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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

July 19, 2007

Date of Report (date of earliest event reported)

INTEVAC, INC.

(Exact name of Registrant as specified in its @nart

Delaware 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-a{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

O Written communication pursuant to Rule 425 underSlecurities Act (17 CFR 230.4Z
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 3.03. Material Modification to Rights of Secuity Holders.

On July 19, 2007, Intevac, Inc. (the “Comp3grgtianged its state of incorporation from Califarto Delaware. This change in domicile
was accomplished by merging the Company into avieia company established for such purpose, andpa®ved by the requisite vote of
shareholders at the Company’s Annual Meeting of&iaders on May 15, 2007. The merger agreemeatimglto the reincorporation is
attached hereto as Exhibit 2.1. The reincorporatiinot result in any change in the Company’s eaiusiness, assets or liabilities, will not
cause the Company’s corporate headquarters or faitiéties to be moved and will not result in a®jocation of management or other
employees. Furthermore, the Company’s common stiltkontinue to trade on the NASDAQ Global Marketder the ticker symbol
“IVAC.” Shareholders are not required to undertakg exchange of the Companyshares, as shares in the California companyesmed tc
represent an equal number of shares in the Delavasngany.

As of July 19, 2007, the effective date of temcorporation, the rights of the Company’s staildlers began to be governed by the
Delaware General Corporation Law and the Certiéicdtincorporation and Bylaws attached hereto dslits 3.1 and 3.2, respectively. The
new Certificate of Incorporation and Bylaws of thempany include certain new governance-relatedigians.

Item 9.01. Financial Statements and Exhibits
(d) Exhibits

2.1  Agreement and Plan of Merger dated Juh2097 by and between Intevac, Inc., a Delawarearatipn, and Intevac, Inc., a
California corporatior

3.1 Certificate of Incorporation of Intevac, Inc., al®&are corporatiol

3.2 Bylaws of Intevac, Inc., a Delaware corporat
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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.

Date: July 19, 2007 By: /s/ CHARLES B. Eppv |l
Charles B. Eddy llI
Vice President, Finance and Administration,
Chief Financial Officer, Treasurer and Secre
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EXHIBIT INDEX

Exhibit
No Description
2.1 Agreement and Plan of Merger dated July 19, 200&rtaybetween Intevac, Inc., a Delaware corporatiod,Intevac, Inc., a
California corporatiot
3.1 Certificate of Incorporation of Intevac, Inc., alBware corporatiol

3.2 Bylaws of Intevac, Inc., a Delaware corporat






Exhibit 2.1

AGREEMENT AND PLAN OF MERGER
OF
INTEVAC, INC.
(a Delaware corporation),
AND
INTEVAC, INC.
(a California corporation)

THIS AGREEMENT AND PLAN OF MERGER, dated asJfly 19, 2007 (the “Agreement”), is between IntgMac., a Delaware
corporation (“Intevac Delaware”), and Intevac, |rcCalifornia corporation (“Intevac Californialptevac Delaware and Intevac California
are sometimes referred to herein as the “ConstitGerporations”.

RECITALS

(1) Intevac Delaware is a corporation dulyamiged and existing under the laws of the Stafeetéware with an authorized capital of
60,000,000 shares, 50,000,000 of which are desigrf2ddmmon Stock, par value $0.001 per share, a@Q000 of which are designated
Preferred Stock, par value $0.001 per share. Alseoflate hereof, 1,000 shares of Common Stockte¥de Delaware were issued and
outstanding, all of which are held by Intevac Qatifia, and no shares of Preferred Stock of Int®e&laware were outstanding.

(2) Intevac California is a corporation dulganized and existing under the laws of the Sth@atifornia with authorized capital of
60,000,000 shares, no par value per share, 50@@0fOnhich are designated Common Stock, and 1000000f which are designated
Preferred Stock. As of July 11, 2007, (i) 21,425,8Bares of Common Stock of Intevac California weseed and outstanding, and (ii) no
shares of Preferred Stock of Intevac Californiaenesued and outstanding.

(3) The Board of Directors of Intevac Calif@inas determined that, for the purpose of effgctire reincorporation of Intevac Californie
the State of Delaware, it is advisable and in st interests of Intevac California and its shal@drs that Intevac California merge with and
into Intevac Delaware upon the terms and conditfmrein provided.

(4) The respective Boards of Directors of yiate Delaware and Intevac California have approhesiAgreement and have directed that
Agreement be submitted to a vote of the holdetbeif respective securities entitled to vote bylapple law and, upon obtaining a favorable
vote, be executed by the undersigned officers.

(5) The respective Boards of Directors of yiate Delaware and Intevac California intend theaeiporation of Intevac California in the
State of Delaware to constitute a “plan of reorgation” and to qualify as a reorganization withie imeaning of Section 368(a) of the
Internal Revenue Code of 1986, as amended.




NOW, THEREFORE, in consideration of the mutagleements and covenants set forth herein, Int@etmwvare and Intevac California
hereby agree, subject to the terms and conditiensitafter set forth, as follows:

1) MERGER

a) Merger In accordance with the provisions of this Agreamthe Delaware General Corporation Law and thddZaia Corporation:
Code, Intevac California shall be merged with artd intevac Delaware (the “Merger”), the separaistence of Intevac California shall
cease, and Intevac Delaware shall be (and is hsoairetimes referred to as) the “Surviving Corporati The name of the Surviving
Corporation shall be Intevac, Inc.

b) Filing and Effectivenes3 he Merger shall become effective when the follgnactions shall have been completed:

i) This Agreement and the Mergerighave been adopted and approved by the sole lstbadr of Intevac Delaware and the
shareholders of Intevac California in accordandh Wie requirements of the Delaware General Cotjmordaw and the California
Corporations Code, respectively;

i) All of the conditions precedédntthe consummation of the Merger specified in &gseement shall have been satisfied or duly
waived by the party entitled to satisfaction théreo

iii) An executed Certificate of Meng or an executed counterpart of this Agreemergtimg the requirements of the Delaware
General Corporation Law, shall have been filed whih Secretary of State of the State of Delaward; a

iv) An executed Certificate of Merger an executed counterpart of this Agreementimgé¢he requirements of the California
Corporations Code, shall have been filed with teer&ary of State of the State of California.

The date and time when the Merger shall becometafée as aforesaid, is herein called the “Effezfiime of the Merger.”

c)_Effect of the MergerUpon the Effective Time of the Merger, the sefmexistence of Intevac California shall cease, latelac
Delaware, as the Surviving Corporation, (i) shalhtinue to possess all of its assets, rights, pewaed property as constituted immediately
prior to the Effective Time of the Merger, (ii) shiae subject to all actions previously taken lsyahd Intevac California’s Board of Directors,
(iii) shall succeed, without other transfer, toaflkthe assets, rights, powers and property ofvateCalifornia in the manner as more fully set
forth in Section 259 of the Delaware General Caaifion Law, (iv) shall continue to be subject toddlits debts, liabilities and obligations as
constituted immediately prior to the Effective Timmethe Merger, and (v) shall succeed, without othensfer, to all of the debts, liabilities
and obligations of Intevac California in the samenmer as if Intevac Delaware had itself incurreshrthall as more
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fully provided under the applicable provisions o€ Delaware General Corporation Law and the Caliéo€Corporations Code.

2) CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

a) Certificate of IncorporatioiThe Certificate of Incorporation of Intevac Dekaw in substantially the form attached hereto as
Exhibit A shall be the Certificate of Incorporation of the\Bwing Corporation, until duly amended in accordanvith the provisions thereof
and applicable law.

b) Bylaws The Bylaws of Intevac Delaware in substantidilg form attached hereto as ExhibisBall be the Bylaws of the Surviving
Corporation, until duly amended in accordance whithprovisions thereof and applicable law.

c) Directors and OfficersThe directors and officers of Intevac Califorimanediately prior to the Effective Time of the Mergshall be
the directors and officers of the Surviving Corgimna, until their successors shall have been didgted and qualified or until as otherwise
provided by law, the Certificate of Incorporatioitioe Surviving Corporation or the Bylaws of ther8uing Corporation.

3) MANNER OF CONVERSION OF STOCK

a) Intevac California Common Stadlpon the Effective Time of the Merger, each shadrimtevac California Common Stock issued
and outstanding immediately prior thereto shallyistue of the Merger and without any action by @enstituent Corporations, the holder of
such shares or any other person, be convertecimi@xchanged for one (1) fully paid and nonasbésshaare of Common Stock, $0.001 par
value, of the Surviving Corporation.

b)_Intevac California Options, Stock Fhase Rights and Convertible Securitiédpon the Effective Time of the Merger, the Suing
Corporation shall assume and continue the equitgritive plans (including without limitation the 2DBquity Incentive Plan and the 2003
Employee Stock Purchase Plan) and all other emplbgeefit plans of Intevac California. Each outdiag and unexercised option, warrant
or other right to purchase Intevac California Comnstock shall become an option, warrant or riglgumhase the Surviving Corporation’s
Common Stock on the basis of one (1) share of timei8ng Corporation’s Common Stock for every ofig ¢hare of Intevac California
Common Stock issuable pursuant to any such optiarrant or right, on the same terms and conditeortsat an exercise price per share
equal to the exercise price applicable to any $nigtvac California option, warrant or right at tG&ective Time of the Merger. A number of
shares of the Surviving CorporatisfCommon Stock shall be reserved for issuance tippoaxercise of options, warrants or rights equhg¢
number of shares of Intevac California Common Stiwkeserved immediately prior to the Effective &iof the Merger.

c) Intevac Delaware Common Stodkpon the Effective Time of the Merger, each stidrl€ommon Stock, $0.001 par value, of Inte
Delaware issued and outstanding immediately phierdto shall, by virtue of the Merger and withomy action by Intevac Delaware,
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the holder of such shares or any other personabested and returned to the status of authorizédrissued shares.
d)_Exchange of Certificates

i) After the Effective Time of thedvjer, each holder of an outstanding certificapeagenting shares of Intevac California Common
Stock may, at such stockholder’s option, surretigersame for cancellation to Computershare Trustfgamy, N.A., as exchange agent (the
“Exchange Agent”), and each such holder shall ligtlethto receive in exchange therefor a certifécat certificates representing the number
of shares of the Surviving Corporation’s Commoncktimto which the surrendered shares were convaddterein provided.

i) Until so surrendered, each cantsling certificate theretofore representing shaféstevac California Common Stock shall be
deemed for all purposes to represent the numbehofe shares of the Surviving Corporation’s Comrgtock into which such shares of
Intevac California Common Stock were convertechim Merger. The registered owner on the books acatde of the Surviving Corporation
or the Exchange Agent of any such outstandingfizte shall, until such certificate shall have leearrendered for transfer or conversion or
otherwise accounted for to the Surviving Corporatio the Exchange Agent, have and be entitled éoatse any voting and other rights with
respect to and to receive dividends and otheribligions upon the shares of Common Stock of theiiag Corporation represented by such
outstanding certificate as provided above.

iii) Each certificate representingmimon Stock of the Surviving Corporation so issinetthe Merger shall bear the same legends, if
any, with respect to the restrictions on transfiditalas the certificates of Intevac California sonverted and given in exchange therefor,
unless otherwise determined by the Board of Dimsodd the Surviving Corporation in compliance wathplicable laws.

iv) If any certificate for sharestbg Surviving Corporation’s Common Stock is tadsied in a name other than that in which the
certificate surrendered in exchange therefor issteged, it shall be a condition of issuance thietieat the certificate so surrendered shall be
properly endorsed and otherwise in proper forntrimmsfer, that such transfer otherwise be propértlaat the person requesting such transfer
pay to the Exchange Agent any transfer or othezdgpayable by reason of the issuance of such neificage in a name other than that of the
registered holder of the certificate surrenderedstablish to the satisfaction of the Surviving i@wation that such tax has been paid or is not
payable.
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4) GENERAL
a) Covenants of Intevac Delawahatevac Delaware covenants and agrees thatljtamilor before the Effective Time of the Merger:

i) Qualify to do business as a fgretorporation in the State of California and imwection therewith irrevocably appoint an agent
for service of process as required under the piassof Section 2105 of the California Corporati@wde;

i) File any and all documents wiitte appropriate tax authority of the State of @atifa necessary for the assumption by Intevac
Delaware of all of the corporate and/or franchéseliabilities of Intevac California; and

iii) Take such other actions as rhayrequired by the California Corporations Code.

b) Further AssuranceBrom time to time, as and when required by Intdbalaware or by its successors or assigns, tiealelse
executed and delivered on behalf of Intevac Calitosuch deeds and other instruments, and thellebghtaken or caused to be taken by
Intevac Delaware and Intevac California such furdned other actions, as shall be appropriate cessary in order to vest or perfect in or
conform of record or otherwise by Intevac Delawtheetitle to and possession of all the propertieriests, assets, rights, privileges,
immunities, powers, franchises and authority oéVaic California and otherwise to carry out the pags of this Agreement, and the officers
and directors of Intevac Delaware are fully authediin the name and on behalf of Intevac Califoaniatherwise to take any and all such
action and to execute and deliver any and all siegds and other instruments.

¢) AbandonmentAt any time before the Effective Time of the Mergthis Agreement may be terminated and the Merger be
abandoned for any reason whatsoever by the Bodbirettors of either Intevac California or Intevaelaware, or both, notwithstanding the
approval of this Agreement by the shareholdersitgac California or by the sole stockholder oéirsic Delaware, or by both.

d) AmendmentThe Boards of Directors of the Constituent Cogpions may amend this Agreement at any time padiné filing of
this Agreement (or certificate in lieu thereof) lwthe Secretaries of State of the States of Caldicand Delaware, provided that an
amendment made subsequent to the adoption of trisefnent by the shareholders of either ConstitGenporation shall not: (1) alter or
change the amount or kind of shares, securitiesh, ggoperty and/or rights to be received in exgeaor or on conversion of all or any of the
shares of any class or series thereof of such @oest Corporation, (2) alter or change any terrthef Certificate of Incorporation of the
Surviving Corporation to be effected by the Merger(3) alter or change any of the terms and camditof this Agreement if such alteration
or change would adversely affect the holders of@dags of shares or series thereof of such CoastitGorporation.
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e) Registered OfficeThe registered office of the Surviving Corporatio the State of Delaware is located at 1209 CeeBigeet, City
of Wilmington, County of New Castle, Delaware 198atd The Corporation Trust Company is the registaigent of the Surviving
Corporation at such address.

f)_ Agreement Executed copies of this Agreement will be on éitehe principal place of business of the Sungu@orporation at 3560
Bassett Street, Santa Clara, California 95054 capiks thereof will be furnished to any sharehotifegither Constituent Corporation, upon
request and without cost.

g)_Governing LawThis Agreement shall in all respects be constrirtdrpreted and enforced in accordance with anetgned by the
laws of the State of Delaware and, so far as agqiplé; the merger provisions of the California Cogtons Code.

h)_Counterpartdn order to facilitate the filing and recordinfjithis Agreement, the same may be executed in amber of
counterparts, each of which shall be deemed tonlwiginal and all of which together shall congtteone and the same instrument.

