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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year
On October 25, 2018, ClearOne, Inc. (the “Company”) completed its reincorporation from a Utah corporation to a Delaware corporation (the
“Reincorporation”). The Reincorporation was approved by shareholders of the Company at the Company’s annual meeting of Shareholders on
October 25, 2018 (the “2018 Annual Meeting”). A copy of the Company’s Certificate of Incorporation as filed with the Delaware Department of State
is attached hereto as Exhibit 3.1, and the Company’s newly adopted Bylaws as a Delaware corporation are attached hereto as Exhibit 3.2, and both
such exhibits are incorporated herein by reference. A description of the changes in the rights of stockholders as a result of the change in the state of
incorporation and the adoption of the Company’s Certificate of Incorporation and Bylaws can be found in the section of Company’s definitive proxy
statement for the 2018 Annual Meeting captioned “PROPOSAL FOUR - Reincorporation of the Company from a Utah Corporation to a Delaware
Corporation” filed with the Securities and Exchange Commission on September 21, 2018, which description is incorporated herein by reference.
Item 5.07. Submission of Matters to a Vote of Security Holders
On October 25, 2018, the Company held its 2018 Annual Meeting at which shareholders voted on the four proposals listed below. The final voting
results with respect to each proposal are also set forth below. As of September 12, 2018, the record date for the meeting, there were 8,306,735 shares of
common stock issued and outstanding.
1.

Election of Directors: All three directors were re-elected to serve terms expiring at the 2019 Annual Meeting of Shareholders of the Company.
Nominee
Zeynep Hakimoglu
Larry R. Hendricks
Eric L. Robinson

2.

Broker Non-votes
2,120,224
2,120,224
2,120,224

Votes against
49,890

Votes abstained
65,916

Broker Non-votes
—

Advisory vote on the compensation of the Company’s named executive officers: Shareholders approved the compensation of the Company’s named
executive officers.
Votes For (1)
4,485,757

4.

Votes withheld
541,747
521,014
97,781

Ratification of the appointment of Tanner, LLC as the Company’s independent public accountants for the fiscal year ending December 31, 2018:
Shareholders ratified the appointment of Tanner, LLC as the Company’s independent public accountants.
Votes For (1)
6,678,827

3.

Votes For (1)
4,132,662
4,153,395
4,576,628

Votes against
172,320

Votes abstained
16,332

Broker Non-votes
2,120,224

Approval of the reincorporation of the Company from a Utah corporation to a Delaware corporation: Shareholders approved the Reincorporation.
Votes For (1)
4,303,899

Votes against
365,171

Votes abstained
5,339

Broker Non-votes
2,120,224

Note (1) : Votes reported as adjusted pursuant to the provisions of Utah Control Shares Acquisitions Act, as approved by the Company’s shareholders
on December 3, 2013.

Item 9.01. Financial Statements and Exhibits
(d) Exhibits
Exhibit Number
3.1
3.2

Exhibit Title
Certificate of Incorporation of ClearOne, Inc., as filed with the Secretary of the State of Delaware on October 25, 2018
Bylaws of ClearOne, Inc.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
CLEARONE, INC.
Date: October 29, 2018

By: /s/ Zeynep Hakimoglu
Zeynep Hakimoglu
Chief Executive Officer
(Principal Executive Officer)

Exhibit 3.1
Certificate of Incorporation
of ClearOne, Inc.
The undersigned, for purposes of incorporating a corporation under the General Corporation Law of the State of Delaware (“DGCL”), does hereby
certify as follows:
Article I: Name
The name of the corporation is ClearOne, Inc. (the “Corporation”)
Article II: Purpose
The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the DGCL.
Article III: Capitalization
(a)
Authorized Shares. The total number of shares of stock which the Corporation shall have authority to issue is up to an aggregate of
fifty million (50,000,000) shares of common stock, par value $0.001 per share.
(b)

Common Stock. Common stock is the only class of stock of the Corporation.
Article IV: Board of Directors

