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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

November 13, 2008
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 fode

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

O
O
O

Written communication pursuant to Rule 425amttie Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12lemthe Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant ke Rid-2(b) under the Exchange Act (17 CFR 240.24x)}
Pre-commencement communications pursuant k& Fe-4(c) under the Exchange Act (17 CFR 2404(8%-
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Item 5.03 Amendments to Articles of Incorporation o Bylaws; Change in Fiscal Year
Amended and Restated Bylaws

On November 13, 2008, the Board of Directors oévat, Inc. (the “Company”) amended and restate€tirapany’s bylaws to revise and
update the advance notice requirements for stodkh®kto nominate directors for election to the baarbring other business before the
stockholders, including clarification of what cadtistes proper written form for timely proposals ghdt postponements of a meeting do not
commence a new notice period. The amended andeddiglaws are attached hereto as Exhibit 3.1 moakporated herein by reference.

Item 9.01. Financial Statements and Exhibits
(d) Exhibits

Exhibit No. Description
3.1  Amended and Restated Byla




Table of Contents

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: November 19, 2008 By: /s/ JEFFREY ANDRESON

Jeffrey Andresor
Vice President, Finance and Administration,
Chief Financial Officer, Treasurer and Secret
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Exhibit 3.1

BYLAWS OF
INTEVAC, INC.
(a Delaware corporation)




TABLE OF CONTENTS

ARTICLE | — CORPORATE OFFICE!

1.1
1.2

REGISTERED OFFICE
OTHER OFFICES

ARTICLE I —MEETINGS OF STOCKHOLDER!

2.1
2.2
2.8
2.4
2.5
2.6
2.7
2.8
2.8
2.1C
2.11
2.12
2.1¢
2.14

PLACE OF MEETINGS

ANNUAL MEETING

SPECIAL MEETING

ADVANCE NOTICE PROCEDURES; NOTICE OF STOCKHOLDE! MEETINGS
MANNER OF GIVING NOTICE: AFFIDAVIT OF NOTICE

QUORUM

ADJOURNED MEETING; NOTICE

CONDUCT OF BUSINES

VOTING

STOCKHOLDER ACTION BY WRITTEN CONSENT WITHOUT A MEEING
RECORD DATE FOR STOCKHOLDER NOTICE; VOTING; GIVINGONSENTS
PROXIES

LIST OF STOCKHOLDERS ENTITLED TO VOTI

INSPECTORS OF ELECTIOI

ARTICLE Il — DIRECTORS

3.1
3.2
3.3
3.4
3.5
3.€
3.7
3.8
3.8
3.1C
3.11
3.1Z
3.1¢

POWERS

NUMBER OF DIRECTORS

ELECTION AND TERM OF OFFICE OF DIRECTOR
RESIGNATION AND VACANCIES

PLACE OF MEETINGS; MEETINGS BY TELEPHON
REGULAR MEETINGS

SPECIAL MEETINGS; NOTICE

QUORUM; VOTING

WAIVER OF NOTICE

BOARD ACTION BY WRITTEN CONSENT WITHOUT A MEETINC
FEES AND COMPENSATION OF DIRECTOR
REMOVAL OF DIRECTORS

APPROVAL OF LOANS

Page

=

N~N~NOOOOOOIOITOINEF, P [l

[0¢]




