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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
Amendment and Restatement of Bylaws
 
On December 8, 2022, the Company’s
board of directors approved and adopted amended and restated bylaws (the “Amended and Restated Bylaws”), which
became
effective on the same day. The amendments address the universal proxy rules adopted by the
U.S. Securities and Exchange Commission (the “SEC”),
by clarifying that no person may solicit proxies in support of a
director nominee other than the Company’s board of directors’ nominees unless such person
has complied with all
requirements of the Amended and Restated Bylaws and all applicable legal requirements, including Rule 14a-19 under the
Securities
Exchange Act of 1934, as amended, including applicable notice and solicitation requirements thereunder. The amendments
 further require reasonable
evidence that such requirements have been satisfied and provide that the failure to abide by such
requirements will result in any such nominations being
disregarded. Further, any stockholder directly or indirectly soliciting
proxies from other stockholders must use a proxy card color other than white, with the
white proxy card being reserved for exclusive
use by the Company’s board of directors. The bylaws also require any nomination proposal to disclose any
compensation
arrangement between a nominee and a proponent of such nominee. The amendments also make the following other technical,
modernizing and
clarifying changes: (1) eliminating the requirement that the Company make a stockholder list available during a
meeting of stockholders, consistent with
recent amendments to the General Corporation Law of the State of Delaware
(“DGCL”); (2) granting the Company explicit authority to postpone, reschedule
or cancel any previously scheduled meeting
of stockholders; (3) specifying the number of nominees a stockholder may nominate at the annual meeting; (4)
addressing the
irrevocability and revocability of proxies; (5) specifying the mechanics for the appointment of inspectors at a meeting of
stockholders and the
power and authority of such inspectors, consistent with the applicable provisions of the DGCL; and (6)
shortening the required notice for special meetings of
the board of directors from 24 hours to 6 hours if delivered by person or
telephone or 12 hours if delivered by electronic transmission.
 
The foregoing
description of the Amended and Restated Bylaws does not purport to be complete and is qualified in its entirety by reference to the
copy of the
Amended and Restated Bylaws filed herewith as Exhibit 3.2 and incorporated herein by reference.
 
Item 7.01 Regulation FD Disclosure.
 
On December 8, 2022, the Company issued a press
release announcing the successful launch of the ONC201 Phase 3 ACTION study at the recent Society for
Neuro Oncology (SNO) Conference,
which took place in late November 2022 in Tampa, Florida, and providing operational updates. A copy of the press
release is furnished
as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.
 
On December 8, 2022, the Company also made available
an updated corporate presentation (the “Presentation”) that the Company intends to use, in whole or
in part, in meetings with
investors, analysts and others. The Presentation can be accessed through the “Investors” section of the Company’s website.
A copy
of the Presentation is furnished as Exhibit 99.2 to this Current Report on Form 8-K and is incorporated herein by reference.
 
The information in this Item 7.01 and the attached
Exhibits 99.1 and 99.2 are being furnished and shall not be deemed “filed” for the purposes of Section 18
of the Securities
Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that Section. The information in this Item 7.01 and the attached
Exhibits 99.1 and 99.2 shall not be incorporated by reference into any registration statement or other document pursuant to the Securities
Act of 1933, as
amended.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit No.   Description
3.2   Amended and Restated Bylaws of Chimerix, Inc.
99.1   Press Release of Chimerix, Inc., dated December 8, 2022.
99.2   Chimerix, Inc. Corporate Presentation, dated December 8, 2022.
104   Cover Page Interactive Data File (embedded within the Inline XBRL document).
 

 



 

 
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.
 
Date: December 9, 2022 Chimerix, Inc.
     
  By: /s/ Michael T. Andriole
  Name: Michael T. Andriole
  Title: Chief Business and Financial Officer
 

 



Exhibit 3.2
 

AMENDED
AND RESTATED
BYLAWS

OF
CHIMERIX,
INC.

 
ARTICLE
I
OFFICES

 
Section 1. Registered Office.
The registered office of the corporation in the State of Delaware shall be in the City of Wilmington, County of New

Castle.
 
Section 2. Other Offices.
The corporation shall also have and maintain an office or principal place of business at such place as may be fixed by the

corporation’s
Board of Directors (the “Board of Directors”), and may also have offices at such other places, both within and
without the State of Delaware as
the Board of Directors may from time to time determine or the business of the corporation may require.

 
ARTICLE
II

CORPORATE
SEAL
 

Section 3. Corporate Seal.
The Board of Directors may adopt a corporate seal. The corporate seal shall consist of a die bearing the name of the
corporation and the
 inscription, “Corporate Seal-Delaware.” Said seal may be used by causing it or a facsimile thereof to be impressed or affixed
 or
reproduced or otherwise.

 
ARTICLE
III

STOCKHOLDERS’
MEETINGS
 

Section 4. Place of Meetings.
Meetings of the stockholders of the corporation may be held at such place, either within or without the State of
Delaware, as may be determined
from time to time by the Board of Directors. The Board of Directors may, in its sole discretion, determine that the meeting
shall not
be held at any place, but may instead be held solely by means of remote communication as provided under the Delaware General Corporation
Law
(the “DGCL”).

 
Section 5. Annual Meetings.

(a) The annual meeting
of the stockholders of the corporation, for the purpose of election of directors and for such other business as may
properly come before
it, shall be held on such date and at such time as may be designated from time to time by the Board of Directors. The corporation may
postpone, reschedule or cancel any annual meeting of stockholders previously scheduled by the Board of Directors at any time, before or
after notice of such
meeting has been sent to the stockholders. Nominations of persons for election to the Board of Directors of the corporation
and the proposal of business to be
considered by the stockholders may be made at an annual meeting of stockholders: (i) pursuant to the
corporation’s notice of meeting of stockholders (with
respect to business other than nominations); (ii) brought specifically by
or at the direction of the Board of Directors or any committee thereof; or (iii) by any
stockholder of the corporation who was a stockholder
of record at the time of giving the stockholder’s notice provided for in Section 5(b) of these Amended
and Restated Bylaws (the
“Bylaws”), who is entitled to vote at the meeting and who complied with the notice procedures set forth in this
Section 5. For the
avoidance of doubt, clause (iii) above shall be the exclusive means for a stockholder to make nominations and submit
other business (other than matters
properly included in the corporation’s notice of meeting of stockholders and proxy statement
under Rule 14a-8 under the Securities Exchange Act of 1934, as
amended, and the rules and regulations thereunder (the “1934
Act”)) before an annual meeting of stockholders.

 

     



 

 
(b) At an annual meeting
of the stockholders, only such business shall be conducted as is a proper matter for stockholder action under

Delaware law and as shall
have been properly brought before the meeting in accordance with Section 5(a) and the procedures below.
 

i. For nominations
for the election to the Board of Directors to be properly brought before an annual meeting by a stockholder
pursuant to clause (iii) of
Section 5(a) of these Bylaws, the stockholder must deliver written notice to the Secretary at the principal executive offices of the
corporation
on a timely basis as set forth in Section 5(b)(iii) of these Bylaws and must update and supplement such written notice on a timely basis
as set
forth in Section 5(c) of these Bylaws. Such stockholder’s notice shall set forth: (A) as to each nominee such stockholder
proposes to nominate at the meeting:
(1) the name, age, business address and residence address of such nominee; (2) the principal occupation
or employment of such nominee; (3) the class and
number of shares of each class of capital stock of the corporation which are owned of
record and beneficially by such nominee; (4) the date or dates on which
such shares were acquired and the investment intent of such acquisition;
(5) with respect to each nominee for election or re-election to the Board of Directors,
include a completed and signed questionnaire,
 representation and agreement required by Section 5(e) of these Bylaws; and (6) such other information
concerning such nominee as would
be required to be disclosed in a proxy statement soliciting proxies for the election of such nominee as a director in an
election contest
(even if an election contest is not involved), or that is otherwise required to be disclosed pursuant to Section 14 of the 1934 Act and
the rules
and regulations promulgated thereunder (including such person’s written consent to being named as a nominee in a proxy
statement, proxy card or other
filings and to serving as a director if elected); and (B) the information required by Section 5(b)(iv)
 of these Bylaws. The corporation may require any
proposed nominee to furnish such other information as it may reasonably require to determine
the eligibility of such proposed nominee to serve as a director
of the corporation and to determine the independence of such proposed
nominee or that could be material to a reasonable stockholder’s understanding of the
independence, or lack thereof, of such proposed
nominee. The number of nominees a stockholder may nominate for election at the annual meeting (or in the
case of a stockholder giving
 the notice on behalf of a beneficial owner, the number of nominees a stockholder may nominate for election at the annual
meeting on behalf
of such beneficial owner) shall not exceed the number of directors to be elected at such annual meeting.
 

ii. Other than proposals
sought to be included in the corporation’s proxy materials pursuant to Rule 14(a)-8 under the 1934 Act,
for business other than
nominations for the election to the Board of Directors to be properly brought before an annual meeting by a stockholder pursuant to
clause
(iii) of Section 5(a) of these Bylaws, the stockholder must deliver written notice to the Secretary at the principal executive offices
of the corporation
on a timely basis as set forth in Section 5(b)(iii) of these Bylaws, and must update and supplement such written notice
on a timely basis as set forth in Section
5(c) of these Bylaws. Such stockholder’s notice shall set forth: (A) as to each matter
 such stockholder proposes to bring before the meeting, a brief
description of the business desired to be brought before the meeting, the
text of the proposal or business (including the text of any resolutions proposed for
consideration and the language of any proposed amendment
to these Bylaws of the corporation), the reasons for conducting such business at the meeting, and
any material interest (including any
anticipated benefit of such business to any Proponent (as defined below) other than solely as a result of its ownership of
the corporation’s
capital stock, that is material to any Proponent individually, or to the Proponents in the aggregate) in such business of any Proponent;
and
(B) the information required by Section 5(b)(iv) of these Bylaws.

 

     



 

 
iii. To be timely,
the written notice required by Section 5(b)(i) or 5(b)(ii) of these Bylaws must be received by the Secretary at the

principal executive
offices of the corporation not later than 5:00 p.m. Pacific Time on the 90th day nor earlier than 120th day prior
to the first anniversary of
the preceding year’s annual meeting; provided, however, that, subject to the last sentence of
 this Section 5(b)(iii), in the event that the date of the annual
meeting is advanced more than 30 days prior to or delayed by more than
30 days after the anniversary of the preceding year’s annual meeting, notice by the
stockholder to be timely must be so received
not earlier than on the 120th day prior to such annual meeting and not later than 5:00 p.m. Pacific Time on the
later of the
90th day prior to such annual meeting or the 10th day following the day on which public announcement of the date
of such meeting is first made.
In no event shall an adjournment or a postponement of an annual meeting for which notice has been given,
or the public announcement thereof has been
made, commence a new time period (or extend any time period) for the giving of a stockholder’s
notice as described above.

 
iv. The written notice
required by Section 5(b)(i) or 5(b)(ii) of these Bylaws shall also set forth, as of the date of the notice and as

to the stockholder giving
 the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made (each, a “Proponent”
 and
collectively, the “Proponents”): (A) the name and address of each Proponent, as they appear on the corporation’s
books, and the name and address of each
Proponent that is a beneficial owner; (B) the class, series and number of shares of the corporation
 that are owned beneficially and of record by each
Proponent, including any shares of any class or series of capital stock of the corporation
as to which such Proponent or any of its affiliates or associates or
any other person acting in concert with them has a right to acquire
 beneficial ownership at any time in the future; (C) a description of any agreement,
arrangement or understanding (whether oral or in writing)
with respect to such nomination or proposal between or among any Proponent and any of its
affiliates or associates, and in the case of
a nominee, any agreements, arrangements or understandings relating to any compensation or payments to be paid to
any such proposed nominee(s),
 pertaining to the nomination(s) or other business proposed to be brought before the meeting of stockholders (which
description shall identify
 the name of each other person who is party to such an agreement, arrangement or understanding); (D) a representation that the
stockholder
is a holder of record of shares of the corporation entitled to vote at the meeting and intends to appear in person or by proxy at the
meeting to
nominate the person or persons specified in the notice (with respect to a notice under Section 5(b)(i) of these Bylaws) or
 to propose the business that is
specified in the notice (with respect to a notice under Section 5(b)(ii) of these Bylaws); (E) a representation
 as to whether the Proponents intend (x) to
deliver, or make available, a proxy statement and/or form of proxy to holders of a sufficient
number of holders of the corporation’s voting shares to elect such
nominee or nominees (with respect to a notice under Section 5(b)(i)
of these Bylaws) or to carry such proposal (with respect to a notice under Section 5(b)(ii)
of these Bylaws), (y) otherwise to solicit
proxies or votes from stockholders in support of such proposal or nomination and/or (z) to solicit proxies in support
of any proposed
nominee in accordance with Rule 14a-19 promulgated under the 1934 Act; (F) to the extent known by any Proponent, the name and address
of any other stockholder supporting the proposal on the date of such stockholder’s notice; (G) a description of all Derivative Transactions
(as defined below)
by each Proponent during the previous 12-month period, including the date of the transactions and the class, series
and number of securities involved in, and
the material economic or voting terms of, such Derivative Transactions; (H) a certification
 regarding whether each Proponent has complied with all
applicable federal, state and other legal requirements in connection with such
Proponent’s acquisition of shares of capital stock or other securities of the
corporation and/or such Proponent’s acts or
omissions as a stockholder or beneficial owner of the corporation; and (I) any other information relating to each
Proponent required to
be disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies for, as applicable,
the
proposal and/or for the election of directors in an election contest pursuant to and in accordance with Section 14 of the 1934
Act and the rules and regulations
promulgated thereunder.

