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

On July 25, 2023, the board of directors (the “Board”) of Kinnate Biopharma Inc. (the “Company”) approved and adopted amended and restated
bylaws (the “Amended and Restated Bylaws”), effective immediately, to reflect, among other things:

» updates to the Company’s advance notice procedures for stockholder nominations of directors and submission of stockholder proposals (other than
proposals to be included in the Company’s proxy statement pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended) made
in connection with annual and special meetings of stockholders, including, among other updates, by:

o clarifying and modifying the mechanics and timing for stockholder nominations of directors and submission of stockholder proposals
made in connection with annual meetings;

o specifying additional information required to be disclosed in any notice of director nomination or proposed stockholder business,
including additional information about director nominees, proposing stockholders, and other persons related to a stockholder’s

solicitation of proxies; and

o changing certain provisions relating to stockholder nominees for election as a director to address the universal proxy rules adopted by the
Securities and Exchange Commission;

» modifications to certain other provisions related to stockholder meetings, including, but not limited to, provisions regarding notice, quorum,
adjournment procedures, proxies, and the list of stockholders entitled to vote at stockholder meetings to reflect recent amendments to the General

Corporation Law of the State of Delaware (“DGCL”);

» updates to various provisions regarding directors, Board committees, and officers, including but not limited to requirements for action by written
consent of the Board, and officer authority;

» clarifications to the Company’s exclusive forum provisions; and
»  other updates, including ministerial, clarifying and conforming changes, as well as additional changes to reflect recent amendments to the DGCL.
The foregoing summary and description of the Amended and Restated Bylaws does not purport to be complete and is qualified in its entirety by

reference to, and should be read in conjunction with, the full text of the Amended and Restated Bylaws, a copy of which is filed as Exhibit 3.1 to this
Current Report on Form 8-K and is incorporated herein by reference.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
Exhibit No. Description

3.1 Amended and Restated Bylaws of Kinnate Biopharma Inc.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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AMENDED AND RESTATED

BYLAWS OF KINNATE BIOPHARMA INC.

ARTICLE I - CORPORATE OFFICES
1.1 REGISTERED OFFICE

The registered office of Kinnate Biopharma Inc. (the “Company”) shall be fixed in the Company’s certificate of incorporation, as the same may
be amended from time to time.

1.2 OTHER OFFICES
The Company may at any time establish other offices.

ARTICLE II - MEETINGS OF STOCKHOLDERS
2.1 PLACE OF MEETINGS

Meetings of stockholders shall be held at a place, if any, within or outside the State of Delaware, determined by the board of directors of the
Company (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 or
any successor legislation (the “DGCL”). In the absence of any such designation or determination, stockholders’ meetings shall be held at the Company’s
principal executive office.

2.2 ANNUAL MEETING

The annual meeting of stockholders shall be held each year. The Board of Directors shall designate the date and time of the annual 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 acting pursuant to a resolution adopted by a majority of the Whole Board 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. For the purposes of these bylaws, the term
“Whole Board” shall mean the total number of authorized directorships whether or not there exist any vacancies or other unfilled seats in previously
authorized directorships.

2.3 SPECIAL MEETING

(a) A special meeting of the stockholders, other than as required by statute, may be called at any time by (i) the Board of Directors acting
pursuant to a resolution adopted by a majority of the Whole Board, (ii) the chairperson of the Board of Directors, (iii) the chief executive officer or (iv) the
president, but a special meeting may not be called by any other person or persons and any power of stockholders to call a special meeting of stockholders is
specifically denied. The Board of Directors acting pursuant to a resolution adopted by a majority of the Whole Board 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.




(b) 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 a majority of the Whole Board, the chairperson of
the Board of Directors, the chief executive officer or the president. Nothing contained in this Section 2.3(b) 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 ADVANCE NOTICE PROCEDURES
(a) Annual Meetings of Stockholders.