ARTICLE IV — COMMITTEES

4.1
4.2
4.3

COMMITTEES OF DIRECTOR(
COMMITTEE MINUTES
MEETINGS AND ACTION OF COMMITTEES

ARTICLE V — OFFICERS

5.1
5.2
5.2
5.4
5.8
5.€
5.7
5.8
5.8
5.1C
5.11
5.1Z

OFFICERS

APPOINTMENT OF OFFICER!
SUBORDINATE OFFICERS

REMOVAL AND RESIGNATION OF OFFICER!
VACANCIES IN OFFICES

CHAIRMAN OF THE BOARD

CHIEF EXECUTIVE OFFICEF
PRESIDENT

VICE PRESIDENT

SECRETARY

CHIEF FINANCIAL OFFICER
AUTHORITY AND DUTIES OF OFFICERS

ARTICLE VI — RECORDS AND REPORT

6.1
6.2

MAINTENANCE AND INSPECTION OF RECORD:
REPRESENTATION OF SHARES OF OTHER CORPORATIO

ARTICLE VII — GENERAL MATTERS

7.1
7.2
7.3
7.4
7.5
7.€
7.7
7.8
7.8
7.1C
7.11
7.1Z
7.1

CHECKS, DRAFTS, EVIDENCES OF INDEBTEDNES
EXECUTION OF CORPORATE CONTRACTS AND INSTRUMENT
STOCK CERTIFICATES; PARTLY PAID SHARE
SPECIAL DESIGNATION ON CERTIFICATE!

LOST CERTIFICATES

CONSTRUCTION; DEFINITIONS

DIVIDENDS

FISCAL YEAR

SEAL

TRANSFER OF STOCk

STOCK TRANSFER AGREEMENT:

REGISTERED STOCKHOLDER:

WAIVER OF NOTICE

ARTICLE VIII — NOTICE BY ELECTRONIC TRANSMISSIOM

8.1
8.2
8.3

NOTICE BY ELECTRONIC TRANSMISSIOM
DEFINITION OF ELECTRONIC TRANSMISSIO?T
INAPPLICABILITY

Page
12

12
13
13

13

13
14
14
14
14
14
14
15
15
15
16
16

16

16
17

17

17
17
17
18
18
18
19
19
19
19
19

20
20
20

21
21




Page

ARTICLE IX — INDEMNIFICATION 21
9.1 INDEMNIFICATION OF DIRECTORS AND OFFICER 21
9.2 INDEMNIFICATION OF OTHERS 22
9.3 INSURANCE 22
9.4 EXPENSE! 22
9.5 NOMEXCLUSIVITY OF RIGHTS 23
9.6 SURVIVAL OF RIGHTS 23
9.7 AMENDMENTS 23

ARTICLE X — AMENDMENTS 24




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 stoldérs shall not be held at any place, but mayatbe held solely by means of remote
communication as authorized by Section 211(a)(2heDelaware General Corporation Law (tHeGCL ). In the absence of any such
designation or determination, stockholders’ meetisigall be held at the corporation’s principal exie office.

2.2 ANNUAL MEETING

The annual meeting of stockholders shall be bach year on such date and at a time desigbgtdte 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 maydik=d as set forth in this corporation’s certifieaf 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 stocktawi] only such business shall be conducted aslshadl 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 tinmeljce thereof in proper written form to the S¢arg of the corporation. To be timely, a
stockholder’s notice must be received by the Saryeit the principal executive offices of the cagimn not 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 meestihstockholdersprovided , 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 Publiméuncement (as defined below) of
the date of the meeting is first made. In no egdall any adjournment or postponement of an anmeating or the announcement thereof
commence a new time period for the giving of a shalder’s notice as described in this Section‘24dblic Announcement” shall mean
disclosure in a press release reported by the DowsINews Service, Associated Press or a comparatimal news service or in a
document publicly filed by the corporation with t8ecurities and Exchange Commission pursuant tbd®et3, 14 or 15(d) of the Securities
Exchange Act of 1934, as amended, or any succtss@to (the “1934 Act”). To be in proper writtesrin, a stockholder’s notice to the
secretary shall set forth as to each matter thekistdder proposes to bring before the annual mgeta) a brief description of the business
desired to be brought before the annual meetingtandeasons for conducting such business at tgshmeeting, (b) the name and address,
as they appear on the corporation’s books, oftihekkolder proposing such business and any Stodkh@ssociated Person (as defined
below), (c) the class and number of shares of éingacation that are held of record or are bendfic@avned by the stockholder or any
Stockholder Associated Person and any derivatigéipas held or beneficially held by the stockhaldeany Stockholder Associated Person,
(d) whether and the extent to which any hedgingtber transaction or series of transactions has batered into by or on behalf of such
stockholder or any Stockholder Associated Persoln igspect to any securities of the corporatiod, adescription of any other agreement,
arrangement or understanding (including any shasitipn or any borrowing or lending of shares), ¢fiect or intent of which is to mitigate
loss to, or manage the risk or benefit from shaieegrhanges for, or increase or decrease theg/ptimer of, such stockholder or any
Stockholder Associated Person with respect to anyrities of the corporation (e) any material iagof the stockholder or a Stockholder
Associated Person in such business and (f) a staterwhether either such stockholder or any StoaédroAssociated Person will deliver a
proxy statement and form of proxy to holders dkast the percentage of the corporatovoting shares required under applicable law toy
the proposal (such information provided and statemmade as required by clauses (a) through (Btitate a “Business Solicitation
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Statement”). In addition, to be in proper writtemrfi, a stockholder’s notice to the Secretary mestupplemented not later than ten

