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Item 2.02 Results of Operations and Financial Condition.

On November 2, 2023, Bandwidth Inc. (the “Company”) issued a press release reporting its financial results for the third quarter ended September
30, 2023. A copy of the press release is furnished as Exhibit 99.1 to this Current Report on Form 8-K.

The information furnished with this Item 2.02, including Exhibit 99.1, shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference into any filing
under the Securities Act of 1933, as amended, except as expressly set forth by specific reference in such a filing.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On November 2, 2023, the Company’s Board of Directors (the “Board”) approved and adopted an amendment and restatement of the Company’s
bylaws (the “Third Amended and Restated Bylaws”), which became effective the same day. Among other things, the amendments effected by the Third
Amended and Restated Bylaws:

• address the universal proxy rules adopted by the U.S. Securities and Exchange Commission, by clarifying that no person may solicit
proxies in support of a director nominee other than the Board’s nominees unless such person has complied with Rule 14a-19 under the
Securities Exchange Act of 1934, as amended, including applicable notice and solicitation requirements; and

• enhance procedural mechanics and disclosure requirements in connection with stockholder nominations of directors and submissions of
proposals regarding other business at stockholder meetings, including requiring additional background information and disclosures
regarding proposing stockholders, proposed nominees and business, and other persons related to a stockholder’s solicitation of proxies,
such as additional information about the ownership of securities and material litigation, relationships and interests in material agreements
with or involving the Company.

The Third Amended and Restated Bylaws also include certain technical, modernizing and clarifying changes.

The foregoing summary does not purport to be complete and is qualified in its entirety by reference to the full text of the Third Amended and
Restated Bylaws, a copy of which is filed as Exhibit 3.1 to this Current Report on Form 8-K and incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description
3.1 Third Amended and Restated Bylaws of Bandwidth Inc., effective as of November 2, 2023
99.1 Bandwidth Inc. press release, dated November 2, 2023
104 Cover Page Interactive File (the cover page tags are embedded within the Inline XBRL document)
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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.

BANDWIDTH INC.

Date: November 2, 2023 By: /s/ Daryl E. Raiford
Name: Daryl E. Raiford
Title: Chief Financial Officer
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BYLAWS OF BANDWIDTH INC.

ARTICLE I

CORPORATE OFFICES

1.1        Registered Office. The registered office of Bandwidth Inc. shall be fixed in the corporation’s certificate of
incorporation, as the same may be amended and/or restated from time to time.

1.2    Other Offices. The corporation’s board of directors may at any time establish other offices at any place or places
where the corporation is qualified to do business.

ARTICLE II

MEETINGS OF STOCKHOLDERS

2.1       Place of Meetings. Meetings of stockholders shall be held at any place, within or outside the State of Delaware,
designated by the board of directors. The board of directors may, in its sole discretion, determine that a meeting of stockholders
shall not be held at any place, but may instead be held solely by means of remote communication as authorized by Section 211(a)
(2)  of the Delaware General Corporation Law (the “DGCL”). In the absence of any such designation or determination,
stockholders’ meetings shall be held at the corporation’s principal executive office.

2.2    Annual Meeting. The annual meeting of stockholders shall be held on such date, at such time, and at such place (if
any) within or without the State of Delaware as shall be designated from time to time by the board of directors and stated in the
corporation’s notice of the meeting. At the annual meeting, directors shall be elected and any other proper business, brought in
accordance with Section 2.4 of these bylaws, may be transacted. The board of directors may cancel, postpone or reschedule any
previously scheduled annual meeting at any time, before or after the notice for such meeting has been sent to the stockholders.

2.3    Special Meeting.

(i)       A special meeting of the stockholders, other than those required by statute, may be called at any time by (A)  the
board of directors, (B)  the chairperson of the board of directors, (C)  the chief executive officer or (D)  the president (in the
absence of a chief executive officer), but a special meeting may not be called by any other person or persons. The board of
directors may cancel, postpone or reschedule any previously scheduled special meeting at any time, before or after the notice for
such meeting has been sent to the stockholders.

(ii)    The notice of a special meeting shall include the purpose for which the meeting is called. Only such business shall
be conducted at a special meeting of stockholders as shall have been brought before the meeting by or at the direction of the
board of directors, chairperson of the board of directors, chief executive officer or president (in the absence of a chief executive
officer). Nothing contained in this Section 2.3(ii) shall be construed as limiting, fixing or affecting the time when a meeting of
stockholders called by action of the board of directors may be held.

2.4    Notice of Business to be Brought before a Meeting.

(i)    At an annual meeting of the stockholders, only such business shall be conducted as shall have been properly brought
before the meeting. To be properly brought before an annual



meeting, business must be (A) specified in a notice of meeting given by or at the direction of the board of directors, (B) if not
specified in a notice of meeting, otherwise brought before the meeting by the board of directors or the chairperson of the board of
directors, or (C)  otherwise properly brought before the meeting by a stockholder of the corporation present in person who
(1) (x) was a record owner of shares of the corporation both at the time of giving the notice provided for in this Section 2.4 and at
the time of the meeting, (y) is entitled to vote at the meeting and (z) has complied with this Section 2.4 in all applicable respects
or (2) properly made such proposal in accordance with Rule 14a-8 under the Securities Exchange Act of 1934, as amended, and
the rules and regulations thereunder (as so amended and inclusive of such rules and regulations, the “1934 Act”). The foregoing
clause  (C)   shall be the exclusive means for a stockholder to propose business to be brought before an annual meeting of
stockholders. The only matters that may be brought before a special meeting are the matters specified in the notice of meeting
given by or at the direction of the person calling the meeting pursuant to Section 2.3, and stockholders shall not be permitted to
propose business to be brought before a special meeting of the stockholders. For purposes of this Section 2.4, “present in
person” shall mean that the stockholder proposing that the business be brought before the annual meeting of the corporation, or a
qualified representative of such proposing stockholder, appear at such annual meeting. A “qualified representative” of such
proposing stockholder shall be a duly authorized officer, manager or partner of such stockholder or any other person authorized
by a writing executed by such stockholder or an electronic transmission delivered by such stockholder to act for such stockholder
as proxy at the meeting of stockholders and such person must produce such writing or electronic transmission, or a reliable
reproduction of the writing or electronic transmission, at the meeting of stockholders. Stockholders seeking to nominate persons
for election to the board of directors must comply with Section 2.5 and Section 2.6 and this Section 2.4 shall not be applicable to
nominations except as expressly provided in Section 2.5 and Section 2.6.

(ii)        Without qualification, for business to be properly brought before an annual meeting by a stockholder, the
stockholder must (A) provide Timely Notice (as defined below) thereof in writing and in proper form to the secretary of the
corporation and (B) provide any updates or supplements to such notice at the times and in the forms required by this Section 2.4.
To be timely, a stockholder’s notice must be delivered to, or mailed and received at, the principal executive offices of the
corporation not less than 90 days nor more than 120  days prior to the one-year anniversary of the preceding year’s annual
meeting; provided, however, that if the date of the annual meeting is more than 30 days before or more than 60 days after such
anniversary date, notice by the stockholder to be timely must be so delivered, or mailed and received, not more than the 120th
day prior to such annual meeting and not later than (i)  the 90th day prior to such annual meeting or, (ii)  if later, the 10th day
following the day on which Public Announcement (as defined below) of the date of such annual meeting was first made by the
corporation (such notice within such time periods, “Timely Notice”). In no event shall any adjournment or postponement of an
annual meeting or the announcement thereof commence a new time period for the giving of Timely Notice as described above.
“Public Announcement” shall mean disclosure in a press release reported by a national news service, in a document publicly
filed by the corporation with the Securities and Exchange Commission pursuant to Sections 13, 14 or 15(d) of the 1934 Act, or
made via a Tweet from a verified account operated by the corporation (e.g., @ Bandwidth).

(iii)    To be in proper form for purposes of this Section 2.4, a stockholder’s notice to the secretary must set forth:

(a)        As to each Proposing Person (as defined below), (1)  the name and address of such Proposing Person
(including, if applicable, the name and address that appear on the corporation’s books and records); and (2) the class or
series and number of shares of the corporation that are, directly or indirectly, owned of record or beneficially owned
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(within the meaning of Rule 13d-3 under the 1934 Act) by such Proposing Person, except that such Proposing Person
shall in all events be deemed to beneficially own any shares of any class or series of the corporation as to which such
Proposing Person has a right to acquire beneficial ownership at any time in the future (the disclosures to be made pursuant
to the foregoing clauses (1) and (2) are referred to as “Stockholder Information”).

(b)        As to each Proposing Person, (1)  the full notional amount of any securities that, directly or indirectly,
underlie any “derivative security” (as such term is defined in Rule 16a-1(c) under the 1934 Act) that constitutes a “call
equivalent position” (as such term is defined in Rule 16a-1(b) under the 1934 Act) (“Synthetic Equity Position”) and
that is, directly or indirectly, held or maintained by such Proposing Person with respect to any shares of any class or series
of shares of the corporation; provided that, for the purposes of the definition of “Synthetic Equity Position,” the term
“derivative security” shall also include any security or instrument that would not otherwise constitute a “derivative
security” as a result of any feature that would make any conversion, exercise or similar right or privilege of such security
or instrument becoming determinable only at some future date or upon the happening of a future occurrence, in which
case the determination of the amount of securities into which such security or instrument would be convertible or
exercisable shall be made assuming that such security or instrument is immediately convertible or exercisable at the time
of such determination; and, provided, further, that any Proposing Person satisfying the requirements of Rule 13d-1(b)(1)
under the 1934 Act (other than a Proposing Person that so satisfies Rule 13d-1(b)(1) under the 1934 Act solely by reason
of Rule 13d-1(b)(1)(ii)(E)) shall not be deemed to hold or maintain the notional amount of any securities that underlie a
Synthetic Equity Position held by such Proposing Person as a hedge with respect to a bona fide derivatives trade or
position of such Proposing Person arising in the ordinary course of such Proposing Person's business as a derivatives
dealer, (2) any rights to dividends on the shares of any class or series of shares of the corporation owned beneficially by
such Proposing Person that are separated or separable from the underlying shares of the corporation, (3)  any material
pending or threatened legal proceeding in which such Proposing Person is a party or material participant involving the
corporation or any of its officers or directors, or any affiliate of the corporation, (4)  any other material relationship
between such Proposing Person, on the one hand, and the corporation or any affiliate of the corporation, on the other
hand, (5) any direct or indirect material interest in any material contract or agreement of such Proposing Person with the
corporation or any affiliate of the corporation (including, in any such case, any employment agreement, collective
bargaining agreement or consulting agreement), (6)  a representation that such Proposing Person intends or is part of a
group which intends to deliver a proxy statement or form of proxy to holders of at least the percentage of the
corporation’s outstanding capital stock required to approve or adopt the proposal or otherwise solicit proxies from
stockholders in support of such proposal, and (7) any other information relating to such Proposing Person that would be
required to be disclosed in a proxy statement or other filing required to be made in connection with solicitations of proxies
or consents by such Proposing Person in support of the business proposed to be brought before the meeting pursuant to
Section 14(a) of the 1934 Act (the disclosures to be made pursuant to the foregoing clauses (1) through (7) are referred to
as “Disclosable Interests”); provided, however, that Disclosable Interests shall not include any such disclosures with
respect to the ordinary course business activities of any broker, dealer, commercial bank, trust company or other nominee
who is a Proposing Person solely as a result of being the stockholder directed to prepare and submit the notice required by
these bylaws on behalf of a beneficial owner; and
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(c)       As to each item of business that the stockholder proposes to bring before the annual meeting, (1) a brief
description of the business desired to be brought before the annual meeting, the reasons for conducting such business at
the annual meeting and any material interest in such business of each Proposing Person, (2)  the text of the proposal or
business (including the text of any resolutions proposed for consideration and in the event that such business includes a
proposal to amend the bylaws, the language of the proposed amendment), (3)  a reasonably detailed description of all
agreements, arrangements and understandings (x) between or among any of the Proposing Persons or (y) between or
among any Proposing Person and any other record or beneficial holder(s) or persons(s) who have a right to acquire
beneficial ownership at any time in the future of the shares of any class or series of the corporation or any other person or
entity (including their names) in connection with the proposal of such business by such stockholder, and (4) any other
information relating to such item of business that would be required to be disclosed in a proxy statement or other filing
required to be made in connection with solicitations of proxies in support of the business proposed to be brought before
the meeting pursuant to Section 14(a) of the 1934 Act; provided, however, that the disclosures required by this paragraph
(c) shall not include any disclosures with respect to any broker, dealer, commercial bank, trust company or other nominee
who is a Proposing Person solely as a result of being the stockholder directed to prepare and submit the notice required by
these bylaws on behalf of a beneficial owner.

