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Item 1.01. Entry into a Material Definitive Agreement.

On October 7, 2021, IsoPlexis Corporation, a Delaware corporation (the “Company”), priced its initial public offering (the “IPO”) of its common
stock, par value $0.001 per share (the “Common Stock”), at an offering price of $15.00 per share, pursuant to the Company’s registration statement on
Form S-1, as amended (File No. 333-258046) (the “Registration Statement”). On October 7, 2021, in connection with the IPO, the Company entered into
an underwriting agreement (the “Underwriting Agreement”) with Morgan Stanley & Co. LLC, Cowen and Company, LLC, Evercore Group, L.L.C. and
SVB Leerink LLC, as representatives of the several underwriters specified therein (the “Underwriters”).

The Company made certain customary representations, warranties and covenants and agreed to indemnify the underwriters against (or contribute
to the payment of) certain liabilities, including liabilities under the Securities Act of 1933, as amended (the “Securities Act”). This description of the
Underwriting Agreement is qualified in its entirety by reference to the full text of the Underwriting Agreement, a copy of which is filed as Exhibit 1.1
hereto and incorporated by reference herein.

On October 12, 2021, the Company closed its IPO. The Company sold 8,333,000 shares of its Common Stock. In addition, pursuant to the
Underwriting Agreement, the Company granted the Underwriters an option for 30 days from the date of the Underwriting Agreement to purchase up to an
additional 1,249,950 shares of Common Stock at the IPO price, less the underwriting discounts and commissions. The net proceeds to the Company from
the IPO were approximately $111.0 million, after deducting the underwriting discounts and commissions and estimated offering expenses payable by the
Company, which the Company intends to use for general corporate purposes.

Item 3.03. Material Modification to Rights of Security Holders.

The information set forth under Item 5.03 below is incorporated by reference herein.

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

Effective October 11, 2021, the Board of Directors (the “Board”) of the Company appointed Richard W. Rew II, age 53, as the Company’s Senior
Vice President, General Counsel and Secretary.

Prior to joining the Company, Mr. Rew served as Senior Vice President, General Counsel and Secretary from 2015 to 2021 and also served as
Chief Compliance Officer from February 2021 to July 2021 at Luminex Corporation (“Luminex”), a biotechnology company now part of DiaSorin S.p.A.
At Luminex, Mr. Rew was responsible for managing all legal, compliance and corporate development matters, including multiple acquisitions. Prior to his
time at Luminex, Mr. Rew served as Senior Vice President, General Counsel and Secretary at ArthroCare Corporation, a publicly-traded medical devices
company, from 2009 to 2014. In this role, he helped guide the company through a restatement process and successful resolution of a multi-year Department
of Justice and SEC investigation and related shareholder class action litigation. Mr. Rew holds a J.D. from the University of Oklahoma and a B.A. from
The University of Texas at Austin.

Mr. Rew has no family relationships that are required to be disclosed under Item 401(d) of Regulation S-K and is not a party to any transaction
requiring disclosure under Item 404(a) of Regulation S-K.

In connection with Mr. Rew’s appointment as Senior Vice President, General Counsel and Secretary, the Company entered into an offer letter with
Mr. Rew (the “Offer Letter”), which provides for at-will employment and sets forth initial base salary, eligibility for an annual cash bonus and certain
employee benefits. The Offer Letter additionally provides that upon a termination of his employment by the Company without cause at any time prior to, or
within twelve months following, a “change in control” of the Company (as defined in the Offer Letter), Mr. Rew would be entitled to an amount equal to
six months of his then-current base salary, subject to his execution of the Company’s standard form of release agreement.



This description of the Offer Letter is qualified in its entirety by reference to the full text of the Offer Letter, a copy of which is filed as Exhibit
10.1 hereto and incorporated by reference herein.

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

On October 12, 2021, the Company’s Eighth Amended and Restated Certificate of Incorporation (the “Charter”), in substantially the form
previously filed as Exhibit 3.1 to the Registration Statement, and the Company’s Amended and Restated By-laws (the “By-laws”), in substantially the form
previously filed as Exhibit 3.2 to the Registration Statement, became effective. As described in the final prospectus, dated October 7, 2021 (the
“Prospectus”), relating to the Registration Statement, filed with the Securities and Exchange Commission, pursuant to Rule 424(b) under the Securities Act,
the Board and stockholders previously approved the amendment and restatement of these documents to be effective at the closing of the IPO. A description
of certain provisions of the Charter and the By-laws is set forth in the section titled “Description of Capital Stock” in the Prospectus. This description of the
Charter and the By-laws is qualified in its entirety by reference to the full text of the Charter and the By-laws, a copy of each of which is filed as Exhibit
3.1 and 3.2, respectively, hereto and incorporated by reference herein.

