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Iltem 8.01. Other Events

On April 16, 2007, Intevac, Inc. filed a défive proxy statement relating to its 2007 Annuagéting of Shareholders. The Annual Mee
is scheduled for May 15, 2007 at 9:00 AM at thewat's offices in Santa Clara, California. As poesly disclosed, the record date for
determining Intevac shareholders entitled to vothe Annual Meeting is the close of business oma&2, 2007.

On May 4, 2007, Intevac filed a supplemernth®proxy statement on Schedule 14A to amend gmplesment the proxy statement to
change information regarding Intevac’s proposedo@iporation from California to Delaware and thegmsed charter documents that will
govern Intevac as a Delaware corporation. Copigseo§upplement, the revised proposed certifichtecorporation and the revised proposed
bylaws are attached hereto as Exhibits 99.1, 98d208.3, and are incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits
(d) Exhibits
99.1 Supplement to the Proxy Statement dated May 4,
99.2 Revised form of Certificate of Incorporation fotémac, Inc., a Delaware corporati

99.:2 Revised form of Bylaws for Intevac, Inc., a Delawabrporatior
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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: May 4, 2007 By: /s/ CHARLES B. Eppy Il
Charles B. Eddy llI
Vice President, Finance and Administration,
Chief Financial Officer, Treasurer and Secret
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EXHIBIT INDEX
Exhibit
No Description
99.1 Supplement to the Proxy Statement dated May 4,
99.2 Revised form of Certificate of Incorporation fotémac, Inc., a Delaware corporati

99.3

Revised form of Bylaws for Intevac, Inc., a Delawabrporatior






Exhibit 99.1

Intevac, Inc.
3560 Basset Street
Santa Clara, California 95054
(408) 986-9888

SUPPLEMENT
TO
PROXY STATEMENT
FOR
ANNUAL MEETING OF SHAREHOLDERS
to be held on May 15, 2007

The date of this Supplement is May 4, 2007.

On April 16, 2007, Intevac, Inc. (the “Company’fefi a definitive Proxy Statement relating to ther@any’s 2007 Annual Meeting of
Shareholders. The Annual Meeting is scheduled fay W6, 2007 at 9:00 AM at the Company’s officeSanta Clara, California. As
previously disclosed, the record date for detemgrihareholders entitled to vote at the Annual Megeas the close of business on March 22,
2007. This Supplement amends and supplements tix¢ Btatement to change information regarding Psap®, the reincorporation of
Intevac from California to Delaware.

Proposal 2 being voted on at the 2007 Annual MgeatfrShareholders is the approval of the reincapon of Intevac from California to
Delaware. After discussing the proposal, and tlip@sed charter documents that will govern the Comijaas a Delaware corporation, with
shareholders and institutional shareholder advisbesCompany has decided to make changes in dpoged charter documents. These
changes are as follows:

1. Electing for Intevac not to be governed by $ec#i03 of the Delaware General Corporation Law (“DG).

Under Section 203 of the DGCL, a Delaware cmfion is prohibited from engaging in a “businesmbination” with an “interested
shareholder” for three years following the date that person or entity becomes an interested kbhter, subject to certain exceptions.
Delaware law permits a corporation to elect ircéstificate of incorporation not to be governed3sction 203. California law does not
have a section similar to Section 203, althougloés have different provisions that may limit apawation’s ability to engage in certain
business combination

If the Company as a Delaware corporation walgest to Section 203, the Board of Directors wdwdgle the power to reject a proposed
business combination in certain circumstances, #vanngh a potential acquiror might offer a subsépremium for the Compang’share
over the then-current market price. In additiomst®® 203 could also discourage potential acquivdre are unwilling to comply with its

provisions from even approaching the Company, whaild have negative effects for the Com(’'s stockholders

