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Item 5.03.

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On May 3, 2021, the Board of Directors of Penn Virginia Corporation (the “Company”) amended and restated the Fifth Amended and Restated Bylaws of
the Company (as so amended and restated, the “Sixth Amended and Restated Bylaws”) to clarify that where a separate vote by class or series of capital
stock is required or provided for, the voting standard provided for in the bylaws is subject to express provisions of applicable law, the Company’s
governing documents, the rules and regulations of any stock exchange applicable to the Company, any regulations applicable to the Company or its
securities, and the instrument of designation of any series of preferred stock of the Company.
The foregoing description of the Sixth Amended and Restated Bylaws does not purport to be complete and is qualified in its entirety by reference to the
full text of the Sixth Amended and Restated Bylaws, a copy of which is filed as Exhibit 3.1 hereto and incorporated herein by reference.
Item 5.07.

Submission of Matters to a Vote of Security Holders.

The Company held its 2021 Annual Meeting of Shareholders on May 3, 2021 (the “Annual Meeting”). The following matters were voted upon by the
shareholders at the Annual Meeting. Each such matter received the number of votes set forth below.
(1)

The election of four directors, each to serve until the next Annual Meeting of Shareholders and until their respective successors are duly elected
and qualified:

NAME

Tiffany Thom Cepak
Darrin J. Henke
Darin G. Holderness
Jeffrey E. Wojahn
(2)

(3)

(4)

(5)

FOR

AGAINST

ABSTAIN

BROKER
NON-VOTES

31,495,292
29,621,711
32,097,046
29,350,864

814,352
2,684,649
210,316
2,958,107

9,617
12,901
11,899
10,290

1,836,560
1,836,560
1,836,560
1,836,560

The holding of an advisory vote on executive compensation:
FOR

AGAINST

ABSTAIN

BROKER
NON-VOTES

31,270,320

1,018,170

30,771

1,836,560

The ratification of the appointment of Grant Thornton LLP as the Company’s independent registered public accounting firm for the fiscal year
ending December 31, 2021:
FOR

AGAINST

ABSTAIN

BROKER
NON-VOTES

34,090,496

57,222

8,103

0

The approval of an amendment to the Company’s 2019 Management Incentive Plan to increase the number of shares available for issuance
thereunder by 3,000,000 shares, subject to adjustment in accordance with the terms thereof:
FOR

AGAINST

ABSTAIN

BROKER
NON-VOTES

30,884,732

1,421,654

12,875

1,836,560

The amendment of the Company’s Second Amended and Restated Articles of Incorporation (as the same may be amended from time to time, the
“Articles”) to increase the number of authorized shares of the Company’s common stock and the corresponding total authorized number of shares:
FOR

AGAINST

ABSTAIN

BROKER
NON-VOTES

29,709,606

4,435,956

10,259

0

(6)

The amendment to the Articles to remove inoperative provisions:

(7)

FOR

AGAINST

ABSTAIN

BROKER
NON-VOTES

32,236,632

72,979

9,650

1,836,560

The amendment to the Articles to reduce the share ownership required for shareholders to act by written consent from (i) unanimous written
consent to (ii) not less than a majority of the voting power of the outstanding shares entitled to vote:

(8)

FOR

AGAINST

ABSTAIN

BROKER
NON-VOTES

24,605,192

7,705,835

8,234

1,836,560

The amendment to the Articles to include a new Section 4.11 to provide that a majority of votes cast is required to approve a merger or share
exchange:

(9)

FOR

AGAINST

ABSTAIN

BROKER
NON-VOTES

25,348,076

6,961,144

10,041

1,836,560

The amendment to Article XI of the Articles to provide the forum for causes of action arising under the Securities Act of 1933, as amended:
FOR

AGAINST

ABSTAIN

BROKER
NON-VOTES

31,077,045

1,231,146

11,070

1,836,560

Item 9.01.
(d)

Financial Statements and Exhibits.

Exhibits.

Exhibit
Number

Description

3.1

Sixth Amended and Restated Bylaws of Penn Virginia Corporation, effective as of May 3, 2021

104

The cover page from Penn Virginia Corporation’s Current Report on Form8-K, formatted in Inline XBRL (included as Exhibit 101).

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.
May 4, 2021

PENN VIRGINIA CORPORATION
By:

/s/ Katherine Ryan
Katherine Ryan
Vice President, Chief Legal Counsel and
Corporate Secretary

Exhibit 3.1

SIXTH AMENDED AND RESTATED BYLAWS
OF
PENN VIRGINIA CORPORATION
(a Virginia corporation, hereinafter called the “Corporation”)
Effective as of May 3, 2021

ARTICLE I
OFFICES AND RECORDS
Section 1.1 Registered Office. The registered office of the Corporation, and the registered agent of the Corporation at such address, shall be as fixed
in the Corporation’s articles of incorporation (as amended and/or restated from time to time, the “Articles of Incorporation”). The registered office or
registered agent of the Corporation may thereafter be changed from time to time by action of the board of directors of the Corporation (the “Board of
Directors”).
Section 1.2 Other Offices. The Corporation may also have offices at such other places, both within and without the Commonwealth of Virginia, as
the Board of Directors may from time to time determine or the business of the Corporation may require.
Section 1.3 Books and Records.
(a) The books and records of the Corporation may be kept outside the Commonwealth of Virginia at such place or places as may from time
to time be designated by the Board of Directors.
(b) The Corporation shall, either at its principal executive office or at such place or places as designated by the Board of Directors, keep a
record of its shareholders listing their names and addresses and the number and class of shares held by each shareholder, a copy of these bylaws, as may be
amended to date, minute books, accounting books and other records.
(c) Any such records maintained by the Corporation may be kept on, or by means of, or be in the form of, any information storage device or
method, provided that the records so kept can be converted into clearly legible paper form within a reasonable time. When records are kept in such manner,
a clearly legible paper form produced from or by means of the information storage device or method shall be admissible in evidence, and accepted for all
other purposes, to the same extent as an original paper form accurately portrays the record. The Corporation shall so convert any records so kept upon the
request of any person or entity entitled to inspect such records pursuant to the provisions of the Articles of Incorporation, these bylaws or applicable law.

ARTICLE II
SHAREHOLDERS
Section 2.1 Place of Meetings. Meetings of shareholders of the Corporation shall be held at any place, if any, either within or without the
Commonwealth of Virginia, as may be designated from time to time by the Board of Directors. The Board of Directors may, in its sole discretion,
determine that a meeting of shareholders of the Corporation shall not be held at any place, but may instead be held solely by means of remote
communication. In the absence of notice to the contrary, meetings of the shareholders of the Corporation shall be held at the principal executive office of
the Corporation.