 

     



 

 
For purposes of Sections 5 and 6 of these Bylaws,
a “Derivative Transaction” means any agreement, arrangement, interest or understanding entered into by,
or on
behalf or for the benefit of, any Proponent or any of its affiliates or associates, whether record or beneficial:
 

(w) the value of which is derived in
whole or in part from the value of any class or series of shares or other securities of the corporation;
 
(x) which otherwise provides any direct
or indirect opportunity to gain or share in any gain derived from a change in the value of securities of the
corporation;
 
(y) the effect or intent of which is
to mitigate loss, manage risk or benefit of security value or price changes; or
 
(z) which provides the right to vote
or increase or decrease the voting power of, such Proponent, or any of its affiliates or associates, with respect to
any securities of
the corporation, which agreement, arrangement, interest or understanding may include, without limitation, any option, warrant, debt
position,
note, bond, convertible security, swap, stock appreciation right, short position, profit interest, hedge, right to dividends, voting agreement,
performance-related fee or arrangement to borrow or lend shares (whether or not subject to payment, settlement, exercise or conversion
in any such
class or series), and any proportionate interest of such Proponent in the securities of the corporation held by any general
or limited partnership, or
any limited liability company, of which such Proponent is, directly or indirectly, a general partner or managing
member.
 

(c) A stockholder providing
written notice required by Section 5(b)(i) or (ii) of these Bylaws shall update and supplement such notice in
writing, if necessary, so
that the information provided or required to be provided in such notice is true and correct in all material respects as of (i) the record
date for the meeting and (ii) the date that is five business days prior to the meeting and, in the event of any adjournment or postponement
 thereof, five
business days prior to such adjourned or postponed meeting. In the case of an update and supplement pursuant to clause (i)
of this Section 5(c), such update
and supplement shall be received by the Secretary at the principal executive offices of the corporation
not later than five business days after the record date
for the meeting, provided, that no such update or supplement shall cure or affect
the accuracy (or inaccuracy) of any representations made by any Proponent,
any of its affiliates or associates, or a nominee or the validity
(or invalidity) of any nomination or proposal that failed to comply with this Section 5 or is
rendered invalid as a result of any inaccuracy
therein. In the case of an update and supplement pursuant to clause (ii) of this Section 5(c), such update and
supplement shall be received
by the Secretary at the principal executive offices of the corporation not later than two business days prior to the date for the
meeting,
and, in the event of any adjournment or postponement thereof, two business days prior to such adjourned or postponed meeting.

 

     



 

 
(d) Notwithstanding anything
in Section 5(b)(iii) of these Bylaws to the contrary, in the event that the number of directors in an Expiring

Class (as defined below)
is increased and there is no public announcement of the appointment of a director to such class, or, if no appointment was made, of
the
vacancy in such class, made by the corporation at least 10 days before the last day a stockholder may deliver a notice of nomination in
accordance with
Section 5(b)(iii) of these Bylaws, a stockholder’s notice required by this Section 5 and which complies with the
 requirements in Section 5(b)(i) of these
Bylaws, other than the timing requirements in Section 5(b)(iii) of these Bylaws, shall also be
considered timely, but only with respect to nominees for any
new positions in such Expiring Class created by such increase, if it shall
be received by the Secretary at the principal executive offices of the corporation not
later than 5:00 p.m. Pacific Time on the 10th day
following the day on which such public announcement is first made by the corporation. For purposes of this
Section 5, an “Expiring
Class” shall mean a class of directors whose term shall expire at the next annual meeting of stockholders.

 
(e) To be eligible to
be a nominee for election or re-election as a director of the corporation pursuant to a nomination under clause (iii) of

Section 5(a)
of these Bylaws, such proposed nominee or a person on such proposed nominee’s behalf must deliver (in accordance with the time periods
prescribed for delivery of notice under Section 5(b)(iii) or 5(d) of these Bylaws, as applicable) to the Secretary at the principal executive
 offices of the
corporation a written questionnaire with respect to the background, qualification, stock ownership and independence of
 such proposed nominee and the
background of any other person or entity on whose behalf the nomination is being made (which questionnaire
shall be provided by the Secretary upon written
request) and a written representation and agreement (in the form provided by the Secretary
upon written request) that such person: (i) is not and will not
become a party to (A) any agreement, arrangement or understanding with,
and has not given any commitment or assurance to, any person or entity as to how
such person, if elected as a director of the corporation,
will act or vote on any issue or question (a “Voting Commitment”) that has not been disclosed to the
corporation
in the questionnaire or (B) any Voting Commitment that could limit or interfere with such person’s ability to comply, if elected
as a director of
the corporation, with such person’s fiduciary duties under applicable law; (ii) is not and will not become a party
 to any agreement, arrangement or
understanding with any person or entity other than the corporation with respect to any direct or indirect
compensation, reimbursement or indemnification in
connection with service or action as a director of the corporation that has not been
disclosed therein; and (iii) in such person’s individual capacity and on
behalf of any person or entity on whose behalf the nomination
is being made, would be in compliance, if elected as a director of the corporation, and will
comply with, all applicable publicly disclosed
 corporate governance, conflict of interest, confidentiality and stock ownership and trading policies and
guidelines of the corporation.

 

     



 

 
(f) A person shall not
be eligible for election or re-election as a director unless the person is nominated in accordance with clause (ii) or (iii)

of Section
5(a) of these Bylaws and in accordance with the procedures set forth in Sections 5(b), 5(c), 5(d), and 5(e) of these Bylaws, as applicable.
Only
such business shall be conducted at any annual meeting of the stockholders of the corporation as shall have been brought before the
meeting in accordance
with Section 5(a) of these Bylaws and in accordance with the procedures set forth in Sections 5(b) and 5(c) of these
Bylaws, as applicable. Notwithstanding
anything to the contrary in these Bylaws, unless otherwise required by applicable law, if any Proponent
 (i) provides notice pursuant to Rule 14a-19(b)
promulgated under the 1934 Act with respect to any proposed nominee and (ii) subsequently
 (x) fails to comply with the requirements of Rule 14a-19
promulgated under the 1934 Act (or fails to timely provide reasonable evidence
 sufficient to satisfy the corporation that such Proponent has met the
requirements of Rule 14a-19(a)(3) promulgated under the 1934 Act
in accordance with the following sentence) or (y) fails to inform the corporation that such
Proponent no longer plans to solicit proxies
in accordance with the requirements of Rule 14a-19 under the 1934 Act by delivering a written notice to the
Secretary at the principal
executive offices of the corporation within two business days after the occurrence of such change, then the nomination of each such
proposed
nominee shall be disregarded, notwithstanding that the nominee is included as a nominee in the corporation’s proxy statement, notice
of meeting or
other proxy materials for any annual meeting (or any supplement thereto) and notwithstanding that proxies or votes in respect
 of the election of such
proposed nominees may have been received by the corporation (which proxies and votes shall be disregarded). If
any Proponent provides notice pursuant to
Rule 14a-19(b) promulgated under the 1934 Act, such Proponent shall deliver to the corporation,
no later than five business days prior to the applicable
meeting, reasonable evidence that it has met the requirements of Rule 14a-19(a)(3)
 promulgated under the 1934 Act. Notwithstanding anything to the
contrary set forth herein, and for the avoidance of doubt, the nomination
of any person whose name is included as a nominee in the corporation’s proxy
statement, notice of meeting or other proxy materials
for any annual meeting (or any supplement thereto) as a result of any notice provided by any Proponent
pursuant to Rule 14a-19(b) promulgated
under the 1934 Act with respect to such proposed nominee and whose nomination is not made by or at the direction
of the Board of Directors
may only be nominated by a stockholder of the corporation pursuant to clause (iii) of Section 5(a) of these Bylaws and, in the case
of
a special meeting of stockholders pursuant to and to the extent permitted under paragraph (c) of Section 6 of these Bylaws. Except as
otherwise required
by law, the chairman of the meeting shall have the power and duty to determine whether a nomination or any business
proposed to be brought before the
meeting was made, or proposed, as the case may be, in accordance with the procedures set forth in these
Bylaws and, if any proposed nomination or business
is not in compliance with these Bylaws, or the Proponent does not act in accordance
with the representations in Sections 5(b)(iv)(D) and 5(b)(iv)(E) of these
Bylaws, to declare that such proposal or nomination shall not
be presented for stockholder action at the meeting and shall be disregarded, notwithstanding
that such proposal or nomination is set forth
in the corporation’s proxy statement, notice of meeting or other proxy materials and notwithstanding that proxies
or votes in respect
of such nominations or such business may have been solicited or received. Notwithstanding the foregoing provisions of this Section 5,
unless otherwise required by applicable law, if the stockholder (or a qualified representative of the stockholder) does not appear at
 the annual meeting of
stockholders of the corporation to present a nomination or proposed business, such nomination shall be disregarded
and such proposed business shall not be
transacted, notwithstanding that such nomination or proposed business is set forth in the corporation’s
proxy statement, notice of meeting or other proxy
materials and notwithstanding that proxies or votes in respect of such vote may have
been solicited or received by the corporation. For purposes of this
Section 5, to be considered a qualified representative of the stockholder,
a person must be a duly authorized officer, manager or partner of such stockholder or
must be authorized by a writing executed by such
stockholder or an electronic transmission delivered by such stockholder to act for such stockholder as
proxy at the meeting of stockholders
 and such person must produce such writing or electronic transmission, or a reliable reproduction of the writing or
electronic transmission,
at the meeting of stockholders.

 

     



 

 
(g) Notwithstanding the
foregoing provisions of this Section 5, in order to include information with respect to a stockholder proposal in the

proxy statement
and form of proxy for a stockholders’ meeting, a stockholder must also comply with all applicable requirements of the 1934 Act and
the
rules and regulations thereunder. Nothing in these Bylaws shall be deemed to affect any rights of stockholders to request inclusion
 of proposals in the
corporation’s proxy statement pursuant to Rule 14a-8 under the 1934 Act; provided, however, that any
references in these Bylaws to the 1934 Act or the rules
and regulations thereunder are not intended to and shall not limit the requirements
applicable to proposals and/or nominations to be considered pursuant to
Section 5(a)(iii) of these Bylaws.

 
(h) For purposes of Sections
5 and 6 of these Bylaws,
 

i. “public
announcement” shall mean disclosure in a press release reported by the Dow Jones News Service, Associated Press or
comparable
national news service or in a document publicly filed by the corporation with the Securities and Exchange Commission pursuant to Section
13,
14 or 15(d) of the 1934 Act; and

 
ii. “affiliates”
and “associates” shall have the meanings set forth in Rule 405 under the Securities Act of 1933, as amended.
 

Section 6. Special Meetings.
 

(a) Special meetings
of the stockholders of the corporation may be called, for any purpose as is a proper matter for stockholder action
under Delaware law,
by (i) the Chairman of the Board of Directors, (ii) the Chief Executive Officer, or (iii) the Board of Directors pursuant to a resolution
adopted by a majority of the total number of authorized directors (whether or not there exist any vacancies in previously authorized directorships
at the time
any such resolution is presented to the Board of Directors for adoption). The corporation may postpone, reschedule or cancel
 any special meeting of
stockholders previously scheduled by the Board of Directors at any time, before or after notice of such meeting
has been sent to the stockholders.

 

     



 

 
(b) The Board of Directors
shall determine the time and place, if any, of such special meeting. Upon determination of the time and place, if

any, of the meeting,
the Secretary shall cause a notice of meeting to be given to the stockholders entitled to vote, in accordance with the provisions of Section
7 of these Bylaws. No business may be transacted at such special meeting otherwise than specified in the notice of meeting.

 
(c) 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 (i) by or
at the direction of the Board of Directors or (ii) by any stockholder of the corporation who is a stockholder of record at the time of
giving notice provided for in this paragraph, who shall be entitled to vote at the meeting and who complies with Sections 5(b)(i), 5(b(iv)),
5(c), 5(e) and 5(f)
of these Bylaws. In the event the corporation calls a special meeting of stockholders for the purpose of electing
 one or more directors to the Board of
Directors, any such stockholder of record may nominate a person or persons (as the case may be),
 for election to such position(s) as specified in the
corporation’s notice of meeting, if written notice setting forth the information
required by Section 5(b)(i) of these Bylaws shall be received by the Secretary
at the principal executive offices of the corporation not
later than 5:00 p.m. Pacific Time on the later of the 90th day prior to such meeting or the 10th day
following the day on which public
announcement is first made of the date of the special meeting and of the nominees proposed by the Board of Directors to
be elected at
 such meeting. In no event shall an adjournment or a postponement of a special meeting for which notice has been given, or the public
announcement
thereof has been made, commence a new time period (or extend any time period) for the giving of a stockholder’s notice as described
above.

 
(d) Notwithstanding the
 foregoing provisions of this Section 6, a stockholder must also comply with all applicable requirements of the

1934 Act and the rules
and regulations thereunder with respect to matters set forth in this Section 6. Nothing in these Bylaws shall be deemed to affect any
rights of stockholders to request inclusion of proposals in the corporation’s proxy statement pursuant to Rule 14a-8 under the 1934
Act; provided, however,
that any references in these Bylaws to the 1934 Act or the rules and regulations thereunder are not intended
to and shall not limit the requirements applicable
to nominations for the election to the Board of Directors to be considered pursuant
to Section 6(c) of these Bylaws.