The number of directors constituting the board of directors shall be not fewer than three (3) and not more than nine (9). The number of directors
constituting the board of directors initially shall be four (4). Subject to the previous sentence, the precise number of directors shall be fixed
exclusively pursuant to a resolution adopted by the board of directors. Vacancies and newly-created directorships shall be filled exclusively pursuant
to a resolution adopted by the board of directors. Any director of the Company’s board of directors or the entire board of directors may be removed at
any time, with or without cause, by the holders of at least sixty-six and two-thirds percent (66 2/3%) of the shares entitled to vote at an election of
directors.
Article V: Limitation of Director Liability; Indemnification and Advancement of Expenses
(a)
Limitation of Director Liability. To the fullest extent that the DGCL or any other law of the State of Delaware as it exists on the date
hereof or as it may hereafter be amended permits the limitation or elimination of the liability of directors, no director of the Corporation shall be liable
to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director. No amendment to, or modification or repeal of,
this Article VII (a) shall adversely affect any right or protection of a director of the Corporation existing hereunder with respect to any act or omission
occurring prior to such amendment, modification or repeal.
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(b)
Indemnification and Advancement of Expenses. The Corporation shall indemnify and advance expenses to, and hold harmless, to the
fullest extent permitted by applicable law as it presently exists or may hereafter be amended, any person (an “Indemnitee”) who was or is made or is
threatened to be made a party or is otherwise involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative (a
“proceeding”), by reason of the fact that he, or a person for whom he is the legal representative, is or was a director or an officer of the Corporation or,
while a director or an officer of the Corporation, is or was serving at the request of the Corporation as a director, officer, employee or agent of another
corporation or of a partnership, joint venture, trust, enterprise or nonprofit entity, including service with respect to employee benefit plans, against all
liability and loss suffered and expenses (including attorneys’ fees) reasonably incurred by such Indemnitee. Notwithstanding the preceding sentence,
the Corporation shall be required to indemnify, or advance expenses to, an Indemnitee in connection with a proceeding (or part thereof) commenced
by such Indemnitee only if the commencement of such proceeding (or part thereof) by the Indemnitee was authorized by the board of directors of the
Corporation.
Article VI: Meetings of Stockholders
(a) No Action by Written Consent. Any action required or permitted to be taken by the stockholders of the Corporation may be effected only at
a duly called annual or special meeting of stockholders of the Corporation and may not be effected by any consent in writing by such stockholders.
(b ) Special Meetings of Stockholders. Subject to the requirements of applicable law, special meetings of stockholders may be called only by
the board of directors.
(c)

Election of Directors by Written Ballot. Election of directors need not be by written ballot.
Article VII: Registered Office and Agent

The address of the Corporation’s registered office in the State of Delaware is 1675 South State St., Suite B, in the City of Dover, Kent County,
Delaware 19901. The name of the Corporation’s registered agent at such address is Capitol Services, Inc.
Article VIII: Amendments to the Certificate of Incorporation and Bylaws
( a ) Amendments to the Certificate of Incorporation. Notwithstanding any other provisions of this certificate of incorporation, and
notwithstanding that a lesser percentage may be permitted from time to time by applicable law, no provision of Articles IV, V, or VI may be altered,
amended or repealed in any respect (including by merger, consolidation or otherwise), nor may any provision inconsistent therewith be adopted,
unless such alteration, amendment, repeal or adoption is approved by the affirmative vote of the holders of at least sixty-six and two-thirds percent
(66.66%) of the capital stock of the Corporation entitled to vote generally in an election of directors.
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( b ) Adoption, Amendment and Repeal of the Bylaws. In furtherance and not in limitation of the powers conferred by law, the board of
directors is expressly authorized to make, alter, amend and repeal the Bylaws of the Corporation subject to the power of the stockholders of the
Corporation to alter, amend or repeal the bylaws; provided, however, that with respect to the powers of stockholders to make, alter, amend or repeal
the bylaws, the affirmative vote of the holders of at least sixty-six and two-thirds percent (66.66%) of the capital stock of the corporation entitled to
vote generally in an election of directors shall be required to make, alter, amend, or repeal the bylaws of the corporation.
Article IX: Incorporator
The name and mailing address of the incorporator of the corporation is
Name; Katrina Bennett
Mailing Address: 700 Milam, Suite 1400, Houston, TX 77002.
Article X: Choice of Forum
Unless the Company consents in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware shall be the
sole and exclusive forum for (i) any derivative action or proceeding brought on behalf of the Company, (ii) any action asserting a claim for breach of a
fiduciary duty owed by any director, officer, employee or agent of the Company to the Company or the Company's shareholders, (iii) any action
asserting a claim arising pursuant to any provision of the DGCL, the Certificate of Incorporation or the Bylaws or (iv) any action asserting a claim
governed by the internal affairs doctrine, in each case subject to said Court of Chancery having personal jurisdiction over the indispensable parties
named as defendants therein.
IN WITNESS WHEREOF, the undersigned incorporator has executed this Certificate of Incorporation this 25th day of October, 2018.
/s/ Katrina Benett
Incorporator
Name: Katrina Bennett
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Exhibit 3.2
Bylaws of
ClearOne, Inc.,
a Delaware corporation
Article I: Stockholders
Section 1.1.