For purposes of this Section 2.4, the term “Proposing Person” shall mean (i)  the stockholder providing the notice of
business proposed to be brought before an annual meeting, (ii) the beneficial owner or beneficial owners, if different, on whose
behalf the notice of the business proposed to be brought before the annual meeting is made, and (iii) any participant (as defined in
paragraphs (a)(ii)-(vi) of Instruction 3 to Item 4 of Schedule 14A) with such stockholder in such solicitation.

(iv)        A Proposing Person shall update and supplement its notice to the corporation of its intent to propose
business at an annual meeting, if necessary, so that the information provided or required to be provided in such notice
pursuant to this Section 2.4 shall be true and correct as of the record date for stockholders entitled to vote at the meeting
and as of the date that is 10 business days prior to the meeting or any adjournment or postponement thereof, and such
update and supplement shall be delivered to, or mailed and received by, the secretary at the principal executive offices of
the corporation not later than five business days after the record date for stockholders entitled to vote at the meeting (in
the case of the update and supplement required to be made as of such record date), and not later than eight business days
prior to the date for the meeting or, if practicable, any adjournment or postponement thereof (and, if not practicable, on
the first practicable date prior to the date to which the meeting has been adjourned or postponed) (in the case of the update
and supplement required to be made as of 10 business days prior to the meeting or any adjournment or postponement
thereof). For the avoidance of doubt, the obligation to update and supplement as set forth in this paragraph or any other
Section of these bylaws shall not limit the corporation’s rights with respect to any deficiencies in any notice provided by a
stockholder, extend any applicable deadlines hereunder or enable or be deemed to permit a stockholder who has
previously submitted notice hereunder to amend or update any proposal or to submit any new proposal, including by
changing or adding matters, business or resolutions proposed to be brought before a meeting of the stockholders.

(v)        Notwithstanding anything in these bylaws to the contrary, no business shall be conducted at an annual
meeting that is not properly brought before the meeting in accordance with this Section 2.4. The chairperson of the
meeting shall, if the facts warrant, determine that the business was not properly brought before the annual meeting
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in accordance with the provisions of this Section  2.4, and, if the chairperson should so determine, he or she shall so
declare to the meeting and any such business not properly brought before the meeting shall not be conducted.

(vi)       This Section 2.4 is expressly intended to apply to any business proposed to be brought before an annual
meeting of stockholders other than any proposal made in accordance with Rule 14a-8 under the 1934 Act and included in
the corporation’s proxy statement. In addition to the requirements of this Section 2.4 with respect to any business
proposed to be brought before an annual meeting, each Proposing Person shall comply with all applicable requirements of
the 1934 Act with respect to any such business. Nothing in this Section 2.4 shall be deemed to affect the rights of
stockholders to request inclusion of proposals in the corporation’s proxy statement pursuant to Rule 14a-8 under the 1934
Act.

2.5    Notice of Nominations for Election to the Board of Directors.

(i)    Nominations of persons for election to the board of directors of the corporation shall be made at an annual
meeting of stockholders or at a special meeting (but only if the election of directors is a matter specified in the notice of
meeting given by or at the direction of the person calling such special meeting) only (A) by or at the direction of the board
of directors, including by any committee or persons authorized to do so by the board of directors or these bylaws, or
(B) by a stockholder of the corporation present in person who (1) was a record owner of shares of the corporation both at
the time of the giving of the notice required by this Section 2.5 and at the time of the meeting, (2) is entitled to vote at the
annual meeting and (3) has complied with this Section 2.5 and Section 2.6 as to such notice and nomination. For purposes
of this Section 2.5, “present in person” shall mean that the stockholder nominating any person for election to the board
of directors at the meeting of the corporation, or a qualified representative of such stockholder, appear at such meeting. A
“qualified representative” of such proposing stockholder shall be a duly authorized officer, manager or partner of such
stockholder or any other person authorized by a writing executed by such stockholder or an electronic transmission
delivered by such stockholder to act for such stockholder as proxy at the meeting of stockholders and such person must
produce such writing or electronic transmission, or a reliable reproduction of the writing or electronic transmission, at the
meeting of stockholders. The foregoing clause (B) shall be the exclusive means for a stockholder to make any nomination
of a person or persons for election to the board of directors at an annual meeting or special meeting.

(ii)    (a) Without qualification, for a stockholder to make any nomination of a person or persons for election to the board
of directors at an annual meeting, the stockholder must (1) provide Timely Notice (as defined in Section 2.4) thereof in writing
and in proper form to the secretary of the corporation, (2) provide the information, agreements and questionnaires with respect to
such stockholder and its candidate for nomination as required to be set forth by this Section 2.5 and Section 2.6 and (3) provide
any updates or supplements to such notice at the times and in the forms required by this Section 2.5 and Section 2.6.

(b)       Without qualification, if the election of directors is a matter specified in the notice of meeting given by or at the
direction of the person calling a special meeting, then for a stockholder to make any nomination of a person or persons for
election to the Board of Directors at a special meeting, the stockholder must (1) provide timely notice thereof in writing
and in proper form to the Secretary of the corporation at the principal executive offices of the corporation, (2) provide the
information with respect to such stockholder and its candidate for nomination as required by this Section  2.5 and
Section 2.6 and (3) provide any updates or supplements to such notice at the times and in the forms
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required by this Section 2.5. To be timely, a stockholder’s notice for nominations to be made at a special meeting must be
delivered to, or mailed and received at, the principal executive offices of the corporation not earlier than the 120th day
prior to such special meeting and not later than the 90th) day prior to such special meeting or, if later, the 10th day
following the day on which Public Announcement (as defined in Section 2.4) of the date of such special meeting was first
made.

(c)    In no event shall any adjournment or postponement of an annual meeting or special meeting or the announcement
thereof commence a new time period for the giving of a stockholder’s notice as described above.

(d)    In no event may a Nominating Person provide Timely Notice with respect to a greater number of director candidates
than are subject to election by shareholders at the applicable meeting. If the corporation shall, subsequent to such notice,
increase the number of directors subject to election at the meeting, such notice as to any additional nominees shall be due
on the later of (i) the conclusion of the time period for Timely Notice, (ii) the date set forth in Section 2.5(ii)(b) or (iii) the
10th day following the date of Public Announcement (as defined in Section 2.4) of such increase.

(iii)    To be in proper form for purposes of this Section 2.5, a stockholder’s notice to the secretary must set forth:

(a)       As to each Nominating Person (as defined below), the Stockholder Information (as defined in Section 2.4(iii)(a),
except that for purposes of this Section 2.5 the term “Nominating Person” shall be substituted for the term “Proposing
Person” in all places it appears in Section 2.4(iii)(a);

(b)    As to each Nominating Person, any Disclosable Interests (as defined in Section 2.4(iii)(b), except that for purposes
of this Section 2.5 the term “Nominating Person” shall be substituted for the term “Proposing Person” in all places it
appears in Section 2.4(iii)(b) and the disclosure with respect to the business to be brought before the meeting in Section
2.4(iii)(b) shall be made with respect to the election of directors at the meeting); and provided that, in lieu of including the
information set forth in Section 2.4(iii)(b)(6), the Nominating Person’s notice for purposes of this Section  2.5 shall
include a representation as to whether the Nominating Person intends or is part of a group which intends to (x) deliver a
proxy statement and/or form of proxy to holders of at least the percentage of the corporation’s outstanding capital stock
required to elect any nominee and (y) solicit the holders of shares representing at least 67% of the voting power of shares
entitled to vote on the election of directors in support of director nominees other than the corporation’s nominees in
accordance with Rule 14a-19 promulgated under the 1934 Act; and

(c)    As to each candidate whom a Nominating Person proposes to nominate for election as a director, (1) all information
with respect to such candidate for nomination that would be required to be set forth in a stockholder’s notice pursuant to
this Section 2.5 and Section 2.6 if such candidate for nomination were a Nominating Person, (2) all information relating to
such candidate for nomination that is required to be disclosed in a proxy statement or other filings required to be made in
connection with solicitations of proxies for election of directors in a contested election pursuant to Section 14(a) under the
1934 Act (including such candidate’s written consent to being named in a proxy statement and accompanying proxy card
relating to the corporation’s next meeting of shareholders at which directors are to be elected and to serving as a director
for a full term if elected), (3) a description of any direct or indirect material interest in any material contract or agreement
between or among any Nominating Person, on the one hand, and
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each candidate for nomination or his or her respective associates or any other participants in such solicitation, on the other
hand, including, without limitation, all information that would be required to be disclosed pursuant to Item 404 under
Regulation S-K if such Nominating Person were the “registrant” for purposes of such rule and the candidate for
nomination were a director or executive officer of such registrant (the disclosures to be made pursuant to the foregoing
clauses (1) through (3) are referred to as “Nominee Information”), and (4)  a completed and signed questionnaire,
representation and agreement as provided in Section 2.6(i).

For purposes of this Section 2.5, the term “Nominating Person” shall mean (i) the stockholder providing the notice of the
nomination proposed to be made at the meeting, (ii) the beneficial owner or beneficial owners, if different, on whose behalf the
notice of the nomination proposed to be made at the meeting is made, and (iii) any other participant in such solicitation.

(iv)        A stockholder providing notice of any nomination proposed to be made at a meeting shall further update and
supplement such notice, if necessary, so that the information provided or required to be provided in such notice pursuant to this
Section 2.5 shall be true and correct as of the record date for stockholders entitled to vote at the meeting and as of the date that is
10 business days prior to the meeting or any adjournment or postponement thereof, and such update and supplement shall be
delivered to, or mailed and received by, the secretary at the principal executive offices of the corporation not later than five
business days after the record date for stockholders entitled to vote at the meeting (in the case of the update and supplement
required to be made as of such record date), and not later than eight business days prior to the date for the meeting or, if
practicable, any adjournment or postponement thereof (and, if not practicable, on the first practicable date prior to the date to
which the meeting has been adjourned or postponed) (in the case of the update and supplement required to be made as of 10
business days prior to the meeting or any adjournment or postponement thereof). For the avoidance of doubt, the obligation to
update and supplement as set forth in this paragraph or any other Section of these bylaws shall not limit the corporation’s rights
with respect to any deficiencies in any notice provided by a stockholder, extend any applicable deadlines hereunder or enable or
be deemed to permit a stockholder who has previously submitted notice hereunder to amend or update any nomination or to
submit any new nomination.

(v)    In addition to the requirements of this Section 2.5 with respect to any nomination proposed to be made at a meeting,
each Nominating Person shall comply with all applicable requirements of the 1934 Act with respect to any such nominations.
Notwithstanding the foregoing provisions of this Section 2.5, unless otherwise required by law, (1) no Nominating Person shall
solicit proxies in support of director nominees other than the corporation’s nominees unless such Nominating Person has
complied with Rule 14a-19 promulgated under the 1934 Act in connection with the solicitation of such proxies, including the
provision to the corporation of notices required thereunder in a timely manner and (2)  if any Nominating Person (A) provides
notice pursuant to Rule 14a-19(b) promulgated under the 1934 Act and (B) subsequently fails to comply with the requirements of
Rule 14a-19(a)(2) and Rule 14a-19(a)(3) promulgated under the 1934 Act, including the provision to the corporation of notices
required thereunder in a timely manner, or fails to timely provide reasonable evidence sufficient to satisfy the corporation that
such Nominating Person has met the requirements of Rule 14a-19(a)(3) promulgated under the 1934 Act in accordance with the
following sentence, then the corporation shall disregard any proxies or votes solicited for the Nominating Person’s candidates. If
any Nominating Person provides notice pursuant to Rule 14a-19(b) promulgated under the 1934 Act, such Nominating Person
shall deliver to the corporation, no later than seven business days prior to the applicable meeting, reasonable evidence that it has
met the requirements of Rule 14a-19(a)(3) promulgated under the 1934 Act.

7



2.6    Additional Requirements for Valid Nomination of Candidates to Serve as Director and, if Elected, to be Seated as
Directors.