 
Section 7. Notice Of Meetings.
Except as otherwise provided by law, notice, given in writing or by electronic transmission, of each meeting of

stockholders shall be
given not less than 10 nor more than 60 days before the date of the meeting to each stockholder entitled to vote at such meeting, such
notice to specify the place, if any, date and hour, in the case of special meetings, the purpose or purposes of the meeting, and the means
 of remote
communications, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at any such meeting.
If mailed, notice is
deemed given when deposited in the United States mail, postage prepaid, directed to the stockholder at such stockholder’s
 address as it appears on the
records of the corporation. If sent via electronic transmission, notice is deemed given as of the sending
time recorded at the time of transmission. Notice of
the time, place, if any, and purpose of any meeting of stockholders may be waived
in writing, signed by the person entitled to notice thereof, or by electronic
transmission by such person, either before or after such
meeting, and will be waived by any stockholder by his attendance thereat in person, by remote
communication, if applicable, or by proxy,
 except when the stockholder attends a meeting for the express purpose of objecting, at the beginning of the
meeting, to the transaction
of any business because the meeting is not lawfully called or convened. Any stockholder so waiving notice of such meeting shall
be bound
by the proceedings of any such meeting in all respects as if due notice thereof had been given.

 

     



 

 
Section 8. Quorum.
At all meetings of stockholders, except where otherwise provided by statute or by the corporation’s Amended and Restated

Certificate
of Incorporation (“Certificate of Incorporation”), or by these Bylaws, the presence, in person, by remote communication,
 if applicable, or by
proxy duly authorized, of the holders of a majority of the outstanding shares of stock entitled to vote shall constitute
a quorum for the transaction of business.
In the absence of a quorum, any meeting of stockholders may be adjourned, from time to time,
either by the chairman of the meeting or by vote of the holders
of a majority of the shares represented thereat, but no other business
 shall be transacted at such meeting. The stockholders present at a duly called or
convened meeting, at which a quorum is present, may
 continue to transact business until adjournment, notwithstanding the withdrawal of enough
stockholders to leave less than a quorum. Except
 as otherwise provided by statute or by applicable stock exchange rules, or by the Certificate of
Incorporation or these Bylaws, in all
matters other than the election of directors, the affirmative vote of the majority of shares present in person, by remote
communication,
if applicable, or represented by proxy at the meeting and entitled to vote generally on the subject matter shall be the act of the stockholders.
Except as otherwise provided by statute, the Certificate of Incorporation or these Bylaws, directors shall be elected by a plurality of
the votes of the shares
present in person, by remote communication, if applicable, or represented by proxy at the meeting and entitled
to vote generally on the election of directors.
Where a separate vote by a class or classes or series is required, except where otherwise
provided by the statute or by the Certificate of Incorporation or these
Bylaws, a majority of the outstanding shares of such class or
classes or series, present in person, by remote communication, if applicable, or represented by
proxy duly authorized, shall constitute
a quorum entitled to take action with respect to that vote on that matter. Except where otherwise provided by statute or
by the Certificate
of Incorporation or these Bylaws, the affirmative vote of the majority (plurality, in the case of the election of directors) of shares
of such
class or classes or series present in person, by remote communication, if applicable, or represented by proxy at the meeting shall
be the act of such class or
classes or series.

 
Section 9. Adjournment
and Notice of Adjourned Meetings. Any meeting of stockholders, whether annual or special, may be adjourned from

time to time either
by the chairman of the meeting or by the vote of a majority of the shares present in person, by remote communication, if applicable, or
represented by proxy at the meeting. When a meeting is adjourned to another time or place, if any, notice need not be given of the adjourned
meeting if the
time and place, if any, thereof are announced at the meeting at which the adjournment is taken. At the adjourned meeting,
the corporation may transact any
business which might have been transacted at the original meeting. If the adjournment is for more than
30 days or if after the adjournment a new record date
is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given
to each stockholder of record entitled to vote at the meeting.

 

     



 

 
Section 10. Voting Rights.
 For the purpose of determining those stockholders entitled to vote at any meeting of the stockholders, except as

otherwise provided by
law, only persons in whose names shares stand on the stock records of the corporation on the record date, as provided in Section 12 of
these Bylaws, shall be entitled to vote at any meeting of stockholders. Every person entitled to vote shall have the right to do so either
in person, by remote
communication, if applicable, or by an agent or agents authorized by a proxy granted in accordance with Delaware
law. An agent so appointed need not be a
stockholder. No proxy shall be voted after three years from its date of creation unless the proxy
provides for a longer period. A duly executed proxy shall be
irrevocable if it states that it is irrevocable and if, and only as long
as, it is coupled with an interest sufficient in law to support an irrevocable power. A
stockholder may revoke any proxy which is not
irrevocable by attending the meeting and voting in person or by delivering to the Secretary of the corporation
a revocation of the proxy
or a new proxy bearing a later date. Any stockholder directly or indirectly soliciting proxies from other stockholders must use a
proxy
card color other than white, which shall be reserved for the exclusive use by the Board of Directors.

 
Section 11. Joint Owners
of Stock. If shares or other securities having voting power stand of record in the names of two or more persons, whether

fiduciaries,
 members of a partnership, joint tenants, tenants in common, tenants by the entirety, or otherwise, or if two or more persons have the
 same
fiduciary relationship respecting the same shares, unless the Secretary is given written notice to the contrary and is furnished
with a copy of the instrument or
order appointing them or creating the relationship wherein it is so provided, their acts with respect
to voting shall have the following effect: (a) if only one
votes, his act binds all; (b) if more than one votes, the act of the majority
so voting binds all; or (c) if more than one votes, but the vote is evenly split on any
particular matter, each faction may vote the securities
in question proportionally, or may apply to the Delaware Court of Chancery for relief as provided in
the DGCL, Section 217(b). If the
instrument filed with the Secretary shows that any such tenancy is held in unequal interests, a majority or even-split for the
purpose
of clause (c) of this Section 11 shall be a majority or even-split in interest.

 
Section 12. List of Stockholders.
The Secretary shall prepare and make, at least 10 days before every meeting of stockholders, a complete list of

the stockholders entitled
to vote at said meeting, arranged in alphabetical order, showing the address of each stockholder and the number of shares registered
in
 the name of each stockholder; provided, however, if the record date for determining the stockholders entitled to vote is less than
 10 days before the
meeting date, the list shall reflect all of the stockholders entitled to vote as of the 10th day before
the meeting date. Such list shall be open to the examination
of any stockholder, for any purpose germane to the meeting for a period of
10 days ending on the day before the meeting date, (a) on a reasonably accessible
electronic network, provided that the information required
 to gain access to such list is provided with the notice of the meeting, or (b) during ordinary
business hours, at the principal place
of business of the corporation. In the event that the corporation determines to make the list available on an electronic
network, the
corporation may take reasonable steps to ensure that such information is available only to stockholders of the corporation.

 
Section 13. Action Without
Meeting. No action shall be taken by the stockholders except at an annual or special meeting of stockholders called in

accordance
with these Bylaws, and no action shall be taken by the stockholders by written consent or electronic transmission.
 

     



 

 
Section 14. Organization.
 

(a) At every meeting
of stockholders, the Chairman of the Board of Directors, or, if a Chairman has not been appointed or is absent, the
President, or, if
the President is absent, a chairman of the meeting chosen by a majority in interest of the stockholders entitled to vote, present in person
or by
proxy, shall act as chairman. The Secretary, or, in his or her absence, an Assistant Secretary directed to do so by the President,
shall act as secretary of the
meeting.

 
(b) The Board of Directors
of the corporation shall be entitled to make such rules or regulations for the conduct of meetings of stockholders

as it shall deem necessary,
appropriate or convenient. Subject to such rules and regulations of the Board of Directors, if any, the chairman of the meeting shall
have the right and authority to prescribe such rules, regulations and procedures and to do all such acts as, in the judgment of such chairman,
are necessary,
appropriate or convenient for the proper conduct of the meeting, including, without limitation, establishing an agenda
or order of business for the meeting,
rules and procedures for maintaining order at the meeting and the safety of those present, limitations
on participation in such meeting to stockholders of
record of the corporation and their duly authorized and constituted proxies and such
other persons as the chairman shall permit, restrictions on entry to the
meeting after the time fixed for the commencement thereof, limitations
on the time allotted to questions or comments by participants and regulation of the
opening and closing of the polls for balloting on
matters which are to be voted on by ballot. 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. Unless and to the extent determined by the Board of Directors
or the chairman
of the meeting, meetings of stockholders shall not be required to be held in accordance with rules of parliamentary procedure.

 
(c) The corporation may
and shall, if required by applicable law, 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 chairperson of the meeting shall appoint
one or more inspectors to
act at the meeting. Each inspector, before entering upon the discharge of the duties of inspector, shall take
and sign an oath faithfully to execute the duties of
inspector with strict impartiality and according to the best of such inspector’s
ability. The inspector(s) shall: (1) ascertain the number of shares outstanding
and the voting power of each; (2) determine the shares
represented at a meeting and the validity of proxies and ballots; (3) count all votes and ballots; (4)
determine and retain for a reasonable
period a record of the disposition of any challenges made to any determination by the inspector(s); and (5) certify their
determination
 of the number of shares represented at the meeting, and their count of all votes and ballots. The inspector(s) may appoint or retain other
persons or entities to assist the inspector(s) in the performance of the duties of the inspector(s). In determining the validity and counting
of proxies and
ballots, the inspector(s) shall be limited to an examination of the proxies, any envelopes submitted with those proxies,
 any information provided in
accordance with Sections 211(e) or 212(c)(2) of the DGCL, or any information provided pursuant to Sections
211(a)(2)b(i) or (iii) of the DGCL, ballots and
the regular books and records of the corporation, except that the inspector(s) may consider
other reliable information for the limited purpose of reconciling
proxies and ballots submitted by or on behalf of banks, brokers, their
nominees or similar persons which represent more votes than the holder of a proxy is
authorized by the record owner to cast or more votes
 than the stockholder holds of record. If the inspector(s) consider other reliable information for the
limited purpose permitted herein,
 the inspector(s) at the time they make their certification pursuant to Section 231(b)(5) of the DGCL shall specify the
precise information
considered by them including the person or persons from whom they obtained the information, when the information was obtained, the
means
by which the information was obtained and the basis for the inspector(s)’ belief that such information is accurate and reliable.

 

     



 

 
ARTICLE
IV
DIRECTORS

 
Section 15. Number and
Term of Office. The authorized number of directors of the corporation shall be fixed in accordance with the Certificate of

Incorporation.
Directors need not be stockholders unless so required by the Certificate of Incorporation.
 
Section 16. Powers.
The powers of the corporation shall be exercised, its business conducted and its property controlled by the Board of Directors,

except
as may be otherwise provided by statute or by the Certificate of Incorporation.
 
Section 17. Classes of
Directors
 
Subject to the rights of the
holders of any series of Preferred Stock to elect additional directors under specified circumstances, the directors shall be

divided into
three classes designated as Class I, Class II and Class III, respectively. Initially, directors shall be assigned to each class in accordance
with a
resolution or resolutions adopted by the Board of Directors. At the first annual meeting of stockholders following the initial
classification of the Board of
Directors, the term of office of the Class I directors shall expire and Class I directors shall be elected
for a full term of three years. At the second annual
meeting of stockholders following such initial classification, the term of office
of the Class II directors shall expire and Class II directors shall be elected for
a full term of three years. At the third annual meeting
of stockholders following such initial classification, the term of office of the Class III directors shall
expire and Class III directors
shall be elected for a full term of three years. At each succeeding annual meeting of stockholders, directors shall be elected for a
full
term of three years to succeed the directors of the class whose terms expire at such annual meeting.

 
Notwithstanding the foregoing
provisions of this Section 17, each director shall serve until his successor is duly elected and qualified or until his

earlier death,
 resignation or removal. No decrease in the number of directors constituting the Board of Directors shall shorten the term of any incumbent
director.

 
Section 18. Vacancies.
 

(a) Unless otherwise
provided in the Certificate of Incorporation, and subject to the rights of the holders of any series of Preferred Stock,
any vacancies
on the Board of Directors resulting from death, resignation, disqualification, removal or other causes and any newly created directorships
resulting from any increase in the number of directors shall, unless the Board of Directors determines by resolution that any such vacancies
or newly created
directorships shall be filled by stockholders, be filled only by the affirmative vote of a majority of the directors
then in office, even though less than a quorum
of the Board of Directors, or by a sole remaining director, and not by the stockholders,
provided, however, that whenever the holders of any class or classes
of stock or series thereof are entitled to elect one or more
 directors by the provisions of the Certificate of Incorporation, vacancies and newly created
directorships of such class or classes or
 series shall, unless the Board of Directors determines by resolution that any such vacancies or newly created
directorships shall be filled
by stockholders, be filled by a majority of the directors elected by such class or classes or series thereof then in office, or by a
sole
 remaining director so elected, and not by the stockholders. Any director elected in accordance with the preceding sentence shall hold
office for the
remainder of the full term of the director for which the vacancy was created or occurred and until such director’s
 successor shall have been elected and
qualified. A vacancy in the Board of Directors shall be deemed to exist under this Bylaw in the
case of the death, removal or resignation of any director.