Section 2.2 Annual Meeting. The annual meeting of the shareholders of the Corporation shall be held on such date and at such place, if any, and/or
by the means of remote communication, and time as may be fixed by resolution of the Board of Directors from time to time. At the annual meeting of the
shareholders of the Corporation, directors shall be elected and any other business may be transacted which is properly brought before the annual meeting
in accordance with the procedures set forth in Section 2.14 of these bylaws. Failure to hold any annual meeting as aforesaid shall not constitute, be deemed
to be or otherwise effect a forfeiture or dissolution of the Corporation nor shall such failure affect otherwise valid corporate acts.
Section 2.3 Special Meetings. Except as otherwise required by law or provided in the instrument of designation of any series of preferred stock of
the Corporation, special meetings of shareholders of the Corporation may be called at any time and from time to time only upon the written request (stating
the purpose or purposes of the meeting) of (a) the Board of Directors, (b) the Chairman of the Board of Directors, or (c) the holders of a majority of the
total voting power of all the shares of the Corporation entitled to vote generally in the election of directors. Special meetings of the shareholders of the
Corporation may not be called by any person, group or entity other than those specifically enumerated in this Section 2.3. The Board of Directors or the
Chairman of the Board of Directors shall determine the date, time, and place, if any, and/or means of remote communication, of any special meeting, which
shall be stated in a notice of meeting delivered by the Board of Directors. Advance notice of shareholder nominations for the election of directors and of
business to be brought by shareholders before any meeting of the shareholders of the Corporation, or any class or series of thereof, shall be given in the
manner provided in these bylaws. No business may be transacted at any special meeting of the shareholders of the Corporation other than the business
specified in the notice of such meeting.
Section 2.4 Chairman of the Meeting; Conduct of Meetings; Inspection of Elections.
(a) Meetings of shareholders of the Corporation shall be presided over by the chairman of the meeting, who shall be the Chairman of the
Board of Directors or, in the absence thereof, such person as the Chairman of the Board of Directors shall appoint, or, in the absence thereof or in the event
that the Chairman of the Board of Directors shall fail to make such appointment, any officer of the Corporation appointed by the Board of Directors.
(b) The secretary of any meeting of the shareholders of the Corporation shall be the Secretary or Assistant Secretary, or in the absence
thereof, such person as the chairman of the meeting appoints. The secretary of the meeting shall keep the minutes thereof.
(c) The Board of Directors shall be entitled to make such rules or regulations for the conduct of meetings of shareholders of the Corporation
as it shall deem necessary, appropriate or convenient from time to time. Subject to such rules and regulations, if any, the chairman of the meeting shall
have the right and authority to convene and (for any or no reason) to recess and/or adjourn the meeting, to prescribe such rules, regulations and procedures
and to do all acts as, in the judgment of such chairman, are necessary, appropriate or convenient (and not
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inconsistent with the Articles of Incorporation or these bylaws) for the proper conduct of the meeting, including, without limitation, establishing an agenda
of business of the meeting, recognizing shareholders entitled to speak, calling for the necessary reports, stating questions and putting them to a vote,
calling for nominations, announcing the results of voting, establishing rules or regulations to maintain order, imposing restrictions on entry to the meeting
after the time fixed for commencement thereof and the fixing of the date and time of the opening and closing of the polls for each matter upon which the
shareholders of the Corporation will vote at a meeting (and shall announce such at the meeting).
(d) If required by law, the Board of Directors shall appoint one or more inspectors, which inspector or inspectors may include individuals
who serve the Corporation in other capacities, including, without limitation, as officers, employees, agents or representatives, to act at a meeting of
shareholders of the Corporation and make a written report thereof. One or more persons may be designated as alternate inspectors to replace any inspector
who fails to act. If no inspector or alternate has been appointed to act or is able to act at a meeting of shareholders of the Corporation, the chairman of the
meeting shall appoint one or more inspectors to act at the meeting. Each inspector, before discharging his or her duties, shall take an oath faithfully to
execute the duties of inspector with strict impartiality and according to the best of his or her ability. The inspectors shall have such other duties as may be
prescribed by law.
Section 2.5 Notice.
(a) Whenever shareholders of the Corporation are required or permitted to take any action at a meeting (whether special or annual), written
notice (unless oral notice is reasonable under the circumstances) stating the place (if any), date, and time of the meeting, the means of remote
communication (if any) by which shareholders and proxy holders may be deemed to be present in person and vote at such meeting, the record date for
determining the shareholders entitled to vote at the meeting (if such date is different from the record date for shareholders entitled to notice of the meeting)
and, in the case of special meetings, the purpose or purposes of such meeting, shall be given to each shareholder of the Corporation entitled to vote at such
meeting not fewer than ten (10) nor more than sixty (60) days before the date of the meeting except as otherwise required by law, the Articles of
Incorporation or these bylaws. In the case of an annual meeting, the notice need not state the purpose or purposes of the meeting unless the Articles of
Incorporation or the Virginia Stock Corporation Act of the Commonwealth of Virginia (as the same exists or may hereafter be amended from time to time,
the “VSCA”) requires the purpose or purposes to be stated in the notice of the meeting.
(b) All such notices shall be delivered in writing (unless oral notice is reasonable under the circumstances) or by a form of electronic
transmission if receipt thereof has been consented to by the shareholder to whom the notice is given. If mailed, such notice shall be deemed to be delivered
when deposited in the United States mail, postage prepaid, addressed to the shareholder at such shareholder’s address as it appears on the records of the
Corporation. If given by facsimile telecommunication, such notice shall be deemed to be delivered when directed to a number at which the shareholder has
consented to receive notice by facsimile. Subject to the limitations of Section 2.6 of these bylaws, if given by electronic transmission, such notice shall be
deemed to be delivered: (i) by electronic mail, when directed to an electronic mail address at which the shareholder has consented to receive notice; (ii) if
by a posting on an electronic network
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together with separate written notice to the shareholder of such specific posting delivered by electronic mail or by United States mail, postage prepaid,
addressed to the shareholder at such shareholder’s address as it appears on the records of the Corporation, upon the later of (x) such posting and (y) the
giving of such separate notice; and (iii) if by any other form of electronic transmission, when directed to the shareholder. An affidavit of the Secretary or
an Assistant Secretary, the transfer agent of the Corporation or any other agent of the Corporation that the notice has been given shall, in the absence of
fraud, be prima facie evidence of the facts stated therein.
(c) Whenever notice is required to be given under any provisions of the VSCA, the Articles of Incorporation or these bylaws, a written
waiver thereof, signed by the shareholder entitled to notice, or a written waiver by electronic transmission by the person or entity entitled to notice, whether
before or after the time stated therein, shall be deemed equivalent to notice. Neither the business to be transacted at, nor the purpose of, any meeting of the
shareholders of the Corporation need be specified in any waiver of notice of such meeting.
(d) Attendance of a shareholder of the Corporation at a meeting of such shareholders shall constitute a waiver of notice of such meeting,
except when the shareholder attends 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) Whenever notice is required to be given under the VSCA, the Articles of Incorporation or these bylaws to any shareholder with whom
communication is unlawful, the giving of such notice to such shareholder 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 shareholder. Any action or meeting which shall be taken or held without notice to
any such shareholder with whom communication is unlawful shall have the same force and effect as if such notice had been duly given. Notwithstanding
the other provisions of this Section 2.5, no notice of a meeting of the shareholders of the Corporation need be given to any shareholder if (i) (A) an annual
report and proxy statement for two consecutive annual meetings of shareholders or (B) all, and at least two, checks and payment of dividends or interest on
securities during a twelve-month period, in either case, have been sent by first-class, United States mail, addressed to the shareholder at his or her address
as it appears on the share transfer books of the Corporation, and returned undeliverable and (ii) the Corporation does not have either a current facsimile
number or, if such shareholder has consented to electronic delivery pursuant to Section 2.6 of these bylaws, means of electronic transmission for such
shareholder. In that event, the obligation of the Corporation to give notice of a shareholders meeting to any such shareholder shall be reinstated once the
Corporation has received a new address, facsimile number or means of electronic transmission for such shareholder.
Section 2.6 Notice by Electronic Delivery. Without limiting the manner by which notice otherwise may be given effectively to shareholders of the
Corporation pursuant to the VSCA, the Articles of Incorporation or these bylaws, any notice to shareholders of the Corporation given by the Corporation
under any provision of the VSCA, the Articles of Incorporation or these bylaws shall be effective if given by a form of electronic transmission consented
to by the shareholder of the Corporation to whom the notice is given. Any such consent shall be revocable by the shareholder by written notice to the
Secretary. Any such consent shall be deemed revoked if: (i) the Corporation is unable to deliver by electronic transmission two (2) consecutive notices
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of meetings or of other business given by the Corporation in accordance with such consent; and (ii) such inability becomes known to the Secretary or an
Assistant Secretary or to the transfer agent or other person responsible for the giving of notice. However, the inadvertent failure to treat such inability as a
revocation shall not invalidate any meeting or other action. For purposes of these bylaws, except as otherwise limited by applicable law, the term
“electronic transmission” means any form of communication not directly involving the physical transmission of paper that creates a record that may be
retained, retrieved, and reviewed by a recipient thereof, and that may be directly reproduced in paper form by such a recipient through an automated
process.
Section 2.7 Shareholders List. The officer having charge of the stock ledger of the Corporation shall make, at least ten (10) days before every
meeting of the shareholders of the Corporation, a complete list of the shareholders entitled to vote at such meeting (provided, however, if the record date
for determining the shareholders entitled to vote is less than ten (10) days before the date of the meeting, the list shall reflect the shareholders entitled to
vote as of the tenth day before the meeting date), arranged in alphabetical order, showing the address of (and any form of electronic transmission consented
to by) each shareholder and the number of shares registered in the name of each shareholder. Such list shall be open to the examination of any shareholder
of the Corporation for any purpose germane to the meeting for a period of at least ten (10) days prior to the meeting: (i) 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; and/or (ii) 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 shareholders of the Corporation. If the meeting is
to be held at a place, then the list shall be produced and kept at the time and place of the meeting during the whole time thereof and may be examined by
any shareholder who is present. If the meeting is to be held solely by means of remote communication, then the list shall also be open to the examination
of any shareholder during the whole time of the meeting on a reasonably accessible electronic network, and the information required to access such list