(10) calendar days following the record date teldise the information contained in clauses (c) @)@bove as of the record date (the
“Supplement”). For purposes of this Section 2.45tackholder Associated Person” of any stockhoktell mean (x) any person controlling,
directly or indirectly, or acting in concert withuch stockholder, (y) any beneficial owner of sharestock of the corporation owned of rec
or beneficially by such stockholder and on whodgalfe¢he proposal or nomination, as the case majisb®eing made, or (z) any person
controlling, controlled by or under common contrath such person referred to in the preceding days) and (y). Without exception, no
business shall be conducted at any annual meetoapein accordance with the procedures set forthis Section 2.4 (i). In addition,
business proposed to be brought by a stockholdgmmiabe brought before the annual meeting if sstobkholder or a Stockholder
Associated Person, as applicable, takes actiomargrto the representations made in the Businebsitdtion Statement or Supplement or if
the Business Solicitation Statement or Supplemenmntains an untrue statement of a material factaitsoto state a material fact necessary to
make the statements therein not misleading. Thigpsraon of the annual meeting shall, if the faetsrant, determine and declare at the
meeting that business was not properly broughtrbdfee meeting and in accordance with the provssifithis Section 2.4 (i), and, if the
chairperson should so determine, he or she shakslare at the meeting that any such businesgroperly brought before the meeting shall
not be transacted.

(ii) Only persons who are nominated inadance with the procedures set forth in thisiBe@.4 (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 corpamtntitled to vote in the election of directorste meeting who complies with the notice
procedures set forth in this Section 2.4(ii). Smominations, other than those made by or at trextion of the Board, shall be made pursuant
to timely notice in proper written form to the Setarry of the corporation in accordance with thevigions of Section 2.4(i). To be in proper
written form, a stockholder’s notice delivered puanst to this Section 2.4(ii) shall set forth (af@gach person (a “nominee”) whom the
stockholder proposes to nominate for election egleetion as a director: (A) the name, age, busiaésiress and residence address of the
nominee, (B) the principal occupation or employmafithe nominee, (C) the class and number of stafréee corporation that are held of
record or are beneficially owned by the nominee amglderivative positions held or beneficially hbldthe nominee, (D) whether and the
extent to which any hedging or other transactiosasies of transactions has been entered into by behalf of the nominee with respect to
any securities of the corporation, and a descrptibany other agreement, arrangement or undetisgidcluding any short position or any
borrowing or lending of shares), the effect or imitef which is to mitigate loss to, or manage tisk or benefit from share price changes for,
or increase or decrease the voting power of, tmeimege with respect to any securities of the corppama(E) a description of all arrangements
or understandings between the stockholder and m@tinee and any other person or persons (hamirfgrson or persons) pursuant to
which the nominations are to be made by the stddiinp(F) a written statement executed by the nemiacknowledging that as a director of
the corporation, the nominee will owe fiduciaryidatunder Delaware law with respect to the corpamadnd its stockholders and (G) any
other information relating to the nominee that vebloiké required to be disclosed about such nomingmiies were being solicited for the
elections of the nominee as a