In the original Proxy Statement, the Compargppsed not to affirmatively deviate from the defgubvisions of Delaware law and the
structures of mainstream Delaware corporationkigirespect. Accordingly, the Compi’s proposed Delaware certifice




of incorporation did not include a provision elactinot to be governed by Section 203. After disicusswith shareholders and institutio
shareholder advisors, however, the Company hasdeavwded to reverse this position and to revisgtbposed Delaware certificate of
incorporation to provide that the Company will hetgoverned by Section 203 of the DGCL. As a regudt Company will not be able to
invoke Section 203 in responding to proposalinterested stockholde”

2. Limiting the ability of the Company’s Board afé&ztors to change its own size to a range of 9 threctors.

California law provides that the number of diges of a corporation may be fixed in the corpiords articles of incorporation or bylaws,

a range may be established for the number of directvith the board itself given authority to fhetexact number of directors within such
range. Delaware law provides that, unless a cotipora certificate of incorporation fixes the numbedogctors, the number shall be fiy
by, or in the manner provided in, the corporatidiytaws, thus giving the board the power to deteeniis own size. If, however, the
certificate of incorporation fixes the number ofetitors, a change in the number may be made ondyrtiendment of the certificate of
incorporation.

Currently, the Company’s California bylaws sfyea range of five to nine for the number of dii@s and authorize the Board to fix the
exact number of directors within that range by h&tsmn or unanimous written conse

As above, in the original Proxy Statement,Glmenpany proposed not to affirmatively deviate fritva default provisions of Delaware law
and the structures of mainstream Delaware cormorsiin this respect. Accordingly, the Company pegabnot to place limits on the
Board's ability to determine its own size withotickholder approval. After discussions with shatgais and institutional shareholder
advisors, however, the Company has now decidee\vierse this position and to revise the proposedwale certificate of incorporation
provide that the Board can determine the exact murobdirectors on its own only within the rangefigé to nine directors

3. Eliminating the ability of the Company’s Boarfdirectors to fill a vacancy on the Board creategthe removal of a director by
stockholder vote.

Under California law, any vacancy on a corporas board of directors, other than one createdenyoval of a director, may be filled by
the board itself. Under Delaware law, any vacarrcyewly created directorship may be filled by a oni#y of the directors then in office,
even if less than a quorum, or by a sole remaidirgctor, unless otherwise provided in the corporas certificate of incorporation or
bylaws. Thus, under Delaware law, unless a cormorgirovides otherwise, the board may fill everaaancy created by removal of a
director by stockholder vot

In the original Proxy Statement, the Compargppsed not to affirmatively deviate from the stares of mainstream Delaware
corporations with respect to limiting the powettlné Board to fill vacancies after the removal afir@ctor. Accordingly, the Company
proposed not to prohibit the Board from filling @acies created by the removal of a director byekstolder vote




After discussions with shareholders and instinal shareholder advisors, however, the Compasyritow decided to reverse this position
and to revise the proposed Delaware certificaieadrporation to provide that the Board cannotdifacancy on the Board created by the
removal of a director by a stockholder vote, todleent such a limitation is permitted by Delawiare.

The Company’s Board of Directors recommends thatwaie “FOR” the reincorporation, as proposed \lith changes described above.

A copy of this Supplement to the Proxy Statemert filad as Exhibit 99.1 to the Company’s Currenp&¢on Form 8-K, dated May 4,
2007, and filed with the SEC on May 4, 2007. Copitthe revised proposed certificate of incorpamnat@nd bylaws for Intevac as a Delaware
corporation were filed as Exhibits 99.2 and 99%3pectively, to such Form 8-K and are incorporaeein by reference.

In addition, for your convenience, a copy of theised Delaware certificate of incorporation is efttad as Appendix A and excerpts from the
Delaware bylaws setting forth the changed sectimasattached as Appendix B.

For your convenience in voting, an additional praayd has been enclosed with this Supplement.ufhave not already voted, please sign,
date and return the enclosed proxy card as soposssble, so that your shares may be representld ateetingYou may also vote by
telephone by calling 1-800-652-VOTE (8683) or by ternet at www.investorvote.comPlease see the original Proxy Statement and the
instructions on the enclosed proxy card for addaldnformation concerning voting.