shall be provided with the notice of the meeting. Refusal or failure to prepare or make available the shareholder list shall not affect the validity of any
action taken at a meeting of shareholders of the Corporation.
Section 2.8 Quorum. Except as otherwise provided by law or by the Articles of Incorporation, the holders of a majority in voting power of the
outstanding shares of capital stock of the Corporation entitled to vote thereat, present in person or represented by proxy, shall constitute a quorum for the
transaction of business at all meetings of the shareholders of the Corporation. If a quorum is not present, the chairman of the meeting or the holders of a
majority in voting power of the shares of capital stock of the Corporation present in person or represented by proxy at the meeting, and entitled to vote at
the meeting, may adjourn the meeting to another place, if any, date and time. When a quorum is once present to commence a meeting of the shareholders
of the Corporation, it is not broken by the subsequent withdrawal of any shareholders or their proxies.
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Section 2.9 Adjournment and Postponement of Meetings.
(a) Any meeting of the shareholders of the Corporation, whether or not a quorum is present, may be adjourned to be reconvened at a specific
date, time, place (if any) and/or by means of remote communication (if any) by the holders of a majority in voting power of the shares of capital stock
present in person or represented by proxy at the meeting and entitled to vote at the meeting or, unless contrary to any provision of the Articles of
Incorporation, these bylaws or applicable law, the Chairman of the Board of Directors or the Board of Directors. When a meeting of the shareholders of the
Corporation is adjourned to another date, time, place (if any), and/or by means of remote communication (if any), notice need not be given of the
adjourned meeting if the date, time and place (if any) thereof, and/or the means of remote communication (if any) by which shareholders and proxy holders
may be deemed to be present in person and vote at such adjourned meeting, are announced at the meeting at which the adjournment is taken; provided,
however, that if the adjournment is for more than thirty (30) days, a notice of the adjourned meeting shall be given to each shareholder of record entitled to
vote at the meeting. If after the adjournment a new record date for determination of shareholders entitled to vote is fixed for the adjourned meeting, the
Board of Directors shall fix as the record date for determining shareholders entitled to notice of such adjourned meeting the same or an earlier date as that
fixed for determination of shareholders entitled to vote at the adjourned meeting, and shall give notice of the adjourned meeting to each shareholder of
record as of the record date so fixed for notice of such adjourned meeting.
(b) Any previously scheduled meeting of the shareholders of the Corporation may be postponed, and (unless contrary to applicable law or
the Articles of Incorporation) any special meeting of the shareholders may be cancelled, by resolution of the Board of Directors upon public announcement
or notice given to the shareholders prior to the date previously scheduled for such meeting of shareholders.
(c) For purposes of these bylaws, “public announcement” shall mean disclosure in a press release reported by the Dow Jones News Service,
Associated Press, PR Newswire 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 Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and regulations
promulgated thereunder.
Section 2.10 Vote Required. When a quorum is present, the affirmative vote of the majority in voting power of the shares of capital stock of the
Corporation present in person or represented by proxy at the meeting and entitled to vote on the subject matter shall be the act of the shareholders of the
Corporation, unless the question is one upon which, by express provisions of applicable law, the Articles of Incorporation, these bylaws, the rules or
regulations of any stock exchange applicable to the Corporation, or pursuant to any regulation applicable to the Corporation or its securities, or the
instrument of designation of any series of preferred stock of the Corporation, a different or additional vote is required or provided for, in which case such
express provision shall govern and control the decision of such question. Where a separate vote by class or series is required or provided for, when a
quorum is present, the affirmative vote of a majority in voting power of the shares of capital stock of the Corporation of such class or series present in
person or represented by proxy at the meeting and entitled to vote on the subject matter shall be the act of such class or series of shareholders, unless the
question is one upon which, by express provisions of applicable law, the Articles of Incorporation, these bylaws, the rules or regulations of any stock
exchange applicable to the Corporation, or pursuant to any regulation applicable to the Corporation or its securities, or the instrument of designation of any
series of preferred stock of the Corporation, a different or additional vote is required or provided for, in which case such express provision shall govern
and control the decision of such question.
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Section 2.11 Voting Rights. Except as otherwise provided by applicable law, each shareholder of the Corporation shall be entitled to that number of
votes for each share of capital stock of the Corporation held by such shareholder as set forth in the Articles of Incorporation or, in the case of preferred
stock of the Corporation, in the instrument of designation thereof.
Section 2.12 Proxies. Each shareholder entitled to vote at a meeting of shareholders of the Corporation may authorize another person or entity to act
for such shareholder by proxy in such manner as prescribed under the VSCA, but no such proxy shall be voted or acted upon after three (3) years from its
date unless such proxy expressly provides for a longer period. At each meeting of the shareholders of the Corporation, and before any voting commences,
all proxies filed at or before the meeting shall be submitted to and examined by the Secretary or a person designated by the Secretary, and no shares may
be represented or voted under a proxy that has been found (in the reasonable determination of the Secretary or such designee) to be invalid or irregular.
Reference by the Secretary in the minutes of the meeting to the regularity of a proxy shall be received as prima facie evidence of the facts stated for the
purpose of establishing the presence of a quorum at such meeting and for all other purposes. The revocability of a proxy that states on its face that it is
irrevocable shall be governed by the applicable provisions of the VSCA and, without limiting the foregoing, a duly executed proxy shall be irrevocable if it
states that it is irrevocable and if, and only so long as, it is coupled with an interest sufficient in law to support an irrevocable power. A proxy may be made
irrevocable regardless of whether the interest with which it is coupled is an interest in the stock itself or an interest in the corporation generally.
Section 2.13 Record Date.
(a) In order that the Corporation may determine the shareholders entitled to notice of any meeting of shareholders 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, unless otherwise required by law, not be more than sixty (60) nor less than ten (10) days
before the date of such meeting. If the Board of Directors so fixes a date, such date shall also be the record date for determining the shareholders entitled to
vote at such meeting unless the Board of Directors determines, at the time it fixes such record date, that a later date on or before the date of the meeting
shall be the date for making such determination. If no record date is fixed by the Board of Directors, the record date for determining shareholders entitled
to notice of or to vote at a meeting of shareholders shall be at the close of business on the day immediately preceding the day on which notice is given, or,
if notice is waived, at the close of business on the day immediately preceding the day on which the meeting is held. A determination of shareholders of
record entitled to notice of or to vote at a meeting of shareholders shall apply to any adjournment of the meeting; provided, however, that the Board of
Directors may fix a new record date for determination of shareholders entitled to vote at the adjourned meeting, and in such case shall also fix as the record
date for shareholders entitled to notice of such adjourned meeting the same or an earlier date as that fixed for determination of shareholders entitled to vote
in accordance herewith at the adjourned meeting.
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(b) In order that the Corporation may determine the shareholders entitled to receive payment of any dividend or other distribution or
allotment of any rights, or 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 a record date, which record date shall not (i) precede the date upon which the resolution fixing the record date is
adopted, or (ii) be more than sixty (60) days prior to such action. If no such record date is fixed, the record date for determining shareholders for any such
purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution relating thereto.
(c) Unless such action in writing without a meeting is otherwise restricted by the Articles of Incorporation, in order that the Corporation may
determine the shareholders entitled to express consent to corporate action in writing without a meeting, 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 not
be more than ten (10) days after the date upon which the resolution fixing the record date is adopted by the Board of Directors. Unless such action in
writing without a meeting is otherwise restricted by the Articles of Incorporation, if no record date for determining shareholders entitled to express consent
to corporate action in writing without a meeting is fixed by the Board of Directors, (i) when no prior action of the Board of Directors is required by law,
the record date for such purpose shall be the first date on which a signed written consent setting forth the action taken or proposed to be taken is delivered
to the Corporation in accordance with applicable law, and (ii) if prior action by the Board of Directors is required by law, the record date for such purpose
shall be at the close of business on the day on which the Board of Directors adopts the resolution taking such prior action.
Section 2.14 Advance Notice of Shareholder Business.
(a) Only such business shall be conducted before a meeting of the shareholders of the Corporation as shall have been properly brought before
such meeting. To be properly brought before an annual or special meeting of the shareholders of the Corporation, business must be: (i) with respect to any
annual meeting, (A) specified in the notice of meeting (or any supplement or amendment thereto) given by or at the direction of the Board of Directors or a
duly authorized committee of the Board of Directors; (B) otherwise properly brought before the meeting by or at the direction of the Board of Directors or
a duly authorized committee of the Board of Directors; or (C) otherwise properly brought before the meeting by any shareholder (1) who is a shareholder
of record on the date of the giving of the notice provided for in this Section 2.14 and on the record date for the determination of shareholders entitled to
vote at such annual meeting and (2) who complies with the notice procedures set forth in this Section 2.14; and (ii) with respect to any special meeting,
specified in the notice of meeting (or any supplement or amendment thereto) given to the shareholders of the Corporation by the Board of Directors
pursuant to and in accordance with Section 2.3.
(b) For such business to be considered properly brought before the meeting by a shareholder of the Corporation, such shareholder must, in
addition to any other applicable requirements, have given timely notice thereof in proper written form to the Secretary. To be timely with respect to any
annual meeting, a shareholder’s notice to the Secretary must be delivered to or mailed and received by the Secretary at the principal executive office of the
Corporation no fewer than ninety (90) and no more than one hundred twenty (120) days prior to the first (1st)
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anniversary of the immediately preceding annual meeting of the shareholders of the Corporation; provided, however, that in the event that no annual
meeting was held in the previous year or the annual meeting is called for a date that is not within thirty (30) days before or after such anniversary date,
notice by the shareholder to be timely must be so received not later than the close of business on the tenth (10th) day following the day on which notice of
the date of the annual meeting was mailed or public announcement of the date of the annual meeting was made, whichever occurs first. To be timely with
respect to any special meeting, a shareholder’s notice to the Secretary must be delivered or mailed and received by the Secretary at the principal executive
