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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

March 9, 2012
Date of Report (date of earliest event reported)

INTEVAC, INC.

(Exact name of Registrant as specified in its chaet)

State of Delaware 0-26946
(State or other jurisdiction

(Commission
of incorporation or organization)

File Number)

3560 Bassett Street
Santa Clara, CA 95054

(Address of principal executive offices)

(408) 986-9888

(Registrant’s telephone number, including area code

N/A

(Former name or former address if changed since laseport)

94-3125814
(IRS Employer
Identification Number)

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the {liobligation of the registrant under any of

the following provisions:

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z2
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 5.03. Amendments to Articles of Incorporationor Bylaws; Change in Fiscal Year.
Amendments to Bylaws.

On March 9, 2012, the Board of Directors (the “Btfaof Intevac approved the amendment and restatenfdntevac’s Bylaws (the
“Bylaws”) to revise the voting standard for uncastesl director elections to a majority vote standarstead of a plurality standard).

The foregoing description is qualified in its eatir by reference to the amended and restated Bylahish are attached hereto as Exhibit 3.1
and incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits
(d) Exhibits

3.1 Amended and Restated Bylaws of Intevac,



Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

INTEVAC, INC.

Date: March 15, 2012 /sl JEFFREY ANDRESON
Jeffrey Andresol
Executive Vice President, Finance and Administrat
Chief Financial Officer, Treasurer and Secre
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AMENDED AND RESTATED BYLAWS OF INTEVAC, INC.

ARTICLE | - CORPORATE OFFICES
1.1 REGISTERED OFFICE

The registered office of Intevac, Inc. shall beefixin the corporation’s certificate of incorporatias the same may be amended from
time to time.

1.2 OTHER OFFICES
The corporation’s board of directors (thBdard ") may at any time establish other offices at atace or places where the corporation
is qualified to do business.
ARTICLE Il - MEETINGS OF STOCKHOLDERS
2.1 PLACE OF MEETINGS

Meetings of stockholders shall be held at any pladtin or outside the State of Delaware, desigddty the Board. The Board may, in
its sole discretion, determine that a meeting ofldtolders shall not be held at any place, but mstgad be held solely by means of remote
communication as authorized by Section 211(a)(2hefDelaware General Corporation Law (tHeGCL ). In the absence of any such
designation or determination, stockholders’ meetisigall be held at the corporation’s principal exiee office.

2.2 ANNUAL MEETING

The annual meeting of stockholders shall be hetth gaar on such date and at a time designatedebBdhard. At the annual meeting,
directors shall be elected and any other propenbss may be transacted.

2.3 SPECIAL MEETING
A special meeting of the stockholders may be calkedet forth in this corporation’s certificateimforporation.

No business may be transacted at such specialmgestier than the business specified in such natisgockholders. Nothing contain
in this paragraph of this Section 2.3 shall be troesl as limiting, fixing, or affecting the time wh a meeting of stockholders called by action
of the Board may be hel



2.4 ADVANCE NOTICE PROCEDURES; NOTICE OF STOCKHOLBE' MEETINGS

(i) At an annual meeting of the stockholders, anlgh business shall be conducted as shall havepbeperly brought before the
meeting. To be properly brought before an annuatimg, business must be: (A) specified in the motitmeeting (or any supplement ther
given by or at the direction of the Board, (B) athise properly brought before the meeting by ahatdirection of the Board, or
(C) otherwise properly brought before the meetip@istockholder. For business to be properly brobgfore an annual meeting by a
stockholder, the stockholder must have given tinmeljce thereof in proper written form to the S¢arg of the corporation. To be timely, a
stockholder’s notice must be received by the Saryedt the principal executive offices of the cagimn not less than one hundred twenty
(120) calendar days before the one year anniverdfahe date on which the corporation first maitesdoroxy statement to stockholders in
connection with the previous year’s annual meesihstockholdersprovided , however , that in the event that no annual meeting was imeld
the previous year or the date of the annual meétasgbeen changed by more than thirty (30) days flee date of the prior year's meeting,
notice by the stockholder to be timely must beeseived not later than the close of business otateeof one hundred twenty (120) calen
days in advance of such annual meeting and tencél®hdar days following the date on which Publim8uncement (as defined below) of
the date of the meeting is first made. In no egdall any adjournment or postponement of an anmeating or the announcement thereof
commence a new time period for the giving of a shalder’s notice as described in this Section‘24dblic Announcement” shall mean
disclosure in a press release reported by the @owsINews Service, Associated Press or a comparatigal news service or in a
document publicly filed by the corporation with t8ecurities and Exchange Commission pursuant tbdBet3, 14 or 15(d) of the Securities
Exchange Act of 1934, as amended, or any succt#ss@to (the “1934 Act”). To be in proper writtesriin, a stockholder’s notice to the
secretary shall set forth as to each matter thekistdder proposes to bring before the annual mgeta) a brief description of the business
desired to be brought before the annual meetingtandeasons for conducting such business at tgahmeeting, (b) the name and address,
as they appear on the corporation’s books, oftibekkolder proposing such business and any Stodkh@ssociated Person (as defined
below), (c) the class and number of shares of éingacation that are held of record or are bendfic@avned by the stockholder or any
Stockholder Associated Person and any derivatigétipns held or beneficially held by the stockheldeany Stockholder Associated Person,
(d) whether and the extent to which any hedgingtber transaction or series of transactions has batered into by or on behalf of such
stockholder or any Stockholder Associated Persoln igspect to any securities of the corporatiod, adescription of any other agreement,
arrangement or understanding (including any shasitipn or any borrowing or lending of shares), ¢fiect or intent of which is to mitigate
loss to, or manage the risk or benefit from shaieehanges for, or increase or decrease theg/ptmer of, such stockholder or any
Stockholder Associated Person with respect to anyrities of the corporation (e) any material iagof the stockholder or a Stockholder
Associated Person in such business and (f) a staterwhether either such stockholder or any StoaédroAssociated Person will deliver a
proxy statement and form of proxy to holders deast the percentage of the corporatsovoting shares required under applicable law toy
the proposal (such information provided and statésmade as required by

2



clauses (a) through (f) constitute a “Businessc&alion Statement”). In addition, to be in propegitten form, a stockholder’s notice to the
Secretary must be supplemented not later tharl@nc@lendar days following the record date toldse the information contained in clauses
(c) and (d) above as of the record date (the “Sampht”). For purposes of this Section 2.4, a “Stodtter Associated Person” of any
stockholder shall mean (x) any person controllgfigectly or indirectly, or acting in concert witbiich stockholder, (y) any beneficial owne
shares of stock of the corporation owned of recordeneficially by such stockholder and on whodealfehe proposal or nomination, as the
case may be, is being made, or (z) any personatbingy, controlled by or under common control withch person referred to in the preceding
clauses (x) and (y). Without exception, no busirgsdl be conducted at any annual meeting excegtdnrdance with the procedures set 1

in this Section 2.4 (i). In addition, business pegd to be brought by a stockholder may not bedirolbefore the annual meeting if such
stockholder or a Stockholder Associated Persoappbcable, takes action contrary to the represiemsmade in the Business Solicitation
Statement or Supplement or if the Business SdiiciteStatement or Supplement contains an untruerstnt of a material fact or omits to
state a material fact necessary to make the staterterein not misleading. The chairperson ofaiveual meeting shall, if the facts warrant,
determine and declare at the meeting that busimassiot properly brought before the meeting arattordance with the provisions of this
Section 2.4 (i), and, if the chairperson shouldistermine, he or she shall so declare at the nge#tat any such business not properly bro
before the meeting shall not be transacted.