 

     



 

 
Section 19. Resignation.
Any director may resign at any time by delivering his or her notice in writing or by electronic transmission to the

Secretary, such resignation
to specify whether it will be effective at a particular time. If no such specification is made, it shall be deemed effective at the time
of delivery to the Secretary. When one or more directors shall resign from the Board of Directors, effective at a future date, a majority
of the directors then in
office, including those who have so resigned, shall have power to fill such vacancy or vacancies, the vote thereon
to take effect when such resignation or
resignations shall become effective, and each director so chosen shall hold office for the unexpired
portion of the term of the director whose place shall be
vacated and until his successor shall have been duly elected and qualified.

 
Section 20. Removal.
 

(a) Subject to the rights
of any series of Preferred Stock to elect additional directors under specified circumstances, neither the Board of
Directors nor any individual
director may be removed without cause.

 
(b) Subject to any limitation
imposed by law, any individual director or directors may be removed with cause by the affirmative vote of the

holders of at least 66 2/3%
of the voting power of all then outstanding shares of capital stock of the corporation entitled to vote generally at an election of
directors.

 
Section 21. Duties of Chairman
of the Board of Directors. The Chairman of the Board of Directors, when present, shall preside at all meetings of

the stockholders
and the Board of Directors. The Chairman of the Board of Directors shall perform other duties commonly incident to the office and shall
also perform such other duties and have such other powers, as the Board of Directors shall designate from time to time.

 
Section 22. Meetings.
 

(a) Regular Meetings.
Unless otherwise restricted by the Certificate of Incorporation, regular meetings of the Board of Directors may be
held at any time or
date and at any place within or without the State of Delaware which has been designated by the Board of Directors and publicized among
all directors, either orally or in writing, by telephone, including a voice-messaging system or other system designed to record and communicate
messages,
facsimile, telegraph or telex, or by electronic mail or other electronic means. No further notice shall be required for regular
 meetings of the Board of
Directors.

 

     



 

 
(b) Special Meetings. Unless
otherwise restricted by the Certificate of Incorporation, special meetings of the Board of Directors may be

held at any time and place
within or without the State of Delaware whenever called by the Chairman of the Board, the Chief Executive Officer or a majority
of the
authorized number of directors.

 
(c) Meetings by Electronic
Communications Equipment. Any member of the Board of Directors, or of any committee thereof, may

participate in a meeting by means
of conference telephone or other communications equipment by means of which all persons participating in the meeting
can hear each other,
and participation in a meeting by such means shall constitute presence in person at such meeting.

 
(d) Notice of Special Meetings.
Notice of the time and place of all special meetings of the Board of Directors shall be orally or in writing,

by telephone, including
a voice messaging system or other system or technology designed to record and communicate messages, facsimile, telegraph or telex,
or
by electronic mail or other electronic means, at least twelve hours if notice is delivered by electronic transmission or six hours if
notice is delivered in
person or by telephone, before the date and time of the meeting. If notice is sent by U.S. mail, it shall be sent
by first class mail, charges prepaid, at least
three days before the date of the meeting. Notice of any meeting may be waived in writing,
or by electronic transmission, at any time before or after the
meeting and will be waived by any director by attendance thereat, except
when the director attends the meeting for the express purpose of objecting, at the
beginning of the meeting, to the transaction of any
business because the meeting is not lawfully called or convened.

 
(e) Waiver of Notice. The
transaction of all business at any meeting of the Board of Directors, or any committee thereof, however called or

noticed, or wherever
held, shall be as valid as though it had been transacted at a meeting duly held after regular call and notice, if a quorum be present
and if,
either before or after the meeting, each of the directors not present who did not receive notice shall sign a written waiver of
notice or shall waive notice by
electronic transmission. All such waivers shall be filed with the corporate records or made a part of
the minutes of the meeting.

 
Section 23. Quorum And
Voting.
 

(a) Unless the Certificate
of Incorporation requires a greater number, and except with respect to questions related to indemnification arising
under Section 45 of
these Bylaws for which a quorum shall be one-third of the exact number of directors fixed from time to time, a quorum of the Board of
Directors shall consist of a majority of the exact number of directors fixed from time to time by the Board of Directors in accordance
with the Certificate of
Incorporation; provided, however, at any meeting whether a quorum be present or otherwise, a majority of
the directors present may adjourn from time to
time until the time fixed for the next regular meeting of the Board of Directors, without
notice other than by announcement at the meeting.

 

     



 

 
(b) At each meeting of
 the Board of Directors at which a quorum is present, all questions and business shall be determined by the

affirmative vote of a majority
of the directors present, unless a different vote be required by law, the Certificate of Incorporation or these Bylaws.
 

Section 24. Action Without
 Meeting. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any action required or
permitted to be taken
at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if all members of the Board of
Directors
 or committee, as the case may be, consent thereto in writing or by electronic transmission, and such writing or writings or transmission
 or
transmissions are filed with the minutes of proceedings of the Board of Directors or committee. 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 25. Fees and Compensation.
 Directors shall be entitled to such compensation for their services as may be approved by the Board of

Directors, including, if so approved,
by resolution of the Board of Directors, a fixed sum and expenses of attendance, if any, for attendance at each regular or
special meeting
of the Board of Directors and at any meeting of a committee of the Board of Directors. Nothing herein contained shall be construed to
preclude any director from serving the corporation in any other capacity as an officer, agent, employee, or otherwise and receiving compensation
therefor.

 
Section 26. Committees.
 

(a) Executive Committee.
The Board of Directors may appoint an Executive Committee to consist of one or more members of the Board
of Directors. The Executive Committee,
to the extent permitted by law and provided in the resolution of the Board of Directors shall have and may exercise
all the powers and
authority of the Board of Directors in the management of the business and affairs of the corporation, and may authorize the seal of the
corporation to be affixed to all papers which may require it; but no such committee shall have the power or authority in reference to
 (i) approving or
adopting, or recommending to the stockholders, any action or matter (other than the election or removal of directors)
expressly required by the DGCL to be
submitted to stockholders for approval, or (ii) adopting, amending or repealing any Bylaw of the
corporation.

 
(b) Other Committees.
The Board of Directors may, from time to time, appoint such other committees as may be permitted by law. Such

other committees appointed
 by the Board of Directors shall consist of one or more members of the Board of Directors and shall have such powers and
perform such duties
 as may be prescribed by the resolution or resolutions creating such committees, but in no event shall any such committee have the
powers
denied to the Executive Committee in these Bylaws.

 
(c) Term. The Board of
 Directors, subject to any requirements of any outstanding series of Preferred Stock and the provisions of

subsections (a) or (b) of this
 Section 26, may at any time increase or decrease the number of members of a committee or terminate the existence of a
committee. The membership
of a committee member shall terminate on the date of his death or voluntary resignation from the committee or from the Board
of Directors.
The Board of Directors may at any time for any reason remove any individual committee member and the Board of Directors may fill any
committee
vacancy created by death, resignation, removal or increase in the number of members of the committee. The Board of Directors may designate
one or more directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the committee,
and, in
addition, in the absence or disqualification of any member of a committee, the member or members thereof present at any meeting
and not disqualified from
voting, whether or not he or they constitute a quorum, may unanimously appoint another member of the Board of
Directors to act at the meeting in the place
of any such absent or disqualified member.

 

     



 

 
(d) Meetings. Unless
the Board of Directors shall otherwise provide, regular meetings of the Executive Committee or any other committee

appointed pursuant
to this Section 26 shall be held at such times and places as are determined by the Board of Directors, or by any such committee, and when
notice thereof has been given to each member of such committee, no further notice of such regular meetings need be given thereafter. Special
meetings of any
such committee may be held at any place which has been determined from time to time by such committee, and may be called
by any director who is a
member of such committee, upon notice to the members of such committee of the time and place of such special
meeting given in the manner provided for
the giving of notice to members of the Board of Directors of the time and place of special meetings
of the Board of Directors. Notice of any special meeting
of any committee may be waived in writing or by electronic transmission at any
 time before or after the meeting and will be waived by any director by
attendance thereat, except when the director attends such special
 meeting for the express purpose of objecting, at the beginning of the meeting, to the
transaction of any business because the meeting
is not lawfully called or convened. Unless otherwise provided by the Board of Directors in the resolutions
authorizing the creation of
 the committee, a majority of the authorized number of members of any such committee shall constitute a quorum for the
transaction of business,
and the act of a majority of those present at any meeting at which a quorum is present shall be the act of such committee.

 
Section 27. Lead Independent
Director. The Chairman of the Board of Directors, or if the Chairman is not an independent director, one of the

independent directors,
may be designated by the Board of Directors as lead independent director (“Lead Independent Director”) to serve
until replaced by
the Board of Directors. The Lead Independent Director will: with the Chairman of the Board of Directors, establish the
agenda for regular Board meetings
and serve as chairman of Board of Directors meetings in the absence of the Chairman of the Board of
Directors; establish the agenda for meetings of the
independent directors; coordinate with the committee chairs regarding meeting agendas
 and informational requirements; preside over meetings of the
independent directors; preside over any portions of meetings of the Board
 of Directors at which the evaluation or compensation of the Chief Executive
Officer is presented or discussed; preside over any portions
of meetings of the Board of Directors at which the performance of the Board of Directors is
presented or discussed; and perform such other
duties as may be established or delegated by the Chairman of the Board of Directors.

 
Section 28. Organization.
At every meeting of the directors, the Chairman of the Board of Directors, or, if a Chairman has not been appointed or is

absent, the
Lead Independent Director, or if the Lead Independent Director is absent, the Chief Executive Officer (if a director), or, if a Chief
Executive
Officer is absent, the President (if a director), or if the President is absent, the most senior Vice President (if a director),
or, in the absence of any such person,
a chairman of the meeting chosen by a majority of the directors present, shall preside over the
meeting. The Secretary, or in his absence, any Assistant
Secretary or other officer or director directed to do so by the Chairman, shall
act as secretary of the meeting.
 

     



 

 
ARTICLE
V
OFFICERS

 
Section 29. Officers Designated.
The officers of the corporation shall include, if and when designated by the Board of Directors, the Chairman of

the Board of Directors,
the Chief Executive Officer, the President, one or more Vice Presidents, the Secretary, the Chief Financial Officer and the Treasurer.
The Board of Directors may also appoint one or more Assistant Secretaries and Assistant Treasurers and such other officers and agents
with such powers and
duties as it shall deem necessary. The Board of Directors may assign such additional titles to one or more of the
officers as it shall deem appropriate. Any one
person may hold any number of offices of the corporation at any one time unless specifically
 prohibited therefrom by law. The salaries and other
compensation of the officers of the corporation shall be fixed by or in the manner
designated by the Board of Directors.

 
Section 30. Tenure and
Duties of Officers.
 

(a) General. All officers
shall hold office at the pleasure of the Board of Directors and until their successors shall have been duly elected
and qualified, unless
sooner removed. Any officer elected or appointed by the Board of Directors may be removed at any time by the Board of Directors. If
the
office of any officer becomes vacant for any reason, the vacancy may be filled by the Board of Directors.

 
(b) Duties of Chief Executive
Officer. The Chief Executive Officer shall preside at all meetings of the stockholders and at all meetings of

the Board of Directors,
unless the Chairman of the Board of Directors or the Lead Independent Director has been appointed and is present. Unless an officer
has
been appointed Chief Executive Officer of the corporation, the President shall be the chief executive officer of the corporation and shall,
subject to the
control of the Board of Directors, have general supervision, direction and control of the business and officers of the
corporation. To the extent that a Chief
Executive Officer has been appointed and no President has been appointed, all references in these
Bylaws to the President shall be deemed references to the
Chief Executive Officer. The Chief Executive Officer shall perform other duties
commonly incident to the office and shall also perform such other duties and
have such other powers, as the Board of Directors shall designate
from time to time.

 
(c) Duties of President.
The President shall preside at all meetings of the stockholders and at all meetings of the Board of Directors, unless

the Chairman of
the Board of Directors, the Lead Independent Director, or the Chief Executive Officer has been appointed and is present. Unless another
officer has been appointed Chief Executive Officer of the corporation, the President shall be the chief executive officer of the corporation
and shall, subject to
the control of the Board of Directors, have general supervision, direction and control of the business and officers
of the corporation. The President shall
perform other duties commonly incident to the office and shall also perform such other duties
and have such other powers, as the Board of Directors shall
designate from time to time.

 

     



 

 
(d) Duties of Vice Presidents.
The Vice Presidents may assume and perform the duties of the President in the absence or disability of the

President or whenever the office
 of President is vacant. The Vice Presidents shall perform other duties commonly incident to their office and shall also
perform such other
duties and have such other powers as the Board of Directors or the Chief Executive Officer, or, if the Chief Executive Officer has not
been appointed or is absent, the President shall designate from time to time.

 
(e) Duties of Secretary.
The Secretary shall attend all meetings of the stockholders and of the Board of Directors and shall record all acts

and proceedings thereof
 in the minute book of the corporation. The Secretary shall give notice in conformity with these Bylaws of all meetings of the
stockholders
and of all meetings of the Board of Directors and any committee thereof requiring notice. The Secretary shall perform all other duties
provided
for in these Bylaws and other duties commonly incident to the office and shall also perform such other duties and have such other
powers, as the Board of
Directors shall designate from time to time. The President may direct any Assistant Secretary or other officer
 to assume and perform the duties of the
Secretary in the absence or disability of the Secretary, and each Assistant Secretary shall perform
other duties commonly incident to the office and shall also
perform such other duties and have such other powers as the Board of Directors
or the President shall designate from time to time.