office of the Corporation not less than sixty (60) days prior to the date of such meeting; provided, however, that in the event that less than seventy
(70) days notice of the date of the meeting is given or made to shareholders, to be timely a shareholder’s notice must be delivered or mailed and received
by the Secretary at the principal executive office of the Corporation not later than the close of business on the tenth (10th) day following the earlier of the
day on which such notice or public announcement of the date of such special meeting is mailed or made (as applicable) by the Corporation. In no event
shall the public announcement of an adjournment or postponement of an announced meeting commence a new time period (or extend any time period) for
the giving of a shareholders notice as provided in this Section 2.14.
(c) To be in proper written form, a shareholder’s notice to the Secretary must set forth as to each matter such shareholder proposes to bring
before the annual meeting: (i) a brief description of the business desired to be brought before the annual meeting and the reasons for conducting such
business at the annual meeting; (ii) as to the shareholder giving the notice and the beneficial owner, if any, on whose behalf the proposal is made (A) the
name and address of such shareholder, as they appear on the Corporation’s books, and of such beneficial owner, (B) the class or series and number of
shares of capital stock of the Corporation which are directly or indirectly (including through any derivative arrangement) owned (1) beneficially and (2) of
record by such shareholder and by such beneficial owner, (C) a description of all arrangements or understandings between such shareholder or such
beneficial owner and any other person or entity (including, without limitation, their names) in connection with the ownership of the capital stock of the
Corporation and the proposal of such business by such shareholder and such beneficial owner, and any material interest (financial or otherwise) of such
shareholder or such beneficial owner in such business, (D) whether either such shareholder or beneficial owner intends to deliver a form of proxy to
holders of at least the percentage of the Corporation’s voting shares required under applicable law to approve the proposal and (E) if the Corporation is
then subject to Section 14(a) of the Exchange Act, any other information relating to such shareholder and beneficial owner, if any, required to be disclosed
in a proxy statement or other filing required to be made in connection with a solicitation of proxies for the proposal pursuant to and in accordance with
Section 14(a) of the Exchange Act and the rules and regulations promulgated thereunder; and (iii) a representation that such shareholder is a holder of
record of stock of the Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to introduce the business
specified in the notice. As used herein, shares “beneficially owned” by a person (and phrases of similar import) shall mean all shares which such person is
deemed to beneficially own pursuant to Rules 13d-3 and 13d-5 under the Exchange Act, including, without limitation, shares which are beneficially
owned, directly or indirectly, by any other person with which such person has any agreement, arrangement or understanding for the purpose of acquiring,
holding, voting or disposing of any shares of the capital stock of the Corporation.
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(d) The chairman of a meeting of the shareholders of the Corporation shall determine and declare at such meeting whether the shareholder
proposal was made in accordance with the terms of this Section 2.14. If the chairman of the meeting determines that such proposal was not properly
brought before the meeting in accordance with the foregoing procedures, the chairman of the meeting shall declare to the meeting that the proposal was not
properly brought before the meeting and the business of such proposal shall not be transacted.
(e) This provision shall not prevent the consideration and approval or disapproval at any annual or special meeting of reports of officers,
directors and committees of the Board of Directors, but in connection with such reports, no new business shall be acted upon at such meeting unless stated,
filed and received as herein provided.
(f) In addition, notwithstanding anything in this Section 2.14 to the contrary, a shareholder of the Corporation intending to nominate one or
more persons for election as a director at an annual or special meeting of shareholders must comply with Section 2.15 of these bylaws for such nomination
to be properly brought before such meeting.
(g) For purposes of this Section 2.14, any adjournment(s) or postponement(s) of the original meeting whereby the meeting will reconvene
within ninety (90) days from the original date shall be deemed for purposes of notice to be a continuation of the original meeting and no business may be
brought before any such reconvened meeting unless pursuant to a notice of such business which was timely for the meeting and properly presented as
determined as of the date originally scheduled.
Section 2.15 Advance Notice of Director Nominations.
(a) Unless otherwise required by applicable law or the Articles of Incorporation, only persons who are nominated in accordance with the
following procedures shall be eligible for election as directors of the Corporation, except as may be otherwise provided in the instrument of designation of
any series of preferred stock of the Corporation with respect to the right of holders of preferred stock of the Corporation to nominate and elect a specified
number of directors of the Corporation, who shall be nominated as provided therein.
(b) Nominations of persons for election to the Board of Directors shall be made only at an annual or special meeting of shareholders of the
Corporation called for the purpose of electing directors and must be (i) specified in the notice of meeting (or any supplement or amendment thereto) and
(ii) made by (A) the Board of Directors or a duly authorized committee of the Board of Directors (or at the direction thereof) or (B) made by any
shareholder of the Corporation (1) who is a shareholder of record on the date of the giving of the notice provided for in this Section 2.15 and on the record
date for the determination of shareholders entitled to vote at such meeting and (2) who complies with the notice procedures set forth in this Section 2.15.
(c) In addition to any other applicable requirements, for a nomination to be made by a shareholder of the Corporation, such shareholder must
have given timely notice thereof in proper written form to the Secretary. To be timely, a shareholder’s notice to the Secretary must be delivered to or
mailed and received at the principal executive office of the Corporation: (i) in the case of an annual meeting of the shareholders of the Corporation, no
fewer than ninety (90)
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nor more than one hundred twenty (120) days prior to the first (1st) anniversary of the immediately preceding annual meeting; provided, however, that in
the event that no annual meeting was held in the previous year or the annual meeting is called for a date that is not within thirty (30) days before or after
such anniversary date, notice by the shareholder to be timely must be so received not later than the close of business on the tenth (10th) day following the
day on which notice of the date of the annual meeting was mailed or public announcement of the date of the annual meeting was made, whichever occurs
first, and (ii) in the case of a special meeting of shareholders of the Corporation called for the purpose of electing directors, not less than sixty (60) days
prior to the meeting; provided, however, that in the event that less than seventy (70) days notice of the date of the meeting is given or made to shareholders,
notice by the shareholder to be timely must be so received not later than the close of business on the tenth (10th) day following the earlier of the day on
which such notice or public announcement of the date of the meeting was mailed or made (as applicable). Notwithstanding anything to the contrary in the
immediately preceding sentence, in the event that the number of directors to be elected to the Board of Directors is increased, a shareholder’s notice
required by this Section 2.15 shall also be considered timely, but only with respect to nominees for any new positions created by such increase and only if
otherwise timely notice of nomination for all other directorships was delivered by such shareholder in accordance with the requirements of the immediately
preceding sentence, if it shall be delivered to the Secretary at the principal executive office of the Corporation not later than the close of business on the
tenth (10th) day following the day on which notice to the shareholders of the Corporation was given or public announcement was made by the Corporation
naming all of the nominees for director or specifying the size of the increase in the number of directors to serve on the Board of Directors, even if such
tenth (10th) day shall be later than the date for which a nomination would otherwise have been required to be delivered to be timely. In no event shall the
public announcement of an adjournment or postponement of an announced meeting commence a new time period (or extend any time period) for the
giving of a shareholders notice as provided in this Section 2.15.
(d) To be in proper written form, a shareholder’s notice to the Secretary pursuant to thisSection 2.15 must set forth (i) as to each person
whom the shareholder of the Corporation proposes to nominate for election as a director, (A) the name, age, business address, and residence address of
such person, (B) the principal occupation or employment of the person, (C) the class or series and number of shares of capital stock of the Corporation
which are directly or indirectly (including through any derivative arrangement) owned beneficially or of record by the person, and (D) any other
information relating to the person that would be required to be disclosed in a proxy statement or other filing required to be made in connection with a
solicitation of proxies for an election of directors pursuant to the Exchange Act and the rules and regulations promulgated thereunder if the Corporation
were a reporting company under the Exchange Act, and (ii) as to the shareholder giving the notice and the beneficial owner, if any, on whose behalf the
director nomination is made (A) the name and address of such shareholder, as they appear on the Corporation’s books, and of such beneficial owner;
(B) the class or series and number of shares of capital stock of the Corporation which are owned (1) beneficially and (2) of record by such shareholder and
by such beneficial owner, (C) a description of all arrangements or understandings between such shareholder or such beneficial owner and any other person
or entity (including, without limitation, their names) in connection with the ownership of the capital stock of the Corporation and the nomination of such
nominee(s), and any material interest of such shareholder or such beneficial owner in such nomination(s), (D) whether either such shareholder or beneficial
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owner intends to deliver a form of proxy to holders of the Corporation’s voting shares to elect such nominee or nominees, (E) a representation that the
shareholder giving the notice is a holder of record of stock of the Corporation entitled to vote at such meeting and that such shareholder intends to appear
in person or by proxy at the meeting to nominate the persons named in its notice and (F) if the Corporation is then subject to Section 14(a) of the Exchange
Act, any other information relating to such shareholder and beneficial owner, if any, required to be disclosed in a proxy statement or other filing required
to be made in connection with a solicitation of proxies for an election of directors pursuant to the Exchange Act and the rules and regulations promulgated
thereunder. Such notice must be accompanied by a written consent of each proposed nominee to be named as a nominee and to serve as a director if
elected. The Corporation may require any nominee to furnish such other information (which may include meeting to discuss the information) as may
reasonably be required by the Corporation to determine the eligibility of such nominee to serve as a director of the Corporation.
(e) If the chairman of a meeting of the shareholders of the Corporation determines that a nomination was not made in accordance with the
foregoing procedures, the chairman of the meeting shall declare to the meeting that the nomination was defective and such defective nomination shall be
disregarded.
(f) Nothing in this Section 2.15 shall be deemed to affect any rights of the holders of any series of preferred stock of the Corporation to elect
directors pursuant to any applicable provisions of the Articles of Incorporation.
Section 2.16 Action Without a Meeting. Any action required or permitted to be taken at any annual or special meeting of shareholders of the
Corporation may be taken without a meeting, without prior notice and without a vote, if a consent or consents in writing, setting forth the action so taken,
shall be signed by all the holders of outstanding stock of the Corporation entitled to vote thereon.

