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Item 5.02              Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.
 

Effective July 25, 2013, Jerome E. Groopman and Anne M. VanLent have been appointed to the board of directors of Onconova Therapeutics, Inc. (the
“Company”), thereby joining Ramesh Kumar, Ph.D., Michael B. Hoffman, Henry S. Bienen, Ph.D., Viren Mehta and E. Premkumar Reddy, Ph.D.

 
Dr. Groopman will serve on the Company’s nominating and corporate governance committee.  Ms. VanLent will serve on the Company’s audit

committee and compensation committee, with Ms. VanLent serving as the chairperson of the audit committee. The Company’s directors are elected to the
board of directors for a one-year term, to serve until the election and qualification of successor directors at the annual meeting of stockholders, or until the
director’s earlier removal, resignation or death.

 
Dr. Groopman, 61, has served as the Dina and Raphael Recanati Professor of Medicine at Harvard Medical School since January 1992. He has also

served as Attending Hematologist/Oncologist at Beth Israel Deaconess Medical Center since July 1996. Dr. Groopman received an M.D. from Columbia
University College of Physicians and Surgeons, and a B.A. in Political Philosophy from Columbia College. The Company’s board of directors believes
Dr. Groopman’s perspective and experience in the healthcare industry, as well as his educational background, provide him with the qualifications and skills to
serve as a director.

 



Ms. VanLent, 65, has served as President of AMV Advisors, a personal consulting firm providing strategic and financial services to companies in the
greater life sciences sector, since May 2008. Ms. VanLent has served as a director and chair of the audit committee of Biota Pharmaceuticals, Inc. since
May 2013, Aegerion Pharmaceuticals, Inc. since April 2013 and Ocera Therapeutics, Inc. since March 2011. From December 2004 to May 2013,
Ms. VanLent served as a director of Integra Life Sciences Holding Corporation, where she was a member of the audit committee from December 2004 to
May 2013, serving as its chair from May 2006 to May 2012, and a member of the compensation committee from 2005 to 2006. Ms. VanLent also served as a
director of Penwest Pharmaceuticals Co., from 1998 to 2010, where she was chair of the audit committee from 1999 to 2010 and chair of the nomination and
governance committee from 2008 to 2010. Ms. VanLent received a B.A. degree in Physics from Mount Holyoke College. The Company’s board of directors
believes Ms. VanLent’s perspective and experience as a director of other public companies, as well as her educational background, provide her with the
qualifications and skills to serve as a director.

 
A description of the contracts and arrangements to which the Company’s director are a party or in which they participate have previously been reported

by the Company in its prospectus, dated July 24, 2013, filed pursuant to Rule 424(b) of the Securities Act of 1933, as amended (the “Securities Act”).
 

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

On July 30, 2013, the Company’s tenth amended and restated certificate of incorporation, in the form previously filed as Exhibit 3.1 to Pre-Effective
Amendment No. 1 to the Company’s Registration Statement on Form S-1 (File No. 333-189358) (the “Registration Statement”), became effective. On
July 30, 2013, the Company’s amended and restated bylaws, in the form previously filed as Exhibit 3.2 to Pre-Effective Amendment No. 1 to the Registration
Statement, became effective. A description of the Company’s capital stock giving effect to the amendment and restatement of its certificate of incorporation
and bylaws has previously been reported by the Company in its prospectus, dated July 24, 2013, filed pursuant to Rule 424(b) of the Securities Act. The tenth
amended and restated certificate of incorporation and the amended and restated bylaws are filed herewith as Exhibit 3.1 and Exhibit 3.2, respectively, and are
incorporated herein by reference.

 
Item       8.01 Other Events
 

On July 29, 2013, the Company issued a press release announcing the appointment of Dr. Groopman and Ms. VanLent to the board of directors of the
Company.  A copy of the press release is filed herewith as Exhibit 99.1.
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On July 30, 2013, the Company issued a press release announcing the completion of its initial public offering of 5,941,667 shares of common stock

(the “Shares”), including 775,000 shares of common stock issued upon the exercise in full by the underwriters of their option to purchase additional shares to
cover over-allotments, for cash consideration of $15.00 per share (before underwriting discount) to a syndicate of underwriters led by Citigroup Global
Markets Inc. and  Leerink Swann LLC, acting as joint bookrunning managers. The other underwriters in the syndicate were Piper Jaffray & Co. and Janney
Montgomery Scott LLC, acting as co-managers.  A copy of the press release is filed herewith as Exhibit 99.2.

 
Item 9.01 Financial Statements and Exhibits
 

(d) Exhibits.
 
Exhibit Number

 
Description

3.1
 

Tenth Amended and Restated Certificate of Incorporation of Onconova Therapeutics, Inc.
   
3.2

 

Amended and Restated Bylaws of Onconova Therapeutics, Inc.
   
99.1

 

Press Release, dated July 29, 2013
   
99.2

 

Press Release, dated July 30, 2013
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SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed on its behalf

by the undersigned hereunto duly authorized.
 
Dated: July 30, 2013 Onconova Therapeutics, Inc.
  
  

By: /s/ Ramesh Kumar, Ph.D.
   

Name: Ramesh Kumar, Ph.D.
   

Title: President and Chief Executive Officer
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Exhibit 3.1
 

TENTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
ONCONOVA THERAPEUTICS, INC.

 
ARTICLE I

 
The name of the Corporation is Onconova Therapeutics, Inc.
 

ARTICLE II
 

The address of the Corporation’s registered office is 2711 Centerville Road, Suite 400, City of Wilmington, County of New Castle, State of
Delaware.  The name of the registered agent at such address is Corporation Service Company.

 
ARTICLE III

 
The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may now or hereafter be organized under

the Delaware General Corporation Law.
 

ARTICLE IV
 

Stock
 

A.                                    Classes of Stock.  The Corporation is authorized to issue two classes of capital stock to be designated, respectively, “Common Stock” and
“Preferred Stock”, each of which shall have a par value of $0.01 per share.  The total number of shares which the Corporation is authorized to issue is
80,000,000 shares, of which (i) 75,000,000 shares shall be designated as Common Stock and (ii) 5,000,000 shares shall be designated as Preferred Stock.
Such stock may be issued from time to time by the Corporation for such consideration as may be fixed by the board of directors of the Corporation (the
“Board of Directors”).

 
B.                                    Common Stock. Subject to the powers, preferences and rights of any Preferred Stock, including any series thereof, having any preference or

priority over, or rights superior to, the Common Stock and except as otherwise provided by law and this Article IV, the holders of Common Stock shall have
and possess all powers and voting and other rights pertaining to the stock of the Corporation.  Each share of Common Stock shall have the same relative
rights as and be identical in all respects to all the other shares of Common Stock.

 
(i)                                     Voting.  The holders of Common Stock shall vote, subject to any voting rights which may be granted to holders of Preferred Stock, on all
matters submitted to a vote of stockholders of the Corporation. Each holder of Common Stock, as such, shall be entitled to one vote for each share of
Common Stock held of record by such holder on all matters on which stockholders generally are entitled to vote; provided, that, except as otherwise
required by law, holders of Common Stock, as such, shall not be entitled to vote on any amendment to this Tenth Amended and Restated Certificate
of Incorporation (including, but not limited to, any certificate of designations relating to any series of Preferred Stock) that relates solely to the terms
of one or more outstanding series of Preferred Stock if the
 

 
holders of such affected series are entitled, either separately or together with the holders of one or more other such series, to vote thereon pursuant to
this Tenth Amended and Restated Certificate of Incorporation (including, but not limited to, any certificate of designations relating to any series of
Preferred Stock) or pursuant to the General Corporation Law of the State of Delaware (the “DGCL”). There shall be no cumulative voting.

 
(ii)                                  Dividends.  Dividends may be declared and paid on Common Stock subject to any preferential dividend rights of any then outstanding
Preferred Stock. Except as otherwise provided by the DGCL or this Tenth Amended and Restated Certificate of Incorporation, the holders of record
of Common Stock shall share ratably in all dividends payable in cash, stock or otherwise and other distributions, whether in respect of liquidation or
dissolution (voluntary or involuntary) or otherwise.
 
(iii)                               Preemptive Rights.  The holders of Common Stock shall have no preemptive rights to subscribe for any shares of any class of stock of the
Corporation whether now or hereafter authorized.
 