 
(f) Duties of Chief Financial
Officer. The Chief Financial Officer shall keep or cause to be kept the books of account of the corporation in

a thorough and proper
manner and shall render statements of the financial affairs of the corporation in such form and as often as required by the Board of
Directors
or the President. The Chief Financial Officer, subject to the order of the Board of Directors, shall have the custody of all funds and
securities of the
corporation. The Chief Financial Officer shall perform other duties commonly incident to the office and shall also perform
such other duties and have such
other powers as the Board of Directors or the President shall designate from time to time. To the extent
that a Chief Financial Officer has been appointed and
no Treasurer has been appointed, all references in these Bylaws to the Treasurer
shall be deemed references to the Chief Financial Officer. The President may
direct the Treasurer, if any, or any Assistant Treasurer,
or the Controller or any Assistant Controller to assume and perform the duties of the Chief Financial
Officer in the absence or disability
of the Chief Financial Officer, and each Treasurer and Assistant Treasurer and each Controller and Assistant Controller
shall perform
other duties commonly incident to the office and shall also perform such other duties and have such other powers as the Board of Directors
or
the President shall designate from time to time.

 
(g) Duties of Treasurer.
Unless another officer has been appointed Chief Financial Officer of the corporation, the Treasurer shall be the

chief financial officer
of the corporation and shall keep or cause to be kept the books of account of the corporation in a thorough and proper manner and shall
render statements of the financial affairs of the corporation in such form and as often as required by the Board of Directors or the President,
and, subject to
the order of the Board of Directors, shall have the custody of all funds and securities of the corporation. The Treasurer
shall perform other duties commonly
incident to the office and shall also perform such other duties and have such other powers as the
Board of Directors or the President shall designate from time
to time.

 

     



 

 
Section 31. Delegation
of Authority. The Board of Directors may from time to time delegate the powers or duties of any officer to any other officer

or agent,
notwithstanding any provision hereof.
 
Section 32. Resignations.
Any officer may resign at any time by giving notice in writing or by electronic transmission to the Board of Directors or

to the President
or to the Secretary. Any such resignation shall be effective when received by the person or persons to whom such notice is given, unless
a
later time is specified therein, in which event the resignation shall become effective at such later time. Unless otherwise specified
 in such notice, the
acceptance of any such resignation shall not be necessary to make it effective. Any resignation shall be without prejudice
 to the rights, if any, of the
corporation under any contract with the resigning officer.

 
Section 33. Removal.
Any officer may be removed from office at any time, either with or without cause, by resolution adopted by the Board of

Directors, or
by any committee thereof or by the Chief Executive Officer or by other superior officers upon whom such power of removal may have been
conferred by the Board of Directors.

 
ARTICLE
VI

EXECUTION
OF CORPORATE INSTRUMENTS AND VOTING OF SECURITIES OWNED BY THE CORPORATION
 

Section 34. Execution of
Corporate Instruments. The Board of Directors may, in its discretion, determine the method and designate the signatory
officer or
officers, or other person or persons, to execute on behalf of the corporation any corporate instrument or document, or to sign on behalf
of the
corporation the corporate name without limitation, or to enter into contracts on behalf of the corporation, except where otherwise
provided by law or these
Bylaws, and such execution or signature shall be binding upon the corporation.

 
All checks and drafts drawn
on banks or other depositaries on funds to the credit of the corporation or in special accounts of the corporation shall be

signed by
such person or persons as the Board of Directors shall authorize so to do.
 
Unless authorized or ratified
by the Board of Directors or within the agency power of an officer, no officer, agent or employee shall have any power

or authority to
bind the corporation by any contract or engagement or to pledge its credit or to render it liable for any purpose or for any amount.
 
Section 35. Voting of Securities
Owned by the Corporation. All stock and other securities of other corporations owned or held by the corporation

for itself, or for
other parties in any capacity, shall be voted, and all proxies with respect thereto shall be executed, by the person authorized so to
do by
resolution of the Board of Directors, or, in the absence of such authorization, by the Chairman of the Board of Directors, the Chief
Executive Officer, the
President, or any Vice President.

 

     



 

 
ARTICLE
VII

SHARES
OF STOCK
 

Section 36. Form and Execution
of Certificates. The shares of the corporation shall be represented by certificates, or shall be uncertificated if so
provided by
 resolution or resolutions of the Board of Directors. Certificates for the shares of stock of the corporation, if any, shall be in such
 form as is
consistent with the Certificate of Incorporation and applicable law. Every holder of stock represented by certificate in the
corporation shall be entitled to have
a certificate signed by or in the name of the corporation by the Chairman of the Board of Directors,
the Chief Executive Officer, or the President or any Vice
President and by the Chief Financial Officer, Treasurer or Assistant Treasurer
or the Secretary or Assistant Secretary, certifying the number of shares owned
by him in the corporation. Any or all of the signatures
on the certificate may be facsimiles. In case any officer, transfer agent, or registrar who has signed or
whose facsimile signature has
been placed upon a certificate shall have ceased to be such officer, transfer agent, or registrar before such certificate is issued,
it
may be issued with the same effect as if he were such officer, transfer agent, or registrar at the date of issue.

 
Section 37. Lost Certificates.
A new certificate or certificates shall be issued in place of any certificate or certificates theretofore issued by the

corporation alleged
to have been lost, stolen, or destroyed, upon the making of an affidavit of that fact by the person claiming the certificate of stock
to be
lost, stolen, or destroyed. The corporation may require, as a condition precedent to the issuance of a new certificate or certificates,
the owner of such lost,
stolen, or destroyed certificate or certificates, or the owner’s legal representative, to agree to indemnify
the corporation in such manner as it shall require or to
give the corporation a surety bond in such form and amount as it may direct as
indemnity against any claim that may be made against the corporation with
respect to the certificate alleged to have been lost, stolen,
or destroyed.

 
Section 38. Transfers.

(a) Transfers of record
of shares of stock of the corporation shall be made only upon its books by the holders thereof, in person or by
attorney duly authorized,
and, in the case of stock represented by certificate, upon the surrender of a properly endorsed certificate or certificates for a like
number of shares.

 
(b) The corporation shall
have power to enter into and perform any agreement with any number of stockholders of any one or more classes

of stock of the corporation
to restrict the transfer of shares of stock of the corporation of any one or more classes owned by such stockholders in any manner
not
prohibited by the DGCL.

 
Section 39. Fixing Record
Dates.
 

(a) In order that the
 corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any
adjournment thereof,
the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record
date is adopted by the Board of Directors, and which record date shall, subject to applicable law, not be more than 60 nor less than 10
days before the date of
such meeting. 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 5:00 p.m. Pacific Time on the day next preceding the day on
which notice is given, or if notice is waived, at 5:00 p.m. Pacific Time
on the day next preceding the day on which the meeting is held.
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.

 

     



 

 
(b) In order that the
 corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or

allotment of any rights
or the stockholders entitled 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 fix, in advance, a record date, which record date shall not precede the date upon which
the resolution fixing
the record date is adopted, and which record date shall be not more than 60 days prior to such action. If no record
 date is fixed, the record date for
determining stockholders for any such purpose shall be at 5:00 p.m. Pacific Time on the day on which
the Board of Directors adopts the resolution relating
thereto.

 
Section 40. Registered
Stockholders. The corporation shall be entitled to recognize the exclusive right of a person registered on its books as the

owner
of shares to receive dividends, and to vote as such owner, and shall not be bound to recognize any equitable or other claim to or interest
in such share
or shares on the part of any other person whether or not it shall have express or other notice thereof, except as otherwise
provided by the laws of Delaware.

 
ARTICLE
VIII

OTHER
SECURITIES OF THE CORPORATION
 

Section 41. Execution of
Other Securities. All bonds, debentures and other corporate securities of the corporation, other than stock certificates
(covered
 in Section 36 of these Bylaws), may be signed by the Chairman of the Board of Directors, the Chief Executive Officer, President or any
Vice
President, or such other person as may be authorized by the Board of Directors, and the corporate seal impressed thereon or a facsimile
of such seal imprinted
thereon and attested by the signature of the Secretary or an Assistant Secretary, or the Chief Financial Officer
 or Treasurer or an Assistant Treasurer;
provided, however, that where any such bond, debenture or other corporate security shall
be authenticated by the manual signature, or where permissible
facsimile signature, of a trustee under an indenture pursuant to which
such bond, debenture or other corporate security shall be issued, the signatures of the
persons signing and attesting the corporate seal
on such bond, debenture or other corporate security may be the imprinted facsimile of the signatures of such
persons. Interest coupons
appertaining to any such bond, debenture or other corporate security, authenticated by a trustee as aforesaid, shall be signed by the
Treasurer or an Assistant Treasurer of the corporation or such other person as may be authorized by the Board of Directors, or bear imprinted
thereon the
facsimile signature of such person. In case any officer who shall have signed or attested any bond, debenture or other corporate
security, or whose facsimile
signature shall appear thereon or on any such interest coupon, shall have ceased to be such officer before
the bond, debenture or other corporate security so
signed or attested shall have been delivered, such bond, debenture or other corporate
security nevertheless may be adopted by the corporation and issued and
delivered as though the person who signed the same or whose facsimile
 signature shall have been used thereon had not ceased to be such officer of the
corporation.

 

     



 

 
ARTICLE
IX
DIVIDENDS

 
Section 42. Declaration
 of Dividends. Dividends upon the capital stock of the corporation, subject to the provisions of the Certificate of

Incorporation and
applicable law, if any, may be declared by the Board of Directors pursuant to law at any regular or special meeting. Dividends may be
paid
in cash, in property, or in shares of the capital stock, subject to the provisions of the Certificate of Incorporation and applicable
law.

 
Section 43. Dividend Reserve.
Before payment of any dividend, there may be set aside out of any funds of the corporation available for dividends

such sum or sums as
the Board of Directors from time to time, in their absolute discretion, think proper as a reserve or reserves to meet contingencies, or
for
equalizing dividends, or for repairing or maintaining any property of the corporation, or for such other purpose as the Board of Directors
 shall think
conducive to the interests of the corporation, and the Board of Directors may modify or abolish any such reserve in the manner
in which it was created.

 
ARTICLE
X

FISCAL
YEAR
 

Section 44. Fiscal Year.
The fiscal year of the corporation shall be fixed by resolution of the Board of Directors.
 

ARTICLE
XI
INDEMNIFICATION

 
Section 45. Indemnification
of Directors, Officers, Employees and Other Agents.
 

(a) Directors and Officers.
The corporation shall indemnify its directors and officers to the extent not prohibited by the DGCL or any
other applicable
law; provided, however, that the corporation may modify the extent of such indemnification by individual contracts with its directors
and
officers; and, provided, further, that the corporation shall not be required to indemnify any director or officer in connection
with any proceeding (or part
thereof) initiated by such person unless (i) such indemnification is expressly required to be made by law,
(ii) the proceeding was authorized by the Board of
Directors of the corporation, (iii) such indemnification is provided by the corporation,
in its sole discretion, pursuant to the powers vested in the corporation
under the DGCL or any other applicable law or (iv) such indemnification
is required to be made under subsection (d).

 

     



 

 
(b) Employees and Other Agents.
The corporation shall have power to indemnify its employees and other agents as set forth in the DGCL

or any other applicable law. The
Board of Directors shall have the power to delegate the determination of whether to indemnify any such employee or other
agent to such
officers or other persons as the Board of Directors so determines.

 
(c) Expenses. The corporation
shall advance to any person who was or is a party or is threatened to be made a party to any threatened,

pending or completed action,
suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a director or
officer,
of the corporation, or is or was serving at the request of the corporation as a director or officer of another corporation, partnership,
joint venture, trust
or other enterprise, prior to the final disposition of the proceeding, promptly following request therefor, all expenses
incurred by any director or officer in
connection with such proceeding provided, however, that if the DGCL requires, an advancement
of expenses incurred by a director or officer in his or her
capacity as a director or officer (and not in any other capacity in which
service was or is rendered by such indemnitee, including, without limitation, service
to an employee benefit plan) shall be made only
upon delivery to the corporation of an undertaking, by or on behalf of such 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 that such indemnitee is not entitled to
be indemnified
for such expenses under this Section 45 or otherwise.

 
Notwithstanding the foregoing,
 unless otherwise determined pursuant to paragraph (e) of this Section 45, no advance shall be made by the

corporation to an officer of
the corporation (except by reason of the fact that such officer is or was a director of the corporation in which event this paragraph
shall not apply) in any action, suit or proceeding, whether civil, criminal, administrative or investigative, if a determination is reasonably
and promptly made
(i) by a majority vote of directors who were not parties to the proceeding, even if not a quorum, or (ii) by a committee
of such directors designated by a
majority vote of such directors, even though less than a quorum, or (iii) if there are no such directors,
or such directors so direct, by independent legal counsel
in a written opinion, that the facts known to the decision-making party at the
time such determination is made demonstrate clearly and convincingly that such
person acted in bad faith or in a manner that such person
did not believe to be in or not opposed to the best interests of the corporation.