(i) Notwithstanding anything in these bylaws te ttontrary, only persons who are nominated in alzrore with the procedures
set forth in this Section 2.4 (ii) shall be eligilfbr election as directors. Nominations of perdon®lection to the Board may be made at a
meeting of stockholders by or at the directionh&f Board or by any stockholder of the corporatiotitied to vote in the election of directors
at the meeting who complies with the notice proceslset forth in this Section 2.4(ii). Such nomimad, other than those made by or at the
direction of the Board, shall be made pursuanineliy notice in proper written form to the Secrgtaf the corporation in accordance with
provisions of Section 2.4(i). To be in proper vaittform, a stockholder’s notice delivered pursuarthis Section 2.4(ii) shall set forth (a) as
to each person (a “nominee”) whom the stockholdepgses to nominate for election or reelection dsextor: (A) the name, age, business
address and residence address of the nominedh&Byincipal occupation or employment of the norajr(€) the class and number of shares
of the corporation that are held of record or aediicially owned by the nominee and any derivagigsitions held or beneficially held by the
nominee, (D) whether and the extent to which ardgive or other transaction or series of transastitas been entered into by or on beha
the nominee with respect to any securities of tirparation, and a description of any other agre¢nagrangement or understanding
(including any short position or any borrowing endling of shares), the effect or intent of whicloisnitigate loss to, or manage the risk or
benefit from share price changes for, or increasteorease the voting power of, the nominee wispeet to any securities of the corporation,
(E) a description of all arrangements or understagedbetween the stockholder and each nomineermandther person or persons (naming
such person or persons) pursuant to which the ratinirs are to be made by the stockholder, (F) tiemrstatement executed by the nominee
acknowledging that as a director of the corporatibea nominee will owe fiduciary duties under Dedaievlaw with respect to the
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corporation and its stockholders, (G) a writtereggnent by the nominee that such nominee, if eleatdéidender, promptly following each of
such nominee’s elections or reelections, an irraktcresignation effective upon (i) such nomindaflsire to receive a majority of the votes
cast with respect to his or her reelection at ayre meeting at which such nominee would facesdign in an uncontested election and

(i) acceptance of such resignation by the Boardcdcordance with the corporation’s Corporate Guaece Guidelines, and (H) any other
information relating to the nominee that would bguired to be disclosed about such nominee if peowiere being solicited for the elections
of the nominee as a director, or is otherwise meglliin each case pursuant to Regulation 14A utih@et 934 Act (including without limitatic
the nominee’s written consent to being named irptioay statement, if any, as a nominee and to sgras a director if elected); and (b) as to
such stockholder giving notice, (x) the informatiaguired to be provided pursuant in a stockhofdectice pursuant to clauses (b) through
(f) of Section 2.4(i) and the Supplement referenioe8Blection 2.4(i) (except that references to “bass” in such Section 2.4(i) shall instead
refer to nominations of directors for purposeshié paragraph) and (y) a statement whether eitiar stockholder or Stockholder Associated
Person will deliver a proxy statement and form mfqy to holders of a number of the corporation’svg shares reasonably believed by such
stockholder or Stockholder Associated Person todoessary to elect such nominee(s) (such informatiovided and statements made as
required by preceding clauses (a) and (b) abovstitote a “Nominee Solicitation Statement”). At tlegjuest of the Board, any person
nominated by a stockholder for election as a dimeshall furnish to the Secretary of the corporatib) that information required to be set
forth in the stockholder's Nominee Solicitation t8taent as of a date subsequent to the date on wieatotice of such person’s nomination
was given and (2) such other information as magaeably be required by the corporation to deterrieesligibility of such proposed
nominee to serve as an independent director afdhgoration or that could be material to a reastmstockholder’s understanding of the
independence, or lack thereof, of such nominetherabsence of the furnishing of such informatfaeduested, such stockholder’s
nomination shall not be considered in proper fourspant to this Section 2.4(ii). Without exceptian,person nominated by a stockholder
shall be eligible for election or reelection asr@ctor of the corporation unless nominated in atance with the procedures set forth in this
Section 2.4(ii). In addition, a nominee shall netdligible for election or reelection if a stockthet or Stockholder Associated Person, as
applicable, takes action contrary to the represiemnis made in the Nominee Solicitation Statemerit thre Nominee Solicitation Statement
contains an untrue statement of a material faonats to state a material fact necessary to makstéditements therein not misleading. The
chairperson of the meeting shall, if the facts waatrdetermine and declare at the meeting thatranation was not made in accordance with
the procedures prescribed by these bylaws, aih i€hairperson should so determine, he or she shdkclare at the meeting, and the
defective nomination shall be disregarded.

(iii) In addition to the foregoing provisions ofishSection 2.4, a stockholder must also comply waitlapplicable requirements of
state law and of the 1934 Act and the rules andlatigns thereunder with respect to the mattergostt in this Section 2.4, including with
respect to business such stockholder intends hg faéfore the annual meeting that involves a praljpmsnomination that such stockholder
requests to be included in the corporation’s pretafement, the requirements of Rule 14a-8 (or angessor provision) under the 1934 Act.
Nothing in this Section 2.4 shall be deemed tocaféay right of the corporation to omit a propdsaim the corporatic’'s proxy statement
pursuant to Rule 14a-8 (or any successor provisiodgr the 1934 Act.
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(iv) These provisions shall not prevent the consitien and approval or disapproval at an annuatimgef reports of officers,
directors and committees of the Board, but in catiae therewith no new business shall be acted @b@my such meeting unless stated, 1
and received as herein provided. Notwithstandinghang in these bylaws to the contrary, no busird@ssight before a meeting by a
stockholder shall be conducted at an annual meetingpt in accordance with procedures set forthi;iSection 2.4.

(v) Whenever stockholders are required or permtibetdke any action at a meeting, a written naticihe meeting shall be given
which shall state the place, if any, date and lodalhe meeting, the means of remote communicati@my, by which stockholders and proxy
holders may be deemed to be present in person@adt’such meeting, and, in the case of a spmaating, the purpose or purposes for
which the meeting is called. Except as otherwiswipied in the DGCL, the certificate of incorporatior these bylaws, the written notice of
any meeting of stockholders shall be given notileaa 10 nor more than 60 days before the datieeofrteeting to each stockholder entitled to
vote at such meeting.

2.5 MANNER OF GIVING NOTICE; AFFIDAVIT OF NOTICE
Notice of any meeting of stockholders shall be give

(i) if mailed, when deposited in the United Statesil, postage prepaid, directed to the stockhaddiéris or her address as it
appears on the corporation’s records; or

(ii) if electronically transmitted as provided ie@&ion 8.1 of these bylaws.

An affidavit of the secretary or an assistant gecyeof the corporation or of the transfer agendimy other agent of the corporation that
the notice has been given by mail or by a formle€teonic transmission, as applicable, shall, mabsence of fraud, be prima facie evidence
of the facts stated therein.