(iv)                              Liquidation Rights.  Upon the dissolution or liquidation of the Corporation, whether voluntary or involuntary, holders of Common Stock
will be entitled to receive all assets of the Corporation available for distribution to its stockholders, subject to any preferential rights of any then
outstanding Preferred Stock. A merger or consolidation of the Corporation with or into any other corporation or other entity or a sale or conveyance
of all or any part of the assets of the Corporation, in any such case which shall not in fact result in the liquidation of the Corporation and the
distribution of assets to its stockholders, shall not be deemed to be a voluntary or involuntary liquidation or dissolution or winding up of the
Corporation within the meaning of this Section 4(B)(iv).
 
C.                                    Preferred Stock. Shares of Preferred Stock may be issued in one or more series, from time to time, with each such series to consist of such

number of shares and to have such voting powers relative to other classes or series of Preferred Stock, if any, or Common Stock, full or limited or no voting
powers, and such designations, preferences and relative, participating, optional or other special rights, and the qualifications, limitations or restrictions
thereof, as shall be stated in the resolution or resolutions providing for the issuance of such series adopted by the Board of Directors and set forth in the
applicable certificate of designation as filed with the Secretary of State of the State of Delaware pursuant to Section 151(g) of the DGCL, and the Board of
Directors is hereby expressly vested with the authority, to the full extent now or hereafter provided by applicable law, to adopt any such resolution or
resolutions. Except as otherwise provided in this Tenth Amended and Restated Certificate of Incorporation, no vote of the holders of the Preferred Stock or
Common Stock shall be a prerequisite to the designation or issuance of any shares of any series of the Preferred Stock authorized by and complying with the
conditions of this Tenth Amended and Restated Certificate of Incorporation, the right to have such vote being expressly waived by all present and future
holders of the capital stock of the Corporation. Any shares of Preferred Stock that are redeemed, purchased or acquired by the Corporation may be reissued
except as otherwise provided by law or this Tenth Amended and Restated Certificate of Incorporation. Different series of Preferred Stock shall not be



construed to constitute different classes of shares for the purposes of voting by classes unless expressly provided in the resolution or resolutions providing for
the issue of such series adopted by the

 

 
Board of Directors and set forth in the applicable certificate of designation as filed with the Secretary of State of the State of Delaware pursuant to
Section 151(g) of the DGCL. The holders of the Preferred Stock shall, in respect of such shares, have no voting rights except as provided in the resolution or
resolutions providing for the issue of such series adopted by the Board of Directors and set forth in the applicable certificate of designation as filed with the
Secretary of State of the State of Delaware pursuant to Section 151(g) of the DGCL.
 

D.                                    Uncertificated Shares.  Nothing in this Tenth Amended and Restated Certificate of Incorporation limits or will be interpreted to limit the
power of the Board of Directors under the DGCL to provide that some or all of any or all classes or series of capital stock of the Corporation shall be
uncertificated.

 
ARTICLE V

 
Board of Directors

 
A.                                    Number of Directors; Vacancies and Newly Created Directorships. The number of directors constituting the Board of Directors shall be not

fewer than 3 and not more than 11, each of whom shall be a natural person. Subject to the special rights of the holders of any series of Preferred Stock to elect
directors, (i) the precise number of directors shall be fixed exclusively pursuant to a resolution adopted by a majority of the directors then in office and
(ii) vacancies (including, but not limited to, those resulting from death, resignation, retirement, disqualification, removal from office or other cause) and
newly-created directorships shall be filled exclusively by vote of a majority of the directors then in office, even if less than a quorum, or by a sole remaining
director. No decrease in the number of directors constituting the Board of Directors shall shorten the term of any incumbent director. A director elected to fill
a vacancy shall be elected for the unexpired term of his or her predecessor in office, and a director chosen to fill a position resulting from an increase in the
number of directors shall hold office until the next election of directors, subject, in each case, to the election and qualification of his or her successor and to
his or her earlier death, resignation or removal.

 
ARTICLE VI

 
Liability Limitation

 
The directors of the Corporation shall be entitled to the benefits of all limitations on the liability of directors generally that are now or

hereafter become available under the DGCL or any other law of the State of Delaware.  Without limiting the generality of the foregoing, no director of the
Corporation shall be liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (i) for
any breach of the director’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL, or (iv) for any transaction from which the director derived an improper
personal benefit.  If the DGCL or any other law of the State of Delaware is amended after approval by the stockholders of this Article VI to authorize
corporate action further eliminating or limiting the personal liability of directors, then the liability of a director of the Corporation shall be eliminated or
limited to the fullest extent permitted by the DGCL or any other law of the State of Delaware as so amended.  Any repeal or modification of this Article VI

 

 
shall be prospective only, and shall not affect, to the detriment of any director, any limitation on the personal liability of a director of the Corporation existing
at the time of such repeal or modification.
 

ARTICLE VII
 

Meetings of Stockholders
 

A.                                    Actions by Consent.  Except as may be provided in a resolution or resolutions of the Board of Directors providing for any series of
Preferred Stock, any action required or permitted to be taken by the stockholders of the Corporation must be effected only at a duly called annual or special
meeting of such stockholders and may not be effected by any written consent in lieu of a meeting by such stockholders.

 
B.                                    Special Meetings of Stockholders.  Except as may be provided in a resolution or resolutions of the Board of Directors providing for any

series of Preferred Stock, special meetings of stockholders of the Corporation may be called at any time by the Board of Directors, and shall be called by the
Chief Executive Officer or Secretary of the Corporation at the request in writing of a majority of the Board of Directors, but such special meetings may not be
called by any other persons.

 
C.                                    Written Ballots.  Election of directors need not be by written ballot.
 

ARTICLE VIII
 

Amendments
 

A.                                    Amendments to the Certificate of Incorporation.  The Corporation reserves the right to amend, alter, change or repeal any provision
contained in this Tenth Amended and Restated Certificate of Incorporation, in the manner now or hereafter prescribed by the DGCL, and all rights conferred
upon stockholders herein are granted subject to this reservation.

 
B.                                    Bylaws.  In furtherance and not in limitation of the powers conferred by law, the Board of Directors is expressly authorized to make, alter,

amend or repeal the bylaws of the Corporation subject to the power of the stockholders of the Corporation entitled to vote with respect thereto to make, alter,
amend or repeal the bylaws.

 
ARTICLE IX



 
Indemnification

 
To the fullest extent permitted by applicable law, the Corporation is authorized to provide indemnification of (and advancement of expenses

to) directors, officers and agents of the Corporation (and any other persons to which the DGCL permits the Corporation to provide indemnification) through
bylaw provisions, agreements with such agents or other persons, vote of stockholders or disinterested directors, or otherwise, in excess of the indemnification
and advancement otherwise permitted by Section 145 of the DGCL, subject only to limits created by applicable provisions of the DGCL (statutory or non-
statutory), with respect to actions for breach of duty to the Corporation and its stockholders.

 

 
Any amendment, repeal or modification of the foregoing provisions of this Article IX shall not adversely affect any right or protection of a

director, officer, agent, or other person existing at the time of, or increase the liability of any director of the Corporation with respect to any acts or omissions
of such director, officer or agent occurring prior to, such amendment, repeal or modification.
 

ARTICLE X
 

Exclusive Jurisdiction For Certain Actions
 

The Court of Chancery of the State of Delaware shall, to the fullest extent permitted by applicable law, be the sole and exclusive forum for
(i) any derivative action or proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any
director, officer or other employee of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any action asserting a claim against the
Corporation arising pursuant to any provision of the DGCL or this Tenth Amended and Restated Certificate of Incorporation or the Corporation’s bylaws or
(iv) any action asserting a claim against the Corporation governed by the internal affairs doctrine, in each such case subject to said Court of Chancery having
personal jurisdiction over the indispensible parties named as defendants therein. Any person or entity purchasing or otherwise acquiring any interest in the
shares of capital stock of the Corporation shall be deemed to have notice of and consented to the provisions of this Article X.