director, or is otherwise required, in each cagsymnt to Regulation 14A under the 1934 Act (inzlgdvithout limitation the nominee’s
written consent to being named in the proxy statémiany, as a nominee and to serving as a dairételected); and (b) as to such
stockholder giving notice, (x) the information régad to be provided pursuant in a stockholder’saeopursuant to clauses (b) through (f) of
Section 2.4(i) and the Supplement referenced itic®e2.4(i) (except that references to “businesssiich Section 2.4(i) shall instead refer to
nominations of directors for purposes of this paap) and (y) a statement whether either such Btddkr or Stockholder Associated Person
will deliver a proxy statement and form of proxyholders of a number of the corporation’s votingrsls reasonably believed by such
stockholder or Stockholder Associated Person todoessary to elect such nominee(s) (such informatiovided and statements made as
required by preceding clauses (a) and (b) abovstitote a “Nominee Solicitation Statement”). At tlegjuest of the Board, any person
nominated by a stockholder for election as a dimeshall furnish to the Secretary of the corporatib) that information required to be set
forth in the stockholder's Nominee Solicitation t8taent as of a date subsequent to the date on wWigaotice of such person’s nomination
was given and (2) such other information as magaeably be required by the corporation to deterrtieesligibility of such proposed
nominee to serve as an independent director afdhgoration or that could be material to a reastmsiockholder’'s understanding of the
independence, or lack thereof, of such nominethérabsence of the furnishing of such informatfaeduested, such stockholder’s
nomination shall not be considered in proper fourspant to this Section 2.4(ii). Without exceptian,person nominated by a stockholder
shall be eligible for election or re-election adirector of the corporation unless nominated imagance with the procedures set forth in this
Section 2.4(ii). In addition, a nominee shall netdligible for election or re-election if a stockder or Stockholder Associated Person, as
applicable, takes action contrary to the represiemtsmade in the Nominee Solicitation Statemerit ttre Nominee Solicitation Statement
contains an untrue statement of a material faonuts to state a material fact necessary to maketitements therein not misleading. The
chairperson of the meeting shall, if the facts waatrdetermine and declare at the meeting thatranation was not made in accordance with
the procedures prescribed by these bylaws, aih i€hairperson should so determine, he or she shdkclare at the meeting, and the
defective nomination shall be disregarded.

(i) In addition to the foregoing provisions this Section 2.4, a stockholder must also compti all applicable requirements of state law
and of the 1934 Act and the rules and regulatibaseunder with respect to the matters set forthigiSection 2.4, including with respect to
business such stockholder intends to bring befere@atnual meeting that involves a proposal or natign that such stockholder requests to
be included in the corporation’s proxy statemenm, requirements of Rule 14a-8 (or any successaigion) under the 1934 Act. Nothing in
this Section 2.4 shall be deemed to affect anyt ithe corporation to omit a proposal from thepmwation’s proxy statement pursuant to
Rule 14a-8 (or any successor provision) under #82 JAct.

(iv) These provisions shall not prevent thesideration and approval or disapproval at an dmrmeating of reports of officers, directors
and committees of the Board, but in connectionavéh no new business shall be acted upon at arty sieeting unless stated, filed and
received as herein provided. Notwithstanding amgin these bylaws to the contrary, no businesadirbbefore a meeting by a stockholder
shall be conducted at an annual meeting excemidordance with procedures set forth in this Seidn
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(v) Whenever stockholders are required or jitégthto take any action at a meeting, a writteticeoof the meeting shall be given which
shall state the place, if any, date and hour ofiketing, the means of remote communication, if &gywhich stockholders and proxy hold
may be deemed to be present in person and votelainseeting, and, in the case of a special medtiegourpose or purposes for which the
meeting is called. Except as otherwise providethénDGCL, 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 meeatieg¢h stockholder entitled to vote at such
meeting.

2.5 MANNER OF GIVING NOTICE; AFFIDAVIT OF NOTTE
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.

An affidavit of the secretary or an assistetretary 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 alltinge of the stockholders. If, however, such quoisimot present or represented at any
meeting of the stockholders, then either (i) thairderson of the meeting, or (ii) the stockholdemsitled to vote at the meeting, present in
person or represented by proxy, shall have powadijimurn the meeting from time to time, withoutinetother 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 at¢letimg as originally noticed.