ARTICLE III
DIRECTORS
Section 3.1 General Powers. All corporate powers shall be exercised by or under the authority of, and the business and affairs of the Corporation
shall be managed under the direction of, the Board of Directors. In addition to the powers and authority expressly conferred upon it by these bylaws, the
Board of Directors shall exercise all such powers of the Corporation and do all such lawful acts and things as are not by law or any other legal agreement
among shareholders of the Corporation, by the Articles of Incorporation, or by these bylaws directed or required to be exercised or done by the
shareholders of the Corporation.
Section 3.2 Number and Election.
(a) The total number of directors constituting the entire Board of Directors shall be not less than one (1) nor more than fifteen (15). Subject
to the limits specified in the immediately preceding sentence, the exact number of directors shall be determined from time to time by the Board of
Directors of the Corporation; provided, however, that in no case will a decrease in the number of directors have the effect of removing or shortening the
term of any incumbent director.
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(b) Except as provided in Section 3.6 of these bylaws, at any meeting of shareholders of the Corporation properly called for the purpose of
electing directors, each nominee for election as a director in an uncontested election shall be elected if the number of votes cast for the nominee’s election
exceeds the number of votes cast against the nominee’s election. In all director elections other than uncontested elections, the nominees for election as a
director shall be elected by a plurality of the votes cast. For purposes of this Section 3.2(b), an “uncontested election” means any meeting of shareholders
at which the number of nominees for election as a director does not exceed the number of directors to be elected and with respect to which: (a) no
shareholder has submitted notice of an intent to nominate a person for election at such meeting in accordance with Section 2.15 of these bylaws; or
(b) such a notice has been submitted, and on or before the fifth business day prior to the date that the Corporation files its definitive proxy statement
relating to such meeting with the Securities and Exchange Commission (regardless of whether thereafter revised or supplemented), the notice has been:
(i) withdrawn in writing to the Secretary of the Corporation; or (ii) determined not to be a valid notice of nomination pursuant to Section 2.15 of these
bylaws, or if challenged in court, by a final court order. Except as otherwise set forth in the instrument of designation of any class or series of preferred
stock of the Corporation, no shareholder of the Corporation shall be entitled to cumulate votes on behalf of any candidate at any election of directors of the
Corporation.
(c) All elections of directors of the Corporation shall be by written ballot, unless otherwise provided in the Articles of Incorporation or
authorized by the Board of Directors from time to time. If authorized by the Board of Directors, such requirement of a written ballot shall be satisfied by a
ballot submitted by electronic transmission; provided, however, that any such electronic transmission must be either set forth or be submitted with
information from which it can be determined that the electronic transmission was authorized.
Section 3.3 Term of Office. The term of office of directors shall expire at each annual meeting of shareholders, and in all cases as to each director
until his or her successor shall be duly elected and qualified or until his or her earlier resignation, removal from office, death or incapacity.
Section 3.4 Removal. Subject to the rights, if any, of the holders of shares of any class or series of preferred stock of the Corporation then
outstanding to remove directors as set forth in the instrument of designation of such preferred stock applicable thereto, any director or the entire Board of
Directors of the Corporation may be removed from office, with or without cause, upon the affirmative vote of the holders of a majority of the total voting
power of all the shares of the Corporation entitled to vote generally in the election of directors, voting together as a single class.
Section 3.5 Resignation. Any director may resign at any time upon notice given in writing or by electronic transmission to the Corporation. Any
resignation shall take effect at the time specified therein or, if the time when it shall become effective is not specified therein, immediately upon receipt.
Unless otherwise specified therein, the acceptance of any such resignation shall not be necessary to make it effective.
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Section 3.6 Vacancies and Newly Created Directorships. Subject to the rights, if any, of the holders of shares of any class or series of preferred
stock of the Corporation then outstanding to designate a director to fill a vacancy as set forth in the instrument of designation of such preferred stock
applicable thereto, any vacancy on the Board of Directors resulting from any death, resignation, retirement, disqualification, removal from office, or newly
created directorship resulting from any increase in the authorized number of directors or otherwise shall be filled only by the Board of Directors, acting by
a majority of the remaining directors then in office, even if less than a quorum, or by a sole remaining director and not by the shareholders. A director
elected to fill a vacancy shall hold office for a term expiring at the annual meeting of shareholders and until such director’s successor shall have been duly
elected and qualified or until such director’s earlier death, resignation or removal.
Section 3.7 Chairman of the Board of Directors. The Chairman of the Board of Directors shall be chosen from among the directors by a majority
vote of the Board of Directors. Any director elected as Chairman in accordance with this Section 3.7 shall hold such office until such director’s earlier
death, resignation, retirement, disqualification or removal from office or the election of any successor by the Board of Directors from time to time. The
Chairman of the Board of Directors shall preside at all meetings of the shareholders of the Corporation and shall have such other powers and perform such
other duties (including, without limitation, as applicable, as an officer of the Corporation) as may be prescribed by the Board of Directors or provided in
these bylaws.
Section 3.8 Meetings. Meetings of the Board of Directors may be held at such dates, times and places (if any) and/or by means of remote
communication (if any) as shall be determined from time to time by the Board of Directors or as may be specified in a notice regarding a meeting of the
Board of Directors. Special meetings of the Board of Directors may be called by the Chairman of the Board of Directors, the Chief Executive Officer or
President of the Corporation, or not less than a majority of the members of the Board of Directors and shall be called by the President or the Secretary if
directed by the Chairman of the Board of Directors, the Chief Executive Officer or President of the Corporation or not less than a majority of the members
of the Board of Directors.
Section 3.9 Conduct of Meetings.
(a) Meetings of the Board of Directors shall be presided over by the chairman of the meeting, who shall be the Chairman of the Board of
Directors or, in the discretion of the Board of Directors, such director as a majority of the directors present at such meeting shall appoint.
(b) The Board of Directors shall be entitled to make such rules or regulations for the conduct of meetings of the Board of Directors as it shall
deem necessary, appropriate or convenient.
Section 3.10 Notice.
(a) Unless the Articles of Incorporation provides otherwise, (i) regular meetings of the Board of Directors may be held without notice of the
date, time, place or purpose
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of the meeting at any date, time and place (if any) and/or means of remote communication (if any), as shall from time to time be determined by the Board
of Directors, and (ii) unless waived by each of the directors entitled to notice thereof, special meetings of the Board of Directors shall be preceded by at
least twenty-four (24) hours notice of the date, time and place (if any) and/or means of remote communication (if any). Any notice of a special or regular
meeting of the Board of Directors shall be given to each director orally (either in person or by telephone), in writing (either by hand delivery, mail, courier
or facsimile), or by electronic or other means of remote communication, in each case, directed to each director at that director’s address, telephone number,
facsimile number or electronic mail address, as the case may be, as shown on the Corporation’s records. Any oral notice may be communicated either to
the director or to a person at the office of the director who the person giving notice has reason to believe will promptly communicate such notice to the
director. If the notice is: (i) delivered personally by hand, by courier, or orally by telephone or otherwise, (ii) sent by facsimile or (iii) sent by electronic
mail, it shall be delivered or sent at least twenty-four (24) hours before the time of the holding of the meeting. If the notice is sent by United States mail or
courier service, it shall be deposited in the United States mail or with the courier at least three (3) business days before the time of the holding of the
meeting.
(b) Whenever notice is required to be given under any provisions of the VSCA, the Articles of Incorporation or these bylaws, a written
waiver thereof, signed by the director entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether before or after the
time stated therein, shall be deemed equivalent to notice. Neither the business to be transacted at, nor the purpose of, any meeting of the Board of Directors
or committee thereof need be specified in any waiver of notice of such meeting.
(c) Attendance of a director at a meeting of the Board of Directors shall constitute a waiver of notice of such meeting, except when the
director attends 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. Such director shall be conclusively presumed to have assented to any action taken at any such meeting unless his or her dissent shall
be entered in the minutes of the meeting or unless his or her written dissent to such action shall be filed with the person acting as the secretary of the
meeting before the adjournment thereof or shall be forwarded by registered mail to the Secretary immediately after the adjournment of the meeting. Such
right to dissent shall not apply to any member who voted in favor of such action. Participation by means of remote communication, including, without
limitation, by means of conference telephone or other communications equipment by means of which all persons participating in the meeting can hear each
other, shall constitute attendance in person at the meeting.
Section 3.11 Quorum and Adjournment. A majority of the total number of directors shall constitute a quorum for the transaction of business at all
meetings of the Board of Directors, except as otherwise provided by law or by the Articles of Incorporation or these bylaws. If a quorum is not present, the
Chairman of the Board of Directors or a majority of the directors present at the meeting may adjourn the meeting to another date, time and place (if any)
and/or means of remote communications (if any). When a quorum is once present to commence a meeting of the Board of Directors, it is not broken by the
subsequent withdrawal of any directors. At any adjourned meeting at which a quorum is present, any business may be transacted which might have been
transacted at the meeting as originally called.
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Section 3.12 Vote Required. Subject to the Articles of Incorporation, these bylaws, the VSCA or other applicable law, and the rights, if any, of
those directors who may be elected by the holders of any class or series of preferred stock of the Corporation as set forth in the instrument of designation
of such preferred stock, the act by affirmative vote of a majority of the directors present at a meeting of the Board of Directors at which there is a quorum
shall be an act of the Board of Directors.
Section 3.13 Minutes. The Secretary shall act as secretary of all meetings of the Board of Directors but in the absence of the secretary, the Chairman
of the Board of Directors may appoint any other person present to act as secretary of the meeting. The secretary of the meeting shall keep the minutes
thereof. Minutes of any regular or special meeting of the Board of Directors shall be prepared and distributed to each director.
Section 3.14 Board Action by Written Consent Without a Meeting. Unless otherwise restricted by the Articles of Incorporation, any action
required or permitted to be taken at any meeting of the Board of Directors, or any committee thereof, may be taken without a meeting if all members of the
Board of Directors, or such committee, consent thereto in writing or by electronic transmission, and the writing(s) or electronic transmission(s) reasonably
describe the action taken and are filed with the minutes of proceedings of the Board of Directors.
Section 3.15 Committees.
(a) The Board of Directors may by resolution create one or more committees (and thereafter, by resolution, dissolve any such committee).
Each such committee shall consist of one or more of the directors of the Corporation who serve at the pleasure of the Board of Directors. Committee
members may be removed, with or without cause, at any time by resolution of the Board of Directors and may resign from a committee at any time upon
written notice to the Corporation. The Board of Directors may designate one or more directors as alternate members of any committee to replace any
absent or disqualified member at any meeting of the committee. In the absence or disqualification of a member of a committee, the member or members
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.
(b) Any such committee, to the extent provided in these bylaws or in a resolution of the Board of Directors establishing such committee, 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, to the extent permitted under applicable law. Any duly authorized
action and otherwise proper action of a committee of the Board of Directors shall be deemed an action of the Board of Directors for purposes of these
bylaws unless the context of these bylaws shall expressly state otherwise.
(c) Each committee of the Board of Directors shall keep minutes of its meetings and shall report its proceedings to the Board of Directors
when requested or required by the Board of Directors.
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(d) Meetings and actions of committees of the Board of Directors shall be governed by, and held and taken in accordance with, the
provisions of Section 3.8, Section 3.9, Section 3.10, Section 3.11, Section 3.12 and Section 3.14 of these bylaws, with such changes in the context of those
bylaws as are necessary to substitute the committee and its members for the Board of Directors and its directors and, if there shall be a chairman of the
committee, the Chairman of the Board of Directors for the chairman of the committee; provided, however, that: (i) the time of regular meetings of
committees may be determined either by resolution of the Board of Directors or by resolution of the committee; (ii) special meetings of committees may
also be called by resolution of the Board of Directors; and (iii) notice of special meetings of committees shall also be given to all alternate members, who
shall have the right to attend all meetings of the committee. The Board of Directors may adopt other rules for the government of any committee not
inconsistent with the provisions of these bylaws. Each committee of the Board of Directors may fix its own rules of procedure not inconsistent with the
provisions of these bylaws or the rules of such committee adopted by the Board of Directors and shall hold its meetings as provided by such rules, except
as may otherwise be provided by a resolution of the Board of Directors designating such committee or as provided in these bylaws.
Section 3.16 Compensation. The Board of Directors, irrespective of any personal interest of any of its members, may establish reasonable
compensation of all directors for services to the Corporation as directors, officers, or otherwise, or may delegate such authority to an appropriate
committee. Such compensation may be comprised of cash, property, stock, options to acquire stock, or such other assets, benefits or consideration as such
directors shall deem, in the exercise of their sole discretion, to be reasonable and appropriate under the circumstances. The Board of Directors also shall
have authority to provide for or delegate an authority to an appropriate committee to provide for reasonable pensions, disability or death benefits, and other
benefits or payments, to directors, officers, and employees and to their families, dependents, estates, or beneficiaries on account of prior services rendered
to the Corporation by such directors, officers, and employees.
Section 3.17 Corporate Governance. Without otherwise limiting the powers of the Board of Directors set forth in this Article III, if shares of
capital stock of the Corporation are listed for trading on either the Nasdaq Stock Market (“NASDAQ”) or the New York Stock Exchange (“NYSE”), the
Corporation shall comply with the corporate governance rules and requirements of the NASDAQ or the NYSE, as applicable.