 
ARTICLE XI

 
Severability

 
If any provision or provisions of this Tenth Amended and Restated Certificate of Incorporation shall be held to be invalid, illegal or

unenforceable as applied to any circumstance for any reason whatsoever: (i) the validity, legality and enforceability of such provisions in any other
circumstance and of the remaining provisions of this Tenth Amended and Restated Certificate of Incorporation (including, without limitation, each portion of
any paragraph of this Tenth Amended and Restated Certificate of Incorporation 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 (ii) to the fullest extent possible, the
provisions of this Tenth Amended and Restated Certificate of Incorporation (including, without limitation, each such portion of any paragraph of this Tenth
Amended and Restated Certificate of Incorporation containing any such provision held to be invalid, illegal or unenforceable) shall be construed so as to
permit the Corporation to protect its directors, officers, employees and agents from personal liability in respect of their good faith service to or for the benefit
of the Corporation to the fullest extent permitted by law.

 
ARTICLE XII

 
Effective Date

 
The effective date of this Tenth Amended and Restated Certificate of Incorporation shall be upon its filing with the Office of the Secretary

of State of Delaware.
 



Exhibit 3.2
 

ONCONOVA THERAPEUTICS, INC.
 

AMENDED AND RESTATED BYLAWS
 

SECTION 1—OFFICES
 

Section 1.1.                Registered Office.
 

The registered office of Onconova Therapeutics, Inc., a Delaware corporation (the “Corporation”), shall be in the City of Wilmington, County of New
Castle, State of Delaware.

 
Section 1.2                   Offices.
 

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

 
SECTION 2—STOCKHOLDERS

 
Section 2.1                   Annual Meeting.
 

An annual meeting of the stockholders of the Corporation for the election of directors and for the transaction of such other business as may properly
come before the meeting shall be held at the place, if any, within or without the State of Delaware, on the date and at the time that the Board of Directors shall
each year fix. No annual meeting of the stockholders need be held if not required by the Corporation’s certificate of incorporation (the “Certificate of
Incorporation”), as the same may be amended from time to time or by the General Corporation Law of the State of Delaware (the “DGCL”), as the same may
be amended and supplemented.

 
Section 2.2.                Notice of Meetings.
 

Except as otherwise provided by law, written notice of each meeting of stockholders, annual or special, stating the place, if any, date and hour of the
meeting, the means of remote communications, if any, by which stockholders and proxyholders may be deemed to be present in person and vote at such
meeting and, in the case of a special meeting, the purpose or purposes for which the meeting is called, shall be given not less than ten (10) nor more than sixty
(60) days before the date of the meeting, to each stockholder entitled to vote at such meeting.  Such notice shall be given in accordance with, and shall be
deemed effective as set forth in, Sections 222 and 232 (or any successor section or sections) of the DGCL.

 
(A)                               Advance Notice of Stockholder Business at Annual Meetings.
 

(1)                                 Nominations of persons for election to the Board of Directors and the proposal of other business to be considered by the
stockholders may be made at an annual meeting of stockholders only:

 
(a)                                 pursuant to the Corporation’s notice of meeting (or any supplement thereto),
 
(b)                                 by or at the direction of the Board of Directors, or
 
(c)                                  by any stockholder of the Corporation who was a stockholder of record of the Corporation at the time the notice provided

for in this Section 2.2 is delivered to the Secretary of the Corporation, who is entitled to vote at the meeting and who complies with the
notice procedures set forth in this Section 2.2.

 
(2)                                 For any nominations or other business to be properly brought before an annual meeting by a stockholder pursuant to clause (c) of

paragraph (A)(1) of this Section 2.2, the stockholder must have given timely notice thereof in writing to the Secretary of the Corporation and any
such proposed business other than the nominations of persons for election to the Board of Directors must constitute a proper matter
 

 
for stockholder action. To be timely, a stockholder’s notice shall be delivered to the Secretary at the principal executive offices of the Corporation not
later than the close of business on the ninetieth day nor earlier than the close of business on the one hundred twentieth day prior to the first
anniversary of the preceding year’s annual meeting (provided, however, that in the event that the date of the annual meeting is more than thirty days
before or more than sixty days after such anniversary date, notice by the stockholder must be so delivered not earlier than the close of business on the
one hundred twentieth day prior to such annual meeting and not later than the close of business on the later of the ninetieth day prior to such annual
meeting or the tenth day following the day on which public announcement of the date of such meeting is first made by the Corporation). In no event
shall the public announcement of an adjournment or postponement of an annual meeting commence a new time period (or extend any time period)
for the giving of a stockholder’s notice as described above.

 
(3)                                 The stockholder’s notice required by paragraph (A)(2) of this Section 2.2 shall set forth:
 

(a)                                 as to each person whom the stockholder proposes to nominate for election as a director:
 

(i)                                     such person’s name, age, business address and, if known, residence address;
 
(ii)                                  such person’s principal occupation or employment;
 
(iii)                               the class and series and number of shares of stock of the Corporation that are, directly or indirectly, owned,

beneficially or of record, by such person;
 



(iv)                              a description of all arrangements or understandings between the stockholder and each nominee and any other
person or persons (naming such person or persons) pursuant to which the nominations are to be made by the stockholder;

 
(v)                                 any other information concerning such person that must be disclosed as to nominees in proxy solicitations

pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), as if the nominee had
been nominated, or intended to be nominated, by the Board of Directors; and

 
(vii)                           such person’s written consent to being named in the proxy statement as a nominee and to serving as a director if

elected;
 

(b)                                 as to any other business that the stockholder proposes to bring before the meeting, a brief description of the business
desired to be brought before the meeting, the text of the proposal or business (including the text of any resolutions proposed for
consideration and in the event that such business includes a proposal to amend these bylaws, the language of the proposed amendment), the
reasons for conducting such business at the meeting and any material interest in such business of such stockholder and the beneficial owner,
if any, on whose behalf the proposal is made, and any other information concerning such matter that must be disclosed in proxy solicitations
pursuant to Regulation 14A under the Exchange Act, as if the matter had been proposed, or intended to be proposed, by the Board of
Directors;

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

made:
 

(i)                                     the name and address of such stockholder, as they appear on the Corporation’s books, and of such beneficial
owner;
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(ii)                                  the class and number of shares of capital stock of the Corporation which are, directly or indirectly, owned

beneficially and of record by such stockholder and such beneficial owner;
 
(iii)                               a description of any agreement, arrangement or understanding with respect to the nomination or proposal

between or among such stockholder and such beneficial owner, any of their respective affiliates or associates, and any others acting
in concert with the foregoing;

 
(iv)                              a description of any agreement, arrangement or understanding (including any derivative or short positions, profit

interests, options, warrants, stock appreciation or similar rights, hedging transactions, and borrowed or loaned shares) that has been
entered into as of the date of the stockholder’s notice by, or on behalf of, such stockholder and such beneficial owners, the effect or
intent of which is to mitigate loss to, manage risk or benefit of share price changes for, or increase or decrease the voting power of,
such stockholder and such beneficial owner, with respect to shares of stock of the Corporation;

 
(v)                                 any other information relating to such stockholder and such beneficial owner that would be required to be

disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies for the election of
directors in a contested election pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder;

 
(vi)                              a representation that the stockholder is a holder of record of stock of the Corporation entitled to vote at such

meeting and intends to appear in person or by proxy at the meeting to propose such business or nomination; and
 
(vii)                           a representation whether the stockholder or the beneficial owner, if any, intends or is part of a group which

intends (a) to 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 approve or adopt the proposal or elect the nominee and/or (b) otherwise to solicit proxies from
stockholders in support of such proposal or nomination; and

 
(d)                                 such other information that the Board of Directors may request in its discretion.
 

(4)                                 The foregoing notice requirements of this Section 2.2 shall be deemed satisfied by a stockholder with respect to business other
than a nomination if the stockholder has notified the Corporation of his or her intention to present a proposal at an annual meeting in compliance
with applicable rules and regulations promulgated under the Exchange Act and such stockholder’s proposal has been included in a proxy statement
that has been prepared by the Corporation to solicit proxies for such annual meeting. The Corporation may require any proposed nominee to furnish
such other information as it may reasonably require to determine the eligibility of such proposed nominee to serve as a director of the Corporation.