2.6 QUORUM

The holders of a majority of the stock issued am$tanding and entitled to vote, present in pesaiepresented by proxy, shall
constitute a quorum for the transaction of busirssdl meetings of the stockholders. If, howewgaich quorum is not present or represent
any meeting of the stockholders, then either @)chairperson of the meeting, or (ii) the stockeddentitled to vote at the meeting, present in
person or represented by proxy, shall have powadjmurn the meeting from time to time, withoutioetother than announcement at the
meeting, until a quorum is present or represerieéduch adjourned meeting at which a quorum isgmeer represented, any business ma
transacted that might have been transacted at¢letimg as originally noticed.
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2.7 ADJOURNED MEETING; NOTICE

When a meeting is adjourned to another time oreplanless these bylaws otherwise require, notied net be given of the adjourned
meeting if the time, place if any thereof, and tireans of remote communications if any by whichidtotders and proxy holders may be
deemed to be present in person and vote at suobiradd meeting are announced at the meeting atwthécadjournment is taken. At the
adjourned meeting, the corporation may transactaisyness which might have been transacted atrip@al meeting. If the adjournment is
for more than 30 days, or if after the adjournngnew record date is fixed for the adjourned megetimotice of the adjourned meeting shall
be given to each stockholder of record entitleddi® at the meeting.

2.8 CONDUCT OF BUSINESS

The chairperson of any meeting of stockholders| steiérmine the order of business and the proceatutee meeting, including such
regulation of the manner of voting and the conadidiusiness.

2.9 VOTING

The stockholders entitled to vote at any meetingtotkholders shall be determined in accordande thé provisions of Section 2.11 of
these bylaws, subject to Section 217 (relatingatting rights of fiduciaries, pledgors and joint avs of stock) and Section 218 (relating to
voting trusts and other voting agreements) of ti&CD.

Except as may be otherwise provided in the ceatifi®f incorporation or these bylaws, each stoadraghall be entitled to one vote for
each share of capital stock held by such stockinolde

2.10 STOCKHOLDER ACTION BY WRITTEN CONSENT WITHOUA MEETING

Any action required or permitted to be taken bygtozkholders of the corporation must be effectealduly called annual or special
meeting of stockholders of the corporation and matybe effected by any consent in writing by sudtlkholders.

2.11 RECORD DATE FOR STOCKHOLDER NOTICE; VOTING; ANG CONSENTS

In order that the corporation may determine theldtolders entitled to notice of or to vote at angeting of stockholders or any
adjournment thereof, or entitled to receive paynuérany dividend or other distribution or allotmenftany rights, or entitled to exercise any
rights in respect of any change, conversion or angk of stock or for the purpose of any other laaétion, the Board may fix, in advance, a
record date, which record date shall not precedel#tte on which the resolution fixing the recorteda adopted and which shall not be more
than 60 nor less than 10 days before the dateabf sieeting, nor more than 60 days prior to anyratheh action.
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If the Board does not so fix a record date:

(i) The record date for determining stockholderstied to notice of or to vote at a meeting of &toalders shall be at the close of
business on the day next preceding the day on wtdthe is given, or, if notice is waived, at these of business on the day next preceding
the day on which the meeting is held.

(if) The record date for determining stockholdeysdny other purpose shall be at the close of legsion the day on which the
Board adopts the resolution relating thereto.

A determination of stockholders of record entitledhotice of or to vote at a meeting of stockhaddgnall apply to any adjournment of
the meetingprovided, however , that the Board may fix a new record date foratipurned meeting.

2.12 PROXIES

Each stockholder entitled to vote at a meetingatlkholders may authorize another person or persoast for such stockholder by
proxy authorized by an instrument in writing ordyransmission permitted by law filed in accordawaé the procedure established for the
meeting, but no such proxy shall be voted or aofemh after three years from its date, unless thgypprovides for a longer period. The
revocability of a proxy that states on its face thas irrevocable shall be governed by the primris of Section 212 of the DGCL.

2.13 LIST OF STOCKHOLDERS ENTITLED TO VOTE

The officer who has charge of the stock ledgehefdorporation shall prepare and make, at leadb$8 before every meeting of
stockholders, a complete list of the stockholdetgled to vote at the meeting, arranged in alptiahkorder, and showing the address of each
stockholder and the number of shares registerédtkimame of each stockholder. The corporation stwtlbe required to include electronic
mail addresses or other electronic contact infoionatn such list. Such list shall be open to thaneixation of any stockholder, for any
purpose germane to the meeting for a period afat|10 days prior to the meeting: (i) on a reasigreccessible electronic network, provic
that the information required to gain access tddist is provided with the notice of the meeting (ii) during ordinary business hours, at the
corporation’s principal executive office. In theegew that the corporation determines to make thaliailable on an electronic network, the
corporation may take reasonable steps to ensursubh information is available only to stockhoklef the corporation. If the meeting is to
be held at a place, then the list shall be prodiacetkept at the time and place of the meetinghdutie whole time thereof, and may be
inspected by any stockholder who is present. linleeeting is to be held solely by means of remoternanication, then the list shall also be
open to the examination of any stockholder durirgwhole time of the meeting on a reasonably atsesslectronic network, and the
information required to access such list shall towipled with the notice of the meeting. Such Istlspresumptively determine the identity of
the stockholders entitled to vote at the meetirgjthe number of shares held by each of them.
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2.14 INSPECTORS OF ELECTION

A written proxy may be in the form of a telegrarabkegram, or other means of electronic transmissioich sets forth or is submitted
with information from which it can be determinecthhe telegram, cablegram, or other means ofrelgicttransmission was authorized by
the person.

Before any meeting of stockholders, the Board sgghoint an inspector or inspectors of electioadbat the meeting or its adjournmi
The number of inspectors shall be either one (Ihm@e (3). If any person appointed as inspecits fa appear or fails or refuses to act, then
the chairperson of the meeting may, and upon thees of any stockholder or a stockholder’s prdxalls appoint a person to fill that
vacancy.

Such inspectors shall:

(i) determine the number of shares outstandingth@doting power of each, the number of sharesessmted at the meeting, the
existence of a quorum, and the authenticity, vialjdind effect of proxies;

(i) receive votes, ballots or consents;

(iii) hear and determine all challenges and quastio any way arising in connection with the righwvote;
(iv) count and tabulate all votes or consents;

(v) determine when the polls shall close;

(vi) determine the result; and

(vii) do any other acts that may be proper to canthe election or vote with fairness to all stocklers.

The inspectors of election shall perform their dsifimpartially, in good faith, to the best of thafnility and as expeditiously as is
practical. If there are three (3) inspectors otbm, the decision, act or certificate of a majois effective in all respects as the decision, ac
or certificate of all. Any report or certificate a@by the inspectors of election is prima facielexce of the facts stated therein.

ARTICLE Il - DIRECTORS

3.1 POWERS

Subject to the provisions of the DGCL and any latitn in the certificate of incorporation and thegéaws relating to action required
be approved by the stockholders or by the outstanshares, the business and affairs of the coiiparahall be managed and all corporate
powers shall be exercised by or under the direafdhe Board.