(i)        To be eligible to be a candidate for election as a director of the corporation at an annual or special meeting, a
candidate must be nominated in the manner prescribed in Section 2.5 and the candidate for nomination, whether nominated by
the board of directors or by a stockholder of record, must have previously delivered (in accordance with the time period
prescribed for delivery in a notice to such candidate given by or on behalf of the board of directors), to the secretary at the
principal executive offices of the corporation, (A) a completed written questionnaire (in the form provided by the corporation
upon written request of any stockholder of record therefor) with respect to the background, qualifications, stock ownership and
independence of such proposed nominee and (B) a written representation and agreement (in the form provided by the corporation
upon written request of any stockholder of record therefor) that such candidate for nomination (1)  is not and, if elected as a
director during his or her term of office, will not become a party to (a) any agreement, arrangement or understanding with, and
has not given and will not give any commitment or assurance to, any person or entity as to how such proposed nominee, if
elected as a director of the corporation, will act or vote on any issue or question (a “Voting Commitment”) or (b) any Voting
Commitment that could limit or interfere with such proposed nominee’s ability to comply, if elected as a director of the
corporation, with such proposed nominee’s fiduciary duties under applicable law, (2) is not, and will not become a party to, any
agreement, arrangement or understanding with any person or entity other than the corporation with respect to any direct or
indirect compensation or reimbursement for service as a director that has not been disclosed therein or to the corporation, (3) if
elected as a director of the corporation, will comply with all applicable corporate governance, conflict of interest, confidentiality,
stock ownership and trading and other policies and guidelines of the corporation applicable to directors and in effect during such
person’s term in office as a director (and, if requested by any candidate for nomination, the secretary of the corporation shall
provide to such candidate for nomination all such policies and guidelines then in effect), and (4)  if elected as director of the
corporation, intends to serve the entire term until the next meeting at which such candidate would face re-election.



(ii)    The board of directors may also require any proposed candidate for nomination as a Director to furnish such other
information as may reasonably be requested by the board of directors in writing prior to the meeting of stockholders at which
such candidate’s nomination is to be acted upon. Without limiting the generality of the foregoing, the board of directors may
request such other information in order for the board of directors to determine the eligibility of such candidate for nomination to
be an independent director of the corporation. Such other information shall be delivered to, or mailed and received by, the
secretary at the principal executive offices of the corporation (or any other office specified by the corporation in any public
announcement) not later than five business days after the request by the board of directors has been delivered to, or mailed and
received by, the Nominating Person.



(iii)       A candidate for nomination as a director shall further update and supplement the materials delivered pursuant to
this Section 2.6, if necessary, so that the information provided or required to be provided pursuant to this Section 2.6 shall be true
and correct as of the record date for stockholders entitled to vote at the meeting and as of the date that is 10 business days prior to
the meeting or any adjournment or postponement thereof, and such update and supplement shall be delivered to, or mailed and
received by, the secretary at the principal executive offices of the corporation (or any other office specified by the corporation in
any public announcement) not later than five business days after the record date for stockholders entitled to vote at the meeting
(in the case of the update and supplement required to be made as of such record date), and not later than eight business days prior
to the date for the meeting or, if practicable, any adjournment or postponement thereof (and, if not practicable, on the first
practicable date prior to the date to which the meeting has been adjourned or postponed) (in the case of the update and
supplement

8



required to be made as of 10 business days prior to the meeting or any adjournment or postponement thereof). For the avoidance
of doubt, the obligation to update and supplement as set forth in this paragraph or any other Section of these bylaws shall not
limit the corporation’s rights with respect to any deficiencies in any notice provided by a stockholder, extend any applicable
deadlines hereunder or enable or be deemed to permit a stockholder who has previously submitted notice hereunder to amend or
update any nomination or to submit any new proposal, including by changing or adding nominees, matters, business or
resolutions proposed to be brought before a meeting of the stockholders.

(iv)    No candidate shall be eligible for nomination as a director of the corporation unless such candidate for nomination
and the Nominating Person seeking to place such candidate’s name in nomination has complied with Section  2.5 and this
Section 2.6, as applicable. The chairperson at the meeting shall, if the facts warrant, determine and declare at the meeting that a
nomination was not properly made in accordance with Section  2.5 and this Section  2.6, and if the chairperson should so
determine, he or she shall so declare such determination to the meeting, the defective nomination shall be disregarded and any
ballots cast for the candidate in question (but in the case of any form of ballot listing other qualified nominees, only the ballots
cast for the nominee in question) shall be void and of no force or effect.

(v) Notwithstanding anything in these bylaws to the contrary, no candidate for nomination shall be eligible to be seated as
a director of the corporation unless nominated and elected in accordance with Section 2.5 and this Section 2.6.

2.7    Notice of Stockholders’ Meetings. Whenever stockholders are required or permitted to take any action at a meeting,
a written notice of the meeting shall be given which shall state the place, if any, date and hour of the meeting, the means of
remote communications, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at such
meeting, the record date for determining the stockholders entitled to vote at the meeting, if such date is different from the record
date for determining stockholders entitled to notice of the meeting, and, in the case of a special meeting, the purpose or purposes
for which the meeting is called. Except as otherwise provided in the DGCL, the certificate of incorporation or these bylaws, the
written notice of any meeting of stockholders shall be given not less than 10 nor more than 60 days before the date of the meeting
to each stockholder entitled to vote at such meeting as of the record date for determining the stockholders entitled to notice of the
meeting.



2.8       Quorum. The holders of a majority of the voting power of the stock issued and outstanding and entitled to vote,
present in person, or by remote communication, if applicable, or represented by proxy, shall constitute a quorum for the
transaction of business at all meetings of the stockholders, unless otherwise required by law, the certificate of incorporation, these
bylaws or the rules of any applicable stock exchange. Where a separate vote by a class or series or classes or series is required, a
majority of the voting power of the issued and outstanding shares of such class or series or classes or series, present in person, or
by remote communication, if applicable, or represented by proxy, shall constitute a quorum entitled to take action with respect to
that vote on that matter, except as otherwise required by law, the certificate of incorporation, these bylaws or the rules of any
applicable stock exchange. A quorum, once established at a meeting, shall not be broken by the withdrawal of enough votes to
leave less than a quorum.



Whether or not a quorum is present at a meeting of stockholders, the chairperson of the meeting shall have power to
adjourn the meeting from time to time, without notice other than announcement at the meeting. At such adjourned meeting at
which a quorum is present or represented, any business may be transacted that might have been transacted at the original meeting.
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2.9    Adjourned Meeting; Notice. When a meeting is adjourned to another time or place, unless these bylaws otherwise
require, notice need not be given of the adjourned meeting if the time, place, if any, thereof, and the means of remote
communications, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at such
adjourned meeting are announced at the meeting at which the adjournment is taken or are provided in any other manner permitted
by the DGCL. At any adjourned meeting, the corporation may transact any business which might have been transacted at the
original meeting. If the adjournment is for more than 30 days, a notice of the adjourned meeting shall be given to each
stockholder of record entitled to vote at the meeting. If after the adjournment a new record date for determination of stockholders
entitled to vote is fixed for the adjourned meeting, the board of directors shall fix as the record date for determining stockholders
entitled to notice of such adjourned meeting the same or an earlier date as that fixed for determination of stockholders entitled to
vote at the adjourned meeting, and shall give notice of the adjourned meeting to each stockholder of record entitled to vote at
such adjourned meeting as of the record date so fixed for notice of such adjourned meeting.



2.10    Conduct of Business. The board of directors may adopt by resolution such rules and regulations for the conduct of
the meeting of stockholders as it shall deem appropriate. Except to the extent inconsistent with such rules and regulations as
adopted by the board of directors, the chairperson of any meeting of stockholders shall determine the order of business and the
procedure at the meeting, including such regulation of the manner of voting and the conduct of business. The chairperson of any
meeting of stockholders shall be designated by the board of directors; in the absence of such designation, the chairperson of the
board, if any, the chief executive officer (in the absence of the chairperson) or the lead independent director (in the absence of the
chairperson of the board and the chief executive officer), or in their absence any other executive officer of the corporation, shall
serve as chairperson of the stockholder meeting. The chairperson at any stockholder meeting, in addition to making any other
determinations that may be appropriate to the conduct of the meeting (including, without limitation, determinations with respect
to the administration and/or interpretation of any of the rules, regulations or procedures of the meeting, whether adopted by the
board of directors or prescribed by the chairperson of the meeting), shall, if the facts warrant, determine and declare to the
meeting that a matter of business was not properly brought before the meeting and if such chairperson should so determine, such
chairperson shall so declare to the meeting and any such matter or business not properly brought before the meeting shall not be
transacted or considered. Unless and to the extent determined by the board of directors or the chairperson of the meeting,
meetings of stockholders shall not be required to be held in accordance with the rules of parliamentary procedure.



2.11    Voting. The stockholders entitled to vote at any meeting of stockholders shall be determined in accordance with the
provisions of Section 2.13 of these bylaws, subject to Section 217 (relating to voting rights of fiduciaries, pledgors and joint
owners of stock) and Section 218 (relating to voting trusts and other voting agreements) of the DGCL.



Except as may be otherwise provided in the certificate of incorporation, each stockholder shall be entitled to one vote for
each share of capital stock held by such stockholder.

Except as otherwise required by law, the certificate of incorporation, these bylaws or the rules of any applicable stock
exchange, in all matters presented to stockholders at a duly called or convened meeting at which a quorum is present other than
the election of directors, the affirmative vote of a majority of the voting power of the shares present in person or represented by
proxy at the meeting and entitled to vote on the subject matter shall be the act of the stockholders. Except as otherwise required
by law, the certificate of incorporation, these bylaws or the rules of any applicable stock exchange, at all duly called or convened
meetings of stockholders at which a quorum is present, directors shall be elected by a plurality of the voting
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power of the shares present in person or represented by proxy at the meeting and entitled to vote on the election of directors.
Where a separate vote by a class or series or classes or series is required, in all matters other than the election of directors, the
affirmative vote of the majority of the voting power of shares of such class or series or classes or series present in person or
represented by proxy at the meeting shall be the act of such class or series or classes or series, except as otherwise provided by
law, the certificate of incorporation, these bylaws or the rules of any applicable stock exchange.

2.12    Stockholder Action By Written Consent Without A Meeting. Subject to the rights of the holders of the shares of
any series of preferred stock or any other class of stock or series thereof that have been expressly granted the right to take action
by written consent, any action required or permitted to be taken by the stockholders of the corporation must be effected at a duly
called annual or special meeting of stockholders of the corporation and may not be effected by any consent in writing by such
stockholders.



2.13     Record Dates. In order that the corporation may determine the stockholders entitled to notice of or to vote at any
meeting of stockholders or any adjournment thereof, the board of directors may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted by the board of directors and which record date shall,
unless otherwise required by law, not be more than 60 nor less than 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 stockholders 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 stockholders entitled to notice of or to
vote at a meeting of stockholders shall be at the close of business on the day next preceding the day on which notice is first given,
or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held.

A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any
adjournment of the meeting; provided, however, that the board of directors may fix a new record date for determination of
stockholders entitled to vote at the adjourned meeting, and in such case shall also fix as the record date for stockholders entitled
to notice of such adjourned meeting the same or an earlier date as that fixed for determination of stockholders entitled to vote in
accordance with the provisions of Section 213 of the DGCL and this Section 2.13 at the adjourned meeting.

In order that the corporation may determine the stockholders entitled to receive payment of any dividend or other
distribution or allotment of any rights or the stockholders entitled to exercise any rights in respect of any change, conversion or
exchange of stock, or for the purpose of any other lawful action, the board of directors may fix a record date, which record date
shall not precede the date upon which the resolution fixing the record date is adopted, and which record date shall be not more
than 60 days prior to such action. If no record date is fixed, the record date for determining stockholders for any such purpose
shall be at the close of business on the day on which the board of directors adopts the resolution relating thereto.

2.14    Proxies. Each stockholder entitled to vote at a meeting of stockholders may authorize another person or persons to
act for such stockholder by proxy authorized by an instrument in writing or by a transmission permitted by law, including Rule
14a-19 promulgated under the 1934 Act, filed in accordance with the procedure established for the meeting, but no such proxy
shall be voted or acted upon after three years from its date, unless the proxy provides for a longer period. The revocability of a
proxy that states on its face that it is irrevocable shall be governed by the provisions of Section 212 of the DGCL. A proxy may
be in the form of an
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electronic transmission which sets forth or is submitted with information from which it can be determined that the electronic
transmission was authorized by the stockholder.