 
(5)                                 Notwithstanding anything in the second sentence of paragraph (A)(2) of this Section 2.2 to the contrary, in the event that the

number of directors to be elected to the Board of Directors at an annual meeting is increased effective at the annual meeting and there is no public
announcement by the Corporation naming the nominees for the additional directorships at least one hundred days prior to the first anniversary of the
preceding year’s annual meeting, a stockholder’s notice required by this Section 2.2 shall also be considered timely, but only with respect to
nominees for the additional directorships, if it shall be delivered to the Secretary at the principal executive offices of the Corporation not later than
the close of business on the tenth day following the day on which such public announcement is first made by the Corporation.
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(B)                               Advance Notice of Stockholder Business at Special Meetings.
 

(1)                                 Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the meeting pursuant
to the Corporation’s notice of meeting.



 
(2)                                 Nominations of persons for election to the Board of Directors may be made at a special meeting of stockholders at which directors

are to be elected pursuant to the Corporation’s notice of meeting (1) by or at the direction of the Board of Directors or any committee thereof, or
(2) provided that the Board of Directors has determined that directors shall be elected at such meeting, by any stockholder of the Corporation who is
a stockholder of record at the time the notice provided for in this Section 2.2 is delivered to the Secretary of the Corporation, who is entitled to vote
at the meeting and upon such election and who complies with the notice procedures set forth in this Section 2.2.

 
(3)                                 In the event the Corporation calls a special meeting of stockholders for the purpose of electing one or more directors to the Board

of Directors, any such stockholder entitled to vote in such election of directors may nominate a person or persons (as the case may be) for election to
such position(s) as specified in the Corporation’s notice of meeting, if the stockholder’s notice required by paragraph (A)(2) of this Section 2.2 shall
be delivered to the Secretary at the principal executive offices of the Corporation not earlier than the close of business on the one hundred twentieth
day prior to such special meeting and not later than the close of business on the later of the ninetieth day prior to such special meeting or the tenth
day following the day on which public announcement is first made of the date of the special meeting and of the nominees proposed by the Board of
Directors to be elected at such meeting. In no event shall the public announcement of an adjournment or postponement of a special meeting
commence a new time period (or extend any time period) for the giving of a stockholder’s notice as described above.

 
(C)                               Advance Notice of Stockholder Business in General.
 

(1)                                 Only such persons who are nominated in accordance with the procedures set forth in this Section 2.2 shall be eligible to be elected
at an annual or special meeting of stockholders of the Corporation to serve as directors, and only such business shall be conducted at a meeting of
stockholders as shall have been brought before the meeting in accordance with the procedures set forth in this Section 2.2.

 
(2)                                 Except as otherwise provided by law, the chairman of the meeting shall have the power and duty:
 

(a)                                 to determine whether a nomination, or any business proposed to be brought before the meeting, was made or proposed, as
the case may be, in accordance with the procedures set forth in this Section 2.2 (including whether the stockholder or beneficial owner, if
any, on whose behalf the nomination or proposal is made solicited (or is part of a group which solicited) or did not so solicit, as the case
may be, proxies in support of such stockholder’s nominee or proposal in compliance with such stockholder’s representation as required by
clause (A)(3)(c)(vi) of this Section 2.2); and

 
(b)                                 if any proposed nomination or business was not made or proposed in compliance with this Section 2.2, to declare that

such nomination shall be disregarded or that such proposed business shall not be transacted.
 

(3)                                 Notwithstanding the foregoing provisions of this Section 2.2, unless otherwise required by law, if the stockholder (or a qualified
representative of the stockholder) does not appear at the annual or special meeting of stockholders of the Corporation to present a nomination or
proposed business, such
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nomination shall be disregarded, and such proposed business shall not be transacted, notwithstanding that proxies in respect of such vote may have
been received by the Corporation.

 
(4)                                 For purposes of this Section 2.2, to be considered a qualified representative of the stockholder, a person must be authorized by a

writing executed by such stockholder or an electronic transmission delivered by such stockholder to act for such stockholder as proxy at the meeting
of stockholders and such person must produce such writing or electronic transmission, or a reliable reproduction of the writing or electronic
transmission, at the meeting of stockholders.

 
(5)                                 For purposes of this Section 2.2, “public announcement” shall include disclosure in a press release reported by the Dow Jones

News Service, Associated Press or comparable national news service or in a document publicly filed by the Corporation with the Securities and
Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act.

 
(6)                                 Notwithstanding the foregoing provisions of this Section 2.2, a stockholder shall also comply with all applicable requirements of

the Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this Section 2.2; provided, however, that any
references in these bylaws to the Exchange Act or the rules promulgated thereunder are not intended to and shall not limit any requirements
applicable to nominations or proposals as to any other business to be considered pursuant to this Section 2.2 (including paragraphs (A)(1)(c) and
(B) hereof), and compliance with paragraphs (A)(1)(c) and (B) of this Section 2.2 shall be the exclusive means for a stockholder to make
nominations or submit other business (other than, as provided in the first sentence of paragraph (A)(4), matters brought properly under and in
compliance with Rule 14a-8 of the Exchange Act, as may be amended from time to time). Nothing in this Section 2.2 shall be deemed to affect any
rights (a) of stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to applicable rules and regulations
promulgated under the Exchange Act, or (b) of the holders of any series of Preferred Stock to elect directors pursuant to any applicable provisions of
the Certificate of Incorporation.

 
Section 2.3.                Quorum.
 

At any meeting of the stockholders, the holders of shares of stock of the Corporation entitled to cast a majority of the total votes entitled to be cast by
the holders of all outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors (“Voting Stock”), present in
person or by proxy, shall constitute a quorum for all purposes, unless or except to the extent that the presence of a larger number is required by applicable law
or the Certificate of Incorporation. If a separate vote by one or more classes or series is required, the holders of shares entitled to cast a majority of the total
votes entitled to be cast by the holders of the shares of the class 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.

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

Section 2.4.                Organization.



 
The chairman of the Board of Directors or, in his or her absence, the person whom the Board of Directors designates or, in the absence of that person or

the failure of the Board of Directors to designate a person, the President of the Corporation or, in his or her absence, the person chosen by the holders of a
majority of the shares of capital stock entitled to vote who are present, in person or by proxy, shall call to order any meeting of the stockholders of the
Corporation and act as chairman of the meeting. In the absence of the Secretary or any Assistant Secretary of the Corporation, the secretary of the meeting
shall be the person the chairman appoints.

 
Section 2.5.                Conduct of Business.
 

The chairman of any meeting of stockholders of the Corporation shall determine the order of business and the rules of procedure for the conduct of such
meeting, including the manner of voting and the conduct of discussion as
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he or she determines to be in order. The chairman shall have the power to adjourn the meeting to another place, if any, date and time.

 
The date and time of the opening and closing of the polls for each matter upon which the stockholders will vote at the meeting shall be announced at the

meeting. Except to the extent inconsistent with such rules and regulations as adopted by the Board of Directors, the chairman of the meeting shall have the
right and authority to convene and (for any or no reason) to adjourn the meeting, to prescribe such rules, regulations and procedures and to do all such acts as,
in the judgment of such chairman, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by the Board
of Directors or prescribed by the chairman of the meeting, may include, without limitation, the following: (i) the establishment of an agenda or order of
business for the meeting; (ii) rules and procedures for maintaining order at the meeting and the safety of those present; (iii) limitations on attendance at or
participation in the meeting to stockholders entitled to vote at the meeting, their duly authorized and constituted proxies or such other persons as the chairman
of the meeting shall determine; (iv) restrictions on entry to the meeting after the time fixed for the commencement thereof; and (v) limitations on the time
allotted to questions or comments by participants. The chairman of the meeting of stockholders, in addition to making any other determinations that may be
appropriate to the conduct of the meeting, shall, if the facts warrant, determine and declare to the meeting that a nomination or matter of business was not
properly brought before the meeting and if such chairman should so determine, such chairman 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 chairman
of the meeting, meetings of stockholders shall not be required to be held in accordance with the rules of parliamentary procedure.

 
Section 2.6.                Proxies; Inspectors.
 