Item 8.01. Other Events.

On October 12, 2021, the Company issued a press release announcing the closing of its IPO, a copy of which is attached as Exhibit 99.1 hereto
and incorporated by reference herein.



ITEM 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit
No. Description

Underwriting Agreement, dated October 7, 2021, by and among IsoPlexis Corporation and Morgan Stanley & Co. LLC, Cowen and
Company, LLC, Evercore Group, L.L.C. and SVB Leerink LLC, as representatives of the several underwriters specified
therein.

Eighth Amended and Restated Certificate of Incorporation of IsoPlexis Corporation.

Amended and Restated By-laws of IsoPlexis Corporation.

Offer Letter, dated September 27, 2021, by and between IsoPlexis Corporation and Richard W. Rew II.

Press Release, dated October 12, 2021.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

ISOPLEXIS CORPORATION

Date: October 13, 2021
By: /s/ John Strahley

Name: John Strahley
Title: Chief Financial Officer



Exhibit 1.1

Execution Version

8,333,000 Shares

ISOPLEXIS CORPORATION

COMMON STOCK, PAR VALUE $0.001

UNDERWRITING AGREEMENT

October 7, 2021



October 7, 2021

Morgan Stanley & Co. LLC
Cowen and Company, LLC
Evercore Group, L.L.C.
SVB Leerink LLC

c/o Morgan Stanley & Co. LLC
1585 Broadway
New York, New York 10036

c/o Cowen and Company, LLC
599 Lexington Avenue, 27  Floor
New York, New York 10022

c/o Evercore Group, L.L.C.
55 East 52nd Street
New York, New York 10055

c/o SVB Leerink LLC
255 California Street, 12  Floor
San Francisco, CA 94111

Ladies and Gentlemen:

IsoPlexis Corporation, a Delaware corporation (the “Company”), proposes to issue and sell to the several Underwriters
named in Schedule I hereto (the “Underwriters”) 8,333,000 shares of its common stock, par value $0.001 per share (the “Firm
Shares”). The Company also proposes to issue and sell to the several Underwriters not more than an additional 1,249,950 shares
of its common stock, par value $0.001 (the “Additional Shares”) if and to the extent that Morgan Stanley & Co. LLC (“Morgan
Stanley”), Cowen and Company, LLC (“Cowen”), Evercore Group, L.L.C. (“Evercore”) and SVB Leerink LLC (“SVB
Leerink” and, together with Morgan Stanley, Cowen and Evercore, the “Representatives”), as representatives of the offering,
shall have determined to exercise, on behalf of the Underwriters, the right to purchase such shares of common stock granted to
the Underwriters in Section 2 hereof. The Firm Shares and the Additional Shares are hereinafter collectively referred to as the
“Shares.” The shares of common stock, par value $0.001, of the Company to be outstanding after giving effect to the sales
contemplated hereby are hereinafter referred to as the “Common Stock.”

The Company has filed with the Securities and Exchange Commission (the “Commission”) a registration statement on
Form S-1 (File No. 333-258046), including a preliminary prospectus, relating to the Shares. The registration statement as
amended at

th

th



the time it becomes effective, including the information (if any) deemed to be part of the registration statement at the time of
effectiveness pursuant to Rule 430A under the Securities Act of 1933, as amended (the “Securities Act”), is hereinafter referred
to as the “Registration Statement”; the prospectus in the form first used to confirm sales of Shares (or in the form first made
available to the Underwriters by the Company to meet requests of purchasers pursuant to Rule 173 under the Securities Act) is
hereinafter referred to as the “Prospectus.” If the Company has filed an abbreviated registration statement to register additional
shares of Common Stock pursuant to Rule 462(b) under the Securities Act (a “Rule 462 Registration Statement”), then any
reference herein to the term “Registration Statement” shall be deemed to include such Rule 462 Registration Statement.