Any stockholder directly or indirectly soliciting proxies from other stockholders must use a proxy card color other than
white, which shall be reserved for the exclusive use by the board of directors.

2.15    List of Stockholders Entitled to Vote. The corporation shall prepare, no later than the 10th day before each meeting
of stockholders, a complete list of the stockholders entitled to vote at the meeting; provided, however, if the record date for
determining the stockholders entitled to vote is less than 10 days before the meeting date, the list shall reflect the stockholders
entitled to vote as of the 10th day before the meeting date, arranged in alphabetical order, and showing the address of each
stockholder and the number of shares registered in the name of each stockholder. The corporation shall not be required to include
electronic mail addresses or other electronic contact information on such list. Such list shall be open to the examination of any
stockholder for any purpose germane to the meeting for a period of 10 days ending on the day before the meeting date: (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, or (ii) during ordinary business hours, at the corporation’s principal place of business. In the event that the
corporation determines to make the list available on an electronic network, the corporation may take reasonable steps to ensure
that such information is available only to stockholders of the corporation. Such list shall presumptively determine the identity of
the stockholders entitled to vote at the meeting and the number of shares held by each of them. Except as otherwise provided by
law, the stock ledger shall be the only evidence as to who are the stockholders entitled to examine the list of stockholders
required by this Section 2.15 or to vote in person or by proxy at any meeting of stockholders.

2.16        Inspectors of Election. Before any meeting of stockholders, the board of directors shall appoint an inspector or
inspectors of election to act at the meeting or its adjournment and make a written report thereof. The number of inspectors shall
be either one (1) or three (3). If any person appointed as inspector fails to appear or fails or refuses to act, then the chairperson of
the meeting may, and upon the request of any stockholder or a stockholder’s proxy shall, appoint a person to fill that vacancy;
provided, further, that, in any case, if no inspector or alternate is able to act at a meeting of stockholders, the chairperson of the
meeting shall appoint at least one (1) inspector to act at the meeting.

Each inspector, before entering upon the discharge of his or her duties, shall take and sign an oath to execute faithfully the
duties of inspector with strict impartiality and according to the best of his or her ability. Such inspectors shall:

(i) determine the number of shares outstanding and the voting power of each, the number of shares represented at the
meeting, the existence of a quorum, and the authenticity, validity, and effect of proxies;

(ii) receive votes, ballots or consents;

(iii) hear and determine all challenges and questions in any way arising in connection with the right to vote;

(iv) count and tabulate all votes or consents;

(v) determine when the polls shall close;

(vi) determine the results; and
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(vii) do any other acts that may be proper to conduct the election or vote with fairness to all stockholders.

The inspectors of election shall perform their duties impartially, in good faith, to the best of their ability and as
expeditiously as is practical. If there are three (3) inspectors of election, the decision, act or certificate of a majority is effective in
all respects as the decision, act or certificate of all. Any report or certificate made by the inspectors of election is prima facie
evidence of the facts stated therein.

2.17        Delivery to the Corporation. Whenever this Article II requires one or more persons (including a record or
beneficial owner of stock) to deliver a document or information to the corporation or any officer, employee or agent thereof
(including any notice, request, questionnaire, revocation, representation or other document or agreement), such document or
information shall be in writing exclusively (and not in an electronic transmission) and shall be delivered exclusively by hand
(including, without limitation, overnight courier service) or by certified or registered mail, return receipt requested, and the
corporation shall not be required to accept delivery of any document not in such written form or so delivered. For the avoidance
of doubt, the corporation expressly opts out of Section 116 of the DGCL with respect to the delivery of information and
documents to the corporation required by this Article II.

ARTICLE III

DIRECTORS

3.1       Powers. The business and affairs of the corporation shall be managed by or under the direction of the board of
directors, except as may be otherwise provided in the DGCL or the certificate of incorporation.

3.2    Number of Directors. The board of directors shall consist of one or more members, each of whom shall be a natural
person. Unless the certificate of incorporation fixes the number of directors, the number of directors shall be determined from
time to time by resolution of the board of directors. No reduction of the authorized number of directors shall have the effect of
removing any director before that director’s term of office expires.

3.3       Election, Qualification and Term of Office Of Directors. Except as provided in Section 3.4 of these bylaws, and
subject to the certificate of incorporation, each director, including a director elected to fill a vacancy or newly created
directorship, shall hold office until the expiration of the term of the class, if any, for which elected and until such director’s
successor is elected and qualified or until such director’s earlier death, resignation, disqualification or removal. Directors need
not be stockholders unless so required by the certificate of incorporation or these bylaws. The certificate of incorporation or these
bylaws may prescribe other qualifications for directors.

In accordance with the provisions of the certificate of incorporation, the directors of the corporation shall be divided into
three classes.

3.4        Resignation and Vacancies. Any director may resign at any time upon notice given in writing or by electronic
transmission to the corporation. A resignation is effective when the resignation is delivered unless the resignation specifies a later
effective date or an effective date determined upon the happening of an event or events. A resignation which is conditioned upon
the director failing to receive a specified vote for reelection as a director may provide that it is irrevocable. Unless otherwise
provided in the certificate of incorporation or these bylaws, when one or more directors resign from the board of directors and the
resignation is effective at a future date or upon the happening of an event to occur on a future date, a majority of the
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directors then in office, including those who have so resigned, shall have power to fill such vacancy or vacancies, the vote
thereon to take effect when such resignation or resignations shall become effective, and each director so chosen shall hold office
as provided in Section 3.3.

Unless otherwise provided in the certificate of incorporation or these bylaws, vacancies resulting from the death,
resignation, disqualification or removal of any director, and newly created directorships resulting from any increase in the
authorized number of directors elected by all of the stockholders having the right to vote as a single class shall be filled only by a
majority of the directors then in office, although less than a quorum, or by a sole remaining director. If the directors are divided
into classes, a person so elected by the directors then in office to fill a vacancy or newly created directorship shall hold office
until the next election of the class for which such director shall have been chosen and until his or her successor shall have been
duly elected and qualified.

If at any time, by reason of death or resignation or other cause, the corporation should have no directors in office, then any
officer or any stockholder or an executor, administrator, trustee or guardian of a stockholder, or other fiduciary entrusted with like
responsibility for the person or estate of a stockholder, may call a special meeting of stockholders in accordance with the
provisions of the certificate of incorporation or these bylaws, or may apply to the Court of Chancery of the State of Delaware (the
“Court of Chancery”) for a decree summarily ordering an election as provided in Section 211 of the DGCL.

If, at the time of filling any vacancy or any newly created directorship, the directors then in office constitute less than a
majority of the whole board of directors (as constituted immediately prior to any such increase), the Court of Chancery may, upon
application of any stockholder or stockholders holding at least 10% of the voting power of the voting stock at the time
outstanding having the right to vote for such directors, summarily order an election to be held to fill any such vacancies or newly
created directorships, or to replace the directors chosen by the directors then in office as aforesaid, which election shall be
governed by the provisions of Section 211 of the DGCL as far as applicable.

3.5     Place of Meetings; Meetings By Telephone. The board of directors may hold meetings, both regular and special,
either within or outside the State of Delaware.

Unless otherwise restricted by the certificate of incorporation or these bylaws, members of the board of directors, or any
committee designated by the board of directors, may participate in a meeting of the board of directors, or any committee, by
means of conference telephone or other communications equipment by means of which all persons participating in the meeting
can hear each other, and such participation in a meeting shall constitute presence in person at the meeting.

3.6    Regular Meetings. Regular meetings of the board of directors may be held within or outside the State of Delaware
and at such place as which has been designated by the board of directors and publicized among all directors, either orally or in
writing, by telephone, including a voice-messaging system or other system designed to record and communicate messages,
facsimile, telegraph or telex, or by electronic mail or other means of electronic transmission. No further notice shall be required
for regular meetings of the board of directors.

3.7    Special Meetings; Notice. Special meetings of the board of directors for any purpose or purposes may be called at
any time by the chairperson of the board of directors, the chief executive officer, the president, the secretary or a majority of the
authorized number of directors, at such times and places as he or she or they shall designate.

Notice of the time and place of special meetings shall be:
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(i) delivered personally by hand, by courier or by telephone;

(ii) sent by United States first-class mail, postage prepaid;
(iii) sent by facsimile or electronic mail; or



(iv) sent by other means of electronic transmission,

directed to each director at that director’s address, telephone number, facsimile number or electronic mail address, or other
address for electronic transmission, as the case may be, as shown on the corporation’s records.

If the notice is (i) delivered personally by hand, by courier or by telephone, (ii) sent by facsimile or electronic mail, or
(iii) sent by other means of electronic transmission, it shall be delivered or sent at least 24 hours before the time of the holding of
the meeting. If the notice is sent by United States mail, it shall be deposited in the United States mail at least four days before the
time of the holding of the meeting. Any oral notice may be communicated to the director. The notice need not specify the place of
the meeting (if the meeting is to be held at the corporation’s principal executive office) nor the purpose of the meeting.

3.8    Quorum; Voting. At all meetings of the board of directors, a majority of the total authorized number of directors
shall constitute a quorum for the transaction of business. If a quorum is not present at any meeting of the board of directors, then
the directors present thereat may adjourn the meeting from time to time, without notice other than announcement at the meeting,
until a quorum is present. A meeting at which a quorum is initially present may continue to transact business notwithstanding the
withdrawal of directors, if any action taken is approved by at least a majority of the required quorum for that meeting.

The vote of a majority of the directors present at any meeting at which a quorum is present shall be the act of the board of
directors, except as may be otherwise specifically provided by statute, the certificate of incorporation or these bylaws.

If the certificate of incorporation provides that one or more directors shall have more or less than one vote per director on
any matter, every reference in these bylaws to a majority or other proportion of the directors shall refer to a majority or other
proportion of the votes of the directors.

3.9     Board Action Without A Meeting. Unless otherwise restricted by the certificate of incorporation or these bylaws,
any action required or permitted to be taken at any meeting of the board of directors, or of any committee thereof, may be taken
without a meeting if all members of the board of directors or committee, as the case may be, consent thereto in writing or by
electronic transmission . After an action is taken, the consent or consents relating thereto shall be filed with the minutes of the
proceedings of the board of directors, or the committee thereof, in the same paper or electronic form as the minutes are
maintained. Such action by written consent or consent by electronic transmission shall have the same force and effect as a
unanimous vote of the board of directors.

Any person (whether or not then a director) may provide, whether through instruction to an agent or otherwise, that a
consent to action will be effective at a future time (including a time determined upon the happening of an event), no later than 60
days after such instruction is given or such provision is made and such consent shall be deemed to have been given for purposes
of this Section 3.9 at such effective time so long as such person is then a director and did not revoke the consent prior to such
time. Any such consent shall be revocable prior to its becoming effective.
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3.10        Fees and Compensation of Directors. Unless otherwise restricted by the certificate of incorporation or these
bylaws, the board of directors shall have the authority to fix the compensation, including fees and reimbursement of expenses, of
directors for services to the corporation in any capacity.

3.11       Removal of Directors. A director may be removed from office by the stockholders of the corporation only as
provided in the certificate of incorporation.

No reduction of the authorized number of directors shall have the effect of removing any director prior to the expiration of
such director’s term of office.

ARTICLE IV

COMMITTEES

4.1    Committees of Directors. The board of directors may designate one or more committees, each committee to consist
of one or more of the directors of the corporation. The board of directors may designate one or more directors as alternate
members of any committee, who may replace any absent or disqualified member at any meeting of the committee. In the absence
or disqualification of a member of a committee, the member or members thereof present at any meeting and not disqualified from
voting, whether or not such member or members 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. Any such committee, to the extent provided
in the resolution of the board of directors or in these bylaws, 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 that may require it; but no such committee shall have the power or authority to (i) approve or adopt, or
recommend to the stockholders, any action or matter (other than the election or removal of directors) expressly required by the
DGCL to be submitted to stockholders for approval, or (ii) adopt, amend or repeal any bylaw of the corporation.

4.2    Committee Minutes. Each committee shall keep regular minutes of its meetings and report the same to the board of
directors when required.