Annual Meeting.

An annual meeting of the stockholders for the election of directors to succeed those whose terms expire and for the transaction of such other
business as may properly come before the meeting shall be held at the place, if any, on the date, and at the time as the Board of Directors shall each
year fix, which date shall be within thirteen (13) months of the last annual meeting of stockholders.
Section 1.2.

Advance Notice of Nominations and Proposals of Business.

(a)
Nominations of persons for election to the Board of Directors and the proposal of business to be transacted by the stockholders may be
made prior to an annual meeting of stockholders (i) pursuant to the Corporation’s proxy materials with respect to such meeting or (ii) by or at the
direction of the Board of Directors at the time of the giving of the notice required in the following paragraph, who is entitled to vote at the meeting
and who has complied with the notice procedures set forth in this section.
(b)
A person shall not be eligible for election or re-election as a director at an annual meeting unless the person is nominated by or at the
direction of the Board of Directors. Only such business shall be conducted at an annual meeting of stockholders as shall have been brought before the
meeting in accordance with the procedures set forth in this section. The chair of the meeting shall have the power and the duty to determine whether a
nomination or any business proposed to be brought before the meeting has been made in accordance with the procedures set forth in these Bylaws
and, if any proposed nomination or business is not in compliance with these Bylaws, to declare that such defectively proposed business or nomination
shall not be presented for stockholder action at the meeting and shall be disregarded.
(c)
Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the meeting by or at the
direction of the Board of Directors. The notice of such special meeting shall include the purpose for which the meeting is called. Nominations of
persons for election to the Board of Directors may be made at a special meeting of stockholders at which directors are to be elected by or at the
direction of the Board of Directors.
Section 1.3.

Special Meetings; Notice.

Subject to the requirements of applicable law, special meetings of stockholders may be called only by the Board of Directors. Notice of every
special meeting shall state the purpose of the meeting and the business conducted at a special meeting of stockholders shall be limited to the business
set forth in the notice of meeting. The Board of Directors may postpone or reschedule any previously called special meeting.
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Section 1.4.

Notice of Meetings.

(a)
Notice of the place, if any, date and time of all meetings of the stockholders, and the means of remote communications, if any, by which
stockholders and proxyholders may be deemed present in person and vote at such meeting, and, in the case of all special meetings of stockholders, the
purpose of the meeting, shall be given, not less than 10 nor more than 60 days before the date on which the meeting is to be held, to each stockholder
entitled to vote at the meeting, except as otherwise provided in these bylaws or required from time to time by the DGCL or the Corporation’s
Certificate of Incorporation).
(b)
When a meeting is adjourned to another time or place, notice need not be given of the adjourned meeting if the time and place, if any,
thereof and the means of remote communication, if any, by which stockholder and proxyholders may be deemed to be present in person of such
adjourned meeting are announced at the meeting at which the adjournment is taken; provided, however, that if the date of any adjourned meeting is
more than 30 days after the date for which the meeting was originally noticed, or if a new record date is fixed for the adjourned meeting, notice of the
place, if any, date and time of the adjourned meeting and the means of remote communications, if any, by which stockholders and proxyholders may
be deemed to be present in person and vote at such adjourned meeting, shall be given in conformity herewith. At any adjourned meeting, any business
may be transacted that might have been transacted at the original meeting.
Section 1.5.

Quorum.

(a)
At any meeting of the stockholders, the holders of shares of stock of the Corporation entitled to cast a majority of the total votes entitled
to be cast by the holders of all outstanding capital stock of the Corporation, present in person or by proxy, shall constitute a quorum for all purposes,
unless or except to the extent that the presence of a larger number is required by law.
(b)
Section 1.6.

If a quorum shall fail to attend any meeting, the chair of the meeting may adjourn the meeting to another place, if any, date and time.
Organization.

The Chair of the Board or, in his or her absence, the person whom the Board of Directors designates or, in the absence of that person or the failure
of the Board of Directors to designate a person, the Chief Executive Officer of the Corporation shall call to order any meeting of the stockholders and
act as chair of the meeting. In the absence of the Secretary of the Corporation, the secretary of the meeting shall be the person the chair appoints.
Section 1.7.

Conduct of Business.

The chair of any meeting of stockholders shall determine the order of business and the rules of procedure for the conduct of the meeting,
including the manner of voting and the conduct of discussion as the chair determines to be in order. The chair shall have the power to adjourn the
meeting to another place, if any, date and time. The date and time of the opening and closing of the polls for each matter upon which the stockholders
will vote at the meeting shall be announced at the meeting.
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Section 1.8.