If you have already voted and do not wish to changgour vote, you do not have to vote again.




APPENDIX A

CERTIFICATE OF INCORPORATION

INTEVAC, INC.

ARTICLE |

The name of the corporation is Intevac, Inc.

ARTICLE Il

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

ARTICLE Il

The address of the corporation’s registeréidefn the State of Delaware is Corporation Tr@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 incorpoiae 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 hpaeration 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 issaadtime to time in one or more series. The BaafrDirectors of the corporation is
authorized to determine the designation and tthéxnumber of shares of any series of the undetsdrireferred Stock, and to determine or
alter the rights, preferences, privileges and iet&ins granted to or imposed upon any wholly wnéskseries of undesignated Preferred Stock,
including provisions with respect to dividendsuiidation, 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 origlpdixing 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 outstandiregghtimber of shares of that series subsequeng igshe of shares of that




series. In case the number of shares of any s#radkbe so decreased, the shares constitutingdaarbase shall resume the status which they
had prior to the adoption of the resolution originéixing 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 directotispugh less than a quorum, or by a sole remaidiregtor, 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 VI

The election of directors need not be by emitballot unless the Bylaws of the corporationIssmprovide.

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 thekbblders 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 amendiector 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 iifgior eliminating the personal liability of direcs, then the liability of a director of the
corporation shall be limited or eliminated to tiddst 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 partis threatened to be made a party to any thmedtgending or completed action, suit or
proceeding, whether civil, criminal, administrativeinvestigative (a Proceeding”), by reason of the fact that he or she is or waéector,
officer, employee or agent of the corporation asrisvas serving at the request of the corporatgoa director, officer, employee or agent of
another corporation, partnership, joint ventunesttior other enterprise, including service wittpezs to employee benefit plans, against
expenses (including attorneys’ fees), judgmentgsfiand amounts paid in settlement actually argbresbly incurred by such person in
connection with any such Proceeding.

Neither any amendment nor repeal of this Agti, nor the adoption of any provision of this farate 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, woul@erue or arise, prior to such amendment, repeatioption of an inconsistent provision.

ARTICLE XI

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.

* k *

I, the undersigned, as the sole incorpordttinecorporation, have signed this Certificaténaiorporation on
2007.

Charles B. Eddy I
Incorporatot




APPENDIX B
EXCERPTS FROM

BYLAWS OF INTEVAC, INC. (a Delaware corporation)

The following sections of the proposed Bylafigntevac, Inc., a Delaware corporation, have beeised from the corresponding sections
contained in the form of proposed Bylaws attacletthé definitive Proxy Statement of Intevac, IrcCalifornia corporation, relating to its
2007 Annual Meeting of Shareholders filed with Sexurities and Exchange Commission on April 16,7288d subsequently distributed to
all stockholders. All sections not set forth bel@main unchanged from the previous form.

* k *

3.2 NUMBER OF DIRECTORS

The Board shall consist of one or more memteash 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 angdior before that director’s term of office expires

* k *

3.4 RESIGNATION AND VACANCIES

Any director may resign at any time upon neftijiven in writing or by electronic transmissiortt@ corporation. A resignation is effective
when the resignation is delivered, unless the nesgign specifies a later effective date or an ¢iffeadate determined upon the happening of
an event or events. Unless otherwise providedercéitificate of incorporation or these bylaws, wio@e or more directors resign from the
Board effective at a future date, a majority of directors then in office, including those who egsigning, 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 certificaténoorporation or these bylaws, vacancies and pewdated directorships resulting from any
increase in the authorized number of directorsteteby all of the stockholders having the righvtte 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 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 resigmeaor other cause, the corporation should havdirextors 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 apaweting of stockholders in accordance with tleigions of the




certificate of incorporation or these bylaws, orynapply to the Court of Chancery for a decree suriiynardering an election as provided in
Section 211 of 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 replace the dimscchosen by the directors then in office as
aforesaid, which election shall be governed bypttowisions of Section 211 of the DGCL as far adiapple.