[ Remainder of Page Intentionally Left Blank ]
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IN WITNESS WHEREOF, this Agreement, havingffibeen approved by resolutions of the Boards méddors of Intevac Delaware and
Intevac California, is hereby executed on behalaxth of such corporation by their respective efchereunto duly authorized.

INTEVAC, INC.,
a Delaware corporation

By: /s/ CHARLES B. Eppy Il
Charles B. Eddy llI
Chief Financial Officer

INTEVAC, INC.,
a California corporation

By: /s/ CHARLES B. Eppy Il
Charles B. Eddy llI
Chief Financial Officer

[ Signature Page to Agreement and Plan of Merger |
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Exhibit 3.1
CERTIFICATE OF INCORPORATION
INTEVAC, INC.
ARTICLE |
The name of the corporation is Intevac, Inc.
ARTICLE Il

The purpose of the corporation is to engaginlawful act or activity for which corporationgay be organized under the General
Corporation Law of Delaware (theDGCL ").

ARTICLE Il

The address of the corporation’s registerdéideofn the State of Delaware is Corporation Ti@snter, 1209 Orange Street, City of
Wilmington, County of New Castle, Delaware 1980heThame of the registered agent at such addr@$ei€orporation Trust Company.

ARTICLE IV
The name and mailing address of the incorpoie as follows:

Charles B. Eddy llI

Intevac, Inc.

3560 Bassett Street

Santa Clara, California 95054

ARTICLE V

The total number of shares of stock that tirpaeration shall have authority to issue is Sixtilibh (60,000,000), consisting of Fifty
Million (50,000,000) shares of Common Stock, $0.p@t value per share, and Ten Million (10,000,08®res of Preferred Stock, $0.001 par
value per share.

The undesignated Preferred Stock may be isisapdtime to time in one or more series. The BaafrDirectors of the corporation is
authorized to determine the designation and tthiixnumber of shares of any series of the unde®driRreferred Stock, and to determine or
alter the rights, preferences, privileges and ietgins granted to or imposed upon any wholly wnéskseries of undesignated Preferred Stock,
including provisions with respect to dividendsyiidation, conversion, full, limited, or no votingwers, redemption and other rights. Within
the limits and restrictions stated in any resolutio resolutions of the Board of Directors orighpdixing the number of shares constituting
any such series of the undesignated Preferred StoelBoard of Directors is further authorizedriorease or decrease (but not below the
number of shares of that series then outstandieghtimber of shares of that series subsequent isghe of shares of that series. In case the
number of shares of any series shall be so dedgtmeshares constituting such




decrease shall resume the status which they hadtprthe adoption of the resolution originallyifig the number of shares of such series.
ARTICLE VI

The number of directors that constitutes thé&e@ Board of Directors shall be no less than fisenor more than nine (9), the exact number
of directors to be fixed from time to time withinch limit by a duly adopted resolution of the Boafdirectors.

Vacancies in the Board of Directors and nesvbated directorships resulting from any increag@é authorized number of directors may
be filled by a majority of the remaining directotlspugh less than a quorum, or by a sole remaidirggtor, except that a vacancy created by
the removal of a director by the vote of the stad#lars or by court order may be filled only by thate of a majority of the shares entitled to
vote represented at a duly held meeting at whighaxum is present.

ARTICLE VII

In furtherance and not in limitation of thewers conferred by statute, the Board of Directsmxpressly authorized to adopt, amend or
repeal the Bylaws of the corporation.

ARTICLE VIII
The election of directors need not be by emitballot unless the Bylaws of the corporation Ist@mprovide.
ARTICLE IX

Special meetings of the stockholders of thpa@tion for any purpose or purposes may be calledhy time by the president of the
corporation, the chairman of the Board of Directmrs majority of the authorized number of direstor by the holders of shares entitled to
cast not less than ten percent of the votes ah#eting, but such special meetings may not beccbijeany other person or persons. No action
shall be taken by the stockholders of the corponagixcept at an annual or special meeting of thekhblders called in accordance with this
Certificate of Incorporation or the Bylaws of thergoration, and no action shall be taken by theldtolders by written consent.

ARTICLE X

To the fullest extent permitted by the DGClLttzes same exists or as may hereafter be amendiecéor of the corporation shall not be
personally liable to the corporation or its stodkeos for monetary damages for a breach of fidyaiuty as a director. If the DGCL is
amended to authorize corporate action further iligior eliminating the personal liability of direcs, then the liability of a director of the
corporation shall be limited or eliminated to thdidst extent permitted by the DGCL, as so amended.

The corporation shall have the power to indémto the extent permitted by the DGCL, as itreuntly exists or may hereafter be amended
from time to time, any person who was or is a party




or is threatened to be made a party to any thred{gending or completed action, suit or proceedirgether civil, criminal, administrative
investigative (a ‘Proceeding”), by reason of the fact that he or she is or waérector, officer, employee or agent of the coagion or is or
was serving at the request of the corporationdisegtor, officer, employee or agent of anothempeooation, partnership, joint venture, trust or
other enterprise, including service with respearployee benefit plans, against expenses (inaalitorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasoriabiyrred by such person in connection with any seidceeding.

Neither any amendment nor repeal of this Agt), nor the adoption of any provision of this tfarate of Incorporation inconsistent with
this Article X, shall eliminate or reduce the effef this Article X in respect of any matter ocdng, or any action, suit or proceeding accrt
or arising or that, but for this Article X, would@ue or arise, prior to such amendment, repeatioption of an inconsistent provision.

ARTICLE Xl

Except as provided in Article X above, thepmyation reserves the right to amend, alter, changepeal any provision contained in this
Certificate of Incorporation, in the manner nowhereafter prescribed by statute, and all right§ezoed upon stockholders herein are granted
subject to this reservation.

ARTICLE Xl
Pursuant to DGCL Section 203(b)(1), the coapion shall not be governed by the provisions ofdGBection 203.

I, the undersigned, as the sole incorpordttin@corporation, have signed this Certificaténmorporation on May 25, 2007.

/s/ CHARLES B. Epbpy Il

Charles B. Eddy I
Incorporatot
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BYLAWS OF INTEVAC, INC.

ARTICLE | — CORPORATE OFFICES
1.1 REGISTERED OFFICE

The registered office of Intevac, Inc. sha&lflxed in the corporation’s certificate of incorption, as 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 alace or places where the corporation is
qualified to do business.

ARTICLE I — MEETINGS OF STOCKHOLDERS
2.1 PLACE OF MEETINGS

Meetings of stockholders shall be held at jglage, within or outside the State of Delawarejgiested by the Board. The Board may, in its
sole discretion, determine that a meeting of stolrddrs shall not be held at any place, but mayeatsbe 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 exise office.