Proxies; Inspectors.

(a)
At any meeting of the stockholders, every stockholder entitled to vote may vote in person or by proxy authorized by an instrument in
writing or by a transmission permitted by law filed in accordance with the procedure established for the meeting. Any copy, facsimile
telecommunication or other reliable reproduction of the writing or transmission created pursuant to this Section 1.8 may be substituted or used in lieu
of the original writing or transmission that could be used, provided that the copy, facsimile telecommunication or other reproduction shall be a
complete reproduction of the entire original writing or transmission.
(b)
The Corporation shall, in advance of any meeting of stockholders, appoint one or more inspectors to act at the meeting and make a
written report thereof. The Corporation may designate one or more persons as alternate inspectors to replace any inspector who fails to act. If no
inspector or alternate is able to act at a meeting of stockholders, the person presiding at the meeting may, and to the extent required by law, shall,
appoint one or more inspectors to act at the meeting. Each inspector, before entering upon the discharge of his duties, shall take and sign an oath
faithfully to execute the duties of inspector with strict impartiality and according to the best of his or her ability. The inspectors may appoint or retain
other persons or entities to assist the inspectors in the performance of the duties of inspectors.
Section 1.9.

Voting.

All elections of directors shall be determined by a plurality of the votes cast, and except as otherwise required by law or these bylaws, all other
matters shall be determined by the affirmative vote of the holders of shares entitled to cast a majority of the votes entitled to be cast on the matter by
the holders of all shares present in person or represented by proxy at the meeting and entitled to vote.
Section 1.10. Stock List.
(a)
A complete list of stockholders entitled to vote at any meeting of stockholders, arranged in alphabetical order showing the address of
each such stockholder and the number of shares registered in his or her name, shall be open to the examination of any such stockholder, for any
purpose germane to the meeting, during ordinary business hours for a period of at least 10 days prior to the meeting as required by law.
(b)
The stock list shall also be open to the examination of any such stockholder during the whole time of the meeting as provided by law.
The corporation may look to this list as the sole evidence of the identity of the stockholders entitled to vote at the meeting and the number of shares
held by each of them.
Section 1.11. No Action by Written Consent.
Any action required or permitted to be taken by the stockholders of the Corporation may be effected only at a duly called annual or special
meeting of the stockholders of the Corporation and may not be effected by any consent in writing by such stockholders.
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Section 2.1.

Article II: Board of Directors
Number, Election, Term and Qualifications of Directors.

(a)
Subject to the special right of the holders of common stock to elect directors, the number of directors shall be fixed from time to time
exclusively by the Board of Directors pursuant to a resolution adopted by a majority of the total number of directors which the Corporation would
have if there were no vacancies.
(b)
Section 2.2.

Directors need not be stockholders to be qualified for election or service as a director of the Corporation.
Removal; Resignation.

Any director of the Company’s board of directors or the entire board of directors may be removed at any time, with or without cause, by the
holders of at least sixty-six and two-thirds percent (66 2/3%) of the shares entitled to vote at an election of directors. Any director may resign at any
time upon notice given in writing or by election transmission to the Corporation. A resignation is effective when the resignation is delivered unless
the resignation specifies a later effective date or an effective date determined upon the happening of an event or events. A resignation that is
conditioned upon the director failing to receive a specified vote for reelection as a director may provide that it is irrevocable.
Section 2.3.

Newly Created Directorships and Vacancies.

Except as otherwise required by law and subject to the rights of the holders of any series of stock with respect to such series of stock, unless the
Board of Directors otherwise determines, newly created directorships resulting from any increase in the authorized number of directors or any
vacancies on the Board of Directors resulting from death, resignation, retirement, disqualification, removal from office or other cause shall be filled
only by a majority vote of the directors then in office, though less than a quorum, or by a sole remaining director, and not by the stockholders.
Section 2.4.

Regular Meetings.

Regular meetings of the Board of Directors shall be held at the place, on the date and at the time as shall have been established by the Board of
Directors and publicized among all directors. A notice of a regular meeting the date of which has been so publicized shall not be required.
Section 2.5.

Special Meetings.

Special meetings of the Board of Directors may be called by the Chief Executive Officer or by two or more directors then in office and shall be
held at the place, on the date, and at the time as they or he or she shall fix. Notice of the place, date, and time of each special meeting shall be given
each director either (a) by mailing written notice not less than five (5) days before the meeting, or (b) by telephone or by telegraphing or telexing or
by facsimile or electronic transmission of the same not less than twenty-four hours before the meeting. Unless otherwise stated in the notice thereof,
any and all business may be transacted at a special meeting.
Section 2.6.