Exhibit 99.2
CERTIFICATE OF INCORPORATION
INTEVAC, INC.
ARTICLE |

The name of the corporation is Intevac, Inc.

ARTICLE Il

The purpose of the corporation is to engage inlanwful act or activity for which corporations mag b
organized under the General Corporation Law of Date (the “DGCL ”).

ARTICLE Il

The address of the corporation’s registered officae State of Delaware is Corporation Trust Cerit209
Orange Street, City of Wilmington, County of Newsfla, Delaware 19801. The name of the registeredtaa suc
address is The Corporation Trust Company.

ARTICLE IV
The name and mailing address of the incorporatmgarfollows:

Charles B. Eddy IlI

Intevac, Inc.

3560 Bassett Street

Santa Clara, California 95054

ARTICLE V

The total number of shares of stock that the cafpom shall have authority to issue is Sixty Mitlio
(60,000,000), consisting of Fifty Million (50,00@0) shares of Common Stock, $0.001 par value meslkand Ten
Million (10,000,000) shares of Preferred Stock0$Q. par value per share.

The undesignated Preferred Stock may be issuedtfneento time in one or more series. The Board iné®or:
of the corporation is authorized to determine tbsighation and to fix the number of shares of ames of the
undesignated Preferred Stock, and to determinéiarthe rights, preferences, privileges and restms granted to
or imposed upon any wholly unissued series of ugdased Preferred Stock, including provisions wéhpect to
dividends, liquidation, conversion, full, limited; no voting powers, redemption and other right&hiv the limits
and restrictions stated in any resolution or retsmhs of the Board of Directors originally fixinge number of shar
constituting any such series of the undesignateteRed Stock, the Board of Directors is furthethadzed to
increase or decrease (but not below the numbdranEs of that series then outstanding) the numisrares of that
series subsequent to the issue of shares of thes sk case the number of shares of any sergblshso decrease
the shares constituting such decrease shall retwarstatus which they had prior to the adoptiothefresolution
originally fixing the number of shares of such eeri

ARTICLE VI

The number of directors that constitutes the eoard of Directors shall be no less than fiver(s) more tha
nine (9), the exact number of directors to be fifkedh time to time within such limit by a duly adepl resolution o
the Board of Directors.

Vacancies in the Board of Directors and newly adatirectorships resulting from any increase in the
authorized number of directors may be filled by @arity of the remaining directors, though lessthaquorum, or




by a sole remaining director, except that a vacamegited by the removal of a director by the vdtie
stockholders or by court order may be filled onjytbe vote of a majority of the shares entitledate represented
a duly held meeting at which a quorum is present.

ARTICLE VII

In furtherance and not in limitation of the poweamferred by statute, the Board of Directors isrexply
authorized to adopt, amend or repeal the Bylawketorporation.

ARTICLE VI

The election of directors need not be by writtetdbainless the Bylaws of the corporation shalpsovide.

ARTICLE IX

Special meetings of the stockholders of the cotmrdor any purpose or purposes may be calledhatiane
by the president of the corporation, the chairmfath@ Board of Directors or a majority of the auiked number of
directors or by the holders of shares entitledatst oot less than ten percent of the votes at #eting, but such
special meetings may not be called by any othesqeor persons. No action shall be taken by thekbtdders of
the corporation except at an annual or specialingeef the stockholders called in accordance with Certificate
of Incorporation or the Bylaws of the corporatiand no action shall be taken by the stockholdensrityen
consent.