For purposes of this Underwriting Agreement (this “Agreement”), “free writing prospectus” has the meaning set forth
in Rule 405 under the Securities Act, “preliminary prospectus” shall mean each prospectus used prior to the effectiveness of the
Registration Statement, and each prospectus that omitted information pursuant to Rule 430A under the Securities Act that was
used after such effectiveness and prior to the execution and delivery of this Agreement, “Time of Sale Prospectus” means the
preliminary prospectus contained in the Registration Statement at the time of its effectiveness together with the documents and
pricing information set forth in Schedule II hereto, and “broadly available road show” means a “bona fide electronic road
show” as defined in Rule 433(h)(5) under the Securities Act that has been made available without restriction to any person. As
used herein, the terms “Registration Statement,” “preliminary prospectus,” “Time of Sale Prospectus” and “Prospectus” shall
include the documents, if any, incorporated by reference therein as of the date hereof.

1. Representations and Warranties. The Company represents and warrants to and agrees with each of the
Underwriters that:

(a) The Registration Statement has become effective; no stop order suspending the effectiveness of the
Registration Statement is in effect, and no proceedings for such purpose or pursuant to Section 8A under the Securities
Act are pending before or, to the knowledge of the Company, threatened by the Commission.

(b) (i) The Registration Statement, when it became effective, did not contain and, as amended or
supplemented, if applicable, as of the date of such amendment or supplement, will not contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not
misleading, (ii) the Registration Statement and the Prospectus comply and, as amended or supplemented, if applicable, as
of the date of such amendment or supplement, will comply in all material respects with the Securities Act and the
applicable rules and regulations of the Commission thereunder, (iii) the Time of Sale Prospectus does not, and at the time
of each sale of the Shares in connection with the offering when the Prospectus is not yet available to prospective
purchasers and at the Closing Date (as defined in Section 4), the Time of Sale Prospectus, as then amended or
supplemented by the
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Company, if applicable, as of the date of such amendment or supplement, will not, contain any untrue statement of a
material fact or omit to state a material fact necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading, (iv) each broadly available road show, if any, when considered together
with the Time of Sale Prospectus, does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading
and (v) the Prospectus, as of its date, does not contain and, as amended or supplemented, if applicable, as of the date of
such amendment or supplement, will not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading,
except that the representations and warranties set forth in this paragraph do not apply to statements or omissions in the
Registration Statement, the Time of Sale Prospectus or the Prospectus based upon information relating to any Underwriter
furnished to the Company in writing by or on behalf of such Underwriter through the Representatives expressly for use
therein.

(c) The Company is not an “ineligible issuer” in connection with the offering pursuant to Rules 164,
405 and 433 under the Securities Act. Any free writing prospectus that the Company is required to file pursuant to Rule
433(d) under the Securities Act has been, or will be, filed with the Commission in accordance with the requirements of
the Securities Act and the applicable rules and regulations of the Commission thereunder. Each free writing prospectus
that the Company has filed, or is required to file, pursuant to Rule 433(d) under the Securities Act or that was prepared by
or on behalf of or used or referred to by the Company complies or will comply, as of the date of such filing, in all material
respects with the requirements of the Securities Act and the applicable rules and regulations of the Commission
thereunder. Except for the free writing prospectuses, if any, identified in Schedule II hereto, and electronic road shows, if
any, each furnished to the Representatives before first use, the Company has not prepared, used or referred to, and will
not, without the Representatives’ prior consent, prepare, use or refer to, any free writing prospectus.

(d) The Company has been duly incorporated, is validly existing as a corporation in good standing
under the laws of the jurisdiction of its incorporation, has the corporate power and authority to own or lease its property
and to conduct its business as described in each of the Registration Statement, the Time of Sale Prospectus and the
Prospectus and is duly qualified to transact business and is in good standing in each jurisdiction in which the conduct of
its business or its ownership or leasing of property requires such qualification, except to the extent that the failure to be so
qualified or be in good standing would not, singly or in the aggregate, reasonably be expected to have a material adverse
effect on the Company and its subsidiaries, taken as a whole.

(e) Each subsidiary of the Company has been duly incorporated, organized or formed, is validly
existing as a corporation or other business entity in
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good standing under the laws of the jurisdiction of its incorporation, organization or formation, has the corporate or other
business entity power and authority to own or lease its property and to conduct its business as described in each of the
Registration Statement, the Time of Sale Prospectus and the Prospectus and is duly qualified to transact business and is in
good standing in each jurisdiction (to the extent the concept of good standing is applicable in such jurisdiction) in which
the conduct of its business or its ownership or leasing of property requires such qualification, except to the extent that the
failure to be so qualified or be in good standing would not, singly or in the aggregate, reasonably be expected to have a
material adverse effect on the Company and its subsidiaries, taken as a whole; all of the issued shares of capital stock or
other equity interests of each subsidiary of the Company have been duly and validly authorized and issued, are fully paid
and non-assessable and, except as disclosed in the Registration Statement, the Time of Sale Prospectus and the
Prospectus, are owned directly or indirectly by the Company, free and clear of all liens, encumbrances, equities or claims.