2.2 ANNUAL MEETING

The annual meeting of stockholders shall e Bach year on such date and at a time desigbatdte Board. 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 mayddéed as set forth in this corporation’s certifeeatf incorporation.

No business may be transacted at such speegting other than the business specified in sothento stockholders. Nothing containec
this paragraph of this Section 2.3 shall be comstras limiting, fixing, or affecting the time wharmmeeting of stockholders called by action of
the Board may be held.




2.4 ADVANCE NOTICE PROCEDURES; NOTICE OF STOBRLDERS’ MEETINGS

(i) At an annual meeting of the stocklewi] only such business shall be conducted astshadl been properly 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 meetipgistockholder. For business to be properly brobgfore an annual meeting by a
stockholder, the stockholder must have given tinnelfce thereof in writing to the secretary of dweporation. To be timely, a stockholder’s
notice must be delivered to or mailed and receatetie principal executive offices of the corparatnot less than one hundred twenty
(120) calendar days before the one year anniverdahe date on which the corporation first maitesdoroxy statement to stockholders in
connection with the previous year's annual meetihstockholdersprovided , 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 tencéll®hdar days following the date on which pubfino@ncement of the date of the mee
is first made. A stockholder’s notice to the seangshall set forth as to each matter the stocldigddoposes to bring before the annual
meeting: (a) a brief description of the businessirdd to be brought before the annual meeting baddasons for conducting such business at
the annual meeting, (b) the name and addressepsatipear on the corporation’s books, of the stolckdr proposing such business, (c) the
class and number of shares of the corporationatteabeneficially owned by the stockholder, (d) emterial interest of the stockholder in s
business, and (e) any other information that isired to be provided by the stockholder pursuafRegulation 14A under the Securities
Exchange Act of 1934, as amended (tl®©34 Act”), in the stockholder’s capacity as a proponerd giockholder proposal. Notwithstanding
the foregoing, in order to include information witsspect to a stockholder proposal in the proxiestant and form of proxy for a
stockholder’s meeting, stockholders must providéceas required by the regulations promulgateceutite 1934 Act. Notwithstanding
anything in these bylaws to the contrary, no bussrahall be conducted at any annual meeting ektegtordance with the procedures set
forth in this paragraph (i). The chairperson of &maual meeting shall, if the facts warrant, deteenand declare at the meeting that business
was not properly brought before the meeting arattordance with the provisions of this paragrapha(d, if the chairperson should so
determine, he or she shall so declare at the ngetitat any such business not properly brought befoe meeting shall not be transacted.

(i) Only persons who are nominated inadance with the procedures set forth in this graeh (ii) shall be eligible for election as
directors. Nominations of persons for electionhi® Board of the corporation may be made at a ngefistockholders by or at the direction
of the Board or by any stockholder of the corpamatntitled to vote in the election of directorste meeting who complies with the notice
procedures set forth in this paragraph (ii). Sucimimations, other than those made by or at thetiline of the Board, shall be made pursuant
to timely notice in writing to the secretary of tb@rporation in accordance with the provisions afggraph (i) of this Section 2.4. Such
stockholder’s notice shall set forth (a) as to gaefson, if any, whom the stockholder proposes to
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nominate for election or re-election as a directdj:the name, age, business address and residédcess of such person, (B) the principal
occupation or employment of such person, (C) taeschnd number of shares of the corporation teatemeficially owned by such person,
(D) a description of all arrangements or understagglbetween the stockholder and each nomineerandther person or persons (naming
such person or persons) pursuant to which the ratinirs are to be made by the stockholder, andr{pther information relating to such
person that is required to be disclosed in sotioite of proxies for elections of directors, opitberwise required, in each case pursuant to
Regulation 14A under the 1934 Act (including withtmitation such person’s written consent to befagned in the proxy statement, if any,
as a nominee and to serving as a director if ed@ctand (b) as to such stockholder giving notibe,ihnformation required to be provided
pursuant to paragraph (i) of this Section 2.4.h&t tequest of the Board, any person nominateddtgckholder for election as a director shall
furnish to the secretary of the corporation th&rimation required to be set forth in the stockleolsl notice of nomination which pertains to
the nominee. No person shall be eligible for etects a director of the corporation unless nomehate@ccordance with the procedures set
forth in this paragraph (ii). The chairperson df theeting shall, if the facts warrant, determing declare at the meeting that a nomination
was not made in accordance with the proceduresribes by these bylaws, and if the chairperson lshsa determine, he or she shall so
declare at the meeting, and the defective nominathall be disregarded.

These provisions shall not prevent the comaitn and approval or disapproval at an annuatimgef reports of officers, directors and
committees of the Board, but in connection therdewit new business shall be acted upon at any seeking unless stated, filed and received
as herein provided. Notwithstanding anything irsthbylaws to the contrary, no business broughtrbefaneeting by a stockholder shall be
conducted at an annual meeting except in accordaitkgorocedures set forth in this Section 2.4.

Whenever stockholders are required or perthttdake any action at a meeting, a written naticéde meeting shall be given which shall
state the place, if any, date and hour of the mggethe means of remote communication, if any, hictvstockholders and proxy holders may
be deemed to be present in person and vote atnseeting, and, in the case of a special meetingptingose or purposes for which the
meeting is called. Except as otherwise providetthénDGCL, the certificate of incorporation or thésgaws, the written notice of any meet
of stockholders shall be given not less than 10nmare than 60 days before the date of the meetiegi¢th stockholder entitled to vote at such
meeting.

2.5 MANNER OF GIVING NOTICE; AFFIDAVIT OF NOTCE
Notice of any meeting of stockholders shalgben:

(i) if mailed, when deposited in the Unite@t®s mail, postage prepaid, directed to the stddkhat his or her address as it appears on the
corporation’s records; or

(ii) if electronically transmitted as providadSection 8.1 of these bylaws.
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An affidavit of the secretary or an assistatretary of the corporation or of the transfemage any other agent of the corporation that the
notice has been given by mail or by a form of eteut transmission, as applicable, shall, in theealke of fraud, be prima facie evidence of
the facts stated therein.

2.6 QUORUM

The holders of a majority of the stock issaed outstanding and entitled to vote, present ingreor represented by proxy, shall constitute
a quorum for the transaction of business at alltingg of the stockholders. If, however, such quoisimot present or represented at any
meeting of the stockholders, then either (i) thaiigferson of the meeting, or (ii) the stockholdansitled to vote at the meeting, present in
person or represented by proxy, shall have powadjomurn the meeting from time to time, withoutioetother than announcement at the
meeting, until a quorum is present or represeriéduch adjourned meeting at which a quorum isgmeer represented, any business ma
transacted that might have been transacted atéle¢img as originally noticed.

2.7 ADJOURNED MEETING; NOTICE

When a meeting is adjourned to another timglare, unless these bylaws otherwise requirec@oi@ed not 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 suohradd meeting are announced at the meeting ahwihécadjournment is taken. At the
adjourned meeting, the corporation may transactasyness 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 meetimotice 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 stockholdéedl determine the order of business and thegpiare at the meeting, including such
regulation of the manner of voting and the conadidiusiness.

2.9 VOTING

The stockholders entitled to vote at any nmgetif stockholders shall be determined in accorédavith the 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 tiBCD.