ARTICLE X

To the fullest extent permitted by the DGCL asghme exists or as may hereafter be amended, aadicéc¢he
corporation shall not be personally liable to tbeporation or its stockholders for monetary damdgea breach of
fiduciary duty as a director. If the DGCL is amedde authorize corporate action further limitingetiminating the
personal liability of directors, then the liabilibf a director of the corporation shall be limitedeliminated to the
fullest extent permitted by the DGCL, as so amended

The corporation shall have the power to indemndythe extent permitted by the DGCL, as it curngpttists o
may hereafter be amended from time to time, angqrewho was or is a party or is threatened to beenagparty to
any threatened, pending or completed action, sytaceeding, whether civil, criminal, administeatior
investigative (a ‘Proceeding”), by reason of the fact that he or she is or waérector, officer, employee or agent
of the corporation or is or was serving at the esfjof the corporation as a director, officer, esgpk or agent of
another corporation, partnership, joint ventunesttior other enterprise, including service withpeagt to employee
benefit plans, against expenses (including att@’nfegs), judgments, fines and amounts paid ineseént actually
and reasonably incurred by such person in conneetith any such Proceeding.

Neither any amendment nor repeal of this Articlen®;, the adoption of any provision of this Certifie of
Incorporation inconsistent with this Article X, shaliminate or reduce the effect of this ArticleiiXrespect of any
matter occurring, or any action, suit or proceedingruing or arising or that, but for this Articte would accrue or
arise, prior to such amendment, repeal or adogiti@m inconsistent provision.

ARTICLE XI

Except as provided in Article X above, the corpimmmteserves the right to amend, alter, changemeal any
provision contained in this Certificate of Incorption, in the manner now or hereafter prescribedthgute, and all
rights conferred upon stockholders herein are grhatbject to this reservation.




ARTICLE Xl

Pursuant to DGCL Section 203(b)(1), the corporasioall not be governed by the provisions of DGCL
Section 203.

* k *

I, the undersigned, as the sole incorporator ottrporation, have signed this Certificate of Inmyation on
, 2007.

Charles B. Eddy llI
Incorporator






Exhibit 99.3

BYLAWS OF
INTEVAC, INC.
(a Delaware corporation)
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BYLAWS OF INTEVAC, INC.

ARTICLE | — CORPORATE OFFICES
1.1 REGISTERED OFFICE

The registered office of Intevac, Inc. shalflxed 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 Il — 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 stolrdrs shall not be held at any place, but mayeatsbe held solely by means of remote
communication as authorized by Section 211(a)(2heDelaware General Corporation Law (tH@GCL ). 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 e bach year on such date and at a time desigbatdte Board. At the annual meeting,
directors shall be elected and any other propeinbas 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 speekting other than the business specified in sothento stockholders. Nothing containet
this paragraph of this Section 2.3 shall be coestias 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 meetihstockholders; provided, however, that in thendtbat no annual meeting was held in
the previous year or the date of the annual meétasgbeen changed by more than thirty (30) days flee date 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 corparagéntitled 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 stockhaddentitled to notice of or to vote at a meetingtofckholders shall be at the close of business
on the day next preceding the day on which noiggven, or, if notice is waived, at the close o$iness on the day next preceding the de
which the meeting is held.

(ii) The record date for determining stockteskifor any other purpose shall be at the closmisiness 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, howeverthat the Board may fix a new record date foratipurned meeting.

2.12 PROXIES

Each stockholder entitled to vote at a meediiigtockholders may authorize another person mopes to act for such stockholder by proxy
authorized by an instrument in writing or by a sEmission permitted by law filed in accordance wiith procedure established for the
meeting, but no such proxy shall be voted or aofezh 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 shangstanding and the voting power of each, the nurobehares represented at the meeting, the
existence of a quorum, and the authenticity, vialjdind effect of proxies;

(ii) receive votes, ballots or comise

(iii) hear and determine all chafies and questions in any way arising in conneatibim the right to vote;
(iv) count and tabulate all votesonsents;

(v) determine when the polls shidbke;

(vi) determine the result; and




(vii) do any other acts that maypioeper to conduct the election or vote with faisasall stockholders.

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, arigect to the same limitations, the Board shaiehthe power to:

(i) Select and remove all officeagents, and employees of the corporation; presariggpowers and duties for them that are
consistent with law, with the certificate of incoration, and with these bylaws; fix their compeiwsagtand require from them security for
faithful service.