Quorum.

At any meeting of the Board of Directors, a majority of the total number of the whole Board of Directors shall constitute a quorum for all
purposes. If a quorum shall fail to attend any meeting, a majority of those present may adjourn the meeting to another place, date or time, without
further notice or waiver thereof.
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Section 2.7.

Participation in Meetings by Conference Telephone or Other Communications Equipment.

Members of the Board of Directors, or of any committee thereof, may participate in a meeting of the Board or committee by means of conference
telephone or other communications equipment by means of which all persons participating in the meeting can hear each other and such participation
shall constitute presence in person at the meeting.
Section 2.8.

Conduct of Business.

At any meeting of the Board of Directors, business shall be transacted in the order and manner as the Board may from time to time determine, and
all matters shall be determined by the vote of a majority of the directors present, except as otherwise provided in these bylaws or required by law. The
Board of Directors may take action without a meeting if all members thereof consent thereto in writing or by electronic transmission, and the writing
or writings or transmission or transmissions are filed with the minutes of proceedings of the Board of Directors. Such filing shall be in paper form if the
minutes are maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form.
Section 2.9.

Compensation of Directors.

Unless otherwise restricted by the Certificate of Incorporation, the Board of Directors shall have the authority to fix the compensation of the
directors. The directors may be paid their expenses, if any, of attendance at each meeting of the Board of Directors and may be paid a fixed sum for
attendance at each meeting of the Board of Directors or paid a stated salary or paid other compensation as directors. No such payment shall preclude
any director from serving the Corporation in any other capacity and receiving compensation therefor. Members of standing or special committees may
be allowed compensation for attending committee meetings.
Article III: Committees
Section 3.1.

Committees of the Board of Directors.

The Board of Directors may from time to time designate committees of the Board, with such lawfully delegable powers and duties as it thereby
confers, to serve at the pleasure of the Board and shall, for those committees and any others provided for herein, elect a director or directors to serve as
the member or members, designating, if it desires, other directors as alternate members who may replace any absent or disqualified member at any
meeting of the committee.
Section 3.2.

Conduct of Business.

Unless the Board of Directors provides otherwise, each committee of the Board may make, alter, and repeal rules for the conduct of its business.
Each committee shall keep minutes of its meetings and all action taken by it shall be reported to the Board.
Article IV: Officers
Section 4.1.

Generally.

The officers of the Corporation shall consist of a chief executive officer, a chief operating officer, a president, a chief financial officer, and a
secretary, each of whom shall be appointed by the Board. Such other officers and assistant officers as may be deemed necessary, including any vice
presidents, may also be appointed by the Board. Officers shall be elected by the Board of Directors, which shall consider that subject at its first
meeting after every annual meeting of stockholders. Each officer shall hold office until his or her successor is elected and qualified or until his or her
earlier resignation or removal. Any number of offices may be held by the same person. The salaries of officers elected by the Board of Directors shall
be fixed from time to time by the Board of Directors or by the officers as may be designated by resolution of the Board.
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Section 4.2.

Chief Executive Officer.

The Chief Executive Officer shall supervise and control all the business and affairs of the Corporation, subject to the direction of the Board.
Unless a chair of the Board has been appointed, the Chief Executive Officer shall preside at all meetings of the Board or stockholders.
Section 4.3.

Chief Operating Officer

The Chief Operating Officer shall be responsible for overseeing all the operations of the Corporation, subject to the direction of the Chief
Executive Officer.
Section 4.4.

President.

The President shall manage the day-to-day affairs of the Corporation, subject to the direction of the Chief Executive and Chief Operating Officers.
The President may sign, with the Secretary or any other proper officer of the Corporation thereunto authorized by the Board of Directors, certificates
for shares of the Corporation and deeds, mortgages, bonds, contracts, or other instruments which the Board of Directors has authorized to be executed,
except in cases where the signing and execution thereof shall be expressly delegated by the Board of Directors or by these Bylaws to some other
officer or agent of the Corporation, or shall be required by law to be otherwise signed or executed. In general, the President shall perform all duties
incident to the office of president and such other duties as may be prescribed by the Board of Directors from time to time.
Section 4.5.

Vice Presidents.