 
(d) Enforcement. Without
 the necessity of entering into an express contract, all rights to indemnification and advances to directors and

officers under this Section
45 shall be deemed to be contractual rights and be effective to the same extent and as if provided for in a contract between the
corporation
and the director or officer. Any right to indemnification or advances granted by this Section 45 to a director or officer shall be enforceable
by or
on behalf of the person holding such right in any court of competent jurisdiction if (i) the claim for indemnification or advances
is denied, in whole or in part,
or (ii) no disposition of such claim is made within 90 days of request therefor. To the extent permitted
by law, the claimant in such enforcement action, if
successful in whole or in part, shall be entitled to be paid also the expense of prosecuting
the claim. In connection with any claim for indemnification, the
corporation shall be entitled to raise as a defense to any such action
that the claimant has not met the standards of conduct that make it permissible under the
DGCL or any other applicable law for the corporation
to indemnify the claimant for the amount claimed. In connection with any claim by an officer of the
corporation (except in any action,
suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that such officer is or was a
director
of the corporation) for advances, the corporation shall be entitled to raise a defense as to any such action clear and convincing evidence
that such
person acted in bad faith or in a manner that such person did not believe to be in or not opposed to the best interests of the
corporation, or with respect to any
criminal action or proceeding that such person acted without reasonable cause to believe that his
conduct was lawful. 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 action that
indemnification of the claimant is proper in the circumstances
because he has met the applicable standard of conduct set forth in the DGCL or any other
applicable law, nor an actual determination by
 the corporation (including its Board of Directors, independent legal counsel or its stockholders) that the
claimant has not met such applicable
standard of conduct, shall be a defense to the action or create a presumption that claimant has not met the applicable
standard of conduct.
In any suit brought by a director or officer to enforce a right to indemnification or to an advancement of expenses hereunder, the burden
of proving that the director or officer is not entitled to be indemnified, or to such advancement of expenses, under this Section 45 or
otherwise shall be on the
corporation.

 

     



 

 
(e) Non-Exclusivity of Rights.
The rights conferred on any person by this Bylaw shall not be exclusive of any other right which such

person may have or hereafter
acquire under any applicable statute, provision of the Certificate of Incorporation, Bylaws, agreement, vote of stockholders or
disinterested
 directors or otherwise, both as to action in such person’s official capacity and as to action in another capacity while holding
 office. The
corporation is specifically authorized to enter into individual contracts with any or all of its directors, officers, employees
 or agents respecting
indemnification and advances, to the fullest extent not prohibited by the DGCL, or by any other applicable law.

 
(f) Survival of Rights. The
rights conferred on any person by this Bylaw shall continue as to a person who has ceased to be a director or

officer, or, if applicable,
employee or other agent, and shall inure to the benefit of the heirs, executors and administrators of such a person.
 
(g) Insurance. To the
fullest extent permitted by the DGCL or any other applicable law, the corporation, upon approval by the Board of

Directors, may purchase
insurance on behalf of any person required or permitted to be indemnified pursuant to this Section 45.
 
(h) Amendments. Any repeal
or modification of this Section 45 shall only be prospective and shall not affect the rights
under this Bylaw in

effect at the time of the alleged occurrence of any action or omission to act that is the cause of any proceeding
against any agent of the corporation.
 
(i) Saving Clause. If
this Bylaw or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then the

corporation shall
nevertheless indemnify each director and officer to the full extent not prohibited by any applicable portion of this Section 45 that shall
not
have been invalidated, or by any other applicable law. If this Section 45 shall be invalid due to the application of the indemnification
provisions of another
jurisdiction, then the corporation shall indemnify each director and officer to the full extent under any other
applicable law.

 
(j) Certain Definitions.
For the purposes of this Bylaw, the following definitions shall apply:
 

i. The term “proceeding”
 shall be broadly construed and shall include, without limitation, the investigation, preparation,
prosecution, defense, settlement, arbitration
and appeal of, and the giving of testimony in, any threatened, pending or completed action, suit or proceeding,
whether civil, criminal,
administrative or investigative.

 

     



 

 
ii. The term “expenses”
shall be broadly construed and shall include, without limitation, court costs, attorneys’ fees, witness fees,

fines, amounts paid
in settlement or judgment and any other costs and expenses of any nature or kind incurred in connection with any proceeding.
 
iii. The term the “corporation”
shall include, in addition to the resulting corporation, any constituent corporation (including any

constituent of a constituent) absorbed
in a consolidation or merger which, if its separate existence had continued, would have had power and authority to
indemnify its directors,
 officers, and employees or agents, so that any person who is or was a director, officer, employee or agent of such constituent
corporation,
or is or was serving at the request of such constituent corporation as a director, officer, employee or agent of another corporation,
partnership,
joint venture, trust or other enterprise, shall stand in the same position under the provisions of this Section 45 with respect
 to the resulting or surviving
corporation as he would have with respect to such constituent corporation if its separate existence had
continued.

 
iv. References to a
“director,” “officer,” “employee,” or “agent”
 of the corporation shall include, without limitation, situations

where such person is serving at the request of the corporation as, respectively,
 a director, officer, employee, trustee or agent of another corporation,
partnership, joint venture, trust or other enterprise.

 
v. References to “other
 enterprise” shall include employee benefit plans; references to “fines” shall include any excise
 taxes

assessed on a person with respect to an employee benefit plan; and references to “serving at the request of the corporation”
shall include any service as a
director, officer, employee or agent of the corporation which imposes duties on, or involves services by,
 such director, officer, employee, or agent with
respect to an employee benefit plan, its participants, or beneficiaries; and a person
who acted in good faith and in a manner such person reasonably believed
to be in the interest of the participants and beneficiaries of
an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best
interests of the corporation”
as referred to in this Section 45.
 

ARTICLE
XII
NOTICES

 
Section 46. Notices.
 

(a) Notice to Stockholders.
 Written notice to stockholders of stockholder meetings shall be given as provided in Section 7 of these
Bylaws. Without limiting the
 manner by which notice may otherwise be given effectively to stockholders under any agreement or contract with such
stockholder, and except
as otherwise required by law, written notice to stockholders for purposes other than stockholder meetings may be sent by U.S. mail or
nationally recognized overnight courier, or by facsimile, telegraph or telex or by electronic mail or other electronic means.

 

     



 

 
(b) Notice to Directors.
Any notice required to be given to any director may be given by the method stated in subsection (a), as otherwise

provided in these
Bylaws, or by overnight delivery service, facsimile, telex or telegram, except that such notice other than one which is delivered personally
shall be sent to such address as such director shall have filed in writing with the Secretary, or, in the absence of such filing, to the
last known post office
address of such director.

 
(c) Affidavit of Mailing.
An affidavit of mailing, executed by a duly authorized and competent employee of the corporation or its transfer

agent appointed with
respect to the class of stock affected, or other agent, specifying the name and address or the names and addresses of the stockholder
or
stockholders, or director or directors, to whom any such notice or notices was or were given, and the time and method of giving the
same, shall in the absence
of fraud, be prima facie evidence of the facts therein contained.

 
(d) Methods of Notice. It
shall not be necessary that the same method of giving notice be employed in respect of all recipients of notice,

but one permissible method
may be employed in respect of any one or more, and any other permissible method or methods may be employed in respect of
any other or
others.

 
(e) Notice to Person With
Whom Communication is Unlawful. Whenever notice is required to be given, under any provision of law or

of the Certificate of Incorporation
or Bylaws of the corporation, to any person with whom communication is unlawful, the giving of such notice to such
person shall not be
required and there shall be no duty to apply to any governmental authority or agency for a license or permit to give such notice to such
person. Any action or meeting which shall be taken or held without notice to any such person with whom communication is unlawful shall
have the same
force and effect as if such notice had been duly given. In the event that the action taken by the corporation is such as
to require the filing of a certificate under
any provision of the DGCL, the certificate shall state, if such is the fact and if notice
is required, that notice was given to all persons entitled to receive notice
except such persons with whom communication is unlawful.

 
(f) Notice to Stockholders
Sharing an Address. Except as otherwise prohibited under the DGCL, any notice given under the provisions

of the DGCL, the Certificate
of Incorporation or the Bylaws shall be effective if given by a single written notice to stockholders who share an address if
consented
to by the stockholders at that address to whom such notice is given. Such consent shall have been deemed to have been given if such stockholder
fails to object in writing to the corporation within 60 days of having been given notice by the corporation of its intention to send the
single notice. Any
consent shall be revocable by the stockholder by written notice to the corporation.

 

     



 

 
ARTICLE
XIII

AMENDMENTS
 

Section 47. Amendments.
Subject to the limitations set forth in Section 45(h) of these Bylaws or the provisions of the Certificate of Incorporation,
the Board
of Directors is expressly empowered to adopt, amend or repeal the Bylaws of the corporation. Any adoption, amendment or repeal of the
Bylaws
of the corporation by the Board of Directors shall require the approval of a majority of the authorized number of directors. The
stockholders also shall have
power to adopt, amend or repeal the Bylaws of the corporation; provided, however, that, in addition
to any vote of the holders of any class or series of stock
of the corporation required by law or by the Certificate of Incorporation,
such action by stockholders shall require the affirmative vote of the holders of at
least 66 2/3% of the voting power of all of the then-outstanding
shares of the capital stock of the corporation entitled to vote generally in the election of
directors, voting together as a single class.

 
ARTICLE
XIV

LOANS
TO OFFICERS OR EMPLOYEES
 

Section 48. Loans to Officers
or Employees. Except as otherwise prohibited by applicable law, the corporation may lend money to, or guarantee
any obligation of,
or otherwise assist any officer or other employee of the corporation or of its subsidiaries, including any officer or employee who is
 a
director of the corporation or its subsidiaries, whenever, in the judgment of the Board of Directors, such loan, guarantee or assistance
may reasonably be
expected to benefit the corporation. The loan, guarantee or other assistance may be with or without interest and may
be unsecured, or secured in such manner
as the Board of Directors shall approve, including, without limitation, a pledge of shares of
 stock of the corporation. Nothing in these Bylaws shall be
deemed to deny, limit or restrict the powers of guaranty or warranty of the
corporation at common law or under any statute.

 

     

 
 

 
 



Exhibit 99.1
 

 
Chimerix Announces Successful Launch of ONC201
Phase 3 ACTION Study at Society for Neuro-Oncology Conference and Provides Operational

Update
 

– Natural Disease History study indicates median overall survival in recurrent H3 K27M-mutant diffuse
glioma of 5.1 months compared to 13.7 months
in the prior ONC201 Phase 2 efficacy analysis –

 
– Two external analyses presented at SNO concluded that glioma patients who received ONC201 experienced
a meaningful survival benefit –

 
– Company to focus on Phase 3 ACTION study
as potential first approval for ONC201 following interactions with U.S. Food and Drug Administration –

 
– Following TEMBEXA transition, planned
workforce reduction of ~25% sharpens focus of organization to oncology pipeline and execution of Phase 3

ACTION study –
 
DURHAM, N.C., December 8, 2022 – Chimerix (NASDAQ:CMRX),
a biopharmaceutical company whose mission is to develop medicines that
meaningfully improve and extend the lives of patients facing deadly
diseases, today provided an operational update and announced the successful launch of
the ONC201 Phase 3 ACTION study at the recent Society
for Neuro Oncology (SNO) Conference, which took place November 16-20, 2022 in Tampa,
Florida.
 
“We are very excited to announce the
timely opening of enrollment for the ACTION study at SNO. Physicians have already initiated the referral process to
ensure recently diagnosed
patients have the potential to enroll in the study. We have also recently concluded the analysis from our Company-sponsored
Natural Disease
History study, which collected data from glioma patients with similar disease characteristics as those included in the Phase 2 efficacy
analysis. These data support a potentially meaningful overall survival (OS) advantage for ONC201 in the recurrent setting. Additionally,
two analyses
presented by external parties at the SNO conference reported meaningful OS advantages for ONC201-treated patients in frontline
and recurrent settings
relative to external controls derived from clinical trials, institutional experiences, and real-world evidence.
Collectively, these data support the robust
ONC201 Phase 2 results and further reinforce our confidence in the probability of success
of the ACTION study and the ongoing imperative of advancing
this agent for patients as soon as possible,” said Mike Sherman, Chief
Executive Officer of Chimerix.
 
“Following recent interactions with
FDA, we believe the best path to approval for ONC201 is successful execution of the randomized controlled ACTION
study and we are focusing
resources appropriately. Additionally, as we near completion of the transition of TEMBEXA® to Emergent BioSolutions, we are
reducing
the size of the organization by approximately 25% in order to focus our development capability and capital allocation to our oncology
pipeline. We
are thankful for the commitment of these talented employees who have contributed so much to the Company. We will be working
closely with those affected
to support them in this transition. Importantly, we are confident that the steps we are taking today will
help position Chimerix for continued success as we
advance our ACTION study,” continued Mr. Sherman.
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Company-Sponsored Natural Disease History Study Supports Poor Prognosis
of Recurrent H3 K27M-mutant Glioma
 
Data from the recently completed Natural Disease History study across
eleven sites in patients who did not receive ONC201 confirmed poor overall survival
for patients with H3 K27M-mutant glioma, consistent
with what was expected based on prior literature and expert consensus. Chimerix limited the number of
sites contributing to this analysis,
as it was not likely to be a critical element of a potential regulatory submission.
 
Overall Survival Cohort. In relapsed patients who did not receive
ONC201, the median overall survival following first disease progression was 5.1 monthsi.
This is in contrast to the previously
reported ONC201 Phase 2 data set which showed a median OS of 13.7 months from the start of ONC201 treatment
following disease progression.
Rates of survival at 12 and 24 months in the ONC201 Phase 2 analysis were more than double the rates observed in this
analysis of patients
who did not receive ONC201.
 