Except as may be otherwise provided in théfimate of incorporation or these bylaws, eacltklmlder shall be entitled to one vote for
each share of capital stock held by such stockinolde




2.10 STOCKHOLDER ACTION BY WRITTEN CONSENT WHOUT A MEETING

Any action required or permitted to be takgrthe stockholders of the corporation must be ¢ffat a duly 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; VOTE{GIVING CONSENTS

In order that the corporation may determireegtockholders entitled to notice of or to votamy meeting of stockholders or any
adjournment thereof, or entitled to receive paynuérainy dividend or other distribution or allotmexftany 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 datechf sieeting, nor more than 60 days prior to anyratheh action.

If the Board does not so fix a record date:

(i) The record date for determining stoalkiers entitled to notice of or to vote at a nragbtf stockholders 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.

(ii) The record date for determining $toalders for any other purpose shall be at theectdusiness on the day on which the Board
adopts the resolution relating thereto.

A determination of stockholders of record #di to notice of or to vote at a meeting of staalkllers shall apply to any adjournment of the
meeting;provided, however , that the Board may fix a new record date foratipurned meeting.

2.12 PROXIES

Each stockholder entitled to vote at a meetiigtockholders may authorize another person opes to act for such stockholder by proxy
authorized by an instrument in writing or by a samission permitted by law filed in accordance wiite 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 ledrfe¢he corporation shall prepare and make, at [Baslays 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 registered in the name of each stockhditiercorporation shall not be required to includectebnic mail addresses or other electronic
contact information on such list. Such list shaldpen to the examination of any stockholder, fyr purpose germane to the meeting for a
period of at least 10 days prior to the meetingofi a reasonably accessible electronic netwodyiged that the information required to gain
access to such list is provided with the noticéhefmeeting, or (i) during ordinary business hpatghe corporation’s principal executive
office. In the event that the corporation deterrmitiemake the list available on an electronic neétwihe corporation may take reasonable
steps to ensure that such information is availahlg to stockholders of the corporation. If the tirggeis to be held at a place, then the list
shall be produced and kept at the time and platieeofneeting during the whole time thereof, and tmaynspected by any stockholder who is
present. If the meeting is to be held solely by mseaf remote communication, then the list shalh &le open to the examination of any
stockholder during the whole time of the meetingaaeasonably accessible electronic network, aadhtiormation required to access such
list shall be provided with the notice of the megtiSuch list shall presumptively determine theniidg of the stockholders entitled to vote at
the meeting and the number of shares held by eatkeim.

2.14 INSPECTORS OF ELECTION

A written proxy may be in the form of a telagr, cablegram, or other means of electronic trassion which sets forth or is submitted v
information from which it can be determined that telegram, cablegram, or other means of electtoaitsmission was authorized by the
person.

Before any meeting of stockholders, the Badrall appoint an inspector or inspectors of electiact at the meeting or its adjournment.
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 ontfitay and the voting power of each, the numbehafes represented at the meeting, the
existence of a quorum, and the authenticity, vialjdind effect of proxies;

(ii) receive votes, ballots or consents;

(iii) hear and determine all challenged guestions in any way arising in connection \ligh right to vote;
(iv) count and tabulate all votes or cants;

(v) determine when the polls shall close;

(vi) determine the result; and




(vii) do any other acts that may be prdpeconduct the election or vote with fairnessiicstockholders.

The inspectors of election shall perform thikities impartially, in good faith, to the besttlogir ability and as expeditiously as is practical.
If there are three (3) inspectors of election,dBbeision, act or certificate of a majority is etiee in all respects as the decision, act or
certificate of all. Any report or certificate mallg the inspectors of election is prima facie evigenof the facts stated therein.

ARTICLE Il — DIRECTORS
3.1 POWERS

Subject to the provisions of the DGCL and imytation in the certificate of incorporation atfiese bylaws relating to action required to
be approved by the stockholders or by the outstanstiares, the business and affairs of the coiparahall be managed and all corporate
powers shall be exercised by or under the direcifdhe Board.

Without prejudice to these general powers, argect to the same limitations, the Board shaehthe power to:

(i) Select and remove all officers, ageaind employees of the corporation; prescribepamyers and duties for them that are consistent
with law, with the certificate of incorporation, dwmith these bylaws; fix their compensation; anguiee from them security for faithful
service.

(i) Change the principal executive offior the principal business office of the corpamafirom one location to another; cause the
corporation to be qualified to do business in aayes territory, dependency, or country and conBusiness within any such state, territory,
dependency, or country; and designate any pladeniatr outside the State of Delaware for the hadifany stockholders’ meeting, or
meetings, including annual meetings.

(iif) Adopt, make, and use a corporatal;gerescribe the forms of certificates of stoakd alter the form of the seal and certificates.

(iv) Authorize the issuance of sharestotk of the corporation on any lawful terms, imsideration of money paid, labor done,
services actually rendered, debts or securitiesedkad, or tangible or intangible property actuatgeived.

(v) Borrow money and incur indebtedneasdehalf of the corporation, and cause to be erecand delivered for the corporation’s
purposes, in the corporate name, promissory nbtesjs, 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 memtesash of whom shall be a natural person. The nuwidirectors shall be determined from
time to time by resolution of the Board, within tteange set forth in the certificate of incorporatidlo reduction of the authorized number of
directors shall have the effect of removing angclior before that director’s term of office expires

3.3 ELECTION AND TERM OF OFFICE OF DIRECTORS

Directors shall be elected at each annualingef the stockholders to hold office until thexhannual meeting. Each director, including a
director elected to fill a vacancy, shall hold offiuntil the expiration of the term for which ekstttand until a successor has been qualified anc
elected or until such director’s earlier deathigeation or removal.

3.4 RESIGNATION AND VACANCIES

Any director may resign at any time upon reftijiven in writing or by electronic transmissiortt@ corporation. A resignation is effective
when the resignation is delivered, unless the negign specifies a later effective date or an ¢iffeadate determined upon the happening of
an event or events. Unless otherwise providedarcéitificate of incorporation or these bylaws, wioee or more directors resign from the
Board effective at a future date, a majority of directors then in office, including those who ezsigning, shall have power to fill such
vacancy or vacancies, the vote thereon to taketeffeen such resignation or resignations shall imeceffective.

Unless otherwise provided in the certificaténcorporation or these bylaws, vacancies and ypewndated directorships resulting from any
increase in the authorized number of directorsteteby all of the stockholders having the righttte as a single class may be filled by a
majority of the directors then in office, althoulglss than a quorum, or by a sole remaining direetarept that a vacancy created by the
removal of a director by the vote of the stockhdaddar 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 quasuypresent.

If at any time, by reason of death or resigmadr other cause, the corporation should haveiraztors in 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.

If, at the time of filling any vacancy or angwly created directorship, the directors thenffite constitute less than a majority of the
whole Board (as constituted immediately prior ty 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 iotesuch directors, summarily order an
election to be held to fill any such vacancies @wly created directorships, or to
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replace the directors chosen by the directors imeiffice as aforesaid, which election shall be ggomed by the provisions of Section 211 of
the DGCL as far as applicable.

3.5 PLACE OF MEETINGS; MEETINGS BY TELEPHONE
The Board may hold meetings, both regularspetial, either within or outside the State of Delee.

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

3.6 REGULAR MEETINGS

Regular meetings of the Board may be heldautmmotice at such time and at such place as bailtime to time be determined by the
Board.

3.7 SPECIAL MEETINGS; NOTICE

Special meetings of the Board for any purpmgeurposes may be called at any time by the ceesgn of the Board, the chief executive
officer, the president, the secretary or a majaftyhe authorized number of directors.