(i) Nominations of persons for election to the Board of Directors or the proposal of other business to be transacted by the
stockholders at an annual meeting of stockholders may be made only (1) pursuant to the Company’s notice of meeting (or any supplement thereto); (2) by
or at the direction of the Board of Directors, or any committee thereof that has been formally delegated authority to nominate such persons or propose such
business pursuant to a resolution adopted by a majority of the Whole Board; (3) as may be provided in the certificate of designations for any class or series
of preferred stock; or (4) by any stockholder of the Company who (A) is a stockholder of record at the time of giving of the notice contemplated by Section
2.4(a)(ii); (B) is a stockholder of record on the record date for the determination of stockholders entitled to notice of the annual meeting; (C) is a
stockholder of record on the record date for the determination of stockholders entitled to vote at the annual meeting; (D) is a stockholder of record at the
time of the annual meeting; and (E) complies with the procedures set forth in this Section 2.4(a).

(ii) For nominations or other business to be properly brought before an annual meeting of stockholders by a stockholder
pursuant to clause (4) of Section 2.4(a)(i), the stockholder must have given timely notice in writing to the secretary of the Company (the “Secretary”) and
any such nomination or proposed business must constitute a proper matter for stockholder action. To be timely, a stockholder’s notice must be received by
the Secretary at the principal executive offices of the Company no earlier than 8:00 a.m., Eastern time, on the 120th day and no later than 5:00 p.m.,
Eastern time, on the 90th day prior to the day of the first anniversary of the preceding year’s annual meeting of stockholders as first specified in the
Company’s notice of such annual meeting (without regard to any adjournment, rescheduling, postponement or other delay of such annual meeting
occurring after such notice was first sent). However, if no annual meeting of stockholders was held in the preceding year, or if the date of the annual
meeting for the current year has been changed by more than 25 days from the first anniversary of the preceding year’s annual meeting, then to be timely
such notice must be received by the Secretary at the principal executive offices of the Company no earlier than 8:00 a.m., Eastern time, on the 120th day
prior to the day of the annual meeting and no later than 5:00 p.m., Eastern time, on the later of the 90th day prior to the day of the annual meeting or, if the
first public announcement of the date of such annual meeting is less than 100 days prior to the date of such annual meeting, on the 10th day following the
day on which public announcement of the date of the annual meeting was first made by the Company. In no event will the adjournment, rescheduling,
postponement or other delay of any annual meeting, or any announcement thereof, commence a new time period (or extend any time period) for the giving
of a stockholder’s notice as described above. In no event may a stockholder provide notice with respect to a greater number of director candidates than
there are director seats subject to election by stockholders at the annual meeting. If the number of directors to be elected to the Board of Directors is
increased and there is no public announcement naming all of the nominees for director or specifying the size of the increased Board of Directors at least 10
days before the last day that a stockholder may deliver a notice of nomination pursuant to the foregoing provisions, then a stockholder’s notice required by
this Section 2.4(a)(ii) will also be considered timely, but only with respect to any nominees for any new positions created by such increase, if it is received
by the Secretary at the principal executive offices of the Company no later than 5:00 p.m., Eastern time, on the 10th day following the day on which such
public announcement is first made. “Public announcement” means disclosure in a press release reported by a national news service or in a document
publicly filed by the Company with the Securities and Exchange Commission (the “SEC™) pursuant to Section 13, Section 14 or Section 15(d) of the
Securities Exchange Act of 1934 (as amended and inclusive of rules and regulations thereunder, the “1934 Act”) or by such other means as is reasonably
designed to inform the public or stockholders of the Company in general of such information, including, without limitation, posting on the Company’s
investor relations website.




(iii) A stockholder’s notice to the Secretary must set forth:
(1) as to each person whom the stockholder proposes to nominate for election as a director:
(A) such person’s name, age, business address, residence address and principal occupation or employment;

(B) the class and number of shares of the Company that are held of record or are beneficially owned by such
person and any (i) Derivative Instruments (as defined below) held or beneficially owned by such person, including the full notional amount of any
securities that, directly or indirectly, underlie any Derivative Instrument; and (ii) other agreement, arrangement or understanding that has been made the
effect or intent of which is to create or mitigate loss to, manage risk or benefit of share price changes for, or increase or decrease the voting power of such
person with respect to the Company’s securities;

(C) all information relating to such person that is required to be disclosed in connection with solicitations of
proxies for the contested election of directors, or is otherwise required, in each case pursuant to Section 14 of the 1934 Act;