4.3    Meetings and Action of Committees. Meetings and actions of committees shall be governed by, and held and taken
in accordance with, the provisions of:

(i) Section 3.5 (place of meetings and meetings by telephone);

(ii) Section 3.6 (regular meetings);

(iii) Section 3.7 (special meetings and notice);

(iv) Section 3.8 (quorum; voting);

(v) Section 3.9 (board action without a meeting); and

(vi) Section 7.5 (waiver of notice),

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 members. However:
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(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 or the chairperson of
the applicable committee; 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 or a committee may adopt rules  for the governance of any committee not inconsistent with the
provisions of these bylaws or the certificate of incorporation.

Any provision in the certificate of incorporation providing that one or more directors shall have more or less than one vote
per director on any matter shall apply to voting in any committee or subcommittee, unless otherwise provided in the certificate of
incorporation or these bylaws.

4.4    Subcommittees. Unless otherwise provided in the certificate of incorporation, these bylaws or the resolutions of the
board of directors designating the committee, a committee may create one or more subcommittees, each subcommittee to consist
of one or more members of the committee, and delegate to a subcommittee any or all of the powers and authority of the
committee.

ARTICLE V



OFFICERS

5.1    Officers. The officers of the corporation shall include a president and a secretary. The corporation may also have, at
the discretion of the board of directors, a chairperson of the board of directors, a vice chairperson of the board of directors, a chief
executive officer, a chief financial officer, treasurer, one or more vice presidents, one or more assistant vice presidents, one or
more assistant treasurers, one or more assistant secretaries, and any such other officers as may be appointed in accordance with
the provisions of these bylaws. Any number of offices may be held by the same person. No officer need be a stockholder or
director of the corporation.

5.2    Appointment of Officers. The board of directors shall appoint the officers of the corporation, except such officers as
may be appointed in accordance with the provisions of Sections 5.3 of these bylaws, subject to the rights, if any, of an officer
under any contract of employment.

5.3    Subordinate Officers. The board of directors may appoint, or empower the chief executive officer or, in the absence
of a chief executive officer, the president, 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.

5.4    Removal and Resignation of Officers. Subject to the rights, if any, of an officer under any contract of employment,
any officer may be removed, either with or without cause, by an affirmative vote of the majority of the board of directors at any
regular or special meeting of the board of directors or, except in the case of an officer chosen by the board of directors, by any
officer upon whom such power of removal may be conferred by the board of directors.
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Any officer may resign at any time by giving written notice to the corporation. Any resignation shall take effect at the
date of the receipt of that notice or at any later time specified in that notice. Unless otherwise specified in the notice of
resignation, the acceptance of the resignation shall not be necessary to make it effective. Any resignation is without prejudice to
the rights, if any, of the corporation under any contract to which the officer is a party.

5.5    Vacancies In Offices. Any vacancy occurring in any office of the corporation shall be filled by the board of directors
or as provided in Section 5.3.

5.6    Representation of Shares of Other Corporations. The chairperson of the board of directors, the president, any vice
president, the treasurer, the secretary or assistant secretary of this corporation, or any other person authorized by the board of
directors or the president or a vice president, is authorized to vote, represent, and exercise on behalf of this corporation all rights
incident to any and all shares or voting securities of any other corporation or other person or entity or entities standing in the
name of this corporation. The authority granted herein may be exercised either by such person directly or by any other person
authorized to do so by proxy or power of attorney duly executed by such person having the authority.

5.7    Authority and Duties of Officers. All officers of the corporation shall respectively have such authority and perform
such duties in the management of the business of the corporation as may be provided herein or designated from time to time by
the board of directors or the stockholders and, to the extent not so provided, as generally pertain to their respective offices,
subject to the control of the board of directors.

5.8    Compensation The compensation of the officers of the corporation for their services as such shall be fixed from time
to time by or at the direction of the board of directors. An officer of the corporation shall not be prevented from receiving
compensation by reason of the fact that he or she is also a director of the corporation.

ARTICLE VI

STOCK

6.1    Stock Certificates; Partly Paid Shares. The shares of the corporation shall be represented by certificates; provided
that the board of directors may provide by resolution or resolutions that some or all of any or all classes or series of its stock shall
be uncertificated shares. Any such resolution shall not apply to shares represented by a certificate until such certificate is
surrendered to the corporation. Every holder of stock represented by certificates shall be entitled to have a certificate signed by,
or in the name of the corporation by the chairperson of the board of directors or vice-chairperson of the board of directors, or the
president or a vice-president, and by the treasurer or an assistant treasurer, or the secretary or an assistant secretary of the
corporation representing the number of shares registered in certificate form. Any or all of the signatures on the certificate 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 has 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. The
corporation shall not have power to issue a certificate in bearer form.

The corporation may issue the whole or any part of its shares as partly paid and subject to call for the remainder of the
consideration to be paid therefor. Upon the face or back of each stock certificate issued to represent any such partly-paid shares,
or upon the books and records of the corporation in the case of uncertificated partly-paid shares, the total amount of the
consideration to be paid therefor and the amount paid thereon shall be stated. Upon the
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declaration of any dividend on fully-paid shares, the corporation shall declare a dividend upon partly-paid shares of the same
class, but only upon the basis of the percentage of the consideration actually paid thereon.

6.2    Special Designation On Certificates. If the corporation is authorized to issue more than one class of stock or more
than one series of any class, then the powers, the designations, the preferences, and the 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 provided in Section 202 of the DGCL, 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 stockholder 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. Within a reasonable time after the
issuance or transfer of uncertificated stock, the corporation shall send to the registered owner thereof a written notice containing
the information required to be set forth or stated on certificates pursuant to this Section  6.2 or Sections  151, 156, 202(a)  or
218(a)  of the DGCL or with respect to this Section  6.2 a statement that the corporation will furnish without charge to each
stockholder 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. Except as
otherwise expressly provided by law, the rights and obligations of the holders of uncertificated stock and the rights and
obligations of the holders of certificates representing stock of the same class and series shall be identical.

6.3    Lost Certificates. Except as provided in this Section 6.3, no new certificates for shares shall be issued to replace a
previously issued certificate unless the latter is surrendered to the corporation and cancelled at the same time. The corporation
may issue a new certificate of stock or uncertificated shares in the place of any certificate theretofore issued by it, alleged to have
been lost, stolen or destroyed, and the corporation may require the owner of the lost, stolen or destroyed certificate, or such
owner’s legal representative, to give the corporation a bond sufficient to indemnify it against any claim that may be made against
it on account of the alleged loss, theft or destruction of any such certificate or the issuance of such new certificate or
uncertificated shares.

6.4    Shares Without Certificates. The corporation may adopt a system of issuance, recordation and transfer of its shares
of stock by electronic or other means not involving the issuance of certificates, provided the use of such system by the
corporation is permitted in accordance with applicable law.

6.5        Dividends. The board of directors, subject to any restrictions contained in the certificate of incorporation or
applicable law, may declare and pay dividends upon the shares of the corporation’s capital stock. Dividends may be paid in cash,
in property or in shares of the corporation’s capital stock.

The board of directors may set apart out of any of the funds of the corporation available for dividends a reserve or
reserves for any proper purpose and may abolish any such reserve. Such purposes shall include but not be limited to equalizing
dividends, repairing or maintaining any property of the corporation, and meeting contingencies.

6.6    Transfer of Stock. Transfers of record of shares of stock of the corporation shall be made only upon its books by the
holders thereof, in person or by an attorney duly authorized,
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and, subject to Section 6.3 of these bylaws, if such stock is certificated, upon the surrender of a certificate or certificates for a like
number of shares, with such evidence of the authenticity of such endorsement or execution, transfer, authorization and other
matters as the corporation may reasonably require, and accompanied by all necessary stock transfer stamps. 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 the names of the persons from and to whom it was transferred.

6.7    Stock Transfer Agreements. The corporation shall have power to enter into and perform any agreement with any
number of stockholders of any one or more classes or series of stock of the corporation to restrict the transfer of shares of stock of
the corporation of any one or more classes owned by such stockholders in any manner not prohibited by the DGCL.

6.8    Registered Stockholders. The corporation:

(i) shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares to receive
dividends and to vote as such owner;

(ii) shall be entitled to hold liable for calls and assessments the person registered on its books as the owner of shares; and

(iii) shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of
another person, whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of the State
of Delaware.

ARTICLE VII

MANNER OF GIVING NOTICE AND WAIVER

7.1    Delivery of Notice; Notice by Electronic Transmission.

Without limiting the manner by which notice otherwise may be given effectively to stockholders, any notice to
stockholders given by the corporation under any provisions of the DGCL, the certificate of incorporation, or these bylaws may be
given in writing directed to the stockholder’s mailing address (or by electronic transmission directed to the stockholder’s
electronic mail address, as applicable) as it appears on the records of the corporation and shall be given (1) if mailed, when the
notice is deposited in the U.S. mail, postage prepaid, (2) if delivered by courier service, the earlier of when the notice is received
or left at such stockholder’s address or (3) if given by electronic mail, when directed to such stockholder’s electronic mail address
unless the stockholder has notified the corporation in writing or by electronic transmission of an objection to receiving notice by
electronic mail. A notice by electronic mail must include a prominent legend that the communication is an important notice
regarding the corporation.

Without limiting the manner by which notice otherwise may be given effectively to stockholders, any notice to
stockholders given by the corporation under any provision of the DGCL, the certificate of incorporation or these bylaws shall be
effective if given by a form of electronic transmission consented to by the stockholder to whom the notice is given. Any such
consent shall be revocable by the stockholder by written notice or electric transmission to the corporation. Notwithstanding the
provisions of this paragraph, the corporation may give a notice by electronic mail in accordance with the first paragraph of this
section without obtaining the consent required by this paragraph.

Any notice given pursuant to the preceding paragraph shall be deemed given:
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(i)        if by facsimile telecommunication, when directed to a number at which the stockholder has consented to receive
notice;

(ii)     if by a posting on an electronic network together with separate notice to the stockholder of such specific posting,
upon the later of (A) such posting and (B) the giving of such separate notice; and

(iii)    if by any other form of electronic transmission, when directed to the stockholder.

Notwithstanding the foregoing, a notice may not be given by an electronic transmission from and after the time that (1)
the corporation is unable to deliver by such electronic transmission two consecutive notices given by the corporation and (2) such
inability becomes known to the secretary or an assistant secretary of the corporation or to the transfer agent, or other person
responsible for the giving of notice, provided, however, the inadvertent failure to discover such inability shall not invalidate any
meeting or other action.

An affidavit of the secretary or an assistant secretary or of the transfer agent or 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.

An “electronic transmission” means any form of communication, not directly involving the physical transmission of
paper, including the use of, or participation in, one or more electronic networks or databases (including one or more distributed
electronic networks or databases), 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.

An “electronic mail” means an electronic transmission directed to a unique electronic mail address (which electronic
mail shall be deemed to include any files attached thereto and any information hyperlinked to a website if such electronic mail
includes the contact information of an officer or agent of the corporation who is available to assist with accessing such files and
information).

An “electronic mail address” means a destination, commonly expressed as a string of characters, consisting of a unique
user name or mailbox (commonly referred to as the “local part” of the address) and a reference to an internet domain (commonly
referred to as the “domain part” of the address), whether or not displayed, to which electronic mail can be sent or delivered.

7.2    Notice To Stockholders Sharing An Address. Except as otherwise prohibited under the DGCL, without limiting the
manner by which notice otherwise may be given effectively to stockholders, any notice to stockholders given by the corporation
under the provisions of the DGCL, the certificate of incorporation or these bylaws shall be effective if given by a single written
notice to stockholders who share an address if consented to by the stockholders at that address to whom such notice is given. Any
such consent shall be revocable by the stockholder by written notice to the corporation. Any stockholder who fails to object in
writing to the corporation, within 60 days of having been given written notice by the corporation of its intention to send the single
notice, shall be deemed to have consented to receiving such single written notice.

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

7.4       Waiver of Notice. Whenever notice is required to be given under any provision of the DGCL, the certificate of
incorporation or these bylaws, a written waiver, signed by the person entitled to notice, or a waiver by electronic transmission by
the person entitled to notice, whether before or after the time of the event for which notice is to be given, shall be deemed
equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when the
person attends a meeting for the express purpose of objecting at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular or
special meeting of the stockholders need be specified in any written waiver of notice or any waiver by electronic transmission
unless so required by the certificate of incorporation or these bylaws.