ARTICLE IV
OFFICERS
Section 4.1 Officers. The officers of the Corporation shall be a Chief Executive Officer, a Chief Financial Officer, one or more Presidents (at the
discretion of the Board of Directors), a Treasurer, a Secretary and a Controller. The Corporation may also have, at the discretion of the Board of Directors,
one or more Vice Presidents, one or more Assistant Treasurers, one or more Assistant Secretaries, and any such other officers as may be appointed from
time to time in accordance with the provisions of these bylaws. In addition, the Chairman of the Board of Directors shall exercise powers and perform such
other duties as an officer of the Corporation as may be prescribed by the Board of Directors. Unless the Articles of Incorporation or these bylaws
otherwise provide, any number of offices may be held by the same person; provided that the
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position of Chairman of the Board of Directors shall not be held by the Chief Executive Officer. In its discretion, the Board of Directors may choose not to
fill any office for any period as it may deem advisable, except as required by law. The officers of the Corporation need not be shareholders of the
Corporation nor, other than the Chairman of the Board of Directors, directors of the Corporation.
Section 4.2 Election of Officers. The Board of Directors shall elect the officers of the Corporation, except such officers as may be elected in
accordance with the provisions of Section 4.3 of these bylaws, and subject to the rights, if any, of an officer under any employment contract. Each officer
shall hold office until his or her successor is elected and qualified or until his or her earlier death, resignation or removal. A failure to elect officers shall
not dissolve or otherwise affect the Corporation. Vacancies may be filled or new offices created and filled by the Board of Directors.
Section 4.3 Appointment of Subordinate Officers. The Board of Directors may appoint, or empower the Chief Executive Officer and/or one or
more Presidents of the Corporation to appoint, such other officers and agents as the business of the Corporation may require. Each of such officers and
agents shall hold office for such period, have such authority, and perform such duties as are provided in these bylaws or as the Board of Directors may
from time to time determine.
Section 4.4 Removal and Resignation.
(a) Notwithstanding the provisions of any employment agreement, any officer of the Corporation may be removed at any time (i) by the
Board of Directors, with or without cause, and (ii) by any other officer of the Corporation upon whom the Board of Directors has expressly conferred the
authority to remove another officer, in such case on the terms and subject to the conditions upon which such authority was conferred upon such officer. No
elected officer shall have any contractual rights against the Corporation for compensation by virtue of such election beyond the date of the election of his
successor, his death, his resignation or his removal from office, whichever event shall first occur, except as otherwise provided in an employment contract
or under an employee deferred compensation plan or as otherwise required by law.
(b) Any officer may resign at any time by giving written or electronic notice to the Corporation. Any resignation shall take effect at the time
specified therein or, if the time when it shall become effective is not specified therein, immediately upon receipt. Unless otherwise specified therein, the
acceptance of any such resignation shall not be necessary to make it effective.
Section 4.5 Vacancies. Any vacancy occurring in any office because of death, resignation, retirement, disqualification, removal from office or
otherwise may be filled as provided in Section 4.2 and/or Section 4.3 of these bylaws.
Section 4.6 Chief Executive Officer. Subject to the powers of the Board of Directors, the Chief Executive Officer shall be responsible for the
general management of the business, affairs and property of the Corporation and control over its officers, agents and employees, and shall see that all
orders and resolutions of the Board of Directors are carried into effect. The Chief Executive Officer shall have such other powers and perform such other
duties as may be prescribed by the Board of Directors or these bylaws.
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Section 4.7 Chief Financial Officer. Subject to the powers of the Board of Directors, the Chief Financial Officer shall have the responsibility for
the financial affairs of the Corporation and shall exercise supervisory responsibility for the performance of the duties of the Treasurer and the Controller of
the Corporation. The Chief Financial Officer shall have such other powers and perform such other duties as may be prescribed by the Board of Directors,
the Chairman of the Board of Directors or these bylaws.
Section 4.8 President. The President(s) of the Corporation, subject to the powers of the Board of Directors and the Chief Executive Officer, shall act
in general executive capacity, subject to the supervision and control of the Board of Directors. The President(s) shall have such other powers and perform
such other duties as may be prescribed by the Board of Directors, the Chairman of the Board of Directors, the Chief Executive Officer or these bylaws.
Section 4.9 Vice President. The Vice President(s) shall have such powers and perform such duties as may be prescribed by the Board of Directors,
the Chairman of the Board of Directors, the Chief Executive Officer, the President(s) or these bylaws.
Section 4.10 Treasurer. The Treasurer shall: (i) have the custody of the corporate funds and securities; (ii) keep full and accurate accounts of
receipts and disbursements of the Corporation in books belonging to the Corporation; (iii) cause all monies and other valuable effects of the Corporation to
be deposited in the name and to the credit of the Corporation in such banks as may be authorized by the Board of Directors; and (iv) cause the funds of the
Corporation vouchers for such disbursements. The Treasurer shall have such other powers and perform such other duties as may be prescribed by the
Board of Directors, the Chairman of the Board of Directors, the Chief Executive Officer, the Chief Financial Officer or these bylaws.
Section 4.11 Secretary. The Secretary shall attend all meetings of the Board of Directors and of the shareholders and record all votes and the
minutes of all proceedings in a book to be kept for that purpose. The Secretary shall give, or cause to be given, notice of all meetings of the shareholders
and special meetings of the Board of Directors and, when appropriate, shall cause the corporate seal to be affixed to any instruments executed on behalf of
the Corporation. The Secretary shall also perform all duties incident to the office of Secretary and such other duties as may be prescribed by the Board of
Directors, the Chairman of the Board of Directors, the Chief Executive Officer, the President(s) or these bylaws.
Section 4.12 Assistant Treasurers. The Assistant Treasurer, or if there shall be more than one, the Assistant Treasurers in the order determined by
the Board of Directors, shall, in the absence or disability of the Treasurer, perform the duties and functions, exercise the powers and be subject to all of the
restrictions of the Treasurer. The Assistant Treasurer(s) shall have such other powers and perform such other duties as may be prescribed by the Board of
Directors, the Chairman of the Board of Directors, the Chief Financial Officer, the Treasurer or these bylaws.
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Section 4.13 Assistant Secretaries. The Assistant Secretary, or if there shall be more than one, the Assistant Secretaries in the order determined by
the Board of Directors, shall, in the absence or disability of the Secretary, perform the duties and functions, exercise the powers and be subject to all of the
restrictions of the Secretary. The Assistant Secretary(ies) shall have such other powers and perform such other duties as may be prescribed by the Board of
Directors, the Chairman of the Board of Directors, the Chief Executive Officer, the Secretary or these bylaws.
Section 4.14 Controller. The Controller shall keep full and accurate account of receipts and disbursements in the books of the Corporation and
render to the Board of Directors, the Chairman of the Board, the President or Chief Financial Officer, whenever requested, an account of all his
transactions as Controller and of the financial condition of the Corporation. The Controller shall also perform all duties incident to the office of Controller
and such other duties as may be assigned to him by the Board of Directors, the Chairman of the Board, the Chief Financial Officer or these bylaws.
Section 4.15 Delegation of Duties. In the absence, disability or refusal of any officer of the Corporation to exercise and perform his or her duties,
the Board of Directors may by resolution delegate the powers and duties of such officer to any other officer or to any director, or to any other person
whom it may select.