If appointed, the vice-president (or if there is more than one, each vice-president) shall assist the President and shall perform such duties as may be
assigned to him or her by the President or by the Board of Directors. If appointed, in the absence of the President or in the event of his death, inability
or refusal to act, the vice-president (or in the event there is more than one vice-president, the vice presidents in the order designated at the time of their
election, or in the absence of, any designation, then in the order of their appointment) shall perform the duties of the President, and when so acting,
shall have all the powers of and be subject to all the restrictions upon the President. (If there is no vice-president, then the Chief Financial Officer shall
perform such duties of the President.)
Section 4.6.

Chief Financial Officer

The Chief Financial Officer shall: (i) have charge and custody of and be responsible for all funds and securities of the Corporation; (ii) receive
and give receipts for moneys due and payable to the Corporation from any source whatsoever, and deposit all such moneys in the name of the
Corporation in such banks, trust companies, or other depositaries as shall be selected by the Board of Directors; and (iii) in general, perform all of the
duties incident to the office of Chief Financial Officer and such other duties as from time to time may be assigned by the President or by the Board of
Directors. If required by the Board of Directors, the Chief Financial Officer shall give a bond for the faithful discharge of his or her duties in such sum
and with such surety or sureties as the Board of Directors shall determine. A controller may be appointed to assist the Chief Financial Officer.
6

Section 4.7.

Secretary.

The Secretary shall: (i) keep the minutes of the proceedings of the stockholders, the Board of Directors and any committees of the Board in one or
more books provided for that purpose; (ii) see that all notices are duly given in accordance with the provisions of these bylaws or as required by law;
(iii) be custodian of the corporate records; (iv) when requested or required, authenticate any records of the Corporation; (v) keep a register of the post
office address of each stockholder which shall be furnished to the Secretary by such stockholder; (vi) sign with the President, or a vice-president,
certificates for shares of the Corporation, the issuance of which shall have been authorized by resolution of the Board of Directors; (vii) have general
charge of the stock transfer books of the Corporation; and (viii) in general, perform all duties incident to the office of secretary and such other duties
as from time to time may be assigned by the President or by the Board of Directors. Assistant secretaries if any, shall have the same duties and powers,
subject to the supervision of the Secretary.
Section 4.8

Delegation of Authority.

The Board of Directors may from time to time delegate the powers or duties of any officer to any other officers or agents, notwithstanding any
provision hereof.
Section 4.9.

Removal.

The Board of Directors may remove any officer of the Corporation at any time, with or without cause.
Section 4.10. Action with Respect to Securities of Other Corporations.
Unless otherwise directed by the Board, the Chief Executive Officer or any officer of the Corporation authorized by the Chief Executive Officer
may exercise any right to vote and otherwise act on behalf of the Corporation, in person or by proxy, at any meeting of stockholders or equity holders
of, or with respect to any action of stockholders or equity holders of, any other corporation or entity that the Corporation may possess by reason of its
ownership of securities or interests in the other corporation or entity.
Article V: Stock
Section 5.1.

Certificates of Stock.

Each stockholder shall be entitled to a certificate signed by, or in the name of the Corporation by, the Chair of the Board, the Vice Chair of the
Board, the President or a Vice President, and by the Secretary or an Assistant Secretary, or the Treasurer or an Assistant Treasurer, certifying the
number of shares owned by him or her unless the Board of Directors provides by resolution that the common stock shall be uncertificated shares. Any
or all of the signatures on the certificate may be by facsimile.
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Section 5.2.

Transfers of Stock.

Transfers of stock shall be made only upon the transfer books of the Corporation kept at an office of the Corporation or by transfer agents
designated to transfer shares of the stock of the Corporation. Except where a certificate is issued in accordance with Section 5.3 of these bylaws, an
outstanding certificate for the number of shares involved shall be surrendered for cancellation before a new certificate is issued therefore.
Section 5.3.

Lost, Stolen or Destroyed Certificates.

In the event of the loss, theft, or destruction of any certificate of stock, another may be issued in its place pursuant to the regulations that the
board of directors may establish concerning proof of the loss, theft, or destruction and concerning the giving of a satisfactory bond or bonds of
indemnity.
Section 5.4.

Regulations.

The issue, transfer, conversion and registration of certificates of stock shall be governed by the other regulations as the Board of Directors may
establish.
Section 5.5.

Record Date.