2.7 ADJOURNED MEETING; NOTICE

When a meeting is adjourned to another timglace, unless these bylaws otherwise requirec@oieed not be given of the adjourned
meeting if the time, place if any thereof, and tineans of remote communications if any by whichidtotders and proxy holders may be
deemed to be present in person and vote at suobiradd meeting are announced at the meeting atwtthécadjournment is taken. At the
adjourned meeting, the corporation may transactasiness which might have been transacted atrih@a 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.
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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 nmeetif stockholders shall be determined in accordavith 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 ti&CD.

Except as may be otherwise provided in théfwate of incorporation or these bylaws, eactcktmlder 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 ¢fge@t 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 determireestockholders entitled to notice of or to votammg meeting of stockholders or any
adjournment thereof, or entitled to receive paynuérany dividend or other distribution or allotmenftany rights, or entitled to exercise any
rights in respect of any change, conversion or angk of stock or for the purpose of any other laaétion, the Board may fix, in advance, a
record date, which record date shall not precedeléite on which the resolution fixing the recorteda adopted and which shall not be more
than 60 nor less than 10 days before the dateodf sieeting, nor more than 60 days prior to anyratbeh action.

If the Board does not so fix a record date:

(i) The record date for determining stoaklers entitled to notice of or to vote at a nagtf stockholders shall be at the close of
business on the day next preceding the day on wiadtihe 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 staalklers shall apply to any adjournment of the
meeting;provided, however , that the Board may fix a new record date foratipurned meeting.
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2.12 PROXIES

Each stockholder entitled to vote at a meediitgtockholders may authorize another person opes to act for such stockholder by proxy
authorized by an instrument in writing or by a sEmission permitted by law filed in accordance wiitk procedure established for the
meeting, but no such proxy shall be voted or aufmuh after three years from its date, unless tbrypprovides for a longer period. The
revocability of a proxy that states on its face ih irrevocable shall be governed by the prmris of Section 212 of the DGCL.

2.13 LIST OF STOCKHOLDERS ENTITLED TO VOTE

The officer who has charge of the stock ledrfehe corporation shall prepare and make, at [Baslays before every meeting of
stockholders, a complete list of the stockholdatitled to vote at the meeting, arranged in alptiahkorder, and showing the address of each
stockholder and the number of shares registerdtkimame of each stockholder. The corporation stwtlbe required to include electronic
mail addresses or other electronic contact infoionatn such list. Such list shall be open to thaneixation of any stockholder, for any
purpose germane to the meeting for a period afeetI10 days prior to the meeting: (i) on a redsigraccessible electronic network, provic
that the information required to gain access tddist is provided with the notice of the meeting (ii) during ordinary business hours, at the
corporation’s principal executive office. In theegw that the corporation determines to make thaligilable on an electronic network, the
corporation may take reasonable steps to ensursubh information is available only to stockhoklef the corporation. If the meeting is to
be held at a place, then the list shall be prodacetkept at the time and place of the meetinghdutie whole time thereof, and may be
inspected by any stockholder who is present. linleeeting is to be held solely by means of remoternanication, then the list shall also be
open to the examination of any stockholder durirgwhole time of the meeting on a reasonably atsesslectronic network, and the
information required to access such list shall tevigled with the notice of the meeting. Such Ilslspresumptively determine the identity of
the stockholders entitled to vote at the meetirgjthe number of shares held by each of them.

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 electtoaismission 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 inspecity 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 ootlitay and the voting power of each, the numbehafeas represented at the meeting, the
existence of a quorum, and the authenticity, vialidind 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 aonts;

(v) determine when the polls shall close;

(vi) determine the result; and

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

The inspectors of election shall perform thieities 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 evigeof the facts stated therein.

ARTICLE Il — DIRECTORS
3.1 POWERS

Subject to the provisions of the DGCL and imjtation 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 direafdhe Board.

Without prejudice to these genembiers, and subject to the same limitations, ther®ehall have the power to:

(i) Select and remove all offis, agents, and employees of the corporationcpbesany powers and duties for them that are
consistent with law, with the certificate of incorption, and with these bylaws; fix their compeisgtand require from them security for
faithful service.