(f) This Agreement has been duly authorized, executed and delivered by the Company.

(g) The authorized capital stock of the Company will, after giving effect to the filing of the Company’s
Eighth Amended and Restated Certificate of Incorporation, conform as to legal matters, in all material respects, to the
description thereof contained in each of the Registration Statement, the Time of Sale Prospectus and the Prospectus.

(h) The shares of Common Stock outstanding prior to the issuance of the Shares have been duly
authorized and are validly issued, fully paid and non-assessable.

(i) The Shares have been duly authorized and, when issued, delivered and paid for in accordance with
the terms of this Agreement, will be validly issued, fully paid and non-assessable, and the issuance of the Shares will not
be subject to any preemptive or similar rights that have not been validly waived.

(j) The execution and delivery by the Company of, and the performance by the Company of its
obligations under, this Agreement will not contravene (i) any provision of applicable law, (ii) the amended and restated
certificate of incorporation or amended and restated by-laws of the Company, (iii) any agreement or other instrument
binding upon the Company or any of its subsidiaries that is material to the Company and its subsidiaries, taken as a
whole, or (iv) any judgment, order or decree of any governmental body, agency or court having jurisdiction over the
Company or any subsidiary, except in the cases of clauses (i), (iii) and (iv) as would not, singly or in the aggregate,
reasonably be expected to have a material adverse effect on the Company and its subsidiaries, taken as a whole, and no
consent, approval, authorization or order of, or qualification with, any governmental body, agency or court is required for
the performance by the Company of its obligations under this Agreement, except such
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as may have been obtained or waived or as may be required by the Financial Industry Regulatory Authority, Inc.
(“FINRA”) or the securities or Blue Sky laws of the various states in connection with the offer and sale of the Shares.

(k) Except as otherwise stated therein, since the respective dates as of which information is given in the
Registration Statement, the Time of Sale Prospectus or the Prospectus, there has not occurred any material adverse
change, or any development involving a prospective material adverse change, in the condition, financial or otherwise, or
in the earnings, business or operations of the Company and its subsidiaries, taken as a whole.

(l) There are no legal or governmental proceedings pending or, to the Company’s knowledge,
threatened to which the Company or any of its subsidiaries is a party or to which any of the properties of the Company or
any of its subsidiaries is subject (i) other than proceedings accurately described in all material respects in each of the
Registration Statement, the Time of Sale Prospectus and the Prospectus and proceedings that would not, singly or in the
aggregate, reasonably be expected to have a material adverse effect on the Company and its subsidiaries, taken as a
whole, or on the power or ability of the Company to perform its obligations under this Agreement or to consummate the
transactions contemplated by each of the Registration Statement, the Time of Sale Prospectus and the Prospectus or (ii)
that are required to be described in the Registration Statement, the Time of Sale Prospectus or the Prospectus and are not
so described in all material respects; and there are no statutes, regulations, contracts or other documents to which the
Company is subject or by which the Company is otherwise bound that are required to be described in the Registration
Statement, the Time of Sale Prospectus or the Prospectus or to be filed as exhibits to the Registration Statement that are
not described in all material respects or filed as required.

(m) Each preliminary prospectus filed as part of the Registration Statement as originally filed or as part
of any amendment thereto, or filed pursuant to Rule 424 under the Securities Act, complied when so filed in all material
respects with the applicable requirements of the Securities Act and the applicable rules and regulations of the Commission
thereunder.

(n) The Company is not, and after giving effect to the offering and sale of the Shares and the
application of the proceeds thereof as described in each of the Registration Statement, the Time of Sale Prospectus and the
Prospectus will not be, required to register as an “investment company” as such term is defined in the Investment
Company Act of 1940, as amended.