Notice of the time and place of special magtishall be:
() delivered personally by hand, by courier or bypbkmne;
(i) sent by United States fi-class mail, postage prepa
(i) sent by facsimile; @
(iv) sent by electronic mai

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 bgrid, by courier or by telephone, (ii) sent by fagk or (iii) sent by electronic mail, it shall be
delivered or sent at least 24 hours before the tifribe holding of the meeting. If the notice isisby United States mail, it shall be deposited
in the United States mail at least four days befioetime of the holding of the meeting. Any oratine may be communicated to the director.
The notice need not specify the place of the mgdifrthe meeting is to be held at the corporatgorincipal executive office) nor the purpt
of the meeting.




3.8 QUORUM,; VOTING

At all meetings of the Board, a majority oéthuthorized number of directors shall constitug@arum for the transaction of business. If a
qguorum is not present at any meeting of the Bahaeh the directors present thereat may adjourmteting from time to time, without noti
other than announcement at the meeting, until agpds present. A meeting at which a quorum igahjt present may continue to transact
business notwithstanding the withdrawal of diregtérany action taken is approved by at least poritg of the required quorum for that
meeting.

The vote of a majority of the directors presarany meeting at which a quorum is present $leathe act of the Board, except as may be
otherwise specifically provided by statute, thetifieate of incorporation or these bylaws.

3.9 WAIVER OF NOTICE

Whenever notice is required to be given tar@atbr under any provision of the DGCL or of trextificate of incorporation or these byla
a written waiver thereof, signed by the directongther before or after the time stated therein] beadeemed 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, @abeginning 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 writtaiver of notice, unless so required by the fieatie of incorporation or these bylaws.

3.10 BOARD ACTION BY WRITTEN CONSENT WITHOUT MEETING

Unless otherwise restricted by the certifiadtercorporation or these bylaws, any action regghior permitted to be taken at any meetin
the Board, or of any committee thereof, may benakighout a meeting if all members of the Boarcommittee, as the case may be, consent
thereto in writing or by electronic transmissiordahe writing or writings or electronic transmigsior transmissions are filed with the mint
of proceedings of the Board or committee. Suchdithall be in paper form if the minutes are ménirge in paper form and shall be in
electronic form if the minutes are maintained iec#lonic form.

3.11 FEES AND COMPENSATION OF DIRECTORS

Unless otherwise restricted by the certifiazteicorporation or these bylaws, the Board shalle the authority to fix the compensation of
directors.

3.12 REMOVAL OF DIRECTORS

Any director may be removed from office by 8teckholders of the corporation.

10




No reduction of the authorized number of divex shall have the effect of removing any diregidor to the expiration of such director’s
term of office.

3.13 APPROVAL OF LOANS

Subject to compliance with applicable law, tloeporation may lend money to, or guarantee atigation of, 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 Boautth loan, guaranty or assistance may reasonal#yected 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 camdiin 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 ritgjof the authorized number of directors, desigr@ate or more 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 unanimouslgiappnother 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 benstted 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.

4.2 COMMITTEE MINUTES

Each committee shall keep regular minutessafnieetings and report the same to the Board wdagrired.
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4.3 MEETINGS AND ACTION OF COMMITTEES
Meetings and actions of committees shall beegwed by, and held and taken in accordance withptovisions of:
(i) Section 3.5 (place of meetings ancttimgs by telephone);
(i) Section 3.6 (regular meetings);
(iii) Section 3.7 (special meetings; neji
(iv) Section 3.8 (quorum; voting);
(v) Section 3.9 (waiver of notice); and
(vi) Section 3.10 (board action by writimonsent without a meeting)

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

(i) the time of regular meetings of corttees may be determined either by resolution oBtbard or by resolution of the committee;
(i) special meetings of committees mippde called by resolution of the Board; and

(iii) notice of special meetings of contt@és shall also be given to all alternate memivens, shall have the right to attend all meetings
of the committee. The Board may adopt rules forgingernment of any committee not inconsistent withprovisions of these bylaws.

ARTICLE V — OFFICERS
5.1 OFFICERS

The officers of the corporation shall be asjtent and a secretary. The corporation may alge, s the discretion 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 ble by the same person.

5.2 APPOINTMENT OF OFFICERS
The Board shall appoint the officers of thepowation, except such officers as may be appoimedcordance with the provisions of
Sections 5.3 and 5.5 of these bylaws, subjectdaitints, if any, of an officer under any contratemployment.
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5.3 SUBORDINATE OFFICERS

The Board may appoint, or empower the chieteakive officer or, in the absence of a chief exe@ewofficer, the president, to appoint, s
other officers and agents as the business of tiporation may require. Each of such officers anenég shall hold office for such period, h:
such authority, and perform such duties as areigeovin these bylaws or as the Board may from tongme determine.

5.4 REMOVAL AND RESIGNATION OF OFFICERS

Subject to the rights, if any, of an officerder any contract of employment, any officer maydyaoved, either with or without cause, by
an affirmative vote of the majority of the Boardaaty regular or special meeting of the Board oceexin the case of an officer chosen by the
Board, by any officer upon whom such power of readaway be conferred by the Board.

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 thetice. Unless otherwise specified in the noticeesignation, the acceptance of the resignation
shall not be necessary to make it effective. Argjgreation is without prejudice to the rights, ifyaof 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 poration shall be filled by the Board or as proddie Section 5.3.
5.6 CHAIRMAN OF THE BOARD

The chairman of the Board, if such an offioerelected, shall, if present, preside at meetifigise Board 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=tiily 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 anynay be given by the Board to the chairman of tharB, if there be such an officer, the chief
executive officer of the corporation shall, subjecthe control of the Board, have general supgmijdirection and control of the business
and the officers of the corporation. He or shelgiralkide at all meetings of the stockholders amthe absence or nonexistence of a chairmar
of the board, at all meetings of the Board. Hehar shall have the general powers and duties of geanent usually vested in the chief
executive officer of a corporation, and shall haueh other powers and perform such other duti@segsbe prescribed by the Board or these
bylaws.
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5.8 PRESIDENT

Subject to such supervisory powers, if anynay be given by the Board to the chairman of tharB and chief executive officer, if there
be such an officer, the president of the corponagizall, subject to the control of the Board, hgereral supervision over the operation of the
corporation, including the general powers and dutfemanagement usually vested in the office ofigdient of a corporation, and shall have
such other powers and perform such other dutiesagsbe prescribed by the Board or these bylaws offiees of president and chief
executive officer may be held by the same person.

5.9 VICE PRESIDENT

In the absence or disability of the presidém,vice presidents, if any, in order of theirkas fixed by the Board or, if not ranked, a vice
president designated by the Board, shall perfotriihalduties 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 kéfite principal executive office of the corporatmr such other place as the Board may direct,
a book of minutes of all meetings and actions ofators, committees of directors, and stockholdBng. minutes shall show the time and
place of each meeting, whether regular or spearal (if special, how authorized and the notice mlivthe names of those present at directors
meetings or committee meetings, the number of shanesent or represented at stockholders’ meetamgsthe proceedings thereof.

The secretary shall keep, or cause to be képite principal executive office of the corpavator at the office of the corporation’s transfer
agent or registrar, as determined by resolutiath®Board, a share register, or a duplicate skegister, showing the names of all stockhol
and their addresses, the number and classes elsdhald by each, the number and date of certioat@encing such shares, and the number
and date of cancellation of every certificate sudered for cancellation.