(D) such person’s written consent (x) to being named as a nominee of such stockholder, (y) to being named in
the Company’s form of proxy pursuant to Rule 14a-19 under the 1934 Act and (z) to serving as a director of the Company if elected;

(E) any direct or indirect compensatory, payment, indemnification or other financial agreement, arrangement
or understanding that such person has, or has had within the past three years, with any person or entity other than the Company (including, without
limitation, the amount of any payment or payments received or receivable thereunder), in each case in connection with candidacy or service as a director of
the Company (such agreement, arrangement, or understanding, a “Third-Party Compensation Arrangement”); and

(F) a description of any other material relationships between such person and such person’s respective
affiliates and associates, or others acting in concert with them, on the one hand, and such stockholder giving the notice and the beneficial owner, if any, on
whose behalf the nomination is made, and their respective affiliates and associates, or others acting in concert with them, 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 stockholder, beneficial owner,
affiliate or associate were the “registrant” for purposes of such rule and such person were a director or executive officer of such registrant;

(2) as to any other business that the stockholder proposes to bring before the annual meeting:

(A) a brief description of the business desired to be brought before the annual meeting;




(B) the text of the proposal or business (including the text of any resolutions proposed for consideration and, if
applicable, the text of any proposed amendment to these bylaws);

(C) the reasons for conducting such business at the annual meeting;

(D) any material interest in such business of such stockholder giving the notice and the beneficial owner, if
any, on whose behalf the proposal is made, and their respective affiliates and associates, or others acting in concert with them; and

(E) all agreements, arrangements and understandings between such stockholder and the beneficial owner, if
any, on whose behalf the proposal is made, and their respective affiliates or associates or others acting in concert with them, and any other persons
(including their names) in connection with the proposal of such business by such stockholder; and

(3) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal
is made:

(A) the name and address of such stockholder (as they appear on the Company’s books), of such beneficial
owner and of their respective affiliates or associates or others acting in concert with them;

(B) for each class or series, the number of shares of stock of the Company that are, directly or indirectly, held
of record or are beneficially owned by such stockholder, such beneficial owner or their respective affiliates or associates or others acting in concert with
them;

(C) any agreement, arrangement or understanding between such stockholder, such beneficial owner or their
respective affiliates or associates or others acting in concert with them, and any other person or persons (including, in each case, their names) in connection
with the proposal of such nomination or other business;

(D) any (i) agreement, arrangement or understanding (including, without limitation and regardless of the form
of settlement, any derivative, long or short positions, profit interests, forwards, futures, swaps, options, warrants, convertible securities, stock appreciation
or similar rights, hedging transactions and borrowed or loaned shares) that has been entered into by or on behalf of such stockholder, such beneficial owner
or their respective affiliates or associates or others acting in concert with them with respect to the Company’s securities (any of the foregoing, a
“Derivative Instrument”), including the full notional amount of any securities that, directly or indirectly, underlie any Derivative Instrument; and (ii) other
agreement, arrangement or understanding that has been made the effect or intent of which is to create or mitigate loss to, manage risk or benefit of share
price changes for, or increase or decrease the voting power of, such stockholder, such beneficial owner or their respective affiliates or associates or others
acting in concert with them with respect to the Company’s securities;

(E) any proxy, contract, arrangement, understanding or relationship pursuant to which such stockholder, such
beneficial owner or their respective affiliates or associates or others acting in concert with them has a right to vote any shares of any security of the
Company;




(F) any rights to dividends on the Company’s securities owned beneficially by such stockholder, such
beneficial owner or their respective affiliates or associates or others acting in concert with them, that are separated or separable from the underlying
security;

(G) any proportionate interest in the Company’s securities or Derivative Instruments held, directly or
indirectly, by a general or limited partnership in which such stockholder, such beneficial owner or their respective affiliates or associates or others acting in
concert with them, is a general partner or, directly or indirectly, beneficially owns an interest in a general partner of such general or limited partnership;

(H) any performance-related fees (other than an asset-based fee) that such stockholder, such beneficial owner
or their respective affiliates or associates or others acting in concert with, them is entitled to based on any increase or decrease in the value of the
Company’s securities or Derivative Instruments, including, without limitation, any such interests held by members of the immediate family of such persons
sharing the same household;