(i) Change the principal extesi office or the principal business office of th@poration from one location to another; cauge th
corporation to be qualified to do business in aayes territory, dependency, or country and conBusiness within any such state, territory,
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dependency, or country; and designate any pladeniat 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 securitiesadkad, or tangible or intangible property actuabgeived.

(v) Borrow money and incur indebtednesdehalf of the corporation, and cause to be erecand 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.

3.2 NUMBER OF DIRECTORS

The Board shall consist of one or more memleash of whom shall be a natural person. The nuwibdirectors 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 angctior before that director’s term of office expires

3.3 ELECTION AND TERM OF OFFICE OF DIRECTORS

Directors shall be elected at each annualimgef 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 neftjiven 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 providedercéitificate 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 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 certificaténcorporation or these bylaws, vacancies and ypewndated 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 stockhdddar by court order may be
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filled only by the vote of a majority of the shamstitled to vote represented at a duly held mgedinwvhich a quorum is present.

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 fiduciaryraested with like responsibility for the
person or estate of a stockholder, may call a apeweting of stockholders in accordance with tfewigions of the certificate of
incorporation or these bylaws, or may apply to@eirt of Chancery for a decree summarily orderin@lection 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 tg anch increase), the Court of Chancery may, upptfiGation 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 replace the dimscchosen by the directors then in office as
aforesaid, which election shall be governed bypttowvisions of Section 211 of the DGCL as far adiapple.

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

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

3.6 REGULAR MEETINGS

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

3.7 SPECIAL MEETINGS; NOTICE

Special meetings of the Board for any purpmsgurposes may be called at any time by the chesgn 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, by éeuor by telephone;
(i) sent by United States first-classiliaostage prepaid;
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(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 fatk 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 constitugg@rum for the transaction of business. If a
quorum 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 apids present. A meeting at which a quorum isahjt present may continue to transact
business notwithstanding the withdrawal of diregtéfrany action taken is approved by at least poritg of the required quorum for that
meeting.

The vote of a majority of the directors prassrany meeting at which a quorum is present steathe act of the Board, except as may be
otherwise specifically provided by statute, thdifieate 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 trextficate of incorporation or these byla
a written waiver thereof, signed by the directohether before or after the time stated therein) beadeemed equivalent to notice.
Attendance of a director at a meeting of the Badnall constitute a waiver of notice of such meetawgept when the director attends such
meeting for the express purpose of objecting, @biginning of the meeting, to the transactionnyflausiness because the meeting is not
lawfully called or convened. Neither the businesbé transacted at, nor the purpose of, any regulspecial meeting of the Board, or of a
committee of Board, need be specified in any writiaiver of notice, unless so required by the fieatie of incorporation or these bylaws.

3.10 BOARD ACTION BY WRITTEN CONSENT WITHOUT MEETING

Unless otherwise restricted by the certifiaztencorporation or these bylaws, any action regghior permitted to be taken at any meetin
the Board, or of any committee thereof, may berakithout a meeting if all members of the Boardcommittee, as the case may be, consent
thereto in writing or by electronic transmissiorddhe writing or writings or electronic transmigsior
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transmissions are filed with the minutes of pro@egsl of the Board or committee. Such filing sha&lib paper form if the minutes are
maintained in paper form and shall be in electrdoim if the minutes are maintained in electrom@mf.

3.11 FEES AND COMPENSATION OF DIRECTORS

Unless otherwise restricted by the certifiaafténcorporation 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 #ieckholders of the corporation.

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, tioeporation 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 Boauth loan, guaranty or assistance may reasonal#ypected to benefit the corporation.
The loan, guaranty or other assistance may beawittithout interest and may be unsecured, or séldarsuch manner as the Board shall
approve, including, without limitation, a pledgestfares of stock of the corporation. Nothing camdiin this section shall be deemed to
deny, limit or restrict the powers of guaranty @rvanty of the corporation at common law or under 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 emeave 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 besttled to stockholders for approval,

(i) adopt, amend or repeal any bylaw of the coagion, (iii) fill
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any vacancies on the Board or on any committegfigithe compensation of the directors for servimgthe Board or any committee, or
(v) authorize a distribution to the stockholderdhe corporation, except at a rate or in a periadiount or within a price range determined by
the Board.