The secretary shall give, or cause to be gimetice of all meetings of the stockholders anthefBoard required to be given by law or by
these bylaws. He shall keep the seal of the cotiporaf one be adopted, in safe custody and stele such other powers and perform such
other duties as may be prescribed by the Boarg tindse bylaws.

5.11 CHIEF FINANCIAL OFFICER

The chief financial officer shall keep and mntain, or cause to be kept and maintained, adegumateorrect books and records of accounts
of the properties and business transactions ofdhgoration, including accounts of its assets,ilités, receipts, disbursements, gains, losses,
capital, retained
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earnings, and shares. The books of account shalll i@asonable times be open to inspection bydinegtor.

The chief financial officer shall deposit albneys and other valuables in the name and torétht ©f the corporation with such
depositories as may be designated by the Boarghtlikedisburse 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 power@erfbrm such other duties as may be prescribetidbard or these bylaws.

5.12 AUTHORITY AND DUTIES OF OFFICERS

All officers of the corporation shall respeelly have such authority and perform such dutigbénmanagement 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 contralhaf Board.

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

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

Any stockholder of record, in person or byatey or other agent, shall, upon written demardkuoath stating the purpose thereof, have
the right during the usual hours for business spétt for any proper purpose the corporation’skskedger, a list of its stockholders, and its
other books and records and to make copies oragtitaerefrom. A proper purpose shall mean a perpeassonably related to such person’s
interest as a stockholder. In every instance wharattorney or other agent is the person who gheksght to inspection, the demand under
oath shall be accompanied by a power of attornespoh other writing that authorizes the attornegtber agent so to act on behalf of the
stockholder. The demand under oath shall be dildot¢he corporation at its registered office irld»eare or at its principal executive office.

6.2 REPRESENTATION OF SHARES OF OTHER CORPORMNS

The chairperson of the Board, the president,éce president, the treasurer, the secretaassistant secretary of this corporation, or any
other person authorized by the Board or the prasidiea vice president, is authorized to vote, @spnt, and exercise on behalf of this
corporation all rights incident to any and all #sof any other corporation or corporations stapdirthe name of this corporation. The
authority granted herein may be exercised eithesuzy person directly or by any other person ai#bdrto do so by proxy or power of
attorney duly executed by such person having thieoaity.
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ARTICLE VIl — GENERAL MATTERS
7.1 CHECKS, DRAFTS, EVIDENCES OF INDEBTEDNESS

From time to time, the Board shall determigedsolution which person or persons may sign doese all checks, drafts, other orders for
payment of money, notes or other evidences of itediriess that are issued in the name of or payalbhetcorporation, and only the persons
so authorized shall sign or endorse those instrtenen

7.2 EXECUTION OF CORPORATE CONTRACTS AND INSURIENTS

The Board, except as otherwise provided isdHsy/laws, may authorize any officer or officersagent or agents, to enter into any cont
or execute any instrument in the name of and omlbehthe corporation; such authority may be gaher confined to specific instances.
Unless so authorized or ratified by the Board dhimithe agency power of an officer, no officereagor employee shall have any power or
authority to bind the corporation by any contracengagement or to pledge its credit or to rendiable for any purpose or for any amount.

7.3 STOCK CERTIFICATES; PARTLY PAID SHARES

The shares of the corporation shall be repteseby certificates, provided that the Board mapvjole by resolution or resolutions that
some or all of any or all classes or series dftitgk shall be uncertificated shares. Any suchluéisa shall not apply to shares represented by
a certificate until such certificate is surrendet@the corporation. Notwithstanding the adoptidsuch a resolution by the Board, every
holder of stock represented by certificates, armhugquest every holder of uncertificated shatesl] be entitled to have a certificate signed
by, or in the name of the corporation by the chasspn or vice-chairperson of the Board, or theigess or vice-president, and by the
treasurer or an assistant treasurer, or the segi@tan assistant secretary of the corporatioressmting the number of shares registered in
certificate form. Any or all of the signatures &re tcertificate may be a facsimile. In case anyceffitransfer agent or registrar who has signed
or whose facsimile signature has been placed umentéicate has ceased to be such officer, traregfent or registrar before such certificate
is issued, it may be issued by the corporation thithsame effect as if he or she were such officeamsfer agent or registrar at the date of
issue.

The corporation may issue the whole or any giits shares as partly paid and subject tofoalthe remainder of the consideration to be
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 corporation in the case of uncertificated pgrtid shares, the total amount of the considardatide paid therefor and the amount paid
thereon shall be stated. Upon the declaration pfd@ridend on fully paid shares, the corporationlstieclare a dividend upon partly paid
shares of the same class, but only upon the ba#ie percentage of the consideration actually gagtdeon.
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7.4 SPECIAL DESIGNATION ON CERTIFICATES

If the corporation is authorized to issue mibi@ one class of stock or more than one seriagytlass, then the powers, the designations,
the preferences, and the relative, participatipgiooal or other special rights of each class otlstor series thereof and the qualifications,
limitations or restrictions of such preferences/andghts shall be set forth in full or summarizenthe face or back of the certificate that the
corporation shall issue to represent such claseries of stockprovided, however , that, except as otherwise provided in Section&(Re
DGCL, in lieu of the foregoing requirements theraynbe set forth on the face or back of the cediédhat the corporation shall issue to
represent such class or series of stock a statehmerthe corporation will furnish without chargedgach stockholder who so requests the
powers, the designations, the preferences, anctliéve, participating, optional or other specights of each class of stock or series thereof
and the qualifications, limitations or restrictiosfssuch preferences and/or rights.

7.5 LOST CERTIFICATES

Except as provided in this Section 7.5, no eentificates for shares shall be issued to repdapreviously issued certificate unless the |
is surrendered to the corporation and cancell¢gdeatame time. The corporation may issue a newficaté of stock or uncertificated share:
the place of any certificate theretofore issuedt,glleged to have been lost, stolen or destrogad,the corporation may require the owner of
the lost, stolen or destroyed certificate, or sowiner’s legal representative, to give the corporati bond sufficient to indemnify it against
any claim that may be made against it on accouttteofilleged loss, theft or destruction of any stettificate or the issuance of such new
certificate or uncertificated shares.

7.6 CONSTRUCTION; DEFINITIONS

Unless the context requires otherwise, thegdmprovisions, rules of construction, and deiamis in the DGCL shall govern the
construction of these bylaws. Without limiting thenerality of this provision, the singular numbmesliides 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 corgdim either (i) the DGCL, or (ii) the certificaté incorporation, may declare and pay
dividends upon the shares of its capital stockid2irds may be paid in cash, in property, or inahaf the corporation’s capital stock.

The Board may set apart out of any of the $umitckthe corporation available for dividends a reser reserves for any proper purpose and
may abolish any such reserve. Such purposes skhlbie but not be limited to equalizing dividenasairing or maintaining any property of
the corporation, and meeting contingencies.

17




7.8 FISCAL YEAR
The fiscal year of the corporation shall beéi by resolution of the Board and may be changettid Board.
7.9 SEAL

The corporation may adopt a corporate seakwshall be adopted and which may be altered é\Bibard. The 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 fiemasgent of the corporation of a certificate foaes duly endorsed or accompanied by propel
evidence of succession, assignation or authoritsatwsfer, it shall be the duty of the corporatiorissue a new certificate to the person ent
thereto, cancel the old certificate, and recordtthesaction in its books.