(a)                A stockholder, any other person entitled to vote on behalf of a stockholder pursuant to Section 212 of the DGCL or any attorney in fact for a

stockholder may vote the stockholder’s shares in person or by proxy. A stockholder, any other person entitled to vote on behalf of a stockholder pursuant to
Section 212 of the DGCL, or any attorney in fact for a stockholder may appoint a proxy to vote or otherwise act for the stockholder by signing an
appointment form or by electronic transmission. An appointment of a proxy is effective when received by the Secretary or other officer or agent of the
Corporation authorized to tabulate votes. An appointment is valid for up to eleven (11) months unless a longer period of time is expressly provided in the
appointment. The death or incapacity of the stockholder appointing a proxy does not affect the right of the Corporation to accept the proxy’s authority unless
notice of the death or incapacity is received by the Secretary or other officer or agent of the Corporation authorized to tabulate votes before the proxy
exercises his or her authority under the appointment. An appointment of a proxy is revocable by the stockholder unless the appointment form or electronic
transmission conspicuously states that it is irrevocable and the appointment is coupled with an interest. If the appointment form expressly provides, any proxy
holder may appoint, in writing, a substitute to act in his or her place.

 
(b)                Prior to a meeting of the stockholders of the Corporation, the Corporation shall appoint one or more inspectors to act at a meeting of

stockholders of the Corporation and make a written report thereof. The Corporation may designate one or more persons as alternate inspectors to replace any
inspector who fails to act. If no inspector or alternate is able to act at a meeting of stockholders, the person presiding at the meeting may, and to the extent
required by applicable law, shall, appoint one or more inspectors to act at the meeting. Each inspector, before beginning the discharge of his or her duties,
shall take and sign an oath faithfully to execute the duties of inspector with strict impartiality and according to the best of his or her ability. The inspectors
may appoint or retain other persons or entities to assist the inspectors in the performance of the duties of inspectors. The inspectors shall have the duties
prescribed by applicable law.

 
Section 2.7.                Voting.
 

Except as otherwise required by the rules or regulations of any stock exchange applicable to the Corporation or pursuant to any law or regulation
applicable to the Corporation or its securities or by the Certificate of Incorporation or these bylaws, when a quorum is present all matters other than the
election of directors shall be determined by a majority of the votes cast on the matter affirmatively or negatively. All elections of directors shall
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be determined by a plurality of the votes cast when a quorum is present. Where a separate vote by class is required, the affirmative or negative vote of the
majority of shares of such class present in person or represented by proxy at the meeting where a quorum is present shall be the act of such class, except as
otherwise required by the rules or regulations of any stock exchange applicable to the Corporation or pursuant to any law or regulation applicable to the
Corporation or its securities or by the Certificate of Incorporation or these bylaws.

 
Section 2.8.                Action by Written Consent.
 

Except as otherwise provided in the Certificate of Incorporation, stockholders may not take any action by written consent in lieu of a meeting of
stockholders.

 
Section 2.9.                Stock List.
 



A complete list of stockholders of the Corporation entitled to vote at any meeting of stockholders of the Corporation, arranged in alphabetical order for
each class of stock and showing the address of each such stockholder and the number of shares registered in the name of such stockholder, shall be open to
the examination of any such stockholder, for any purpose germane to a meeting of the stockholders of the Corporation, for a period of at least 10 days before
the meeting (i) on a reasonably accessible electronic network, provided that the information required to gain access to such list is provided with the notice of
the meeting or (ii) during ordinary business hours at the principal place of business of the Corporation; provided, however, that 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
10  day before such meeting date. If the meeting is to be held at a place, then a list of stockholders entitled to vote at the meeting shall be produced and kept
at the time and place of the meeting during the whole time thereof and may be examined by any stockholder who is present. If the meeting is to be held solely
by means of remote communication, then the list shall also be open to the examination of any stockholder during the whole time of the meeting on a
reasonably accessible electronic network, and the information required to access such list shall be provided with the notice of the meeting.

 
Except as otherwise provided by law, the stock ledger shall be the sole evidence of the identity of the stockholders entitled to vote at a meeting and the

number of shares held by each stockholder.
 

SECTION 3—BOARD OF DIRECTORS
 

Section 3.1.                General Powers, Qualifications and Election of Directors.
 

The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors. In addition to the powers and
authorities these bylaws expressly confer upon them, the Board of Directors may exercise all such powers of the Corporation and do all such lawful acts and
things as are not designated by the DGCL, by the Corporation’s Certificate of Incorporation or by these bylaws as required to be exercised or done by the
stockholders. Directors need not be stockholders of the Corporation to be qualified for election or service as a director of the Corporation.

 
The number of directors shall be fixed from time to time as provided in the Certificate of Incorporation. No decrease in the number of authorized

directors constituting the whole Board of Directors shall shorten the term of any incumbent director. The directors shall be elected at the annual meeting of
stockholders. Each director elected shall hold office until his or her successor is elected and qualified, or until such director’s prior death, resignation,
retirement, disqualification or other removal.

 
Section 3.2.                Removal; Resignation and Vacancies.
 
Any director may resign at any time upon notice given in writing or by electronic transmission to the Corporation at its principal place of business

or to the President or Secretary. Such resignation shall be effective upon receipt unless it is specified to be effective at some other time or upon the happening
of some other event. Any director or the entire Board of Directors may be removed, with or without cause, by the holders of a majority of the shares then
entitled to vote at an election of directors, unless otherwise specified by law, the Certificate of Incorporation or these bylaws.
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Except as otherwise provided by the Certificate of Incorporation or pursuant to written agreement entered into among the stockholders of the

Corporation, vacancies (including, but not limited to, those resulting from death, resignation, retirement, disqualification, removal from office or other cause)
and newly-created directorships shall be filled exclusively by vote of a majority of the directors then in office, even if less than a quorum, or by a sole
remaining director.  Each director so chosen shall hold office until a successor is duly elected and qualified or until his or her earlier, death, resignation or
removal as herein provided.

 
Section 3.3.                Regular Meetings.
 

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

 
Section 3.4.                Special Meetings.
 
Special meetings of the Board of Directors may be called by the chairman of the Board of Directors, President, Secretary, or on the written

request of two (2) or more directors, or by one director in the event that there is only one director in office. Twenty-four hours’ notice to each director, either
personally or by telegram, cable, telecopy, electronic mail, commercial delivery service, telex or similar means sent to his or her business or home address, or
three (3) days’ notice by written notice deposited in the mail, shall be given to each director by the Secretary or by the officer or one of the directors calling
the meeting. A notice or waiver of notice of a meeting of the Board of Directors need not specify the business to be transacted at or the purposes of the
meeting. A meeting may be held at any time without notice if all the directors are present (except as otherwise provided by law) or if those not present waive
notice of the meeting in writing, either before or after such meeting.

 
Section 3.5.                Quorum.
 

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

 
Section 3.6.                Participation in Meetings By Conference Telephone or Other Communications

Equipment.
 

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

 
Section 3.7.                Conduct of Business.
 

th



At any meeting of the Board of Directors, business shall be transacted in the order and manner that the Board of Directors may from time to time
determine, and all matters shall be determined by the vote of a majority of the directors present, provided a quorum is present at the time such matter is acted
upon, except as otherwise provided in the Certificate of Incorporation or these bylaws or required by applicable law. The Board of Directors or any committee
thereof may take action without a meeting if all members thereof consent thereto in writing or by electronic transmission, and the writing or writings, or
electronic transmission or electronic transmissions, are filed with the minutes of proceedings of the Board of Directors or any committee thereof.

 
Section 3.8.                Compensation of Directors.
 

The Board of Directors shall be authorized to fix the compensation of directors. The directors of the Corporation shall be paid their expenses, if any, of
attendance at each meeting of the Board of Directors and may be reimbursed a fixed sum for attendance at each meeting of the Board of Directors, paid an
annual retainer or paid other compensation, including equity compensation, as the Board of Directors or any committee thereof determines. No such payment
shall preclude any director from serving the Corporation in any other capacity and receiving compensation therefor. Members of committees shall have their
expenses, if any, of attendance of each meeting of
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such committee reimbursed and may be paid compensation for attending committee meetings or being a member of a committee.

 
Section 3.9.                Chairman of the Board of Directors.
 

The Corporation may also have, at the discretion of the Board of Directors, a chairman of the Board of Directors, who shall not be considered an
officer of the Corporation.

 
Section 3.10.         Presumption of Assent.
 

A director of the Corporation who is present at a meeting of the Board of Directors at which action on any matter is taken shall be presumed to have
assented to the action taken unless his or her dissent shall be entered in the minutes of the meeting or unless he or she shall file his or her dissent to such
action with the person acting as the Secretary of the meeting before the adjournment thereof or shall forward such dissent by registered mail to the Secretary
of the Corporation immediately after the adjournment of such meeting.  Such right to dissent shall not apply to a director who voted in favor of the action.