(a) In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders, or to receive
payment of any dividend or other distribution or allotment of any rights or to exercise any rights in respect of any change, conversion or exchange of
stock or for the purpose of any other lawful action, the Board of Directors may, except as otherwise required by law, fix a record date, which record
date shall not precede the date on which the resolution fixing the record date is adopted and which record date shall not be more than 60 nor less than
10 days before the date of any meeting of stockholders, nor more than 60 days prior to the time for the other action described above; provided,
however, that if no record date is fixed by the Board of Directors, the record date for determining stockholders entitled to notice of or to vote at a
meeting of stockholders shall be at the close of business on the day next preceding the day on which notice is given or, if notice is waived, at the
close of business on the day next preceding the day on which the meeting is held, and, for determining stockholders entitled to receive payment of
any dividend or other distribution or allotment of rights or to exercise any rights of change, conversion or exchange of stock or for any other purpose,
the record date shall be at the close of business on the day on which the Board of Directors adopts a resolution relating thereto.
(b) A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the
meeting; provided, however, that the Board of Directors may fix a new record date for the adjourned meeting.
Article VI: Notices
Section 6.1.

Notices.

If mailed, notice to stockholder shall be deemed given when deposited in the mail, postage prepaid, directed to the stockholder at such
stockholder’s address as it appears on the records of the corporation. Without limiting the manner by which notice otherwise may be given effectively
to stockholders, any notice to stockholders may be given by electronic transmission in the manner provided in Section 232 of the DGCL.
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Section 6.2.

Waivers.

A written waiver of any notice, signed by a stockholder or director, or a waiver by electronic transmission by such person, whether given before or
after the time of the event for which notice is to be given, shall be deemed equivalent to the notice required to be given to such person. Neither the
business nor the purpose of any meeting need be specified in the waiver. Attendance at any meeting shall constitute waiver of notice except
attendance for the sole purpose of objecting at the beginning of the meeting to the transaction of any business because the meeting is not lawfully
called or convened.
Article VII: Miscellaneous
Section 7.1.

Corporate Seal.

The Board of Directors may provide a suitable seal, containing the name of the Corporation, which seal shall be in the charge of the Secretary. If
and when so directed by the Board of Directors, duplicates of the seal may be kept and used by the Treasurer or by an Assistant Secretary or Assistant
Treasurer.
Section 7.2.

Facsimile Signatures.

In addition to the provisions for use of facsimile signatures elsewhere specifically authorized in these Bylaws, facsimile signatures of any officer
or officers of the Corporation may be used whenever and as authorized by the Board of Directors or a committee thereof.
Section 7.3.

Reliance upon Books, Reports and Records.

Each director, each member of any committee designated by the Board of Directors, of the Corporation shall, in the performance of his or her
duties, be fully protected in relying in good faith upon the books of account or other records of the Corporation and upon such information, opinions,
reports or statements presented to the Corporation by any of its officers or employees, or committees of the Board of Directors so designated, or by any
other person as to matters which such director or committee member reasonably believes are within such other person’s professional or expert
competence and who has been selected with reasonable care by or on behalf of the Corporation.
Section 7.4.

Fiscal Year.

The fiscal year of the Corporation shall be as fixed by the Board of Directors.
Section 7.5.

Time Periods.

In applying any provision of these bylaws which requires that an act be done or not be done a specified number of days prior to an event or that
an act be done during a period of a specified number of days prior to an event, calendar days shall be used, the day of the doing of the act shall be
excluded, and the day of the event shall be included.
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Article VIII: Indemnification
Section 8.1.

Right to Indemnification.

Each person who was or is made a party or is threatened to be made a party to or is otherwise involved in any action, suit or proceeding, whether
civil, criminal, administrative or investigative (a “proceeding”), by reason of the fact that he or she is or was a director or an officer of the Corporation
or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation or of a partnership, joint venture,
trust or other enterprise, including service with respect to an employee benefit plan (an “indemnitee”), whether the basis of the proceeding is alleged
action in an official capacity as a director or officer or in any other capacity while serving as a director, officer, employee or agent, shall be
indemnified and held harmless by the Corporation to the fullest extent permitted by applicable law as the same exists or may hereafter be amended
(but, in the case of any such amendment, only to the extent that the amendment permits the Corporation to provide broader indemnification rights
than such law permitted the Corporation to provide prior to such amendment), against all expense, liability and loss (including attorneys’ fees,
judgments, fines, ERISA excise taxes or penalties and amounts paid in settlement) reasonably incurred or suffered by the indemnitee in connection
therewith; provided, however, that, except as provided in Section 8.3 with respect to proceedings to enforce rights to indemnification and
advancement of expenses, the Corporation shall indemnify any such indemnitee in connection with a proceeding (or part thereof) initiated by the
indemnitee only if the proceeding (or part thereof) was authorized by the Board of Directors of the Corporation.
Section 8.2.

Right to Advancement of Expenses.