ARTICLE V
STOCK
Section 5.1 Stock Certificates. The shares of capital stock of the Corporation may but need not be represented by certificates. When shares are
represented by certificates, certificates representing shares of capital stock of the Corporation shall be issued in such form as may be approved by the
Board of Directors and shall be signed by (i) the Chairman of the Board of Directors, a President or a Vice President and (ii) the Treasurer or Assistant
Treasurer or the Secretary or an Assistant Secretary, stating thereon the information required by law. When shares are not represented by certificates, then
within a reasonable time after issuance or transfer of such shares, a written statement of the information required by the VSCA to be included on
certificates shall be sent to the registered owner thereof. The name of the person or entity to whom the shares are issued, with the number of shares and
date of issue, shall be entered on the books of the Corporation.
Section 5.2 Facsimile Signatures. Any and all of the signatures on a certificate representing shares of the Corporation may be a facsimile. 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 by the Corporation with the same effect as if such person were such officer,
transfer agent or registrar at the date of issue.
Section 5.3 Special Designations of Shares. If the Corporation is authorized to issue more than one class of stock or more than one series of any
class, (a) to the extent the shares are represented by certificates, the powers, designations, preferences, and relative, participating, optional or other special
rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or rights shall be set forth in full or
summarized on the face or back of the certificate that the Corporation shall issue to represent such class or series of stock; provided, however, that, except
as otherwise required by law (including, without
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limitation, Section 13.1-647 of the VSCA), in lieu of the foregoing requirements, there may be set forth on the face or back of the certificate that the
Corporation shall issue to represent such class or series of stock a statement that the Corporation will furnish without charge to each shareholder who so
requests the powers, designations, preferences, and relative, participating, optional or other special rights of each class of stock or series thereof and the
qualifications, limitations or restrictions of such preferences and/or rights; and (b) to the extent the shares are uncertificated, within a reasonable time after
the issuance or transfer of uncertificated shares, the Corporation shall send or cause to be sent to the registered owner thereof a written notice containing
the information required to be set forth or stated on certificates pursuant to applicable provisions in the VSCA or a statement that the Corporation will
furnish without charge to each shareholder who so requests the powers, designations, preferences, and relative, participating, optional or other special
rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or rights.
Section 5.4 Transfers of Stock.
(a) Shares of capital stock of the Corporation shall only be transferred on the books of the Corporation by the holder of record thereof or by
such holder’s attorney or legal representative duly authorized in writing and, if the shares are represented by certificates, upon surrender to the Corporation
of the certificate or certificates for such shares endorsed by the appropriate person or persons, with such evidence of the authenticity of such endorsement,
transfer, authorization and other matters as the Corporation may reasonably require, and accompanied by all necessary stock transfer stamps. For shares of
the Corporation’s capital stock represented by certificates, it shall be the duty of the Corporation to issue a new certificate to the person or entity entitled
thereto, cancel the old certificate or certificates and record the transaction on its books. No transfer of stock shall be valid as against the Corporation for
any purpose until it shall have been entered in the stock records of the Corporation by an entry showing from and to whom transferred.
(b) The Board of Directors shall have power and authority to make such other rules and regulations as it may deem necessary or proper
concerning the issue, transfer and registration of certificates for shares of capital stock of the Corporation.
(c) The Board of Directors shall have the authority to appoint one or more banks or trust companies organized under the laws of the United
States or any state thereof to act as its transfer agent or agents or registrar or registrars, or both, in connection with the transfer or registration of any class
or series of securities of the Corporation, and may require stock certificates to be countersigned or registered by one or more of such transfer agents and/or
registrars.
(d) The Corporation shall have the authority to enter into and perform any agreement with any number of shareholders of any one or more
classes or series of capital stock of the Corporation to restrict the transfer of shares of capital stock of the Corporation of any one or more classes or series
owned by such shareholders in any manner permitted by the VSCA.
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Section 5.5 Lost, Stolen or Destroyed Certificates. The Board of Directors may direct a new certificate or certificates representing one or more
shares of capital stock of the Corporation or uncertificated shares to be issued in place of any certificate or certificates previously issued by the
Corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person or entity claiming the certificate of
stock to be lost, stolen or destroyed or may otherwise require production of such evidence of such loss, theft or destruction as the Board of Directors may
in its discretion require. Without limiting the generality of the foregoing, when authorizing such issue of a new certificate or certificates or such
uncertificated shares, the Board of Directors may, in its discretion and as a condition precedent to the issuance thereof, require the owner of such lost,
stolen or destroyed certificate or certificates, or such owner’s duly authorized attorney or legal representative, to give the Corporation a bond sufficient to
indemnify the Corporation against any claim that may be made against the Corporation on account of the loss, theft or destruction of any such certificate or
the issuance of such new certificate.
Section 5.6 Dividend Record Date. In order that the Corporation may determine the shareholders of the Corporation entitled to receive payment of
any dividend or other distribution or allotment of any rights, or the shareholders entitled to exercise any rights of change, conversion or exchange of stock,
or for the purposes of any other lawful action, the Board of Directors may fix a record date, which record date shall be determined in the manner set forth
in Section 2.13 of these bylaws.
Section 5.7 Registered Shareholders. The Corporation shall be entitled to recognize the exclusive right of a person or entity registered on its books
as the owner of shares of capital stock of the Corporation to receive dividends, to vote, to receive notifications and otherwise to exercise all the rights and
powers of an owner of such shares, 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 or entity, whether or not it shall have express or other notice thereof, except as otherwise required by law.