ARTICLE VIII

FORUM FOR CERTAIN ACTIONS

Unless the corporation consents in writing to the selection of an alternative forum, (a) the Court of Chancery (or, in the
event that the Court of Chancery does not have jurisdiction, the federal district court for the District of Delaware or other state
courts of the State of Delaware) shall, to the fullest extent permitted by law, be the sole and exclusive forum for (i) any derivative
action, suit or proceeding brought on behalf of the corporation, (ii) any action, suit or proceeding asserting a claim of breach of a
fiduciary duty owed by any director, officer or stockholder of the corporation to the corporation or to the corporation’s
stockholders, (iii) any action, suit or proceeding arising pursuant to any provision of the DGCL or the certificate of incorporation
or these bylaws (as either may be amended from time to time) or (iv) any action, suit or proceeding asserting a claim against the
corporation governed by the internal affairs doctrine; and (b) subject to the preceding provisions of this Article VIII, the federal
district courts of the United States of America shall be the exclusive forum for the resolution of any complaint asserting a cause
or causes of action arising under the Securities Act of 1933, as amended, including all causes of action asserted against any
defendant to such complaint. If any action the subject matter of which is within the scope of clause (a) of the immediately
preceding sentence is filed in a court other than the courts located within the State of Delaware (a “Foreign Action”) in the name
of any stockholder, such stockholder shall be deemed to have consented to (x) the personal jurisdiction of the state and federal
courts located within the State of Delaware in connection with any action brought in any such court to enforce the provisions of
clause (a) of the immediately preceding sentence and (y) having service of process made upon such stockholder in any such
action by service upon such stockholder’s counsel in the Foreign Action as agent for such stockholder.

Any person or entity purchasing or otherwise acquiring any interest in any security of the corporation shall be deemed to
have notice of and consented to this Article VIII. This provision is intended to benefit and may be enforced by the corporation, its
officers and directors, the underwriters to any offering giving rise to such complaint, and any other professional or entity whose
profession gives authority to a statement made by that person or entity and who has prepared or certified any part of the
documents underlying the offering. Notwithstanding the foregoing, the provisions of this Article VIII shall not apply to suits
brought to enforce any liability or duty created by the 1934 Act, or any other claim for which the federal courts of the United
States have exclusive jurisdiction.
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If any provision or provisions of this Article VIII shall be held to be invalid, illegal or unenforceable as applied to any
circumstance for any reason whatsoever, (a) the validity, legality and enforceability of such provisions in any other circumstance
and of the remaining provisions of this Article VIII (including, without limitation, each portion of any paragraph of this Article
VIII containing any such provision held to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or
unenforceable) shall not in any way be affected or impaired thereby and (b) the application of such provision to other persons or
entities and circumstances shall not in any way be affected or impaired thereby

ARTICLE IX

INDEMNIFICATION

9.1        Indemnification of Directors and Officers In Third Party Proceedings. Subject to the other provisions of this
Article  IX, the corporation shall indemnify, to the fullest extent permitted by the DGCL, as now or hereinafter in effect, any
person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”) (other than an action by or in the right of the
corporation) by reason of the fact that such person is or was a director or officer of the corporation, or is or was a director or
officer of the corporation serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by such person in connection with such Proceeding if such person acted in
good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the corporation, and,
with respect to any criminal action or proceeding, had no reasonable cause to believe such person’s conduct was unlawful. The
termination of any Proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent,
shall not, of itself, create a presumption that the person did not act in good faith and in a manner which such person reasonably
believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding,
had reasonable cause to believe that such person’s conduct was unlawful.

9.2        Indemnification of Directors and Officers in Actions by or in the Right of the Corporation. Subject to the other
provisions of this Article IX, the corporation shall indemnify, to the fullest extent permitted by the DGCL, as now or hereinafter
in effect, any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or
suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that such person is or was a
director or officer of the corporation, or is or was a director or officer of the corporation serving at the request of the corporation
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against
expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or settlement
of such action or suit if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed
to the best interests of the corporation; except that no indemnification shall be made in respect of any claim, issue or matter as to
which such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Court of
Chancery or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of
liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such
expenses which the Court of Chancery or such other court shall deem proper.

9.3    Successful Defense. To the extent that a present or former director or officer of the corporation has been successful
on the merits or otherwise in defense of any action, suit or proceeding described in Section 9.1 or Section 9.2, or in defense of
any claim, issue or matter
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therein, such person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such
person in connection therewith.

9.4    Indemnification of Others. Subject to the other provisions of this Article IX, the corporation shall have power to
indemnify its employees and agents to the extent not prohibited by the DGCL or other applicable law. The board of directors
shall have the power to delegate to such person or persons as the board shall in its discretion determine the determination of
whether employees or agents shall be indemnified.

9.5    Advance Payment of Expenses. Expenses (including attorneys’ fees) actually and reasonably incurred by an officer
or director of the corporation in defending any Proceeding shall be paid by the corporation in advance of the final disposition of
such Proceeding upon receipt of a written request therefor (together with documentation reasonably evidencing such expenses)
and an undertaking by or on behalf of the person to repay such amounts if it shall ultimately be determined that the person is not
entitled to be indemnified under this Article  IX or the DGCL. Such expenses (including attorneys’ fees) incurred by former
directors and officers or other employees and agents of the corporation or by persons serving at the request of the corporation as
directors, officers, employees or agents of another corporation, partnership, joint venture, trust or other enterprise may be so paid
upon such terms and conditions, if any, as the corporation deems appropriate. The right to advancement of expenses shall not
apply to any claim for which indemnity is excluded pursuant to these bylaws, but shall apply to any Proceeding referenced in
Section 9.6(ii) or 9.6(iii) prior to a determination that the person is not entitled to be indemnified by the corporation.

9.6    Limitation On Indemnification. Subject to the requirements in Section 9.3 and the DGCL, the corporation shall not
be obligated to indemnify any person pursuant to this Article  IX in connection with any Proceeding (or any part of any
Proceeding):

(i)        for which payment has actually been made to or on behalf of such person under any statute, insurance policy,
indemnity provision, vote or otherwise, except with respect to any excess beyond the amount paid;

(ii)        for an accounting or disgorgement of profits pursuant to Section 16(b) of the 1934 Act, or similar provisions of
federal, state or local statutory law or common law, if such person is held liable therefor (including pursuant to any settlement
arrangements);

(iii)        for any reimbursement of the corporation by such person of any bonus or other incentive-based or equity-based
compensation or of any profits realized by such person from the sale of securities of the corporation, as required in each case
under the 1934 Act (including any such reimbursements that arise from an accounting restatement of the corporation pursuant to
Section 304 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), or the payment to the corporation of profits arising
from the purchase and sale by such person of securities in violation of Section 306 of the Sarbanes-Oxley Act), if such person is
held liable therefor (including pursuant to any settlement arrangements);

(iv)    initiated by such person, including any Proceeding (or any part of any Proceeding) initiated by such person against
the corporation or its directors, officers, employees, agents or other indemnitees, unless (a) the board of directors authorized the
Proceeding (or the relevant part of the Proceeding) prior to its initiation, (b) the corporation provides the indemnification, in its
sole discretion, pursuant to the powers vested in the corporation under applicable law, (c) otherwise required to be made under
Section 9.7 or (d) otherwise required by applicable law; or
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(v)    if prohibited by applicable law; provided, however, that if any provision or provisions of this Article IX shall be held
to be invalid, illegal or unenforceable for any reason whatsoever: (1)  the validity, legality and enforceability of the remaining
provisions of this Article IX (including, without limitation, each portion of any paragraph or clause containing any such provision
held to be invalid, illegal or unenforceable, that is not itself held to be invalid, illegal or unenforceable) shall not in any way be
affected or impaired thereby; and (2) to the fullest extent possible, the provisions of this Article IX (including, without limitation,
each such portion of any paragraph or clause containing any such provision held to be invalid, illegal or unenforceable) shall be
construed so as to give effect to the intent manifested by the provision held invalid, illegal or unenforceable.

9.7    Determination; Claim. If a claim for indemnification or advancement of expenses under this Article IX is not paid in
full within 90 days after receipt by the corporation of the written request therefor, the claimant shall be entitled to an adjudication
by a court of competent jurisdiction of his or her entitlement to such indemnification or advancement of expenses. The
corporation shall indemnify such person against any and all expenses that are incurred by such person in connection with any
action for indemnification or advancement of expenses from the corporation under this Article IX, to the extent such person is
successful in such action, and to the extent not prohibited by law. In any such suit, the corporation shall, to the fullest extent not
prohibited by law, have the burden of proving that the claimant is not entitled to the requested indemnification or advancement of
expenses.

9.8    Non-Exclusivity of Rights. The indemnification and advancement of expenses provided by, or granted pursuant to,
this Article  IX shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of
expenses may be entitled under the certificate of incorporation or any statute, bylaw, agreement, vote of stockholders or
disinterested directors or otherwise, both as to action in such person’s official capacity and as to action in another capacity while
holding such office. The corporation is specifically authorized to enter into individual contracts with any or all of its directors,
officers, employees or agents respecting indemnification and advancement of expenses, to the fullest extent not prohibited by the
DGCL or other applicable law.

9.9    Insurance. The corporation may purchase and maintain insurance on behalf of any person who is or was a director,
officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such
person and incurred by such person in any such capacity, or arising out of such person’s status as such, whether or not the
corporation would have the power to indemnify such person against such liability under the provisions of the DGCL.

9.10     Survival. The rights to indemnification and advancement of expenses conferred by this Article IX shall continue
as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors and
administrators of such a person.

9.11        Effect of Repeal or Modification. A right to indemnification or to advancement of expenses arising under a
provision of the certificate of incorporation or a bylaw shall not be eliminated or impaired by an amendment to the certificate of
incorporation or these bylaws after the occurrence of the act or omission that is the subject of the civil, criminal, administrative or
investigative action, suit or proceeding for which indemnification or advancement of expenses is sought, unless the provision in
effect at the time of such act or omission explicitly authorizes such elimination or impairment after such action or omission has
occurred.

9.12    Certain Definitions. For purposes of this Article IX, references to the “corporation” shall include, in addition to
the resulting corporation, any constituent corporation
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(including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued,
would have had power and authority to indemnify its directors, officers, employees or agents, so that any person who is or was a
director, officer, employee or agent of such constituent corporation, or is or was serving at the request of such constituent
corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
shall stand in the same position under the provisions of this Article IX with respect to the resulting or surviving corporation as
such person would have with respect to such constituent corporation if its separate existence had continued. For purposes of this
Article IX, references to “other enterprises” shall include employee benefit plans; references to “fines” shall include any excise
taxes assessed on a person with respect to an employee benefit plan; and references to “serving at the request of the
corporation” shall include any service as a director, officer, employee or agent of the corporation which imposes duties on, or
involves services by, such director, officer, employee or agent with respect to an employee benefit plan, its participants or
beneficiaries; and a person who acted in good faith and in a manner such person reasonably believed to be in the interest of the
participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best
interests of the corporation” as referred to in this Article IX.

ARTICLE X

GENERAL MATTERS

10.1        Execution of Corporate Contracts and Instruments. Except as otherwise provided by law, the certificate of
incorporation or these bylaws, the board of directors may authorize any officer or officers, or agent or agents, to enter into any
contract or execute any document or instrument in the name of and on behalf of the corporation; such authority may be general or
confined to specific instances. Unless so authorized or ratified by the board of directors or within the agency power of an officer,
no officer, agent or employee shall have any power or authority to bind the corporation by any contract or engagement or to
pledge its credit or to render it liable for any purpose or for any amount.



10.2    Fiscal Year. The fiscal year of the corporation shall be fixed by resolution of the board of directors and may be
changed by the board of directors.



10.3    Seal. The corporation may adopt a corporate seal, which may be altered by the board of directors. The corporation
may use the corporate seal by causing it or a facsimile thereof to be impressed or affixed or in any other manner reproduced.

10.4    Construction; Definitions. Unless the context requires otherwise, the general provisions, rules of construction, and
definitions in the DGCL shall govern the construction of these bylaws. Without limiting the generality of this provision, the
singular number includes the plural, the plural number includes the singular, and the term “person” means any individual,
general partnership, limited partnership, limited liability company, corporation, trust, business trust, joint stock company, joint
venture, unincorporated association, cooperative or association or any other legal entity or organization of whatever nature, and
shall include any successor (by merger or otherwise) of such entity.