4.2 COMMITTEE MINUTES
Each committee shall keep regular minutessafnieetings and report the same to the Board wdagrired.
4.3 MEETINGS AND ACTION OF COMMITTEES
Meetings and actions of committees shall beegeed by, and held and taken in accordance withptovisions of:
(i) Section 3.5 (place of meetings andttimgs 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 writigonsent 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 meetings of cortteés may be determined either by resolution oBtbard or by resolution of the committee;
(i) special meetings of committees mipde 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 forgtneernment 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 oBtbard, a chief executive officer, a chief finaha#icer or treasurer, one or more vice
presidents, one or more assistant
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vice presidents, one or more assistant treasumeesor more assistant secretaries, and any suehaificers as may be appointed in
accordance with the provisions of these bylaws. Ammber of offices may be held by the same person.

5.2 APPOINTMENT OF OFFICERS

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

5.3 SUBORDINATE OFFICERS

The Board may appoint, or empower the chieteakive officer or, in the absence of a chief exe@ewofficer, the president, to appoint, s
other officers and agents as the business of tfpcation may require. Each of such officers anehég 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 maydraoved, either with or without cause, by

an affirmative vote of the majority of the Boardaay regular or special meeting of the Board ocepxin the case of an officer chosen by the

Board, by any officer upon whom such power of 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 thatice. Unless otherwise specified in the noticeesfgnation, the acceptance of the resignation

shall not be necessary to make it effective. Argjgreation is without prejudice to the rights, ifyaif 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 prodde 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 presattily these bylaws. If there is no
president, then the chairman of the Board shatl ésthe 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
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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, subjexcthe control of the Board, have general supemjgirection and control of the business
and the officers of the corporation. He or shelgirakide at all meetings of the stockholders amthe absence or nonexistence of a chairmar
of the board, at all meetings of the Board. Heher shall have the general powers and duties of geament 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.

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 duti@sagsbe prescribed by the Board or these bylaws offies 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 perfotrihalduties 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 andrpeguch other duties as from time to time
may be prescribed for them respectively by the Bodwese 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 mivthe 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 skegyister, 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.
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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 steale such other powers and perform such
other duties as may be prescribed by the Boarg thdse bylaws.

5.11 CHIEF FINANCIAL OFFICER

The chief financial officer shall keep and ntain, 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 earnings, and shares. The bdoksocount shall at all reasonable times be opémsimection by any director.

The chief financial officer shall depoait moneys and other valuables in the name atlgeteredit of 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 cfifencial officer and of the financial conditi
of the corporation, and shall have other power@erfborm such other duties as may be prescribetidBbard 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 agdeted 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 oratxtiaerefrom. A proper purpose shall mean a perpeasonably 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.
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6.2 REPRESENTATION OF SHARES OF OTHER CORPORMNS

The chairperson of the Board, the presidemt,véce president, the treasurer, the secretagssistant secretary of this corporation, or any
other person authorized by the Board or the presidiea vice president, is authorized to vote, espnt, and exercise on behalf of this
corporation all rights incident to any and all ssof any other corporation or corporations stapdirthe name of this corporation. The
authority granted herein may be exercised eithesuay person directly or by any other person ai#bdrto do so by proxy or power of
attorney duly executed by such person having thieoaity.

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 payabhetcorporation, 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 isdH®y/laws, may authorize any officer or officenrsagent 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 corporatioresgmting 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 officamsfer agent or registrar at the date of
issue.
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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 steckificate issued to represent any such partlg phares, or upon the books and records of
the corporation in the case of uncertificated pgrtid shares, the total amount of the considaratde paid therefor and the amount paid
thereon shall be stated. Upon the declaration pfd@idend 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.