Without prejudice to these general powers, andesildp the same limitations, the Board shall h&aeeptower to:

(i) Select and remove all officers, agents, andleyges of the corporation; prescribe any powersduieks for them that are
consistent with law, with the certificate of incorgation, and with these bylaws; fix their compeimsatand require from them security for
faithful service.

(i) Change the principal executive office or th@épipal business office of the corporation fromedacation to another; cause the
corporation to be qualified to do business in aayes territory, dependency, or country and contlusiness within any such state, territory,
dependency, or country; and designate any pla¢denatr outside the State of Delaware for the ha@difiany stockholders’ meeting, or
meetings, including annual meetings.

(iii) Adopt, make, and use a corporate seal; piesdhe forms of certificates of stock; and altex form of the seal and certifical

(iv) Authorize the issuance of shares of stockhefdorporation on any lawful terms, in consideratb money paid, labor done,
services actually rendered, debts or securitiesadkat, or tangible or intangible property actuatigeived.

(v) Borrow money and incur indebtedness on belfali@corporation, and cause to be executed arigedet! for the corporatior’
purposes, in the corporate name, promissory nbtesls, debentures, deeds of trust, mortgages, ggetigpothecations, and other evidences
of debt and securities.

3.2 NUMBER OF DIRECTORS

The Board shall consist of one or more members) ewhom shall be a natural person. The numbeélirettors shall be determined
from time to time by resolution of the Board, wittthe range set forth in the certificate of incogtimn. No reduction of the authorized
number of directors shall have the effect of remgwany director before that director’s term of offiexpires.

3.3 ELECTION AND TERM OF OFFICE OF DIRECTORS

Except as provided in Section 3.4 (resignation\awhncies) of these bylaws, directors shall beteteat each annual meeting of the
stockholders to hold office until the next annua&eting. Each director, including a director eledteélll a vacancy, shall hold office until the
expiration of the term for which elected and uatguccessor has been qualified and elected orautil director’s earlier death, resignation or
removal.



A nominee for director shall be elected to the Ba&the votes cast for such nominee’s electiothgyholders of the shares present in
person or represented by proxy and entitled to entthe election of directors exceed the votesagainst such nominee’s election by such
holders; provided, however, that directors shakleeted by a plurality of the votes cast by thieléis of the shares present in person or
represented by proxy and entitled to vote on tketign of directors at any meeting of stockholderswhich, as of the date that is ten
(10) calendar days prior to the date the corpandiles its definitive proxy statement (regardlegsvhether thereafter revised or
supplemented) for such meeting with the Securities Exchange Commission, the number of nomineae=eetscthe number of directors to be
elected at the meeting.

If a nominee for director fails to receive the rizgd majority vote for reelection in an uncontesééettion, the corporatiosa’Nominating
and Governance Committee shall then make a recoutatien to the Board as to whether to accept octejech director’s resignation as
previously tendered pursuant to the corporatiordgpGrate Governance Guidelines or whether othéorashould be taken. Thereafter, the
Board will act on the corporation’s Nominating gadvernance Committee recommendation to accepjextreuch resignation or take other
action. Within 90 days from the date the electiesults are certified, the corporation will publiclisclose the Board’s decision and the
rationale behind such decision.

3.4 RESIGNATION AND VACANCIES

Any director may resign at any time upon noticeegivn writing or by electronic transmission to tt@poration. A resignation is
effective when the resignation is delivered, untbgsresignation specifies a later effective dataroeffective date determined upon the
happening of an event or events. Unless otherwiédged in the certificate of incorporation or thdsy/laws, when one or more directors
resign from the Board effective at a future datmagority of the directors then in office, includithose who are resigning, shall have pow
fill such vacancy or vacancies, the vote therediake effect when such resignation or resignatstvadl become effective.

Unless otherwise provided in the certificate ofoirporation or these bylaws, vacancies and newlgtetedirectorships resulting from
any increase in the authorized number of directtested by all of the stockholders having the rightote as a single class may be filled by a
majority of the directors then in office, althoulgiss than a quorum, or by a sole remaining direetarept that a vacancy created by the
removal of a director by the vote of the stockhaddar by court order may be filled only by the vofea majority of the shares entitled to vote
represented at a duly held meeting at which a quasypresent.

If at any time, by reason of death or resignatiootber cause, the corporation should have no wirei office, then any officer or any
stockholder or an executor, administrator, trusteguardian of a stockholder, or other fiduciaryrested with like responsibility for the
person or estate of a stockholder, may call a apeweting of stockholders in accordance with tteigions of the certificate of
incorporation or these bylaws, or may apply toGeirt of Chancery for a decree summarily orderimglection as provided in Section 21:
the DGCL.
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If, at the time of filling any vacancy or any newdieated directorship, the directors then in officestitute less than a majority of the
whole Board (as constituted immediately prior tg anch increase), the Court of Chancery may, upptiGation of any stockholder or
stockholders holding at least 10% of the votinglstat the time outstanding having the right to otesuch directors, summarily order an
election to be held to fill any such vacancies @wly created directorships, or to replace the dimscchosen by the directors then in office as
aforesaid, which election shall be governed bypttowvisions of Section 211 of the DGCL as far adiapple.

3.5 PLACE OF MEETINGS; MEETINGS BY TELEPHONE
The Board may hold meetings, both regular and spegither within or outside the State of Delaware.

Unless otherwise restricted by the certificatengbrporation or these bylaws, members of the Baardny committee designated by
Board, may participate in a meeting of the Boardaroy committee, by means of conference telepho¢her communications equipment by
means of which all persons participating in the tingecan hear each other, and such participati@arireeting shall constitute presence in
person at the meeting.

3.6 REGULAR MEETINGS

Regular meetings of the Board may be held withatice at such time and at such place as shall fime to time be determined by the
Board.

3.7 SPECIAL MEETINGS; NOTICE

Special meetings of the Board for any purpose gpgaes may be called at any time by the chairpesétime Board, the chief executive
officer, the president, the secretary or a majaftthe authorized number of directors.

Notice of the time and place of special meetings| die:
(i) delivered personally by hand, by courier ortblephone;
(i) sent by United States first-class mail, postagepaid;
(iii) sent by facsimile; or
(iv) sent by electronic mail,

directed to each director at that direcsoaiddress, telephone number, facsimile numberestrehic mail address, as the case may be, as
on the corporation’s records.

If the notice is (i) delivered personally by habg,courier or by telephone, (ii) sent by facsinate(iii) sent by electronic mail, it shall |
delivered or sent at least 24 hours before the tifitee holding of the meeting. If the notice isisby United States mail, it shall be deposited
in the
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United States mail at least four days before tine tf the holding of the meeting. Any oral noticayntbe communicated to the director. The
notice need not specify the place of the meetifhthé meeting is to be held at the corporationiagpal executive office) nor the purpose of
the meeting.

3.8 QUORUM; VOTING

At all meetings of the Board, a majority of thelarized number of directors shall constitute a goofor the transaction of business. If
a quorum is not present at any meeting of the Bahah the directors present thereat may adjowmtbeting from time to time, without
notice other than announcement at the meetind,aigtiorum is present. A meeting at which a quoisimitially present may continue to
transact business notwithstanding the withdrawalifctors, if any action taken is approved byeast a majority of the required quorum for
that meeting.