 
SECTION 4—COMMITTEES

 
Section 4.1.                Committees of the Board of Directors.
 

The Board of Directors may designate committees of the Board of Directors, with such lawfully delegable powers and duties as it thereby confers, to
serve at the pleasure of the Board of Directors and shall, for those committees, appoint a director or directors to serve as the member or members, designating,
if it desires, other directors as alternate members who may replace any absent or disqualified member at any meeting of such committee. In the absence or
disqualification of any member of any committee and any alternate member in his or her place, the member or members of the committee present at the
meeting and not disqualified from voting, whether or not he or she or they constitute a quorum, may by unanimous vote appoint another member of the Board
of Directors to act at the meeting in the place of the absent or disqualified member. All provisions of this Section 4.1 are subject to, and nothing in this
Section 4.1 shall in any way limit the exercise, or method or timing of the exercise of, the rights of any person granted by the Corporation with respect to the
existence, duties, composition or conduct of any committee of the Board of Directors.

 
SECTION 5—OFFICERS

 
Section 5.1.                Generally.
 

The officers of the Corporation shall consist of a President, one or more Vice Presidents, a Secretary, one or more Assistant Secretaries, a Treasurer, one
or more Assistant Treasurers, a Chief Financial Officer and other officers as may from time to time be appointed by the Board of Directors. Each officer shall
hold office until his or her successor is elected and qualified or until his or her earlier resignation or removal. Any vacancy occurring in any office because of
death, resignation, removal, disqualification or otherwise, shall be filled by the Board of Directors then in office. Any number of offices may be held by the
same person. The compensation of officers appointed by the Board of Directors shall be determined from time to time by the Board of Directors or a
committee thereof or by the officers as may be designated by resolution of the Board of Directors.

 
Section 5.2.                President.
 

Unless otherwise determined by the Board of Directors, the President shall be the Chief Executive Officer of the Corporation. Subject to the provisions
of these bylaws and to the direction of the Board of Directors, he or she shall have the responsibility for the general management and control of the business
and affairs of the Corporation and shall perform all duties and have all powers that are commonly incident to the office of chief executive or which are
delegated to him or her by the Board of Directors. He or she shall have the power to sign all stock certificates, contracts and other instruments of the
Corporation that are authorized and shall have general supervision and direction of all of the other officers, employees and agents of the Corporation.
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Section 5.3.                Vice President.
 

Each Vice President shall have the powers and duties delegated to him or her by the Board of Directors or the President. One Vice President may be
designated by the Board of Directors to perform the duties and exercise the powers of the President in the event of the President’s absence or disability.

 
Section 5.4.                Secretary and Assistant Secretaries.
 



The Secretary shall issue all authorized notices for, and shall keep minutes of, all meetings of the stockholders and the Board of Directors. He or she
shall have charge of the corporate books and shall perform other duties as the Board of Directors may from time to time prescribe.

 
Any Assistant Secretary shall perform such duties and possess such powers as the Board of Directors, the Chief Executive Officer or the Secretary may

from time to time prescribe. In the event of the absence, inability or refusal to act of the Secretary, the Assistant Secretary, (or if there shall be more than one,
the Assistant Secretaries in the order determined by the Board of Directors) shall perform the duties and exercise the powers of the Secretary.

 
Section 5.5.                Chief Financial Officer, Treasurer and Assistant Treasurers.
 

The Chief Financial Officer shall keep or cause to be kept the books of account of the Corporation in a thorough and proper manner and shall render
statements of the financial affairs of the Corporation in such form and as often as required by the Board of Directors or the President. The Chief Financial
Officer, subject to the order of the Board of Directors, shall have the custody of all funds and securities of the Corporation. The Chief Financial Officer shall
perform other duties commonly incident to his office and shall also perform such other duties and have such other powers as the Board of Directors or the
President shall designate from time to time. The President may direct the Treasurer or any Assistant Treasurer to assume and perform the duties of the Chief
Financial Officer in the absence or disability of the Chief Financial Officer, and each Treasurer and Assistant Treasurer shall perform other duties commonly
incident to his or her office and shall also perform such other duties and have such other powers as the Board of Directors or the President shall designate
from time to time.

 
Section 5.6.                Other Officers, Assistant Officers and Agents.
 

Officers, assistant officers and agents, if any, other than those whose duties are provided for in these bylaws, shall have such authority and perform such
duties as may from time to time be prescribed by resolution of the Board of Directors.

 
Section 5.7.                Delegation of Authority.
 

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

 
Section 5.8.                Removal and Resignation.
 

The Board of Directors may remove any officer of the Corporation at any time, with or without cause. 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; and,
unless otherwise specified in that notice, 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.

 
Section 5.9.                Action with Respect to Securities of Other Companies.
 

Unless otherwise directed by the Board of Directors, the President, or any officer of the Corporation authorized by the President, shall have power to
vote and otherwise act on behalf of the Corporation, in person or by proxy, at any meeting of stockholders or equityholders of, or with respect to any action
of, stockholders or equityholders of any other entity in which the Corporation may hold securities and otherwise to exercise any and all rights and powers
which the Corporation may possess by reason of its ownership of securities in such other entity.
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SECTION 6—STOCK

 
Section 6.1.                Certificates of Stock.
 

The Board of Directors shall determine whether shares of the capital stock of the Corporation may be certificated or uncertificated, as provided in the
DGCL. If certificated shares are issued, stock certificates shall be signed by, or in the name of the Corporation by, (i) the chairman of the Board (if any) or the
vice-chairman of the Board (if any), the President or a Vice President, and (ii) the Secretary or an Assistant Secretary, or the Treasurer or an Assistant
Treasurer, or the Chief Financial Officer, certifying the number of shares owned by such stockholder. Any signatures on a certificate may be by facsimile.  In
case any officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such
officer, transfer agent or registrar before such certificate is issued, it may be issued by the Company with the same effect as if he or she were said officer,
transfer agent or registrar at the date of issue.

 
Section 6.2.                Transfers of Stock.
 

Transfers of stock shall be made only upon the transfer books of the Corporation kept at an office of the Corporation (within or without the State of
Delaware) or by transfer agents designated to transfer shares of the stock of the Corporation.

 
Section 6.3.                Lost, Stolen or Destroyed Certificates.
 

In the event of the loss, theft or destruction of any certificate of stock, another may be issued in its place pursuant to regulations as the Board of
Directors may establish concerning proof of the loss, theft or destruction and concerning the giving of a satisfactory bond or indemnity, if deemed
appropriate.

 
Section 6.4.                Regulations.
 

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

 
Section 6.5.                Record Date.
 



In order that the Corporation may determine the stockholders entitled to notice of 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 sixty (60) nor less than ten (10) days before the date of such
meeting. If the Board of Directors so fixes a date, such date shall also be the record date for determining the 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 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 herewith 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 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 shall not be more than sixty (60) days prior to such other action. If no such 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.
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Section 6.6.                Registered Stockholders.

 
The Corporation shall (1) be entitled to recognize the exclusive right of a person registered on its books as the owner of shares of stock to receive

dividends and to vote as such owner; (2) be entitled to hold liable for calls and assessments the person registered on its books as the owner of shares of stock;
and (3) not be bound to recognize any equitable or other claim to or interest in such share or shares of stock on the part of another person, whether or not it
shall have express or other notice thereof, except as otherwise provided by the DGCL.

 
SECTION 7—INDEMNIFICATION AND ADVANCEMENT OF EXPENSES

 
Section 7.1.                Indemnification.
 