(I) any significant equity interests or any Derivative Instruments in any principal competitor of the Company
that are held by such stockholder, such beneficial owner or their respective affiliates or associates or others acting in concert with them;

(J) any direct or indirect interest of such stockholder, such beneficial owner or their respective affiliates or
associates or others acting in concert with them, in any contract with the Company, any affiliate of the Company or any principal competitor of the
Company (in each case, including, without limitation, any employment agreement, collective bargaining agreement or consulting agreement);

(K) any material pending or threatened legal proceeding in which such stockholder, such beneficial owner or
their respective affiliates or associates or others acting in concert with them is a party or material participant involving the Company or any of its officers,
directors or affiliates;

(L) any material relationship between such stockholder, such beneficial owners or their respective affiliates or
associates or others acting in concert with them, on the one hand, and the Company or any of its officers, directors or affiliates, on the other hand;

(M) a representation and undertaking that the stockholder is a holder of record of stock of the Company as of
the date of submission of the stockholder’s notice and intends to appear in person or by proxy at the annual meeting to bring such nomination or other
business before the annual meeting;

(N) a representation and undertaking as to whether such stockholder, such beneficial owner or their respective
affiliates or associates or others acting in concert with them intends, or is part of a group that intends, to (x) deliver a proxy statement or form of proxy to
holders of at least the percentage of the voting power of the Company’s then-outstanding stock required to approve or adopt the proposal or to elect each
such nominee (which representation and undertaking must include a statement as to whether such stockholder, such beneficial owner or their respective
affiliates or associates or others acting in concert with them intends to solicit the requisite percentage of the voting power of the Company’s stock under
Rule 14a-19 of the 1934 Act); or (y) otherwise solicit proxies from stockholders in support of such proposal or nomination;




(O) any other information relating to such stockholder, such beneficial owner or their respective affiliates or
associates or others acting in concert with them, or director nominee or proposed business, that, in each case, would be required to be disclosed in a proxy
statement or other filing required to be made in connection with the solicitation of proxies in support of such nominee (in a contested election of directors)
or proposal pursuant to Section 14 of the 1934 Act; and

(P) such other information relating to any proposed item of business as the Company may reasonably require
to determine whether such proposed item of business is a proper matter for stockholder action.

(iv) In addition to the requirements of this Section 2.4, to be timely, a stockholder’s notice (and any additional information
submitted to the Company in connection therewith) must further be updated and supplemented (1) if necessary, so that the information provided or required
to be provided in such notice is true and correct as of the record date(s) for determining the stockholders entitled to notice of, and to vote at, the annual
meeting and as of the date that is 10 business days prior to the annual meeting or any adjournment, rescheduling, postponement or other delay thereof; and
(2) to provide any additional information that the Company may reasonably request. Any such update and supplement or additional information (including,
if requested pursuant to Section 2.4(a)(iii)(3)(P)) must be received by the Secretary at the principal executive offices of the Company, (A) in the case of a
request for additional information, promptly following a request therefor, which response must be received by the Secretary not later than such reasonable
time as is specified in any such request from the Company; or (B) in the case of any other update or supplement of any information, not later than five
business days after the record date(s) for the annual meeting (in the case of any update and supplement required to be made as of the record date(s)), and
not later than eight business days prior to the date for the annual meeting or any adjournment, rescheduling, postponement or other delay thereof (in the
case of any update or supplement required to be made as of 10 business days prior to the annual meeting or any adjournment, rescheduling, postponement
or other delay thereof). No later than five business days prior to the annual meeting or any adjournment, rescheduling, postponement or other delay thereof,
a stockholder nominating individuals for election as a director will provide the Company with reasonable evidence that such stockholder has met the
requirements of Rule 14a-19. The failure to timely provide such update, supplement, evidence or additional information shall result in the nomination or
proposal no longer being eligible for consideration at the annual meeting. If the stockholder fails to comply with the requirements of Rule 14a-19
(including because the stockholder fails to provide the Company with all information or notices required by Rule 14a-19), then the director nominees
proposed by such stockholder shall be ineligible for election at the annual meeting and any votes or proxies in respect of such nomination shall be
disregarded, notwithstanding that such proxies may have been received by the Company and counted for the purposes of determining quorum. For the
avoidance of doubt, the obligation to update and supplement, or provide additional information or evidence, as set forth in these bylaws shall not limit the
Company’s rights with respect to any deficiencies in any notice provided by a stockholder, extend any applicable deadlines pursuant to these bylaws or
enable or be deemed to permit a stockholder who has previously submitted notice pursuant to these bylaws to amend or update any nomination or to submit
any new nomination. No disclosure pursuant to these bylaws will be required with respect to the ordinary course business activities of any broker, dealer,
commercial bank, trust company or other nominee who is the stockholder submitting a notice pursuant to this Section 2.4 solely because such broker,
dealer, commercial bank, trust company or other nominee has been directed to prepare and submit the notice required by these bylaws on behalf of a
beneficial owner.