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, participatipgpooal or other special rights of each class oflstor 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 stateirarthe corporation will furnish without chargedach stockholder who so requests the
powers, the designations, the preferences, anctthiéve, 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 somfner’s legal representative, to give the corporad 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 terrpérson” includes both a corporation and a natural person.
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7.7 DIVIDENDS

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

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

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 authoritsattsfer, 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 transfiesttares 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
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(i) shall not be bound to recognize aitable or other claim to or interest in suchrstor 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 urhsr provision of the DGCL, the certificate of inporation or these bylaws, a written wai
signed by the person entitled to notice, or a wabyeelectronic 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 shall constitute a waiver
of notice of such meeting, except when the persmds such meeting for the express purpose ottihgeat the beginning of the meeting, to
the transaction of any business because the mastimg lawfully called or convened. Neither thesimess to be transacted at, nor the purpose
of, any regular or special meeting of the stockbadcheed be specified in any written waiver ofcetir any waiver by electronic
transmission, unless so required by the certifichiacorporation or these bylaws.

ARTICLE VIII — 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 precedingapeaph shall be deemed given:
(i) if by facsimile telecommunication, e directed to a number at which the stockholdsrdeasented to receive notice;

(ii) if by electronic mail, when directénl an electronic mail address at which the stoltidrchas consented to receive notice;
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(iii) if by a posting on an electronictwerk together with separate notice to the stoclt@iobf such specific posting, upon the later of
(A) such posting and (B) the giving of such separaitice; and

(iv) if by any other form of electroni@hsmission, when directed to the stockholder.

An affidavit of the secretary or an assistetretary 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 this fetated therein.

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 revielwea recipient thereof, and that may be dire@tfyroduced 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 extemt & the manner permitted by the DGCL as the sammeexists or may hereafter be
amended, indemnify any person against expensdading attorneys’ fees), judgments, fines, and am®paid in settlement actually and
reasonably incurred in connection with any threadempending 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 requiredite made pursuant to an individual contract. kmpgses of this Section 9.1, a “director”
or “officer” of the corporation shall mean any pmrga) who is or was a director or officer of thgpmoration, (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 ofleroénterprise at the request of such
predecessor corporation.
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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 actgrit 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 ethsuch person may have or hereafter
acquire under any statute, provision of the corfpam&s certificate of incorporation, these bylawagreement, vote of the stockholders or
disinterested directors or otherwise.

Any repeal or modification of the foregoingpisions of this Article shall not adversely affacty 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 oltizer a director or officer (as such terms arengefin Section 9.1 above) against expe
(including attorneys’ fees), judgments, fines, antbunts paid in settlement actually and reasoniablyred 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 guioye or agent of the corporation. For purposdhiefSection 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 tives enterprise, or (iii) who was an employee arda@f a corporation which was a predece
corporation of the corporation or of another entisgat 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
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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 orsvgerving at the request of the corporation asexiir 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 deterdhultimately that such person is not entitletbéandemnified under this bylaw or
otherwise; provided, however, that the corporasball not be required to advance expenses to atyditector or officer in connection with
any proceeding (or part thereof) initiated by spehson unless the proceeding was authorized innaéviay the Board.

Notwithstanding the foregoing, unless otheeadstermined pursuant to Section 9.5, no advaralelshmade by the corporation to an
officer of the corporation (except by reason offiéet that such officer is or was a director of tieeporation 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 thisiyshall not be exclusive of any other right whscich 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 re@pgdemnification and advances, to the
fullest extent not prohibited by the DGCL.

9.6 SURVIVAL OF RIGHTS

The rights conferred on any person by thisiwshall continue as to a person who has ceadwmeladdirector, officer, employee or other
agent and shall inure to the benefit of the heixecutors and administrators of such a person.

9.7 AMENDMENTS
Any repeal or modification of this bylaw shafily be prospective and shall not affect the ggirider this bylaw in effect at the time of the
alleged occurrence of any action or omission tafztis the cause of any proceeding against aegtagf the corporation.
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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 stockhaadrithe power, nor limit their power, to adopt,eard or repeal these bylaws as set forth
above.
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