(i) Change the principal executoféice or the principal business office of the amngtion from 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 hadihany stockholders’ meeting, or
meetings, including annual meetings.

(iif) Adopt, make, and use a corperseal; prescribe the forms of certificates otlstand alter the form of the seal and certificates

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

(v) Borrow money and incur indebtesis on behalf of the corporation, and cause txéeuted and delivered for the corporation’s
purposes, in the corporate name, promissory nbtesls, debentures, deeds of trust, mortgages, ggetigpothecations, and other evidences
of debt and securities.
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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 neftiiven in writing or by electronic transmissiontt@ 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 pewndated 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 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 quasuypresent.

If at any time, by reason of death or resigmadr other cause, the corporation should haveireztors 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 Viotesuch 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:
(i) delivered personally by hand,dmurier or by telephone;
(i) sent by United States firstadamail, postage prepaid;
(i) 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 barid, 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.
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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.
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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, toaRktent 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.

14




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 meetingsl meetings by telephone);
(ii) Section 3.6 (regular meetings);
(iii) Section 3.7 (special meetingstice); (iv) Section 3.8 (quorum; voting);
(v) Section 3.9 (waiver of noticajid
(vi) Section 3.10 (board action byttgn consent without a meeting)

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

(i) the time of regular meetingscofmmittees may be determined either by resolutfidheBoard or by resolution of the committee;
(i) special meetings of committ@eay also be called by resolution of the Board; and

(i) notice of special meetingsaammittees shall also be given to all alternate by who shall have 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 asptent 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 pravsad these bylaws. Any number of offices may bl 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, subjectdaitihnts, 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 sthligkha 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 demardkuwath 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 dildoct¢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 s#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 iediriess that are issued in the name of or payalbtestcorporation, and only the persons
so authorized shall sign or endorse those instrtsnen

7.2 EXECUTION OF CORPORATE CONTRACTS AND INSURIENTS

The Board, except as otherwise provided isd¢H®ylaws, may authorize any officer or officenrsagent or agents, to enter into any cont
or execute any instrument in the name of and omalbehthe 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 rendiéble 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 mayvjale 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 adoptiésuch 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 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 corporationesgmting 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 upentdicate 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 officeamsfer agent or registrar at the date of
issue.

The corporation may issue the whole or any @kits shares as partly paid and subject tofoalthe remainder of the consideration to be
paid therefor. Upon the face or back of each steckificate issued to represent any such partlg phares, or upon the books and records of
the corporation in the case of uncertificated patlid shares, the total amount of the considaratide paid 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 ba#ig percentage of the consideration actually faadeon.
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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, howeverthat, 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.
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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 recognihe exclusive right of a person registered on itskisas the owner of shares to receive dividends anc
to vote as such owner;

(i) shall be entitled to hold ligbfor calls and assessments the person registariésl lmooks as the owner of shares; and

(iii) shall not be bound to recognamy equitable or other claim to or interest iohsshare or 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

21




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 toided by electronic transmission two consecutivaaast given by the corporation in accordance with
such consent; and

(i) such inability becomes knownth@ secretary or an assistant secretary of thgocation or 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:
() if by facsimile telecommunication, when directecataumber at which the stockholder has consentest&ive notice
(i) if by electronic mail, when directed to an electcomail address at which the stockholder has cdeseio receive notice

(i) if by a posting on an electronic network togetivéh separate notice to the stockholder of sudtifie posting, upon the later of
(A) such posting and (B) the giving of such separaitice; anc

(iv) if by any other form of electronic transmission,emhdirected to the stockhold:
An affidavit of the secretary or an assistettretary or of the transfer agent or other agktiteocorporation that the notice has been given
by a form of electronic transmission shall, in #iisence of fraud, be prima facie evidence of thes fetated 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 reasoredaitt 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, pursuarthipowers 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 (c) 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 actirit 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 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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