The Corporation shall promptly indemnify and hold harmless, to the fullest extent permitted by applicable law as it presently exists or may hereafter be
amended (but, in the case of an amendment of the DGCL, only to the extent that such amendment permits the Corporation to provide broader indemnification
rights than said law permitted the Corporation to provide prior to such amendment), any person (an “Indemnitee”) who was or is made, or is threatened to be
made, a party or witness or is otherwise involved in any threatened, pending or completed investigation, action, suit or proceeding, whether civil, criminal,
administrative or investigative and whether external or internal to the Corporation (a “Proceeding”), by reason of the fact that he or she, or a person for whom
he or she is the legal representative, is or was a director or an officer of the Corporation or, while a director or an officer of the Corporation, is or was serving
at the request of the Corporation as a director or the like, officer or the like, employee, member, trustee or agent of another corporation or of a partnership,
joint venture, trust, nonprofit entity or other enterprise or association (including, but not limited to, service with respect to employee benefit plans) (any such
entity, an “Other Entity”), against all liability and loss (including, but not limited to, expenses (including, but not limited to, attorneys’ fees and expenses),
judgments, fines and amounts paid in settlement actually and reasonably incurred or suffered by such Indemnitee in connection with such Proceeding).
Notwithstanding the preceding sentence, the Corporation shall be required to indemnify an Indemnitee in connection with a Proceeding (or part thereof)
commenced by such Indemnitee only if the commencement of such Proceeding (or part thereof) by the Indemnitee (i) was authorized by the Board of
Directors of the Corporation, (ii) relates to counterclaims or affirmative defenses asserted by a person seeking indemnification in an action brought against
such person, (iii) relates to any proceeding brought by a person seeking indemnification or payment under any directors’ and officers’ liability insurance
covering such person or (iv) the Proceeding (or part thereof) relates to the enforcement of the Corporation’s obligations under this Section 7. The Board of
Directors in its sole discretion shall have power on behalf of the Corporation to indemnify any person, other than a director or officer, made a party to any
action, suit or proceeding by reason of the fact that he or she, or a person for whom he or she is the legal representative, is or was an employee or agent of the
Corporation.

 
Section 7.2.                Advancement of Expenses.
 

The Corporation shall to the fullest extent not prohibited by applicable law (but, in the case of an amendment to the applicable law, only to the extent
that such amendment permits the Corporation to provide additional or broader advancement of expenses than said law permitted the Corporation to provide
prior to such amendment) pay, on an as-incurred basis, all expenses (including, but not limited to attorneys’ fees and expenses) actually and reasonably
incurred by an Indemnitee in defending or appearing in or preparing to defend or appear in any Proceeding in advance of its final disposition. Such
advancement shall be unconditional, unsecured and interest free and shall be made without regard to Indemnitee’s ability to repay any expenses advanced;
provided, however, that to the extent required by law (but, in the case of an amendment to the applicable law, only to the extent that such amendment permits
the Corporation to provide additional or broader advancement of expenses than said law permitted the Corporation to provide prior to such amendment), such
payment of expenses in advance of the final disposition of the proceeding shall be made only upon receipt of an unsecured undertaking by the Indemnitee to
repay all amounts advanced if it should be ultimately determined that the Indemnitee is not entitled to be indemnified under this Section 7 or otherwise.
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Section 7.3.                Service for Subsidiaries.

 
Any person serving as a director, officer, employee or agent of another corporation, partnership, limited liability company, joint venture or other

enterprise, at least fifty percent of whose equity interests are owned, directly or indirectly, by the Corporation, shall be conclusively presumed to be serving in
such capacity at the request of the Corporation.

 
Section 7.4.                Claims.



 
If a claim for indemnification (following the final disposition of such proceeding) or advancement of expenses under this Section 7 is not paid in full

within sixty (60) days after a written claim therefor by the Indemnitee has been received by the Corporation, the Indemnitee may file suit to recover the
unpaid amount of such claim and, if successful in whole or in part, shall be entitled to be paid the reasonable and documented expense of prosecuting such
claim to the fullest extent permitted by law. In any such action the Corporation shall have the burden of proving that the Indemnitee is not entitled to the
requested indemnification or advancement of expenses under applicable law. The right of indemnification pursuant to this Section 7 is conferred in order to
attract and retain services of highly qualified directors and officers and to encourage them to make corporate decisions without fear of suits and legal
harassment. Indemnification pursuant to this Section 7 is therefore declared to be consistent with the fiduciary duty of the Corporation’s Board of Directors.
Except as specifically provided in this Section 7, such indemnification shall be made by the Corporation without any requirement that any determination be
made or any action be taken by the Board of Directors, stockholders or legal counsel. A failure of the Board of Directors, stockholders or legal counsel to
make a determination or take action favorable to the claim of an Indemnitee for indemnification pursuant to this Section 7, or the making of a determination
or taking of action adverse to such a claim, shall not preclude indemnification under this Section 7 or create any presumption that the Indemnitee is not
entitled to such indemnification.

 
Section 7.5.                Insurance.
 

The Corporation shall have the power to purchase and maintain insurance on behalf of any person who is or was a director, officer, trustee, employee,
member, trustee or agent of the Corporation, or was serving at the request of the Corporation as a director, officer, trustee, employee or agent of an Other
Entity, against any liability asserted against the person and incurred by the person in any such capacity, or arising out of his or her status as such, whether or
not the Corporation would have the power or the obligation to indemnify such person against such liability under the provisions of this Section 7 or the
DGCL.

 
Section 7.6.                Non-Exclusivity of Rights.
 

The rights conferred on any Indemnitee by this Section 7 are not exclusive of other rights arising under any bylaw, agreement, vote of directors or
stockholders or otherwise, and shall inure to the benefit of the heirs and legal representatives of such Indemnitee.

 
Section 7.7.                Amounts Received from an Other Entity.
 

The Corporation’s obligation, if any, to indemnify or to advance expenses to any Indemnitee who was or is serving at the Corporation’s request as a
director, officer, employee or agent of an Other Entity shall be reduced by any amount such Indemnitee may collect as indemnification or advancement of
expenses from such Other Entity.

 
Section 7.8.                Amendment or Repeal.
 

Any right to indemnification or to advancement of expenses of any Indemnitee arising hereunder shall not be eliminated or impaired by an amendment
to or repeal of this Section 7 after the occurrence of the act or omission that is the subject of the Proceeding or other matter for which indemnification or
advancement of expenses is sought.

 
Section 7.9.                Other Indemnification and Advancement of Expenses.
 

This Section 7 shall not limit the right of the Corporation, to the extent and in the manner permitted by law, to indemnify and to advance expenses to
persons other than Indemnitees when and as authorized by appropriate corporate action.
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Section 7.10.         Reliance.
 

Indemnitees who after the date of the adoption of this Section 7 become or remain an Indemnitee described in Section 7.1 will be conclusively
presumed to have relied on the rights to indemnity, advancement of expenses and other rights contained in this Section 7 in entering into or continuing the
service. The rights to indemnification and to the advancement of expenses conferred in this Section 7 will apply to claims made against any Indemnitee
described in Section 7.1 arising out of acts or omissions that occurred or occur either before or after the adoption of this Section 7 in respect of service as a
director or officer of the corporation or other service described in Section 7.1.

 
Section 7.11.         Contract Rights.
 

The provisions of this Section 7 shall be deemed to be a contract right between the Corporation and each Indemnitee who serves in any such capacity at
any time while this Section 7 and the relevant provisions of the DGCL or other applicable law are in effect, and such rights shall continue as to an Indemnitee
who has ceased to be a director or officer of the Corporation and shall inure to the benefit of such Indemnitee’s heirs, executors and administrators. Any
repeal or modification of this Section 7 or any such law that adversely affects any right of any Indemnitee, shall be prospective only and shall not affect any
rights or obligations then existing with respect to any state of facts or proceeding then existing.

 
Section 7.12.         Merger or Consolidation.
 

For the purposes of this Section 7, references to “the Corporation” shall include, in addition to the resulting corporation, any constituent corporation
(including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power and
authority to indemnity its directors, officers, and employees or agents, so that any person who is or was a director, officer, employee or agent of such
constituent corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee or agent of another corporation,
partnership joint venture, trust or other enterprise, shall stand in the same position under this Section 7 with respect to the resulting or surviving corporation as
he or she would have with respect to such constituent corporation if its separate existence had continued.

 
Section 7.13.         Successful Defense.
 



In the event that any proceeding to which an Indemnitee is a party is resolved in any manner other than by adverse judgment against the Indemnitee
(including, without limitation, settlement of such proceeding with or without payment of money or other consideration) it shall be presumed that the
Indemnitee has been successful on the merits or otherwise in such proceeding for purposes of Section 145(c) of the DGCL. Anyone seeking to overcome this
presumption shall have the burden of proof and the burden of persuasion by clear and convincing evidence.

 
Section 7.14.         Funding to Meet Indemnification Obligations.
 