Objective Response Cohort. The Company also evaluated objective
response by RANO-HGG criteria in patients who received therapies other than ONC201
but met similar selection criteria used for the Phase
2 analysis of ONC201 designed to isolate single agent responses. In the two patients who were evaluable,
neither achieved an objective
response. The low number of patients who qualified was primarily due to the high prevalence of ONC201, bevacizumab and
radiotherapy use
during that period of relapse, which would confound an objective response determination.
 
The company plans to present a more comprehensive analysis of the Natural
Disease History study at a future scientific conference.
 
Two External Presentations at SNO Report an OS Advantage in Patients
Who Received ONC201
 
Overall survival analyses indicating superior outcomes for patients
who received ONC201, either prior to or after disease progression, compared to patients
who never received ONC201, were reported at SNO
by a team of academic investigators who evaluated clinical trials and institutional experiences in the
United States and Europe. For patients
who received ONC201 prior to disease progression, the same treatment setting being evaluated in the Phase 3
ACTION study, the median OS
for patients who received ONC201 was 26.3 months (n=35). This was compared to 12 months for patients who did not
receive ONC201 (n=274,
p<0.0001). In the recurrent setting, patients treated with ONC201 (n=37) had a median overall survival of 16.2 months compared to
8.1
months for those not treated with ONC201 (n=99, p=0.05). Authors concluded that ONC201 efficacy was enriched in patients treated prior
to recurrence.i
 
Separately, a poster presentation at SNO from xCures evaluated real
world outcomes and treatment patterns among patients with DMG, which also concluded
ONC201 meaningfully extends OS in patients with DMG.ii
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About the Phase 3 ACTION Study
 
The ACTION trial enrolls patients shortly after
they have completed front-line radiation therapy that is the standard of care. The study is designed to enroll
450 patients randomized
 1:1:1 to receive ONC201 at one of two dosing frequencies or placebo. Participants will be randomized to receive 625mg of
ONC201 once per
week (the Phase 2 dosing regimen), 625mg twice per week on two consecutive days or placebo. The dose will be scaled by body weight
for
 patients <52.5kg. OS will be assessed for efficacy at three alpha-allocated timepoints: two interim assessments by the Independent
 Data Monitoring
Committee (IDMC) at 164 events and 246 events, respectively, and a final assessment at 327 events. The final progression-free
survival (PFS) analysis will
be performed after 286 events, with progression assessed using RANO HGG criteria by blinded independent central
review (BICR). Secondary endpoints
include corticosteroid response, performance status response, change from baseline in quality of life
 (QoL) assessments and change from baseline in
neurologic function as assessed by the Neurologic Assessment in Neuro-Oncology (NANO) scale.
 
About Chimerix
 
Chimerix is a biopharmaceutical company with a mission to develop medicines
that meaningfully improve and extend the lives of patients facing deadly
diseases. The Company’s most advanced clinical-stage development
program, ONC201, is in development for H3 K27M-mutant glioma.
 
Forward-Looking Statements
This press release contains
forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 that are subject to risks
and uncertainties
that could cause actual results to differ materially from those projected. Forward-looking statements include those relating to, among
other
things, the initiation and probability of success of the Phase 3 ACTION study. Among the factors and risks that could cause actual
results to differ materially
from those indicated in the forward-looking statements are risks related to the timing and completion of
the Phase 3 ACTION study of ONC201; risks that
positive results observed in prior studies may not be repeated or observed in future clinical
 studies, risks that the benefits from our planned workforce
reduction may not be realized; and additional risks set forth in the Company's
filings with the Securities and Exchange Commission. These forward-looking
statements represent the Company's judgment as of the
 date of this release. The Company disclaims, however, any intent or obligation to update these
forward-looking statements.
 
 
CONTACTS:



Michelle LaSpaluto
919 972-7115
ir@chimerix.com

Will O’Connor
Stern Investor Relations
212-362-1200
will@sternir.com
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Nick Lamplough / Dan Moore / Tanner Kaufman
Joele Frank, Wilkinson Brimmer Katcher
(212) 355-4449
 
i The median OS was 5.1 months
for both patients with H3 K27M-mutant and/or diffuse midline glioma (N=43) and the subgroup of patients with H3 K27M-
mutant diffuse glioma
excluding DIPG, CSF dissemination, spinal or leptomeningeal disease (N=12).
  
ii Sunjong Ji, B.S. et al, “Clinical
efficacy and predictive biomarkers of ONC201 in H3 K27M-mutant diffuse midline glioma, SNO 2022
  
iii https://xcures.com/wp-content/uploads/2022/11/20221118-SNO_2022_Poster_xCures_DMG.pdf
 

  4

 



Exhibit 99.2
 

Chimerix Corporate Presentation



 

2 2 Forward - Looking Statements This presentation contains forward - looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 that are subject to risks and uncertainties that could cause actual results to differ materially from those projected. Forward - looking statements include those relating to, among other things: the timing of initiation, progress and completion of ONC201 Phase 3 clinical development; the timing and results of FDA meetings; the probability of success of our ONC201 development program, and Chimerix’s financial strength. Among the factors and risks that could cause actual results to differ materially from those indicated in the forward - looking statements are risks associated with the sale of TEMBEXA to Emergent; the anticipated benefits of the sale of TEMBEXA may not be realized; the anticipated benefits of the acquisition of Oncoceutics may not be realized; risks that Chimerix’s reliance on a sole source third - party manufacturer for drug supply; risks that ongoing or future trials may not be successful or replicate previous trial results; results from historical studies may not be predictive of real - world results or of results in subsequent trials; risks that the benefits from our planned workforce reduction may not be realized; risks and uncertainties relating to competitive products and technological changes that may limit demand for our drugs; risks that our drugs may be precluded from commercialization by the proprietary rights of third parties; and additional risks set forth in the Company's filings with the Securities and Exchange Commission. These forward - looking statements represent the Company's judgment as of the date of this release. The Company disclaims, however, any intent or obligation to update these forward - looking statements.



 

3 Investment highlights • Global revenue potential of ~$750m in first indication • Terminal disease with no effective therapeutic options • High unaided awareness within neuro - oncology community • H3 K27M glioma US patent in to 2037, plus potential patent term reinstatement • Ph 2 designed to isolate single agent activity in difficult treatment setting • Durable responses associated with OS and other forms of clinical benefit • Numerous independent and natural disease history studies support potential survival advantage • Genetically selected patient population limits patient heterogeneity • Leadership team has successfully executed large scale studies and approvals • Strong balance sheet funds ACTION study, external funding leveraged to support pipeline • Opportunity for continued non - dilutive capital adds flexibility • Track record of objectivity in creating paths to capture value Commercial potential for lead program (ONC201) Probability of success of Phase 3 ACTION study of ONC201 Corporate capability and financial flexibility



 

4 Collaborators Preclinical Phase 1 Phase 2 Registrational Approved Deep pipeline across all development stages 1 Malignant glioma 2 Adult recurrent H3 K27M - mutant high - grade glioma 3 H3 K27M - mutant glioma 4. Rapidly Emerging Antiviral Drug Development Initiative IND - enabling studies ONC212 ONC201 H3 K27M - mutant glioma (orphan drug, 1 fast track 2 and rare pediatric disease designations 3 ) IITs - signal finding, multiple oncology indications/combinations Solid tumors ONC206 CMX521 SARS - CoV - 2 4 TEMBEXA ® partnered with Emergent BioSolutions Smallpox (orphan drug designation) Approved June 4, 2021



 

ONC201 Phase 2 Efficacy Analysis



 

6 • H3 K27M mutation is predominantly found among diffuse midline gliomas (DMGs) in young adults and children • Frontline radiotherapy remains standard of care with transient benefit; resection often not feasible • DMGs harboring the H3 K27M mutation are WHO Grade IV; historically invariably lethal • Studies consistently indicate longer OS of ONC201 - treated glioma patients relative to diverse external controls H3 K27M - mutant diffuse glioma: high unmet need Natural Disease History: Recurrent H3 K27M and/or DMG 3 (n=43) ONC201 Phase 2: Recurrent H3 K27M DMG (n=50) Median OS,mo (95% CI) 5.1 (3.9 - 7.7) 13.7 (8 - 20.3) OS @ 12mo (95% CI) 23.6% (11.7 - 37.9) 57% (41 - 70) OS @ 24mo (95% CI) 11.1% (3.3 - 24.2) 35% (21 - 49) No ONC201 (n=274): 12mo mOS P=0.05 P<0.0001 No ONC201 (n=99): 8.1mo mOS Histone H3 Mutations in CNS Tumors 1 Recurrent H3 K27M DMG Frontline H3 K27M DMG ONC201 (n=37): 16.2mo mOS ONC201 (n=35): 26.3mo mOS External analysis reported at SNO 2022 2 Company Sponsored Studies 1 Lulla RR et al. Sci Adv. 2016;2(3):e1501354 2 Sunjong Ji, B.S. et al, “Clinical efficacy and predictive biomarkers of ONC201 in H3 K27M - mutant diffuse midline glioma”, Society of Ne uro - oncology 2022 3 The median OS was 5.1 months for the subset of patients with H3 K27M - mutant diffuse glioma excluding DIPG, CSF dissemination, sp inal or leptomeningeal disease (N=12), OS at 12 mos was 25.0%, OS at 24 mos was 16.7% No ONC201 (n=274): 12mo mOS No ONC201 (n=99): 8.1mo mOS P<0.0001 P=0.05



 

7 • ONC201 monotherapy exhibited durable, clinically meaningful efficacy in recurrent H3 K27M - mutant DMG - Overall Response Rate (ORR) of 30% (95% CI: 18 - 45%) by RANO HGG and/or LGG dual reader BICR - RANO - HGG criteria assessed by dual reader BICR • ORR 20% (95% CI: 10 – 34%) • Median Duration of Response (DOR) 11.2 months (95% CI: 3.8 – not reached) • Median time to response 8.3 months (range 1.9 – 15.9) • Disease control rate 40% (95% CI: 26 – 55%) • PFS at 6 months 35% (95% CI: 21 – 49%); PFS at 12 months 30% (95% CI: 17 – 44%) - RANO - LGG criteria assessed by dual reader BICR • ORR 26% (95% CI: 15 – 40%) - Overall survival • 12 months: 57% (95% CI:41 – 70%) • 24 months: 35% (95% CI: 21 – 49%) • Improvements observed in performance status and reduction in corticosteroid use • All SAEs considered not related to ONC201 by sponsor Phase 2 efficacy for ONC201 in recurrent H3 K27M DMG



 

8 Objective • To evaluate monotherapy efficacy of ONC201 in recurrent H3 K27M - mutant diffuse midline glioma Eligibility • Age ≥2yo and received ONC201 under studies ONC006, ONC013, ONC014, ONC016, or ONC018 • Diffuse glioma with a known H3 K27M mutation and involvement of a midline structure of the brain • Progressive and measurable disease on contrast - enhanced brain MRI by RANO - High Grade Glioma (HGG) criteria • Prior therapy with at least radiation • Washouts prior to first ONC201 dose: - Radiation: 90 days - Temozolomide: 23 days / Antibodies (e.g., bevacizumab): 42 days / Other anticancer therapies: 28 days • Baseline Performance Status ≥60 • Corticosteroids stable or decreasing for at least 3 days prior to baseline scan • Excluded: DIPG, primary spinal tumors, atypical and non - astrocytic hist., leptomeningeal spread, CSF dissemination FDA - aligned criteria for Phase 2 efficacy analysis to isolate ONC201 single agent activity



 

9 • Strict selection criteria to ensure responses attributable to single agent treatment • Responses require both imaging and clinical criteria • Dual reader blinded independent central review (BICR) • Growing consensus that assessment of enhancing and non - enhancing disease (RANO - HGG and RANO - LGG criteria) is needed for diffuse midline glioma ONC201 waterfall plot – 30% RANO HGG / LGG response RANO HGG (enhancing) • 20% response • 40% disease control RANO LGG (non - enhancing) • 26% response • 42% disease control ONC201 Ph 2 Efficacy Analysis by BICR in Recurrent H3 K27M - mutant Diffuse Midline Glioma



 

10 10 RANO - HGG responses observed across age groups Responses by age group: <18 years: 1/4 (25%) 18 - 40 years: 5/32 (16%) > 40 years: 4/14 (29%) RANO - HGG response of 8 - year - old subject suggests activity in this population ONC201 Ph 2 Efficacy Analysis by BICR in Recurrent H3 K27M - mutant Diffuse Midline Glioma



 

11 11 RANO HGG response correlation to performance status (PS) supports early - line trial Predictably, patients with higher PS were more likely to respond to treatment 100: 1/2 (50%) 90: 4/14 (29%) 80: 4/20 (20%) 70: 1/7 (14%) 60: 0/7 (0%) Supports hypothesis that treating earlier in disease course may enhance efficacy ONC201 Ph 2 Efficacy Analysis by BICR in Recurrent H3 K27M - mutant Diffuse Midline Glioma



 

12 Clinically meaningful and durable RANO - HGG responses SPD=sum of products of perpendicular diameters (target enhancing lesions per BICR) Only patients with measurable target enhancing lesions by BICR at baseline and with post - baseline evaluations are included. Three patients did not have on - treatment monotherapy MRIs available for BICR; one patient censored prior to first on - treatment M RI ; one patient did not have measurable target lesion. Duration of response, median (95% CI) 11.2 months (3.8 – not reached) Time to response, median (range) 8.3 months (1.9 – 15.9) ONC201 Ph 2 Efficacy Analysis by BICR in Recurrent H3 K27M - mutant Diffuse Midline Glioma



 