(b) Special Meetings of Stockholders. Except to the extent required by the DGCL, and subject to Section 2.3(a), special meetings of
stockholders may be called only in accordance with the Company’s certificate of incorporation and these bylaws. Only such business will be conducted at a
special meeting of stockholders as has been brought before the special meeting pursuant to the Company’s notice of meeting. If the election of directors is
included as business to be brought before a special meeting in the Company’s notice of meeting, then nominations of persons for election to the Board of
Directors at such special meeting may be made by any stockholder who (i) is a stockholder of record at the time of giving of the notice contemplated by
this Section 2.4(b); (ii) is a stockholder of record on the record date for the determination of stockholders entitled to notice of the special meeting; (iii) is a
stockholder of record on the record date for the determination of stockholders entitled to vote at the special meeting; (iv) is a stockholder of record at the
time of the special meeting; and (v) complies with the procedures set forth in this Section 2.4(b) (with such procedures that the Company deems to be
applicable to such special meeting). For nominations to be properly brought by a stockholder before a special meeting pursuant to this Section 2.4(b), the
stockholder’s notice must be received by the Secretary at the principal executive offices of the Company no earlier than 8:00 a.m., Eastern time, on the
120th day prior to the day of the special meeting and no later than 5:00 p.m., Eastern time, on the 10th day following the day on which public
announcement of the date of the special meeting was first made. In no event will any adjournment, rescheduling, postponement or other delay of a special
meeting or any announcement thereof commence a new time period (or extend any time period) for the giving of a stockholder’s notice as described above.
A stockholder’s notice to the Secretary must comply with the applicable notice requirements of Section 2.4(a)(iii), with references therein to “annual
meeting” deemed to mean “special meeting” for the purposes of this final sentence of this Section 2.4(b).

(c) Other Requirements and Procedures.

(i) To be eligible to be a nominee of any stockholder for election as a director of the Company, the proposed nominee must
provide to the Secretary, in accordance with the applicable time periods prescribed for delivery of notice under Section 2.4(a)(ii) or Section 2.4(b):

(1) a signed and completed written questionnaire (in the form provided by the Secretary at the written request of the
nominating stockholder, which form will be provided by the Secretary within 10 days of receiving such request) containing information regarding such
nominee’s background and qualifications and such other information as may reasonably be required by the Company to determine the eligibility of such
nominee to serve as a director of the Company or to serve as an independent director of the Company;

(2) a written representation and undertaking that, unless previously disclosed to the Company, such nominee is not, and
will not become, a party to any voting agreement, arrangement, commitment, assurance or understanding with any person or entity as to how such
nominee, if elected as a director, will vote on any issue;

(3) a written representation and undertaking that, unless previously disclosed to the Company, such nominee is not, and
will not become, a party to any Third-Party Compensation Arrangement;

(4) a written representation and undertaking that, if elected as a director, such nominee would be in compliance, and
will continue to comply, with the Company’s corporate governance, conflict of interest, confidentiality, stock ownership and trading guidelines, and other
policies and guidelines applicable to directors an in effect during such person’s term in office as a director (and, if requested by any candidate for
nomination, the Secretary will provide to such proposed nominee all such policies and guidelines then in effect); and

(5) a written representation and undertaking that such nominee, if elected, intends to serve a full term on the Board of
Directors.