The vote of a majority of the directors preserdrat meeting at which a quorum is present shalhbeatt of the Board, except as may
otherwise specifically provided by statute, thditieate of incorporation or these bylaws.

3.9 WAIVER OF NOTICE

Whenever notice is required to be given to a dineghder any provision of the DGCL or of the céctife of incorporation or these
bylaws, a written waiver thereof, signed by thedior, whether before or after the time statedeneshall be deemed equivalent to notice.
Attendance of a director at a meeting of the Baduall constitute a waiver of notice of such meetamgept when the director attends such
meeting for the express purpose of objecting, @abéginning of the meeting, to the transactionnyflausiness because the meeting is not
lawfully called or convened. Neither the businesbé transacted at, nor the purpose of, any regulspecial meeting of the Board, or of a
committee of Board, need be specified in any writiaiver of notice, unless so required by the fieatie of incorporation or these bylaws.

3.10 BOARD ACTION BY WRITTEN CONSENT WITHOUT A MEEING

Unless otherwise restricted by the certificatenabrporation or these bylaws, any action requirggesmitted to be taken at any meet
of the Board, or of any committee thereof, mayddeh without a meeting if all members of the Boardommittee, as the case may be,
consent thereto in writing or by electronic transsion and the writing or writings or electronicrisanission or transmissions are filed with
minutes of proceedings of the Board or committerhSiling shall be in paper form if the minuteg anaintained in paper form and shall be
in electronic form if the minutes are maintaineclactronic form.

3.11 FEES AND COMPENSATION OF DIRECTORS

Unless otherwise restricted by the certificatenabrporation or these bylaws, the Board shall hheeauthority to fix the compensation
of directors.
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3.12 REMOVAL OF DIRECTORS
Any director may be removed from office by the &tualders of the corporation.

No reduction of the authorized number of direcsirall have the effect of removing any director ptamthe expiration of such directer’
term of office.

3.13 APPROVAL OF LOANS

Subject to compliance with applicable law, the cogtion may lend money to, or guarantee any oltigadf, or otherwise assist any
officer or other employee of the corporation oitsfsubsidiary, including any officer or employebmis a director of the corporation or its
subsidiary, whenever, in the judgment of the Boauth loan, guaranty or assistance may reasonal#ypected to benefit the corporation.
The loan, guaranty or other assistance may beawittithout interest and may be unsecured, or séldarsuch manner as the Board shall
approve, including, without limitation, a pledgestfares of stock of the corporation. Nothing camgdiin this section shall be deemed to
deny, limit or restrict the powers of guaranty @rvanty of the corporation at common law or undsr statute.

ARTICLE IV - COMMITTEES
4.1 COMMITTEES OF DIRECTORS

The Board may, by resolution passed by a majofith@ authorized number of directors, designateamaore committees, each
committee to consist of one or more of the directifrthe corporation. The Board may designate emaave directors as alternate membel
any committee, who may replace any absent or digiggamember at any meeting of the committee He &bsence or disqualification of a
member of a committee, the member or members thpresent at any meeting and not disqualified frarting, whether or not such member
or members constitute a quorum, may unanimouslpiappnother member of the Board to act at the imgét the place of any such absent
or disqualified member. Any such committee, toaRtent provided in the resolution of the Boardrothese bylaws, shall have and may
exercise all the powers and authority of the Boarthe management of the business and affairseo€tinporation, and may authorize the seal
of the corporation to be affixed to all papers timaty require it; but no such committee shall héneegower or authority to (i) approve or
adopt, or recommend to the stockholders, any actionatter expressly required by the DGCL to besttled to stockholders for approval,

(i) adopt, amend or repeal any bylaw of the coation, (iii) fill any vacancies on the Board or any committee, (iv) fix the compensation of
the directors for serving on the Board or any cotta®j or (v) authorize a distribution to the stomklers of the corporation, except at a rate or
in a periodic amount or within a price range detaad by the Board.
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4.2 COMMITTEE MINUTES
Each committee shall keep regular minutes of itetings and report the same to the Board when redyuir
4.3 MEETINGS AND ACTION OF COMMITTEES
Meetings and actions of committees shall be gowkhye and held and taken in accordance with, tbgigions of:
(i) Section 3.5 (place of meetings and meetingetphone);
(i) Section 3.6 (regular meetings);
(iiif) Section 3.7 (special meetings; notice);
(iv) Section 3.8 (quorum; voting);
(v) Section 3.9 (waiver of notice); and
(vi) Section 3.10 (board action by written conssithout a meeting)

with such changes in the context of those bylavarasecessary to substitute the committee amdatsbers for the Board and its members.
However :

(i) the time of regular meetings of committees rhaydetermined either by resolution of the Boartyoresolution of the
committee;

(i) special meetings of committees may also béeddby resolution of the Board; and

(iii) notice of special meetings of committees sh#do be given to all alternate members, who gielk the right to attend all
meetings of the committee. The Board may adopsridethe government of any committee not incoesiswith the provisions of these
bylaws.

ARTICLE V - OFFICERS

5.1 OFFICERS

The officers of the corporation shall be a presidem a secretary. The corporation may also havwbealiscretion of the Board, a
chairperson of the Board, a vice chairperson oBbard, a chief executive officer, a chief finahaHicer or treasurer, one or more vice
presidents, one or more assistant vice presidengspr more assistant treasurers, one or mordagssecretaries, and any such other officers
as may be appointed in accordance with the pravisad these bylaws. Any number of offices may bl by the same person.
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5.2 APPOINTMENT OF OFFICERS

The Board shall appoint the officers of the corgtiora except such officers as may be appointeadtao@ance with the provisions of
Sections 5.3 and 5.5 of these bylaws, subjectaaitints, if any, of an officer under any contratemployment.

5.3 SUBORDINATE OFFICERS

The Board may appoint, or empower the chief exgeudtficer or, in the absence of a chief executiffecer, the president, to appoint,
such other officers and agents as the businesgafdrporation may require. Each of such officeis agents shall hold office for such peri
have such authority, and perform such duties aprangded in these bylaws or as the Board may ftiom to time determine.

5.4 REMOVAL AND RESIGNATION OF OFFICERS

Subject to the rights, if any, of an officer unday contract of employment, any officer may be reeah either with or without cause,
an affirmative vote of the majority of the Boardaay regular or special meeting of the Board ocepxin the case of an officer chosen by the
Board, by any officer upon whom such power of reedoway be conferred by the Board.

Any officer may resign at any time by giving writtaotice to the corporation. Any resignation skeite effect at the date of the receipt
of that notice or at any later time specified iatthotice. Unless otherwise specified in the nadiceesignation, the acceptance of the
resignation shall not be necessary to make it @#ficAny resignation is without prejudice to thghts, if any, of the corporation under any
contract to which the officer is a party.

5.5 VACANCIES IN OFFICES
Any vacancy occurring in any office of the corparatshall be filled by the Board or as providedSiection 5.3.
5.6 CHAIRMAN OF THE BOARD

The chairman of the Board, if such an officer ectdd, shall, if present, preside at meetings@Bbard and exercise and perform such
other powers and duties as may from time to timadségned to him by the Board or as may be pre=tidly these bylaws. If there is no
president, then the chairman of the Board shadl lésthe chief executive officer of the corporatém shall have the powers and duties
prescribed in Section 5.7 of these bylaws.