13 Treatment - related Adverse Events, Integrated Safety Data Set, (N=211 glioma patients) 1 Related TEAEs All grades Grade > 3 Any Treatment - related AE 55.5% 11.8% Fatigue 21.8% 2.8% Nausea 20.4% 0 Vomiting 14.2% 0.5% Headache 8.5% 0.5% Lymphocyte count decreased 6.6% 0.5% Decreased appetite 5.7% 0 White blood cell count decreased 4.7% 0.5% ALT increased 4.3% 0.5% Hypophosphataemia 4.3% 0 Neutrophil count decreased 3.8% 0.5% Anaemia 3.3% 0 Diarrhea 3.3% 0 ONC201 Safety 1. Reported in ONC201 Investigator Brochure 2. Preliminary results from ONC201 - 101, Part A Healthy Adult Study 2 Incidence of ONC201 - related Adverse Events Treatment - related Adverse Events in > 3% patients • Dose modifications and discontinuations were uncommon • Most common events were headache, fatigue, nausea and vomiting • Treatment - related AEs generally Grades 1 & 2 • Most common treatment - related event was fatigue 125 mg N=33 375 mg N=15 625 mg N=45 Any treatment - related AE 33.0% 20.0% 49.0% Grade 1 33.0% 20.0% 49.0% Grade 2 0 0 0 Grade 3 - 5 0 0 0



 

14 All patients RANO HGG Responders RANO HGG and/or LGG Responders N 50 10 15 PFS at 12 months (number of patients censored) 30% 1 90% (0) 67% (2) OS at 24 months (number of patients censored) 2 35% 1 80% (2) 53% (5) Corticosteroids response 3 (number of patients evaluable) 47% (15) 100% (4) 100% (5) Performance status response 4 (number of patients evaluable) 21% (34) 60% (5) 67% (9) RANO responses correspond with survival & clinical benefit 1. Kaplan - Meier median Progression - Free Survival or Overall Survival 2. Censored patients include those who are lost to follow - up or have withdrawn prior to the time point, as well as those who have n ot yet reached the time point. These patients are counted in the denominator but not counted as survivors (i.e., imputed as failure) 3. Corticosteroid response: ≥50% reduction in average daily corticosteroid dose compared to baseline with stable or improved KPS /LP S. Must be confirmed at next analysis timepoint. Corticosteroids converted into a dexamethasone equivalent dose. Baseline ≥4mg dexamethasone at baseline were evaluable. 4. Performance status response: increase in KPS/LPS compared to baseline with stable or reduced corticosteroid use. Must be conf irm ed at next analysis timepoint. Baseline KPS/LPS ≤80 were evaluable. ONC201 Ph 2 Efficacy Analysis by BICR in Recurrent H3 K27M - mutant DMG • No patients who experienced a RANO - HGG response had died at 24 months 2 • RANO response strongly associated with reduction in steroid use and improvement in performance status



 

15 Experimental Agent Ph2 Design Biomarker Response criteria Confounded by anti - angiogenic pseudo response ORR Duration of response 6 month PFS Approved? ONC201 – Ph2 rDMG Single agent H3 K27M RANO BICR No 20 - 30% 11.2 35% To be determined Temozolomide Single agent - Levin No 5% ? 21% Yes (OS) Bevacizumab Various - Various Yes 20 - 70% 4 - 6 18 - 50% Yes (AA per ORR, PFS) Cediranib Single agent - MacDonald Yes 27% ? 26% No Rindopepimut Combo+ TMZ EGFRv3 RANO Yes 30% 7.8 28% No Depatuxizumab mafodotin Single agent - RANO No 7% 6.7 29% No Enzastaurin Combo + Avastin - RANO Yes 22% ? 21% No Strong rationale for phase 3 success relative to recent GBM trials Positive Neutral Negative Characteristics r WKA Yung, et al, British Journal Cancer, Aug 8, 2000; Teri Kreisl , et all, Journal Clinical Onocoloy,2009, Feb 10;27(5);740 - 5; Tracy Batchelor, et. all, Journal of Clinical Oncology, vol28, issue 17, Jun 10, 2010; David Reardon, et al, Clin Cancer Research Apr 2020; 26(7)1586 - 1594; Martin va n den Bent, et al, Cancer Chemo & Pharma, 26 Oct 2017 80, 1209 - 1217; Yazmin Odia, et al, Journal Neuro - Oncology 127, 127 - 125 (2016)



 

16 x Used most robust assessment of response (RANO vs RECIST or McDonald or Levine) x Response consistency across distinct imaging assessments (RANO - HGG and RANO - LGG) x Isolation of single agent activity (progression declared, prior therapy washout) x Responses: gradual, durable, multi - focal x Consistency across clinical endpoints (steroid use, performance status, survival) x Multiple separate analyses suggest longer survival of patients who received ONC201 x Outcomes should be improved in earlier treatment setting (performance status, tumor volume) x Lack of active alternatives x Stability and homogeneity of biomarker x Definitive single agent activity in mechanistically - related second relapsed cancer indication Multiple unique aspects to ONC201 data support translation to phase 3 success



 

ONC201 Phase 3 ACTION Study Summary



 

18 Now enrolling, a randomized, double - blind, placebo - controlled, multicenter international study in 450 newly diagnosed diffuse glioma patients whose tumor harbors an H3 K27M - mutation. Pivotal Phase 3 ACTION trial design 1. Excludes DIPG and spinal tumors • H3 K27M - mutant diffuse glioma 1 • Radiation therapy recently completed • KPS > 70 at time of randomization • Stable steroid dose • No prior bevacizumab • No temozolomide within three weeks ONC201 twice weekly (625mg ONC201 day 1 + day 2) ONC201 weekly (625mg ONC201 day 1 + placebo day 2) Placebo (Placebo day 1 + placebo day 2) • Primary: Overall Survival • PFS (alpha - allocated) • Secondary: steroid response, performance status, QoL, neurologic function Key Patient Inclusion Endpoints Treatment SOC following radiation is to monitor



 

19 Design provides multiple paths for success Endpoints expected in early 2025 and final data in 2026 Second OS Interim • ~246 events • Success at HR=0.64 Final OS • ~327 events • Success at HR=0.73 PFS by RANO HGG (2) • ~286 events • Success at HR=0.68 1. Overall Survival (OS) 2. Progression - free survival (PFS). PFS may provide valuable confirmatory data for regulatory discussions. 3. Hazard Ratio Independent comparisons for each ONC201 arm versus control will be made at each timepoint. Powering assumptions 0.65 expected HR for OS and 0.60 expected HR for PFS First OS (1) Interim • ~164 events • Success at HR (3) =0.52



 

20 20 Potential to increase ONC201 efficacy with dose schedule • Once per week ONC201 dosing effective as monotherapy in Phase 2 studies • Twice per week dosing on two consecutive days expected to increase duration of therapeutic exposure - Increased exposure time can increase glioma sensitivity to ONC201 in vitro - Generally well tolerated in Phase 1 without dose limiting toxicity or AEs leading to dose modification • Phase 3 ACTION study will evaluate once per week and twice per week dosing schedules at 625mg (or body weight equivalent) 24 hours 48+ hours Incubation Time



 

ONC201 Market Opportunity Assessment



 

22 • Potential market opportunity up to ~$750 million • U.S. annual incidence of ~2,000 • Patent protection for lead indication into 2037 - potential U.S. patent term extension (up to five years) • Market research - Nearly all midline glioma patients tested for H3 K27M - mutation - ~20% ORR and/or clinically relevant durability deemed clinically meaningful - ONC201 use expected in >80% of H3 K27M - mutant glioma patients based on current profile • ONC201 most advanced program targeting H3 K27M - mutant glioma, no other approved agents • Low barriers to adoption - High unaided awareness of ONC201 among neuro - oncologists - KOL interest in exploring new front - line therapies (enrollment criteria in ACTION trial) - H3 K27M - mutant already on commercial and site - specific NGS panels, oral dosing, safety profile - Longer - term, potentially combinable with other glioma therapies • H3 K27M mutations are most often in children and young adults, expecting little to no exposure to Medicare H3 K27M - mutant glioma: market dynamics and opportunity



 

23 • Single agent responses in Ph 2 neuroendocrine trial of ONC201 observed in subset (paraganglioma) • Paraganglioma are adrenal - related tumors with elevated DRD2 expression • Five patients have been treated > 1 year • Fewer short - term and potential long - term toxicities than other paraganglioma therapies ONC201 interim efficacy results in dopamine - secreting tumors outside the brain 1. ASCO oral presentation June 2021 -75 -50 -25 0 25 50 75 Best change in tumor burden from baseline (%) 50% ORR in paraganglioma PD Ph 2 Study of ONC201 in Neuroendocrine Tumors in investigator - reported data from ongoing clinical trial NCT # (NT03034200)



 

24 • ONC201 can selectively induce apoptosis in cancer cells by altering activity of two proteins • DRD2 antagonism - DRD2 is a G protein - coupled neuroreceptor that regulates Ras signaling - ONC201 antagonizes DRD2, inhibiting Ras signaling pathways • ClpP agonism - ClpP normally degrades misfolded proteins in mitochondria - ONC201 modifies ClpP conformation, promoting excess degradation of specific mitochondrial proteins important for cancer cell viability ONC201 directly engages DRD2 and ClpP ONC201 upregulates integrated stress response, inactivates Akt/ERK, selectively inducing tumor cell death ClpP =caseinolytic protease P; DRD2=Dopamine receptor D2; ATF4=activating transcription factor 4; CHOP=C/EBP - homologous protein; ERK= extracellular - regulated kinase; AKT=protein kinase B



 

25 H3 K27M glioma cell lines exhibit enhanced sensitivity to ONC201 Lowe et al., Cancers, 2019; Chi et al., Society of Neuro - Oncology, 2017; Kawakibi et al, Society of Neuro - Oncology, 2019; Koschmann et al., Pediatric Society of Neuro - Oncology 2019; Prabhu et al, Clinical Canc er Research, 2018; Ishizawa et al, Cancer Cell, 2019; Prabhu et al., Society of Neuro - Oncology, 2019, Piccardo et al., Eur J. Nucl Med Mol Imaging, 2019 High sensitivity to ONC201 Lysine to methionine (“K - to - M”) histone H3 mutation reduces H3 K27 methylation H3 K27M elevates DRD2 expression K27M - mutants bind PRC2 which normally methylates H3 K27 via EZH1/2; binding/tethering PRC2 prevents methylation of even nonmutant H3 K27 Midline tumors occur in dopamine - rich regions of the brain 18F - DOPA PET



 

ONC206 and ONC212



 

27 • Focus in current clinical trials on recurrent central nervous system (CNS) cancers • Efficacy in preclinical models of central nervous system and other tumors • Enrolling 2 dose escalation clinical trials for adult and pediatric CNS tumor patients ONC206: potentially differentiated DRD2 antagonist + ClpP agonist ONC206 Efficacy in Tumor Xenografts 1 1. Wen Hu et al, August 27, 2020; Cancers



 

28 ONC212: GPR132 + ClpP Agonist • Distinct molecular target (GPR132) and efficacy profile relative to ONC201/ONC206 • Efficacy in preclinical models of advanced cancers • GLP - tox studies ongoing to potentially advance to IND • Partnerships established for early - stage clinical trials with Brown University and MD Anderson Cancer Center Pancreatic cancer model shows the potential of ONC212 1 1. Lev et al, Oncotarget 2017 Vehicle ONC201 ONC212



 

Legacy antiviral library - CMX521



 

30 • Ribonucleoside analog that is a viral polymerase inhibitor - Inhaled nebulized liquid aerosol formulation; minimal systemic exposure • Monotherapy efficacy in mouse - adapted SARS - CoV - 2 - MA10 model across multiple endpoints - Lung viral titer - Viral RNA parallel viral lung titer (plaque forming unit) - Clinical scoring (animal health) - Lung pathology - Animal weight loss CMX - 521: anti - SARS - CoV - 2 preclinical activity Not significant Viral Lung Titer Replicating SARS - COV - 2 - MA10 1 Treatment initiation Hours post - infection (HPI) $2 million grant to fund prodrug formulations that could enable oral administration with improved lung delivery 1. Replicates lung pathology of human infection 4 - days post - infection. One day in mouse is 5 - 7 days in humans (adjusted disease course).



 

Corporate Update



 

32 32 TEMBEXA ® deal term summary Emergent experienced biodefense company collaborating with government agencies to protect public health. Terms summary : $238 million upfront at closing Up to an additional $124 million in potential BARDA procurement milestones 20% royalty on future U.S. gross profit with volumes above 1.7 million courses of therapy 15% royalty of all international gross profit Up to an additional $12.5 million in development milestones



 

33 Financial strength to achieve our objectives Dollars (millions) Nine Months Ended Sept 30, 2022 Operating R&D (cash) $(44.7) Operating G&A (cash) (12.5) Op Ex (cash) $(57.2) First - Line (1L) H3 K27M - mutant diffuse glioma – The ACTION Study x Trial initiated November 2022 x Interim OS data expected early 2025 x Full OS data expected 2026 Pipeline beyond ONC201 x ONC206 dose exploration efficacy signal(s) x Pre - clinical programs potential advance to clinic or partner opportunities (ONC212, CMX521) x Robust business development search and evaluation process ~$285 million Cash balance at September 30,2022 inclusive of TEMBEXA proceeds $0 No debt outstanding or milestone payments until potential ONC201 approval 88.0 million Shares outstanding at September 30, 2022
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