7.11 STOCK TRANSFER AGREEMENTS

The corporation shall have power to enter @rtd perform any agreement with any number of $tolckers of any one or more classes of
stock of the corporation to restrict the transfiestwares of stock of the corporation of any onenore 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 thelazive right of a person registered on its boaktha owner of shares to receive dividends and to
vote as such owner;

(ii) shall be entitled to hold liable foalls and assessments the person registered loooks as the owner of shares; and

(i) shall not be bound to recognize amwitable or other claim to or interest in sucarstor shares on the part of another person,
whether or not it shall have express or other edtiereof, except as otherwise provided by the EvRelaware.

7.13 WAIVER OF NOTICE

Whenever notice is required to be given urahgrprovision of the DGCL, the certificate of inporation or these bylaws, a written waiv
signed by the person entitled to notice, or a wabdyeelectronic transmission by the person entittedotice, whether before or after the time
of the event for which notice is to be given, shalldeemed equivalent to notice. Attendance ofsopeat a meeting
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shall constitute a waiver of notice of such meetmgept when the person attends such meetingéoexpress purpose of objecting at the
beginning of the meeting, to the transaction of bmginess because the meeting is not lawfully dafeconvened. Neither the business to be
transacted at, nor the purpose of, any regulapecial meeting of the stockholders need be spédifi@ny written waiver of notice or any
waiver by electronic transmission, unless so regliby the certificate of incorporation or theseaimg.

ARTICLE VIIIl — NOTICE BY ELECTRONIC TRANSMISSION
8.1 NOTICE BY ELECTRONIC TRANSMISSION

Without limiting the manner by which noticenetwise may be given effectively to stockholdersspant to the 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 effectivgiven 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 delibgrelectronic transmission two consecutive notgigen by the corporation in accordance with
such consent; and

(i) such inability becomes known to gexretary or an assistant secretary of the coiiparat to the transfer 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 precedingageaph shall be deemed given:
(i) if by facsimile telecommunication, when directecataumber at which the stockholder has consentestive notice
(i) if by electronic mail, when directed to an electoomail address at which the stockholder has cdeseio receive notice

(iii) if by a posting on an electronic network togethéhweparate notice to the stockholder of suchifipgmosting, upon the later of
(A) such posting and (B) the giving of such separaitice; anc

(iv) if by any other form of electronic transmission,emtdirected to the stockhold:
An affidavit of the secretary or an assistattretary or of the transfer agent or other agktiteocorporation that the notice has been given
by a form of electronic transmission shall, in #iEsence of fraud, be prima facie evidence of thes fstated therein.
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8.2 DEFINITION OF ELECTRONIC TRANSMISSION

An “electronic transmission” means any form of communication, not directlyahxing the physical transmission of paper, thattee a
record that may be retained, retrieved, and reviklwea recipient thereof, and that may be direetfyroduced in paper form by such a
recipient through an automated process.

8.3 INAPPLICABILITY

Notice by a form of electronic transmissiomalshot apply to Sections 164, 296, 311, 312 or 82the DGCL.
ARTICLE IX — INDEMNIFICATION

9.1 INDEMNIFICATION OF DIRECTORS AND OFFICERS

The corporation shall, to the maximum extem & the manner permitted by the DGCL as the sammeexists or 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 sinclemnification 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 ttegporation, (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 (¢) who was a
director or officer of a corporation which was &gecessor corporation of the corporation or oflzroénterprise at the request of such
predecessor corporation.

The corporation shall pay the expenses (inatydttorney’s fees) incurred by a director or adfi of the corporation entitled to
indemnification hereunder in defending any actiirit or proceeding referred to in this Sectionif.advance of its final disposition;
provided, however, that payment of expenses indusyea director or officer of the corporation invadce of the final disposition of such
action, suit or proceeding shall be made only upmeipt of an undertaking by the director or offiteerepay all amounts advanced if it shc
ultimately be determined that the director or d@figs not entitled to be indemnified under thist®er9.1 or otherwise.

The rights conferred on any person by thischetshall not be exclusive of any other rights evhsuch person may have or hereafter
acquire under any statute, provision of the corjomnzs
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certificate of incorporation, these bylaws, agreetneote of the stockholders or disinterested descor otherwise.

Any repeal or modification of the foregoingpisions of this Article shall not adversely affecty right 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 tleimum extent and in the manner permitted by th&€€D@s the same now exists or may
hereafter be amended, to indemnify any person oltfzer a director or officer (as such terms arergefiin Section 9.1 above) against expe
(including attorneys’ fees), judgments, fines, antbunts paid in settlement actually and reasonablyred 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 griaye or agent of the corporation. For purposdkisfSection 9.2, an “employee” or
“agent” of the corporation (other than a directoofficer, as such terms are defined in Sectiona®ddve) shall mean any person (i) who is or
was an employee or agent of the corporation, (iip\we or was serving at the request of the corfmrats an employee or agent of another
corporation, partnership, joint venture, trust tivas enterprise, or (iii) who was an employee arda@f 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 maintainrarsze on behalf of any person who is or was a tireofficer, 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 againstlability asserted against him or her and incdrog him or her in any such capacity,
arising out of his or her status as such, whethaobthe corporation would have the power to indiéyrhim or her against such liability
under the provisions of the DGCL.

9.4 EXPENSES

The corporation shall advance to any person was or is a party or is threatened to be madety po any 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 orsveerving at the request of the corporation asexdir or officer of another corporation,
partnership, joint venture, trust or other entesgriprior to the final disposition of the proceegipromptly following request therefor, all
expenses incurred by any such director or offinernnection with such proceeding, upon recei@rofindertaking by or on behalf of such
person to repay said amounts if it should be detexdhultimately that such person is not entitletééandemnified under this bylaw or
otherwise; provided, however, that the corporasiball not be required to advance expenses to arfyditector or officer in connection with
any proceeding (or part thereof) initiated by spehson unless the proceeding was authorized innaéviay the Board.
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Notwithstanding the foregoing, unless otheendstermined pursuant to Section 9.5, no advaraletsthymade 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 chestnate 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 thisiwys$hall not be exclusive of any other right whicich person may have or hereafter acquire
under any statute, provision of the certificaténabrporation, bylaws, agreement, vote of stockbrddr disinterested directors or otherwise,
both as to action in his official capacity and @sction in another capacity while holding offiddwe corporation is specifically authorized to
enter into individual contracts with any or allitsf directors, officers, employees or agents reapgindemnification and advances, to the
fullest extent not prohibited by the DGCL.

9.6 SURVIVAL OF RIGHTS

The rights conferred on any person by thisiwys$hall continue as to a person who has ceadwelaadirector, 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 shatfily be prospective and shall not affect the ggirider this bylaw in effect at the time of the
alleged occurrence of any action or omission tdfatis the cause of any proceeding against aegtagj the corporation.

ARTICLE X — AMENDMENTS

These bylaws may be adopted, amended or expbglthe stockholders of the corporation. Howetrer corporation may, in its certificate
of incorporation, confer the power to adopt, amentepeal these bylaws upon the directors. Thetfettsuch power has been so conferred
upon the directors shall not divest the stockhaadithe power, nor limit their power, to adopt,eard or repeal these bylaws as set forth
above.
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