5.7 CHIEF EXECUTIVE OFFICER

Subject to such supervisory powers, if any, as bwgiven by the Board to the chairman of the Boduttiere be such an officer, the
chief executive officer of the corporation shallbgect to the control of the Board, have generpesusion, direction and control of the
business and the
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officers of the corporation. He or she shall presatiall meetings of the stockholders and, in tie=ace or nonexistence of a chairman of the
board, at all meetings of the Board. He or shel $taaje the general powers and duties of manageunsemtly vested in the chief executive
officer of a corporation, and shall have such offexers and perform such other duties as may tseiibed by the Board or these bylaws.

5.8 PRESIDENT

Subject to such supervisory powers, if any, as begiven by the Board to the chairman of the B@eard chief executive officer, if
there be such an officer, the president of theaation shall, subject to the control of the Bodralye general supervision over the operation
of the corporation, including the general powerd duaties of management usually vested in the ofifqeresident of a corporation, and shall
have such other powers and perform such otherdasienay be prescribed by the Board or these bylEwesoffices of president and chief
executive officer may be held by the same person.

5.9 VICE PRESIDENT

In the absence or disability of the presidentMice presidents, if any, in order of their rankiasd by the Board or, if not ranked, a v
president designated by the Board, shall perfotrthalduties of the president and when so actiradj Slave all the powers of, and be subject
to all the restrictions upon, the president. Theepresidents shall have such other powers andrpedguch other duties as from time to time
may be prescribed for them respectively by the Bodwrese bylaws, the president or the chairmaheBoard.

5.10 SECRETARY

The secretary shall keep or cause to be kepteatrincipal executive office of the corporationsoich other place as the Board may
direct, a book of minutes of all meetings and axgiof directors, committees of directors, and dtotders. The minutes shall show the time
and place of each meeting, whether regular or ap@uid, if special, how authorized and the naogieen), the names of those present at
directors’ meetings or committee meetings, the nemalb shares present or represented at stockhbfdersings, and the proceedings thereof.

The secretary shall keep, or cause to be keptegtrincipal executive office of the corporatiorabthe office of the corporation’s
transfer agent or registrar, as determined by uéisol of the Board, a share register, or a duiciiare register, showing the names of all
stockholders and their addresses, the number asdad of shares held by each, the number andfdzgdificates evidencing such shares,
the number and date of cancellation of every Geatié surrendered for cancellation.

The secretary shall give, or cause to be givericaaff all meetings of the stockholders and ofBloard required to be given by law or
by these bylaws. He shall keep the seal of thearatiwn, if one be adopted, in safe custody andl Baae such other powers and perform
such other duties as may be prescribed by the Bwdngl these bylaws.
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5.11 CHIEF FINANCIAL OFFICER

The chief financial officer shall keep and maintaincause to be kept and maintained, adequateanect books and records of
accounts of the properties and business transaabiotihe corporation, including accounts of itseassliabilities, receipts, disbursements,
gains, losses, capital, retained earnings, anetsh@he books of account shall at all reasonaflegibe open to inspection by any director.

The chief financial officer shall deposit all moiseand other valuables in the name and to the apéttie corporation with such
depositories as may be designated by the Boarghblikédisburse the funds of the corporation as beagrdered by the Board, shall render to
the president and directors, whenever they reqyest account of all of his transactions as cfifedncial officer and of the financial conditi
of the corporation, and shall have other powergarform such other duties as may be prescribetidBoard or these bylaws.

5.12 AUTHORITY AND DUTIES OF OFFICERS

All officers of the corporation shall respectivéigve such authority and perform such duties imthaagement of the business of the
corporation as may be designated from time to tijnéhe Board or the stockholders and, to the extehso provided, as generally pertain to
their respective offices, subject to the contralhef Board.

ARTICLE VI - RECORDS AND REPORTS
6.1 MAINTENANCE AND INSPECTION OF RECORDS

The corporation shall, either at its principal extée office or at such place or places as desaghby the Board, keep a record of its
stockholders listing their names and addresseshendumber and class of shares held by each stloigdha copy of these bylaws as amer
to date, accounting books, and other records.

Any stockholder of record, in person or by attoroeyther agent, shall, upon written demand undéh setating the purpose thereof,
have the right during the usual hours for busitessspect for any proper purpose the corporatistosk ledger, a list of its stockholders, and
its other books and records and to make copiestoaas therefrom. A proper purpose shall meanragae reasonably related to such
person’s interest as a stockholder. In every im&tavhere an attorney or other agent is the per¢umseeks the right to inspection, the
demand under oath shall be accompanied by a pdvegtooney or such other writing that authorizes #ttorney or other agent so to act on
behalf of the stockholder. The demand under oathi bk directed to the corporation at its regisiesfice in Delaware or at its principal
executive office.

6.2 REPRESENTATION OF SHARES OF OTHER CORPORATIONS

The chairperson of the Board, the president, aog president, the treasurer, the secretary ortasssecretary of this corporation, or
any other person authorized by the Board or thsigeat
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or a vice president, is authorized to vote, represnd exercise on behalf of this corporationights incident to any and all shares of any
other corporation or corporations standing in tama of this corporation. The authority granted imeneay be exercised either by such person
directly or by any other person authorized to ddg@roxy or power of attorney duly executed bytsperson having the authority.

ARTICLE VIl - GENERAL MATTERS
7.1 CHECKS, DRAFTS, EVIDENCES OF INDEBTEDNESS

From time to time, the Board shall determine byha$on which person or persons may sign or endalisehecks, drafts, other orders
for payment of money, notes or other evidencesdélitedness that are issued in the name of or |galgathe corporation, and only the
persons so authorized shall sign or endorse tmsseiments.

7.2 EXECUTION OF CORPORATE CONTRACTS AND INSTRUMERST

The Board, except as otherwise provided in thesan®y may authorize any officer or officers, or aiger agents, to enter into any
contract or execute any instrument in the namendfan behalf of the corporation; such authority rhaygeneral or confined to specific
instances. Unless so authorized or ratified byBihard or within the agency power of an officer,afficer, agent or employee shall have any
power or authority to bind the corporation by aoyptract or engagement or to pledge its credit eetaler it liable for any purpose or for any
amount.

7.3 STOCK CERTIFICATES; PARTLY PAID SHARES

The shares of the corporation shall be represéntexrtificates, provided that the Board may previy resolution or resolutions that
some or all of any or all classes or series dftibgk shall be uncertificated shares. Any suchluéiso shall not apply to shares represented by
a certificate until such certificate is surrendet@the corporation. Notwithstanding the adoptiésuch a resolution by the Board, every
holder of stock represented by certificates, armhuquest every holder of uncertificated shatesl| be entitled to have a certificate signed
by, or in the name of the corporation by the chatspn or vice-chairperson of the Board, or theifess or vice-president, and by the
treasurer or an assistant treasurer, or the segi@tan assistant secretary of the corporatioresgmting the number of shares registered in
certificate form. Any or all of the signatures ¢ tcertificate may be a facsimile. In case anyceffitransfer agent or registrar who has signed
or whose facsimile signature has been placed upentéicate has ceased to be such officer, trarefent or registrar before such certificate
is issued, it may be issued by the corporation thithsame effect as if he or she were such offtcamsfer agent or registrar at the date of
issue.