(ii) At the request of the Board of Directors, any person nominated by the Board of Directors for election as a director must
furnish to the Secretary the information that is required to be set forth in a stockholder’s notice of nomination pertaining to such nominee.

(iii) No person will be eligible to be nominated by a stockholder for election as a director of the Company, or to be seated as a
director of the Company, unless nominated and elected in accordance with the procedures set forth in this Section 2.4. No business proposed by a
stockholder will be conducted at a stockholder meeting except in accordance with this Section 2.4.

(iv) The chairperson of the applicable meeting of stockholders will, if the facts warrant, determine and declare to the meeting
that a nomination was not made in accordance with the procedures prescribed by these bylaws or that other proposed business was not properly brought
before the meeting. If the chairperson of the meeting should so determine, then the chairperson of the meeting will so declare to the meeting and the
defective nomination will be disregarded or such business will not be transacted, as the case may be.

(v) Notwithstanding anything to the contrary in this Section 2.4, unless otherwise required by law, if the stockholder (or a
qualified representative of the stockholder) does not appear in person at the meeting to present a nomination or other proposed business, such nomination
will be disregarded or such business will not be transacted, as the case may be, notwithstanding that proxies in respect of such nomination or business may
have been received by the Company and counted for purposes of determining a quorum. For purposes of this Section 2.4, to be considered a qualified
representative of the stockholder, a person must be a duly authorized officer, manager or partner of such stockholder or must be authorized by a writing
executed by such stockholder or an electronic transmission delivered by such stockholder to act for such stockholder as proxy at the meeting, and such
person must produce such writing or electronic transmission, or a reliable reproduction of the writing or electronic transmission, at the meeting.

(vi) Without limiting this Section 2.4, a stockholder must also comply with all applicable requirements of the 1934 Act with
respect to the matters set forth in this Section 2.4, it being understood that (1) any references in these bylaws to the 1934 Act are not intended to, and will
not, limit any requirements applicable to nominations or proposals as to any other business to be considered pursuant to this Section 2.4; and (2)
compliance with clause (4) of Section 2.4(a)(i) and with Section 2.4(b) are the exclusive means for a stockholder to make nominations or submit other
business (other than as provided in Section 2.4(c)(vii)).

(vii) Notwithstanding anything to the contrary in this Section 2.4, the notice requirements set forth in these bylaws with respect
to the proposal of any business pursuant to this Section 2.4 will be deemed to be satisfied by a stockholder if (1) such stockholder has submitted a proposal
to the Company in compliance with Rule 14a-8 under the 1934 Act; and (2) such stockholder’s proposal has been included in a proxy statement that has
been prepared by the Company to solicit proxies for the meeting of stockholders. Subject to Rule 14a-8 and other applicable rules and regulations under the
1934 Act, nothing in these bylaws will be construed to permit any stockholder, or give any stockholder the right, to include or have disseminated or
described in the Company’s proxy statement any nomination of a director or any other business proposal.




2.5 NOTICE OF STOCKHOLDERS’ MEETINGS

Whenever stockholders are required or permitted to take any action at a meeting, a notice of the meeting shall be given in accordance with Section
232 of the DGCL, and such notice 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 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.

2.6 QUORUM

The holders of a majority of the voting power of the capital stock of the Company issued and outstanding and entitled to vote, present in person 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 on which the Company’s securities are listed. Where a separate vote
by a class or series or classes or series is required, a majority of the voting power of the outstanding shares of such class or series or classes or series,
present in person 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 on which the Company’s securities are listed.

If, however, such quorum is not present or represented at any meeting of the stockholders, then either (a) the chairperson of the meeting, or (b) the
stockholders entitled to vote at the meeting, present in person or represented by proxy, shall have power to adjourn the meeting from time to time, without
notice other than announcement at the meeting, until a quorum is present or represented. 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.

2.7 ADJOURNED MEETING; NOTICE

Unless these bylaws otherwise require, when a meeting is adjourned to another time or place (including an adjournment taken to address a
technical failure to convene or continue a meeting using remote communication), 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 (i) announced at the meeting at which the adjournment is taken, (ii) displayed, during the time scheduled for the meeting, on
the same electronic network used to enable stockholders and proxy holders to participate in the meeting by means of remote communication or (iii) set
forth in the notice of meet