ARTICLE VI
INDEMNIFICATION
The Corporation shall indemnify any Indemnitee (as defined in the Articles of Incorporation) as set forth in the Articles of Incorporation.

ARTICLE VII
GENERAL PROVISIONS
Section 7.1 Reliance on Books and Records. Each director of the Corporation, each member of any committee of the Board of Directors and each
officer of the Corporation shall, in the performance of his or her duties, be fully protected in relying in good faith upon the books of account or other
records of the Corporation and upon such information, opinions, reports or documents presented to the Corporation by any of its officers or employees, or
committees of the Board of Directors so designated, or by any other person or entity as to matters which such director or committee member reasonably
believes are within such other person’s or entity’s professional or expert competence and who has been selected with reasonable care by or on behalf of the
Corporation.
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Section 7.2 Dividends. Dividends upon the capital stock of the Corporation, subject to the requirements of the VSCA and the provisions of the
Articles of Incorporation, may be declared by the Board of Directors from time to time at any regular or special meeting of the Board of Directors and may
be paid in cash, in property or in shares of the capital stock, or in any combination thereof. 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 its absolute discretion, deems proper
as a reserve or reserves to meet contingencies, or for purchasing any of the shares of capital stock, warrants, rights, options, bonds, debentures, notes, scrip
or other securities or evidences of indebtedness of the Corporation, or for equalizing dividends, or for repairing or maintaining any property of the
Corporation, or for any other proper purpose. The Board of Directors may modify or abolish any such reserve in the manner in which it was created.
Section 7.3 Corporate Funds; Checks, Drafts or Orders; Deposits. The funds of the Corporation shall be kept in such depositories as shall from
time to time be prescribed by the Board of Directors. All checks, drafts or other orders for the payment of money by or to the Corporation and all notes and
other evidences of indebtedness issued in the name of the Corporation shall be signed by such officer, officers, agent or agents of the Corporation, and in
such manner, as shall be determined by resolution of the Board of Directors from time to time. All funds of the Corporation shall be deposited to the credit
of the Corporation under such conditions and in such banks, trust companies or other depositories as the Board of Directors may designate or as may be
designated by an officer or officers or agent or agents of the Corporation to whom such power may, from time to time, be determined by the Board of
Directors.
Section 7.4 Execution of Contracts and Other Instruments. The Board of Directors, except as otherwise required by law, may authorize from
time to time any officer or agent of the Corporation to enter into any contract or to execute and deliver any other instrument in the name of and on behalf of
the Corporation. Such authority may be general or confined to specific instances. Unless otherwise specifically determined by the Board of Directors or
otherwise required by law, formal contracts, promissory notes and other evidences of indebtedness, deeds of trust, mortgages and corporate instruments or
documents requiring the corporate seal, and certificates for shares of stock owned by the Corporation shall be executed, signed or endorsed by any
President (or any Vice President) and by the Secretary (or any Assistant Secretary) or the Treasurer (or any Assistant Treasurer). The Board of Directors
may, however, authorize any one of these officers to sign any of such instruments, for and on behalf of the Corporation, without necessity of
countersignature; may designate officers or employees of the Corporation, other than those named above, who may, in the name of the Corporation, sign
such instruments; and may authorize the use of facsimile signatures for any of such persons. 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 damages, whether monetary or otherwise,
for any purpose or for any amount except as specifically authorized in these bylaws or by the Board of Directors or an officer or committee with the power
to grant such authority.
Section 7.5 Signatures. In addition to the provisions for use of facsimile signatures elsewhere specifically authorized in these bylaws, facsimile or
electronic signatures of any director or officer of the Corporation may be used whenever the signature of a director or officer of the Corporation shall be
required, except as otherwise required by law or as directed by the Board of Directors from time to time.
Section 7.6 Fiscal Year. The fiscal year of the Corporation shall be fixed, and once fixed, may thereafter be changed from time to time, by the
Board of Directors.
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Section 7.7 Corporate Seal. The Board of Directors may provide a corporate seal which shall be in the form of a circle and shall have inscribed
thereon the name of the Corporation, the year of its incorporation and the words “Corporate Seal, Virginia.” The seal may be used by causing it or a
facsimile thereof to be impressed or affixed or reproduced or otherwise.
Section 7.8 Voting Securities Owned By the Corporation. Powers of attorney, proxies, waivers of notice of meeting, consents, and other
instruments relating to securities owned by the Corporation may be executed in the name of and on behalf of the Corporation by the Chief Executive
Officer, the President, Treasurer or Secretary, any Vice President, Assistant Treasurer or Assistant Secretary, or any other officer of the Corporation
authorized to do so by the Board of Directors. Any such officer may, in the name of and on behalf of the Corporation, take all such action as any such
officer may deem advisable to vote in person or by proxy at any meeting of security holders of any corporation or other entity in which the Corporation
may own securities, and at any such meeting shall possess and may exercise any and all rights and power incident to the ownership of such securities and
which, as the owner thereof, the Corporation might have possessed and exercised if present.
Section 7.9 Section Headings. Section headings in these bylaws are for convenience of reference only and shall not be given any substantive effect
in limiting or otherwise construing any provision herein.
Section 7.10 Inconsistent Provisions. In the event that any provision of these bylaws is or becomes inconsistent with any provision of (i) the
Articles of Incorporation, the VSCA, or any other applicable law, the provision of these bylaws shall not be given any effect to the extent of such
inconsistency but shall otherwise be given full force and effect or (ii) the Investor and Registration Rights Agreement, dated as of the date hereof, by and
among the Corporation and the signatories party thereto (the “IRRA”), the provisions of the IRRA shall govern only to the extent the applicable
provision(s) of the IRRA remain in force and effect and have not terminated in accordance with the terms therein.

ARTICLE VIII
AMENDMENTS
Section 8.1 Amendments. In furtherance and not in limitation of the powers conferred by law, the Board of Directors is expressly authorized and
empowered to amend and repeal these bylaws and adopt new bylaws, subject to the power of the shareholders of the Corporation to adopt, amend or repeal
any of these bylaws. Notwithstanding any other provision of these bylaws or any provision of law which might otherwise permit a lesser vote or no vote,
but in addition to any affirmative vote of the holders of any series of preferred stock of the Corporation required by law, by the Articles of Incorporation or
by any instrument designating any class or series of preferred stock of the Corporation, the affirmative vote of the holders of a majority of the total voting
power of the shares of the Corporation entitled to vote generally in the election of directors, voting together as a single class, shall be required for the
shareholders of the Corporation to alter, amend or repeal, or adopt any provision inconsistent with, the provisions of these bylaws.
*

*

*
24

*