The corporation may issue the whole or any paitsahares as partly paid and subject to callferremainder of the consideration tc
paid therefor. Upon the face or back of each stexkificate issued to represent any such partlgt phares, or upon the books and records of
the
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corporation in the case of uncertificated partlidmhares, the total amount of the consideratidmetpaid therefor and the amount paid
thereon shall be stated. Upon the declaration pidaridend on fully paid shares, the corporationlbtieclare a dividend upon partly paid
shares of the same class, but only upon the bh#ig percentage of the consideration actually faadeon.

7.4 SPECIAL DESIGNATION ON CERTIFICATES

If the corporation is authorized to issue more tbae class of stock or more than one series otksg, then the powers, the
designations, the preferences, and the relativéicipating, optional or other special rights othalass of stock or series thereof and the
qualifications, limitations or restrictions of supheferences and/or rights shall be set forth indiusummarized on the face or back of the
certificate that the corporation shall issue taespnt such class or series of stqaloyided, however , that, except as otherwise provided in
Section 202 of the DGCL, in lieu of the foregoirguirements there may be set forth on the faceck bf the certificate that the corporation
shall issue to represent such class or serie®ck st statement that the corporation will furnistheut charge to each stockholder who so
requests the powers, the designations, the prefeseand the relative, participating, optional treo special rights of each class of stock or
series thereof and the qualifications, limitationgestrictions of such preferences and/or rights.

7.5 LOST CERTIFICATES

Except as provided in this Section 7.5, no newifazates for shares shall be issued to replacesgipusly issued certificate unless the
latter is surrendered to the corporation and céeatelt the same time. The corporation may issusnaaertificate of stock or uncertificated
shares in the place of any certificate theretofesaed by it, alleged to have been lost, stoletestroyed, and the corporation may require the
owner of the lost, stolen or destroyed certificatesuch owner’s legal representative, to givecttigoration a bond sufficient to indemnify it
against any claim that may be made against it oowatt of the alleged loss, theft or destructiommf such certificate or the issuance of such
new certificate or uncertificated shares.

7.6 CONSTRUCTION; DEFINITIONS

Unless the context requires otherwise, the gempeoaisions, rules of construction, and definitiamshe DGCL shall govern the
construction of these bylaws. Without limiting thenerality of this provision, the singular numbmeslides the plural, the plural number
includes the singular, and the termpérson” includes both a corporation and a natural person.

7.7 DIVIDENDS

The Board, subject to any restrictions containe€itimer (i) the DGCL, or (ii) the certificate ofdarporation, may declare and pay
dividends upon the shares of its capital stockidgirds may be paid in cash, in property, or in shaf the corporation’s capital stock.

The Board may set apart out of any of the fundbi@efcorporation available for dividends a resenveeserves for any proper purpose
and may abolish any such reserve. Such purpos#srathade but not be limited to equalizing divid#s) repairing or maintaining any prope
of the corporation, and meeting contingencies.
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7.8 FISCAL YEAR
The fiscal year of the corporation shall be fixgdrésolution of the Board and may be changed byBtherd.
7.9 SEAL

The corporation may adopt a corporate seal, wihielll be adopted and which may be altered by theddeae corporation may use the
corporate seal by causing it or a facsimile thetedfe impressed or affixed or in any other mamaproduced.

7.10 TRANSFER OF STOCK

Upon surrender to the corporation or the trangfenaof the corporation of a certificate for shataly endorsed or accompanied by
proper evidence of succession, assignation or @tithio transfer, it shall be the duty of the corgiion to issue a new certificate to the person
entitled thereto, cancel the old certificate, amcbrd the transaction in its books.

7.11 STOCK TRANSFER AGREEMENTS

The corporation shall have power to enter into pe&idorm any agreement with any number of stockhsldéany one or more classes
stock of the corporation to restrict the transfesttares of stock of the corporation of any oneore classes owned by such stockholders in
any manner not prohibited by the DGCL.

7.12 REGISTERED STOCKHOLDERS
The corporation:

(i) shall be entitled to recognize the exclusiyghtiof a person registered on its books as the pefghares to receive dividends
and to vote as such owner;

(i) shall be entitled to hold liable for calls andsessments the person registered on its bodke as/ner of shares; and

(iii) shall not be bound to recognize any equitaii®ther claim to or interest in such share orehan the part of another person,
whether or not it shall have express or other edfiereof, except as otherwise provided by the EHvRelaware.

7.13 WAIVER OF NOTICE

Whenever notice is required to be given under anyipion of the DGCL, the certificate of incorpaaat or these bylaws, a written
waiver, signed by the person entitled to noticea wraiver

20



by electronic transmission by the person entitteddtice, whether before or after the time of theng for which notice is to be given, shall be
deemed equivalent to notice. Attendance of a pessarmeeting shall constitute a waiver of notitsurh meeting, except when the person
attends such meeting for the express purpose ettihj at the beginning of the meeting, to thegdaation of any business because the
meeting is not lawfully called or convened. Neittiez business to be transacted at, nor the pugfpseay regular or special meeting of the
stockholders need be specified in any written wadfanotice or any waiver by electronic transmissionless so required by the certificate of
incorporation or these bylaws.

ARTICLE VIII - NOTICE BY ELECTRONIC TRANSMISSION
8.1 NOTICE BY ELECTRONIC TRANSMISSION

Without limiting the manner by which notice othes@imay be given effectively to stockholders purstmthe DGCL, the certificate of
incorporation or these bylaws, any notice to stotdtérs given by the corporation under any provisibthe DGCL, the certificate of
incorporation or these bylaws shall be effectivgivfen by a form of electronic transmission conedrib by the stockholder to whom the
notice is given. Any such consent shall be revazalylthe stockholder by written notice to the cogpion. Any such consent shall be deemed
revoked if:

(i) the corporation is unable to deliver by elentotransmission two consecutive notices givenhgydorporation in accordance
with such consent; and

(i) such inability becomes known to the secretran assistant secretary of the corporation tinéddransfer agent, or other
person responsible for the giving of notice.

However, the inadvertent failure to treat such ilitgtas a revocation shall not invalidate any niregor other action.

Any notice given pursuant to the preceding pardgsiall be deemed given:
0] if by facsimile telecommunication, when directecatnumber at which the stockholder has consentegttive notice
(i) if by electronic mail, when directed to an electcomail address at which the stockholder has cdesieio receive notice

(iii)  if by a posting on an electronic network tdlger with separate notice to the stockholder ohspecific posting, upon the
later of (A) such posting and (B) the giving of Biseparate notice; ai

(iv)  if by any other form of electronic transmission,emhdirected to the stockhold:
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An affidavit of the secretary or an assistant gecyeor of the transfer agent or other agent ofcibi@oration that the notice has been
given by a form of electronic transmission shallthe absence of fraud, be prima facie evidendkeofacts stated therein.