ARTICLE XI



AMENDMENTS

These bylaws may be adopted, amended or repealed by the stockholders entitled to vote; provided, however, that the
affirmative vote of the holders of at least sixty-six and two-thirds
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percent (66-2/3%) of the total voting power of outstanding voting securities, voting together as a single class, shall be required
for the stockholders of the corporation to alter, amend or repeal, or adopt any provision of these bylaws. The board of directors
shall also have the power to adopt, amend or repeal bylaws.

A bylaw amendment adopted by stockholders which specifies the votes that shall be necessary for the election of directors
shall not be further amended or repealed by the board of directors.
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BANDWIDTH INC.

CERTIFICATE OF AMENDMENT OF BYLAWS

The undersigned hereby certifies that he is the duly elected, qualified, and acting secretary of Bandwidth Inc., a Delaware
corporation and that the foregoing bylaws were amended and restated on November 2, 2023, 2023 by the corporation’s board of
directors.

IN WITNESS WHEREOF, the undersigned has hereunto set his hand this 2nd day of November, 2023.

/s/ R. Brandon Asbill    
R. Brandon Asbill, Secretary



 

Bandwidth Announces Third Quarter 2023 Financial Results
Revenue and profitability exceeded guidance

On track to achieve 30% annual growth in profitability

Achieved record Free Cash Flow

November 2, 2023
  
Conference Call
Bandwidth will host a conference
call to discuss financial results for
the third quarter ended September
30, 2023 on November 2, 2023.
Details can be found below and
on the investor section of its
website at
https://investors.bandwidth.com
where a replay will also be
available shortly following the
conference call.

Raleigh, NC - Bandwidth Inc. (NASDAQ: BAND), a leading global enterprise cloud communications company,
today announced financial results for the third quarter ended September 30, 2023.

“We are pleased to announce that we have exceeded both our revenue and profitability guidance for the third quarter
and made strong progress towards our goal of growing profitability by 30% for the full year. We look forward to
finishing 2023 with strong momentum,” said David Morken, Bandwidth’s Chief Executive Officer. “With 2024 on
the horizon, I’m very encouraged by this momentum, our track record of success, our strong financial position, and
our commitment to innovation. I am confident Bandwidth will remain fully on-track to achieve our 2026 medium-
term targets we laid out at our Investor Day last February.”


Third Quarter 2023 Financial Highlights

The following table summarizes the consolidated financial highlights for the three months ended September 30, 2023
and 2022 (in millions).

Conference Call Details
November 2, 2023
5:00 pm ET
Domestic dial-in:
844-481-2707
International dial-in:
412-317-0663


Replay information
An audio replay of this
conference call will be available
through November 9, 2023, by
dialing (877)-344-7529 or
(412)-317-0088 for international
callers, and entering passcode
8162695.


Investor Contact
Sarah Walas
Bandwidth
919-504-6585
ir@bandwidth.com

Three months ended

September 30,

2023 2022
Revenue $ 152  $ 148 
Gross Margin 39 % 43 %
Non-GAAP Gross Margin 55 % 57 %
Adjusted EBITDA $ 14  $ 13 
Free Cash Flow $ 18  $ 13 



Additional information regarding the Non-GAAP financial measures discussed in this release, including an explanation of these measures and
how each is calculated, is included below under the heading “Non-GAAP Financial Measures.” A reconciliation of GAAP to Non-GAAP
financial measures has also been provided in the financial tables included below.



“Accelerating profitable growth is a core principle for Bandwidth and our results this quarter reflect that as we
benefited from our growing market position in commercial messaging and strong operating discipline,” said Daryl
Raiford, Bandwidth’s Chief Financial Officer. “We believe that our third quarter financial results, along with
momentum from commercial messaging and enterprise customers, position us for a solid fourth quarter and full year
of profitable growth against a macro backdrop that remains constrained.”

(1)

(1)

(1)

(1) 
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Third Quarter Customer and Operational Highlights

• A European-based cloud contact center provider chose Bandwidth as their primary provider across several regions for call quality and reliability,
award-winning support, and the ease of use of the API-driven portal.

• A leader in customer engagement in the automotive industry selected Bandwidth to help them meet the demand of their rapidly growing
conversational marketing messaging needs. Bandwidth’s enterprise-grade support experience and scalability are key to the customer speeding up
their time to market.

• A Global 2000 manufacturing conglomerate chose Bandwidth to enable their migration to the cloud, starting with their internal communications
and dynamic 911. Bandwidth’s expertise and ability to support physical infrastructure throughout the transition is key to the customer.

• Launched AIBridge with partners Google and Cognigy. AIBridge, the newest pre-built integration with Maestro, enables enterprises to resolve
customer issues faster by first routing incoming contact center calls to an AI-driven virtual agent, freeing up live agents’ time to resolve more
complex issues.

Financial Outlook

Bandwidth’s outlook is based on current indications for its business, which are subject to change. Bandwidth is providing guidance for its fourth quarter
and full year 2023 as follows:

Q4 2023 Guidance Full Year 2023
Guidance

Revenue (millions) $153 - $155 $589 - $591
Adjusted EBITDA (millions) $15 - $17 $44 - $46

Bandwidth has not reconciled its fourth quarter and full year 2023 guidance related to Adjusted EBITDA to GAAP net income or loss, because stock-based
compensation cannot be reasonably calculated or predicted at this time. Accordingly, a reconciliation is not available without unreasonable effort.

Upcoming Investor Conference Schedule

• Northland Capital Markets Communications SaaS Conference virtual fireside chat on November 30, 2023 at 10:00AM Eastern Time.

• Barclays Global Technology Conference in San Francisco, CA hosting meetings on December 7, 2023.
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About Bandwidth Inc.

Bandwidth (NASDAQ: BAND) is a global cloud communications software company that helps enterprises deliver exceptional experiences through voice
calling, text messaging and emergency services. Our solutions and our Communications Cloud, covering 65+ countries and over 90 percent of global GDP,
are trusted by all the leaders in unified communications and cloud contact centers–including Amazon Web Services (AWS), Cisco, Google, Microsoft,
RingCentral, Zoom, Genesys and Five9–as well as Global 2000 enterprises and SaaS builders like Docusign, Uber and Yosi Health. As a founder of the
cloud communications revolution, we are the first and only global Communications Platform-as-a-Service (CPaaS) to offer a unique combination of
composable APIs, owner-operated network and broad regulatory experience. Our award-winning support teams help businesses around the world solve
complex communications challenges to reach anyone, anywhere. For more information, visit www.bandwidth.com.

Forward-Looking Statements

This press release includes forward-looking statements. All statements contained in this press release other than statements of historical facts, including,
without limitation, future financial and business performance for the quarter and year ending December 31, 2023, the success of our product offerings and
our platform, and the value proposition of our products, are forward-looking statements. The words “anticipate,” “assume,” “believe,” “continue,”
“estimate,” “expect,” “intend,” “guide,” “may,” “will” and similar expressions and their negatives are intended to identify forward-looking statements. We
have based these forward-looking statements largely on our current expectations and projections about future events and financial trends that we believe
may affect our financial condition, results of operations, business strategy, short-term and long-term business operations and objectives and financial needs.
These forward-looking statements are subject to a number of risks and uncertainties, including, without limitation, risks related to our rapid growth and
ability to sustain our revenue growth rate, competition in the markets in which we operate, market growth, our ability to innovate and manage our growth,
our ability to expand effectively into new markets, macroeconomic conditions both in the U.S. and globally, legal, reputational and financial risks which
may result from ever-evolving cybersecurity threats, our ability to operate in compliance with applicable laws, as well as other risks and uncertainties set
forth in the “Risk Factors” section of our latest Form 10-K filed with the Securities and Exchange Commission (the “SEC”) and any subsequent reports that
we file with the SEC. Moreover, we operate in a very competitive and rapidly changing environment. New risks emerge from time to time. It is not possible
for our management to predict all risks, nor can we assess the impact of all factors on our business or the extent to which any factor, or combination of
factors, may cause actual results to differ materially from those contained in any forward-looking statements we may make. In light of these risks,
uncertainties and assumptions, we cannot guarantee future results, levels of activity, performance, achievements or events and circumstances reflected in
the forward-looking statements will occur. We are under no obligation to update any of these forward-looking statements after the date of this press release
to conform these statements to actual results or revised expectations, except as required by law. You should, therefore, not rely on these forward-looking
statements as representing our views as of any date subsequent to the date of this press release.

Non-GAAP Financial Measures

To supplement our consolidated financial statements, which are prepared and presented in accordance with generally accepted accounting principles in the
United States, or GAAP, we provide investors with certain Non-GAAP financial measures and other business metrics, which we believe are helpful to our
investors. We use these Non-GAAP financial measures and other business metrics for financial and operational decision-making purposes and as a means
to evaluate period-to-period comparisons. We believe that these Non-GAAP financial measures and other business metrics provide useful information
about our operating results, enhance the overall understanding of past financial performance and future prospects and allow for greater transparency with
respect to metrics used by our management in its financial and operational decision-making.

The presentation of Non-GAAP financial information and other business metrics is not meant to be considered in isolation or as a substitute for the directly
comparable financial measures prepared in accordance with GAAP. While our Non-GAAP financial measures and other business metrics are an important
tool for financial and operational decision-making and for evaluating our own operating results over different periods of time, we urge investors to review
the reconciliation of these financial measures to the comparable GAAP financial measures included below, and not to rely on any single financial measure
to evaluate our business.

We define Non-GAAP gross profit as gross profit after adding back depreciation, amortization of acquired intangible assets related to acquisitions and
stock-based compensation. We add back depreciation, amortization of acquired intangible assets related to acquisitions and stock-based compensation
because they are non-cash items. We eliminate the impact of these non-cash items, because we do not consider them indicative of our core operating
performance. Their exclusion facilitates comparisons of our operating performance on a period-to-period basis. Therefore, we believe that showing gross
margin, as
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adjusted to remove the impact of these non-cash expenses, is helpful to investors in assessing our gross profit and gross margin performance in a way that
is similar to how management assesses our performance. We calculate Non-GAAP gross margin by dividing Non-GAAP gross profit by revenue less pass-
through messaging surcharges, expressed as a percentage of revenue.

We define Non-GAAP net income (loss) as net income or loss adjusted for certain items affecting period to period comparability. Non-GAAP net income
(loss) excludes stock-based compensation, amortization of acquired intangible assets related to acquisitions, amortization of debt discount and issuance
costs for convertible debt, acquisition related expenses, impairment charges of intangibles assets, net cost associated with early lease terminations and
leases without economic benefit, (gain) loss on sale of business, net (gain) loss on extinguishment of debt, gain on business interruption insurance
recoveries, non-recurring items not indicative of ongoing operations and other, and estimated tax impact of above adjustments, net of valuation allowances.

We define Adjusted EBITDA as net income or losses from continuing operations, adjusted to reflect the addition or elimination of certain statement of
operations items including, but not limited to: income tax (benefit) provision, interest (income) expense, net, depreciation and amortization expense,
acquisition related expenses, stock-based compensation expense, impairment of intangible assets, (gain) loss on sale of business, net cost associated with
early lease terminations and leases without economic benefit, net (gain) loss on extinguishment of debt, gain on business interruption insurance recoveries,
and non-recurring items not indicative of ongoing operations and other. We have presented Adjusted EBITDA because it is a key measure used by our
management and board of directors to understand and evaluate our core operating performance and trends, generate future operating plans, and make
strategic decisions regarding the allocation of capital. In particular, we believe that the exclusion of certain items in calculating Adjusted EBITDA can
produce a useful measure for period-to-period comparisons of our business.

We define free cash flow as net cash provided by or used in operating activities less net cash used in the acquisition of property, plant and equipment and
capitalized development costs for software for internal use. We believe free cash flow is a useful indicator of liquidity and provides information to
management and investors about the amount of cash generated from our core operations that can be used for investing in our business. Free cash flow has
certain limitations in that it does not represent the total increase or decrease in the cash balance for the period, it does not take into consideration investment
in long-term securities, nor does it represent the residual cash flows available for discretionary expenditures. Therefore, it is important to evaluate free cash
flow along with our consolidated statements of cash flows.