The Board of Directors, without approval of the stockholders, shall have the power to borrow money on behalf of the Corporation, including the power
to pledge the assets of the Corporation, from time to time to discharge the Corporation’s obligations with respect to indemnification, the advancement and
reimbursement of expenses, and the purchase and maintenance of insurance referred to in this Section 7. The Corporation may, in lieu of or in addition to the
purchase and maintenance of insurance referred to in this Section 7, establish and maintain a fund of any nature or otherwise secure or insure in any manner
its indemnification obligations, whether arising under or pursuant to this Section 7 or otherwise.

 
SECTION 8—NOTICES

 
Section 8.1.                Notices.
 

Except as otherwise provided herein or permitted by applicable law, notices to directors and stockholders shall be in writing and delivered personally or
mailed to the directors or stockholders at their addresses appearing on the books of the Corporation. If mailed, notice to a stockholder of the Corporation shall
be deemed given when
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deposited in the mail, postage prepaid, directed to a stockholder at such stockholder’s address as it appears on the records of the Corporation. Without limiting
the manner by which notice otherwise may be given effectively to stockholders, any notice to stockholders of the Corporation may be given by electronic
transmission in the manner provided in Section 232 of the DGCL.

 
Section 8.2.                Waivers.
 

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

 
SECTION 9—MISCELLANEOUS

 
Section 9.1.                Corporate Seal.
 

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

 
Section 9.2.                Reliance upon Books, Reports, and Records.
 

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

 
Section 9.3.                Execution of Corporate Contracts and Instruments.
 

Except as otherwise required by law, the Certificate of Incorporation or these bylaws, any contract or other instrument may be executed and delivered in
the name and on behalf of the Corporation by such officer or officers of the Corporation as the Board of Directors may from time to time direct. Such
authority may be general or confined to specific instances as the Board of Directors may determine. The President or any Vice President may execute bonds,
contracts, deeds, leases and other instruments to be made or executed for or on behalf of the Corporation. Subject to any restrictions imposed by the Board of
Directors or the President or any Vice President of the Corporation may delegate contractual powers to others under his or her jurisdiction, it being
understood, however, that any such delegation of power shall not relieve such officer of responsibility with respect to the exercise of such delegated power.

 
Section 9.4.                Fiscal Year.
 

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

Section 9.5.                Time Periods.
 

In applying any provision of these bylaws that requires that an act be done or not be done a specified number of days before an event or that an act be
done during a specified number of days before an event, calendar days shall be used, the day of the doing of the act shall be excluded, and the day of the event
shall be included.

 
15

 



Section 9.6.                Inconsistent Provisions.
 

In the event that any provisions of these bylaws is or becomes inconsistent with any provision of the Certificate of Incorporation, the DGCL or any
other applicable law, such provision of these bylaws shall not be given any effect to the extent of such inconsistency but shall otherwise be given full force
and effect.

 
SECTION 10—AMENDMENTS

 
These bylaws may be adopted, amended or repealed at any meeting of the Board of Directors by a resolution adopted by a majority of the Board of

Directors.
 

16



Exhibit 99.1
 

 
Onconova Appoints Dr. Jerome Groopman and Anne VanLent to Board of Directors

 
NEWTOWN, PA, July 29, 2013 — Onconova Therapeutics, Inc. (NASDAQ: ONTX) today announced the appointment of Dr. Jerome Groopman and Anne
VanLent to the Board of Directors.
 
“I am pleased to welcome Dr. Groopman and Ms. VanLent to Onconova,” commented Ramesh Kumar, Ph.D., President and Chief Executive Officer of
Onconova. “Jerry’s medical and regulatory expertise in hematology/oncology combined with his familiarity with our programs, having previously chaired
Onconova’s Clinical Advisory Board, will be valuable as we approach important data readouts.  Anne brings deep experience from serving on the boards of
publicly-traded life science companies and will provide oversight as the Chair of our audit committee. Our board looks forward to working with them.”
 
Dr. Groopman has served as the Dina and Raphael Recanati Professor of Medicine at Harvard Medical School since January 1992. He has also served as
Attending Hematologist/Oncologist at Beth Israel Deaconess Medical Center since July 1996. Dr. Groopman received a M.D. from Columbia University
College of Physicians and Surgeons, and a B.A. in Political Philosophy from Columbia College.
 
Ms. VanLent has served as President of AMV Advisors, a personal consulting firm providing strategic and financial services to companies in the greater life
sciences sector, since May 2008. Ms. VanLent has also served as a director and chair of the audit committee of Biota Pharmaceuticals, Inc. since May 2013,
Aegerion Pharmaceuticals, Inc. since April 2013 and Ocera Therapeutics, Inc. since March 2011. From December 2004 to May 2013, Ms. VanLent was a
director of Integra Life Sciences Holding Corporation, serving as a member of the audit committee from December 2004 to May 2013 and as its chair from
May 2006 to May 2012, as well as serving as a member of the compensation committee from 2005 to 2006. From 1998 to 2010, Ms. VanLent served as a
director of Penwest Pharmaceuticals Co., where she was chair of the audit committee between 1999 and 2010 as well as chair of the nomination and
governance committee from 2008 to 2010. Ms. VanLent received a B.A. degree in Physics from Mount Holyoke College.
 
About Onconova Therapeutics, Inc.
 
Onconova Therapeutics is a clinical-stage biopharmaceutical company focused on discovering and developing novel products to treat cancer. Onconova’s
clinical and pre-clinical stage drug development candidates are derived from its extensive chemical library and are designed to work against specific cellular
pathways that are important in cancer cells, while causing minimal damage to normal cells. In addition to rigosertib, the Company’s most advanced product
candidate, two other candidates are in clinical trials, and several candidates are in pre-clinical stages. For more information, please visit
http://www.onconova.com.
 
Contacts:
 
Onconova Therapeutics
Benjamin Hoffman, 267-759-3680
bhoffman@onconova.us
 

 
or
 
Media:
MacDougall Biomedical Communications
Doug MacDougall, 781-235-3060
dmacdougall@macbiocom.com
 



Exhibit 99.2
 

 
Onconova Announces Closing of Initial Public Offering and Full Exercise of Over-Allotment Option

 
NEWTOWN, PA July 30, 2013 — Onconova Therapeutics, Inc. (NASDAQ: ONTX) today announced the closing of its initial public offering of 5,941,667
shares of common stock at a public offering price of $15.00 per share, before underwriting discounts, including 775,000 shares of common stock issued upon
the exercise in full by the underwriters of their option to purchase additional shares at the same price to cover over-allotments.  As a result, aggregate net
proceeds to the Company, after underwriting discounts and commissions and other estimated offering expenses, were approximately $79.6 million.
 
Citigroup and Leerink Swann acted as joint bookrunning managers for the offering. Piper Jaffray and Janney Montgomery Scott acted as co-managers.
 
A registration statement relating to the securities being sold in this offering was declared effective by the Securities and Exchange Commission on July 24,
2013. Copies of the final prospectus relating to this offering may be obtained from Citigroup, c/o Broadridge Financial Solutions, 1155 Long Island Avenue,
Edgewood, NY, 11717, or by email at batprospectusdept@citi.com, or by phone at 1-800-831-9146; or from Leerink Swann LLC, Attention: Syndicate
Department, One Federal Street, 37th Floor, Boston, MA, 02110, or by phone at 1-800-808-7525, ext. 4814, or by email at Syndicate@leerink.com.
 
This press release shall not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of, these securities in any state or
jurisdiction in which such offer, solicitation or sale would be unlawful prior to the registration or qualification under the securities laws of such state or
jurisdiction.
 
About Onconova Therapeutics, Inc.
 
Onconova Therapeutics is a clinical-stage biopharmaceutical company focused on discovering and developing novel products to treat cancer. Onconova’s
clinical and pre-clinical stage drug development candidates are derived from its extensive chemical library and are designed to work against specific cellular
pathways that are important in cancer cells, while causing minimal damage to normal cells. In addition to rigosertib, the Company’s most advanced product
candidate, two other candidates are in clinical trials, and several candidates are in pre-clinical stages.
 
Contacts:
 
Onconova Therapeutics
Benjamin Hoffman, 267-759-3680
bhoffman@onconova.us
 
or
 
Media:
MacDougall Biomedical Communications
Chris Erdman, 781-235-3060
chris@macbiocom.com
 