8.2 DEFINITION OF ELECTRONIC TRANSMISSION

An “ electronic transmission” means any form of communication, not directly iviag the physical transmission of paper, that a@s
a record that may be retained, retrieved, and weadeby a recipient thereof, and that may be diyeetproduced in paper form by such a
recipient through an automated process.

8.3 INAPPLICABILITY
Notice by a form of electronic transmission shall apply to Sections 164, 296, 311, 312 or 32hefRGCL.

ARTICLE IX - INDEMNIFICATION
9.1 INDEMNIFICATION OF DIRECTORS AND OFFICERS

The corporation shall, to the maximum extent anthénmanner permitted by the DGCL as the same mistseor may hereafter be
amended, indemnify any person against expensdsding attorneys’ fees), judgments, fines, and am®paid in settlement actually and
reasonably incurred in connection with any threadiepending or completed action, suit, or procegdirwhich such person was or is a party
or is threatened to be made a party by reasoredbitt that such person is or was a director acaffof the corporation; provided, however,
that the corporation may modify the extent of simtemnification by individual contracts with itsrdctors and officers and, provided further,
that the corporation shall not be required to indiéynany director or officer in connection with apyoceeding (or part thereof) initiated by
such person unless (i) such indemnification is esgly required to be made by law, (ii) the procegdvas authorized in advance by the
Board, (iii) such indemnification is provided byethorporation, in its sole discretion, pursuarthi®powers vested in the corporation under
the DGCL or (iv) such indemnification is requiredide made pursuant to an individual contract. koppses of this Section 9.1, a “director”
or “officer” of the corporation shall mean any pmrqga) who is or was a director or officer of tlegporation, (b) who is or was serving at the
request of the corporation as a director or offafeainother corporation, partnership, joint venttinest or other enterprise, or (c) who was a
director or officer of a corporation which was @&gecessor corporation of the corporation or of leroenterprise at the request of such
predecessor corporation.

The corporation shall pay the expenses (includitayrzey’s fees) incurred by a director or officétle corporation entitled to
indemnification hereunder in defending any actgit or proceeding referred to in this Sectionif.&dvance of its final disposition;
provided, however, that payment of expenses induryea director or officer of the corporation invadce of the final disposition of such
action, suit or proceeding shall be made only ugaeipt of an undertaking by the director or offiteerepay all amounts advanced if it shc
ultimately be determined that the director or affi¢s not entitled to be indemnified under thist®ec9.1 or otherwise.
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The rights conferred on any person by this ArtgHall not be exclusive of any other rights whichtsperson may have or hereafter
acquire under any statute, provision of the corfpam&s certificate of incorporation, these bylawagreement, vote of the stockholders or
disinterested directors or otherwise.

Any repeal or modification of the foregoing prowiss of this Article shall not adversely affect aight or protection hereunder of any
person in respect of any act or omission occunpitigr to the time of such repeal or modification.

9.2 INDEMNIFICATION OF OTHERS

The corporation shall have the power, to the marinextent and in the manner permitted by the DGCthasame now exists or may
hereafter be amended, to indemnify any person oltizer a director or officer (as such terms arergefiin Section 9.1 above) against expe
(including attorneys’ fees), judgments, fines, anbunts paid in settlement actually and reasoriablyred in connection with any
threatened, pending or completed action, suitrocgeding, in which such person was or is a party threatened to be made a party by
reason of the fact that such person is or was guioyee or agent of the corporation. For purposdhiefSection 9.2, an “employee” or
“agent” of the corporation (other than a directoofiicer, as such terms are defined in Sectiona®dve) shall mean any person (i) who is or
was an employee or agent of the corporation, (iip\s or was serving at the request of the corfmrats an employee or agent of another
corporation, partnership, joint venture, trust tivew enterprise, or (iii) who was an employee @aragf a corporation which was a predece
corporation of the corporation or of another entegpat the request of such predecessor corporation

9.3 INSURANCE

The corporation may purchase and maintain insurandegehalf of any person who is or was a diredfficer, employee or agent of the
corporation, or is or was serving at the requeshefcorporation as a director, officer, employeagent of another corporation, partnership,
joint venture, trust or other enterprise againgtlability asserted against him or her and incdriog him or her in any such capacity,
arising out of his or her status as such, whethaobthe corporation would have the power to indéyrhim or her against such liability
under the provisions of the DGCL.

9.4 EXPENSES

The corporation shall advance to any person whoow&sa party or is threatened to be made a parayny threatened, pending or
completed action, suit or proceeding, whether coriminal, administrative or investigative, by sea of the fact that he or she is or was a
director or officer of the corporation, or is orsvgerving at the request of the corporation asexiir or officer of another corporation,
partnership, joint venture, trust or other entesgriprior to the final
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disposition of the proceeding, promptly followirgguest therefor, all expenses incurred by any direltor or officer in connection with
such proceeding, upon receipt of an undertakingrlgn behalf of such person to repay said amofittshiould be determined ultimately that
such person is not entitled to be indemnified unkisrbylaw or otherwise; provided, however, the torporation shall not be required to
advance expenses to any such director or officeoimection with any proceeding (or part thereaifjated by such person unless the
proceeding was authorized in advance by the Board.

Notwithstanding the foregoing, unless otherwisedained pursuant to Section 9.5, no advance shatidde by the corporation to an
officer of the corporation (except by reason offédet that such officer is or was a director of tioeporation in which event this paragraph
shall not apply) in any action, suit or proceediwether civil, criminal, administrative or invesditive, if a determination is reasonably and
promptly made (i) by the Board by a majority vofe@uorum consisting of directors who were notiparto the proceeding, or (ii) if such
guorum is not obtainable, or, even if obtainablguarum of disinterested directors so directs,ngependent legal counsel in a written
opinion, that the facts known to the decision-mgkparty at the time such determination is made cestnate clearly and convincingly that
such person acted in bad faith or in a mannersthett person did not believe to be in or not oppdsdle best interests of the corporation.

9.5 NON-EXCLUSIVITY OF RIGHTS

The rights conferred on any person by this bylaallsiot be exclusive of any other right which syeltson may have or hereafter
acquire under any statute, provision of the cedtt of incorporation, bylaws, agreement, voteadkholders or disinterested directors or
otherwise, both as to action in his official cafpaeaind as to action in another capacity while hajddffice. The corporation is specifically
authorized to enter into individual contracts wathy or all of its directors, officers, employeesagents respecting indemnification and
advances, to the fullest extent not prohibitedhgyDGCL.

9.6 SURVIVAL OF RIGHTS

The rights conferred on any person by this bylaallsiontinue as to a person who has ceased talbecor, officer, employee or other
agent and shall inure to the benefit of the hexecutors and administrators of such a person.

9.7 AMENDMENTS

Any repeal or modification of this bylaw shall ordg prospective and shall not affect the rightseurtldis bylaw in effect at the time of
the alleged occurrence of any action or omissicactahat is the cause of any proceeding agairysagent of the corporation.

24



ARTICLE X - AMENDMENTS

These bylaws may be adopted, amended or repeald Isyockholders of the corporation. However,dbeporation may, in its
certificate of incorporation, confer the power tibpt, amend or repeal these bylaws upon the direecibie fact that such power has been so
conferred upon the directors shall not divest thelolders of the power, nor limit their power adopt, amend or repeal these bylaws as set
forth above.
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