While a reconciliation of Non-GAAP guidance measures to corresponding GAAP measures is not available on a forward-looking basis as a result of the
uncertainty regarding, and the potential variability of, many of these costs and expenses that we may incur in the future, we have provided a reconciliation
of Non-GAAP financial measures and other business metrics to the nearest comparable GAAP measures in the accompanying financial statement tables
included in this press release.
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BANDWIDTH INC.
Condensed Consolidated Statements of Operations

(In thousands, except share and per share amounts)
(Unaudited)

Three months ended September 30, Nine months ended September 30,
2023 2022 2023 2022

Revenue $ 152,013  $ 148,325  $ 435,731  $ 416,178 
Cost of revenue 92,514  84,861  261,624  241,896 
Gross profit 59,499  63,464  174,107  174,282 
Operating expenses

Research and development 24,792  25,044  75,305  71,735 
Sales and marketing 25,011  23,184  75,794  69,663 
General and administrative 15,843  16,623  48,430  50,191 

Total operating expenses 65,646  64,851  199,529  191,589 
Operating loss (6,147) (1,387) (25,422) (17,307)
Other income (expense), net

Net gain on extinguishment of debt —  —  12,767  — 
Gain on business interruption insurance recoveries —  —  4,000  — 
Other income (expense), net 798  (338) 52  2,282 

Total other income (expense), net 798  (338) 16,819  2,282 
Loss before income taxes (5,349) (1,725) (8,603) (15,025)
Income tax benefit 219  923  3,194  1,161 
Net loss $ (5,130) $ (802) $ (5,409) $ (13,864)

Net loss per share, basic and diluted $ (0.20) $ (0.03) $ (0.21) $ (0.55)

Weighted average number of common shares
outstanding, basic and diluted 25,613,441  25,304,057  25,539,642  25,268,216 

The Company recognized total stock-based compensation expense as follows:
Three months ended September 30, Nine months ended September 30,

2023 2022 2023 2022
Cost of revenue $ 182  $ 93  $ 578  $ 283 
Research and development 2,822  1,767  9,278  5,298 
Sales and marketing 1,160  593  3,825  2,219 
General and administrative 2,778  2,439  8,644  7,259 
Total $ 6,942  $ 4,892  $ 22,325  $ 15,059 
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BANDWIDTH INC.
Condensed Consolidated Balance Sheets

(In thousands)
(Unaudited)

As of September 30, As of December 31,
2023 2022

Assets
Current assets:

Cash and cash equivalents $ 107,373  $ 113,641 
Marketable securities 31,745  71,231 
Accounts receivable, net of allowance for doubtful accounts 75,046  74,465 
Deferred costs 4,185  3,566 
Prepaid expenses and other current assets 16,037  16,705 

Total current assets 234,386  279,608 
Property, plant and equipment, net 176,780  99,753 
Operating right-of-use asset, net 161,106  9,993 
Intangible assets, net 164,688  177,370 
Deferred costs, non-current 4,715  4,938 
Other long-term assets 6,404  31,251 
Goodwill 322,003  326,405 
Total assets $ 1,070,082  $ 929,318 
Liabilities and stockholders’ equity
Current liabilities:

Accounts payable $ 31,211  $ 26,750 
Accrued expenses and other current liabilities 60,452  62,577 
Current portion of deferred revenue 7,869  7,181 
Advanced billings 4,305  10,049 
Operating lease liability, current 4,766  7,450 

Total current liabilities 108,603  114,007 
Other liabilities 620  11,176 
Operating lease liability, net of current portion 222,714  4,640 
Deferred revenue, net of current portion 8,098  8,306 
Deferred tax liability 32,018  38,466 
Convertible senior notes 418,042  480,546 
Total liabilities 790,095  657,141 
Stockholders’ equity:

Class A and Class B common stock 26  25 
Additional paid-in capital 383,013  364,913 
Accumulated deficit (53,956) (48,547)
Accumulated other comprehensive loss (49,096) (44,214)

Total stockholders’ equity 279,987  272,177 
Total liabilities and stockholders’ equity $ 1,070,082  $ 929,318 
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BANDWIDTH INC.
Condensed Consolidated Statements of Cash Flows

(In thousands)
(Unaudited)

Nine months ended September 30,
2023 2022

Cash flows from operating activities
Net loss $ (5,409) $ (13,864)
Adjustments to reconcile net loss to net cash provided by operating activities

Depreciation and amortization 29,687  26,866 
Non-cash reduction to the right-of-use asset 5,227  5,308 
Amortization of debt discount and issuance costs 1,995  2,343 
Stock-based compensation 22,325  15,059 
Deferred taxes and other (5,902) (5,496)
Net gain on extinguishment of debt (12,767) — 
Changes in operating assets and liabilities:

Accounts receivable, net of allowances (654) (18,311)
Prepaid expenses and other assets 2,102  (13,389)
Accounts payable 4,164  14,305 
Accrued expenses and other liabilities (13,031) 17,142 
Operating right-of-use liability (8,004) (5,623)

Net cash provided by operating activities 19,733  24,340 
Cash flows from investing activities

Purchase of property, plant and equipment (5,287) (18,669)
Deposits for construction in progress —  (14,545)
Capitalized software development costs (8,384) (2,121)
Purchase of marketable securities (60,625) (178,153)
Proceeds from sales and maturities of marketable securities 100,109  33,102 
Proceeds from sale of business 1,070  — 

Net cash provided by (used in) investing activities 26,883  (180,386)
Cash flows from financing activities

Payments on finance leases (124) (162)
Net cash paid for debt extinguishment (51,259) — 
Payment of debt issuance costs (696) (553)
Proceeds from exercises of stock options 413  162 
Value of equity awards withheld for tax liabilities (1,056) (2,047)

Net cash used in financing activities (52,722) (2,600)
Effect of exchange rate changes on cash, cash equivalents and restricted cash (887) (6,341)

Net decrease in cash, cash equivalents, and restricted cash (6,993) (164,987)
Cash, cash equivalents, and restricted cash, beginning of period 114,622  332,289 
Cash, cash equivalents, and restricted cash, end of period $ 107,629  $ 167,302 
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BANDWIDTH INC.
Reconciliation of Non-GAAP Financial Measures

(In thousands, except share and per share amounts)
(Unaudited)

Non-GAAP Gross Profit and Non-GAAP Gross Margin

Three months ended September 30, Nine months ended September 30,
2023 2022 2023 2022

Gross Profit $ 59,499  $ 63,464  $ 174,107  $ 174,282 
Gross Profit Margin % 39  % 43  % 40  % 42  %

Depreciation 4,056  3,403  11,790  10,141 
Amortization of acquired intangible assets 1,959  1,831  5,863  5,797 
Stock-based compensation 182  93  578  283 

Non-GAAP Gross Profit $ 65,696  $ 68,791  $ 192,338  $ 190,503 
Non-GAAP Gross Margin % 55 % 57 % 54 % 54 %
________________________

Calculated by dividing Non-GAAP gross profit by revenue less pass-through messaging surcharges of $32 million and $27 million in the three months ended September 30, 2023
and 2022, respectively, and $83 million and $65 million in the nine months ended September 30, 2023 and 2022, respectively.

(1)

(1) 
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BANDWIDTH INC.
Reconciliation of Non-GAAP Financial Measures

(In thousands, except share and per share amounts)
(Unaudited)

Non-GAAP Net Income
Three months ended September 30, Nine months ended September 30,

2023 2022 2023 2022
Net loss $ (5,130) $ (802) $ (5,409) $ (13,864)

Stock-based compensation 6,942  4,892  22,325  15,059 
Amortization of acquired intangibles 4,348  4,118  12,960  13,018 
Amortization of debt discount and issuance costs for
convertible debt 484  763  1,520  2,284 
Gain on sale of business —  —  —  (3,777)
Net cost associated with early lease
terminations and leases without
economic benefit 1,175  —  1,175  — 
Net gain on extinguishment of debt —  —  (12,767) — 
Gain on business interruption insurance recoveries —  —  (4,000) — 
Non-recurring items not indicative of ongoing
operations and other 54  101  793  290 
Estimated tax effects of adjustments (1,526) (1,074) (4,661) (3,360)

Non-GAAP net income $ 6,347  $ 7,998  $ 11,936  $ 9,650 
Interest expense on Convertible Notes 317  563  971  1,688 

Numerator used to compute Non-GAAP diluted net
income per share $ 6,664  $ 8,561  $ 12,907  $ 11,338 

Net loss per share, basic and diluted $ (0.20) $ (0.03) $ (0.21) $ (0.55)

Non-GAAP net income per Non-GAAP share
Basic $ 0.25  $ 0.32  $ 0.47  $ 0.38 
Diluted $ 0.23  $ 0.27  $ 0.44  $ 0.36 

Weighted average number of shares outstanding
Basic and diluted shares 25,613,441  25,304,057  25,539,642  25,268,216 

Non-GAAP basic shares 25,613,441  25,304,057  25,539,642  25,268,216 
Convertible debt conversion 3,317,023  5,788,805  3,484,424  5,788,805 
Stock options issued and outstanding 20,360  64,905  47,345  107,215 
Non-GAAP diluted shares 28,950,824  31,157,767  29,071,411  31,164,236 

________________________
 Non-recurring items not indicative of ongoing operations and other include (i) $0.1 million of losses on disposals of property, plant and equipment in the three months ended

September 30, 2023 and 2022, (ii) $0.4 million of expense resulting from the early termination of the Company’s undrawn SVB credit facility and $0.4 million of losses on disposals of property,
plant and equipment for the nine months ended September 30, 2023 and (iii) $0.3 million of losses on disposals of property, plant and equipment for the nine months ended September 30, 2022.

The estimated tax-effect of adjustments is determined by recalculating the tax provision on a Non-GAAP basis. The Non-GAAP effective income tax rate was 11.0% and 18.6% for
the nine months ended September 30, 2023 and 2022, respectively. For the nine months ended September 30, 2023, the Non-GAAP effective income tax rate differed from the federal statutory
tax rate of 21% in the U.S. primarily due to the research and development tax credits generated in 2023. We analyze the Non-GAAP valuation allowance position on a quarterly basis. In the
fourth quarter of 2022, we removed the valuation allowance against all U.S. deferred tax assets for Non-GAAP purposes as a result of cumulative Non-GAAP U.S. income over the past three
years and a significant depletion of net operating loss and tax credit carryforwards on a Non-GAAP basis. As of September 30, 2023, we have no valuation allowance against our remaining
deferred tax assets for Non-GAAP purposes.

 Upon the adoption of ASU 2020-06 on January 1, 2022, net income is increased for interest expense as part of the calculation for diluted Non-GAAP earnings per share.

(1)

(2)

(3)

(1)

(2) 

(3)

9



BANDWIDTH INC.
Reconciliation of Non-GAAP Financial Measures

(In thousands, except share and per share amounts)
(Unaudited)

Adjusted EBITDA
Three months ended September 30, Nine months ended September 30,

2023 2022 2023 2022
Net loss $ (5,130) $ (802) $ (5,409) $ (13,864)

Income tax benefit (219) (923) (3,194) (1,161)
Interest (income) expense, net (59) 737  1,177  2,861 
Depreciation 6,647  4,661  16,727  13,848 
Amortization 4,348  4,118  12,960  13,018 
Stock-based compensation 6,942  4,892  22,325  15,059 
Gain on sale of business —  —  —  (3,777)
Net cost associated with early lease terminations
and leases without economic benefit 1,175  —  1,175  — 
Net gain on extinguishment of debt —  —  (12,767) — 
Gain on business interruption insurance recoveries —  —  (4,000) — 
Non-recurring items not indicative of ongoing
operations and other 54  101  391  290 

Adjusted EBITDA $ 13,758  $ 12,784  $ 29,385  $ 26,274 

________________________
 Non-recurring items not indicative of ongoing operations and other include $0.1 million of losses on disposals of property, plant and equipment in the three months ended September

30, 2023 and 2022, and $0.4 million and $0.3 million of losses on disposals of property, plant and equipment in the nine months ended September 30, 2023 and 2022, respectively.

Free Cash Flow
Three months ended September 30, Nine months ended September 30,

2023 2022 2023 2022
Net cash provided by operating activities $ 23,001  $ 24,016  $ 19,733  $ 24,340 
Net cash used in investing in capital assets (4,811) (10,524) (13,671) (20,790)
Free cash flow $ 18,190  $ 13,492  $ 6,062  $ 3,550 

________________________
 Represents the acquisition cost of property, plant and equipment and capitalized development costs for software for internal use.

(1)

(1)

(1)

(1)
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