The right to indemnification conferred in Section 8.1 shall include the right to be paid by the Corporation the expenses (including attorney’s
fees) incurred in defending any such proceeding in advance of its final disposition (an “advancement of expenses”); provided, however, that, if the
DGCL requires, an advancement of expenses incurred by an indemnitee in his or her capacity as a director or officer (and not in any other capacity in
which service was or is rendered by the indemnitee, including, without limitation, service to an employee benefit plan) shall be made only upon
delivery to the Corporation of an undertaking (an “undertaking”), by or on behalf of the indemnitee, to repay all amounts so advanced if it shall
ultimately be determined by final judicial decision from which there is no further right to appeal (a “final adjudication”) that the indemnitee is not
entitled to be indemnified for the expenses under this Section 8.2 or otherwise. The rights to indemnification and to the advancement of expenses
conferred in Sections 8.1 and 8.2 shall be contract rights and such rights shall continue as to an indemnitee who has ceased to be a director, officer,
employee or agent and shall inure to the benefit of the indemnitee’s heirs, executors and administrators.
Section 8.3.

Right of Indemnitee to Bring Suit.

If a claim under Section 8.1 or 8.2 is not paid in full by the Corporation within 60 days after a written claim has been received by the Corporation,
except in the case of a claim for an advancement of expenses, in which case the applicable period shall be 20 days, the indemnitee may at any time
thereafter bring suit against the Corporation to recover the unpaid amount of the claim to the fullest extent permitted by law. If successful in whole or
in part in any such suit, or in a suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the
indemnitee shall be entitled to be paid also the expense of prosecuting or defending such suit. In any suit brought by (i) the indemnitee to enforce a
right to indemnification hereunder (but not in a suit brought by the indemnitee to enforce a right to an advancement of expenses) it shall be a defense
that, and (ii) the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the Corporation shall be entitled to
recover such expenses upon a final adjudication that, the indemnitee has not met any applicable standard for indemnification set forth in the DGCL.
Neither the failure of the Corporation (including its Board of Directors, independent legal counsel, or its stockholders) to have made a determination
prior to the commencement of such suit that indemnification of the indemnitee is proper in the circumstances because the indemnitee has met the
applicable standard of conduct set forth in the DGCL, nor an actual determination by the Corporation (including its Board of Directors, independent
legal counsel, or its stockholders) that the indemnitee has not met the applicable standard of conduct, shall create a presumption that the indemnitee
has not met the applicable standard of conduct or, in the case of such a suit brought by the indemnitee, be a defense to the suit. In any suit brought by
the indemnitee to enforce a right to indemnification or to an advancement of expenses hereunder, or brought by the Corporation to recover an
advancement of expenses pursuant to the terms of an undertaking, the burden of proving that the indemnitee is not entitled to be indemnified, or to
such advancement of expenses, under this Section 8 or otherwise shall be on the Corporation.
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Section 8.4.

Non-exclusivity of Rights.

The rights to indemnification and to the advancement of expenses conferred in this Article 8 shall not be exclusive of any other right which any
person may have or hereafter acquire under any statute, the Corporation’s Certificate of Incorporation, bylaws, agreement, vote of stockholders or
disinterested directors or otherwise.
Section 8.5.

Insurance.

The Corporation may maintain insurance, at its expense, to protect itself and any director, officer, employee or agent of the Corporation or
another corporation, partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether or not the Corporation would
have the power to indemnify the person against the expense, liability or loss under the Delaware General Corporation Law.
Section 8.6.

Indemnification of Employees and Agents of the Corporation.

The Corporation may, to the extent authorized from time to time by the Board of Directors, grant rights to indemnification and to the
advancement of expenses to any employee or agent of the Corporation to the fullest extent of the provisions of this Section with respect to the
indemnification and advancement of expenses of directors and officers of the Corporation.
Article IX: Amendments
In furtherance and not in limitation of the powers conferred by law, the Board of Directors is expressly authorized to make, alter, amend and
repeal these bylaws subject to the power of the stockholders of the Corporation to alter, amend or repeal the bylaws; provided, however, that, with
respect to the powers of stockholders to make, alter, amend and repeal the bylaws, notwithstanding any other provision of these bylaws or any
provision of law which might otherwise permit a lesser vote or no vote, but in addition to any affirmative vote of the stockholders of the Corporation
required by law or these bylaws, the affirmative vote of the holders of at least sixty-six and two-thirds percent (66.66%) of the voting power of all of
the then-outstanding shares entitled to vote generally in the election of directors shall be required to adopt, amend or repeal any provisions of these
bylaws.
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