(o) The Company and each of its subsidiaries (i) are in compliance with any and all applicable foreign,
federal, state and local laws and regulations relating to the protection of human health and safety, the environment or
hazardous or toxic substances or wastes, pollutants or contaminants (“Environmental Laws”), (ii) have received all
permits, licenses or other
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approvals required of them under applicable Environmental Laws to conduct their respective businesses and (iii) are in
compliance with all terms and conditions of any such permit, license or approval, except (A) where such noncompliance
with Environmental Laws, failure to receive required permits, licenses or other approvals or failure to comply with the
terms and conditions of such permits, licenses or approvals would not, singly or in the aggregate, reasonably be expected
to have a material adverse effect on the Company and its subsidiaries, taken as a whole, and (B) as disclosed in the
Registration Statement, the Time of Sale Prospectus or the Prospectus.

(p) There are no costs or liabilities associated with Environmental Laws (including, without limitation,
any capital or operating expenditures required for clean-up, closure of properties or compliance with Environmental Laws
or any permit, license or approval, any related constraints on operating activities and any potential liabilities to third
parties) which would, singly or in the aggregate, reasonably be expected to have a material adverse effect on the Company
and its subsidiaries, taken as a whole, except as disclosed in the Registration Statement, the Time of Sale Prospectus or
the Prospectus.

(q) There are no contracts, agreements or understandings between the Company and any person
granting such person the right to require the Company to file a registration statement under the Securities Act with respect
to any securities of the Company or to require the Company to include such securities with the Shares registered pursuant
to the Registration Statement, except (i) as otherwise have been validly waived in connection with the issuance and sale of
the Shares contemplated hereby and (ii) as disclosed in the Registration Statement, the Time of Sale Prospectus and the
Prospectus.

(r) (i) None of the Company or any of its subsidiaries or any director or officer of the Company or any
of its subsidiaries or, to the Company’s knowledge, any employee, affiliate, agent or representative of the Company or of
any of its subsidiaries, has taken or will take any action in furtherance of an offer, payment, promise to pay, or
authorization or approval of the payment, giving or receipt of money, property, gifts or anything else of value, directly or
indirectly, to any government official (including any officer or employee of a government or government-owned or
controlled entity or of a public international organization, or any person acting in an official capacity for or on behalf of
any of the foregoing, or any political party or party official or candidate for political office) (“Government Official”) in
order to influence official action, or to any person in violation of any applicable anti-corruption laws; (ii) the Company
and each of its subsidiaries and, to the knowledge of the Company, controlled affiliates have conducted their businesses in
compliance with applicable anti-corruption laws and have instituted, or upon completion of this offering will institute, and
maintained and will continue to maintain policies and procedures reasonably designed to promote and achieve compliance
with such laws and with the representations and warranties contained herein; and (iii) neither the Company nor any of its
subsidiaries will use, directly or indirectly, the proceeds of the offering in
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furtherance of an offer, payment, promise to pay, or authorization of the payment or giving of money, or anything else of
value, to any person in violation of any applicable anti-corruption laws.

(s) The operations of the Company and each of its subsidiaries are and have been conducted at all
times in material compliance with all applicable financial recordkeeping and reporting requirements, including those of
the Bank Secrecy Act, as amended by Title III of the Uniting and Strengthening America by Providing Appropriate Tools
Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT Act), and the applicable anti-money
laundering statutes of jurisdictions where the Company and each of its subsidiaries conduct business, the rules and
regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any
governmental agency (collectively, the “Anti-Money Laundering Laws”), and no action, suit or proceeding by or before
any court or governmental agency, authority or body or any arbitrator involving the Company or any of its subsidiaries
with respect to the Anti-Money Laundering Laws is pending or, to the knowledge of the Company, threatened.

(t) (i) None of the Company, any of its subsidiaries or any director or officer of the Company or any of
its subsidiaries, or, to the Company’s knowledge, any employee, agent, affiliate or representative of the Company or any
of its subsidiaries, is an individual or entity (“Person”) that is, or is owned or controlled by one or more Persons that are:

(A) the subject of any sanctions administered or enforced by the U.S. Department of the
Treasury’s Office of Foreign Assets Control, the United Nations Security Council, the European Union,
Her Majesty’s Treasury, or other relevant sanctions authority (collectively, “Sanctions”), or

(B) located, organized or resident in a country or territory that is the subject of Sanctions
broadly prohibiting dealings with such country or territory (including, without limitation, Crimea, Cuba,
Iran, North Korea and Syria).

(ii) The Company will not, directly or indirectly, use the proceeds of the offering, or lend,
contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other Person:

(A) to fund or facilitate any activities or business of or with any Person or in any country
or territory that, at the time of such funding or facilitation, is the subject of Sanctions; or

(B) in any other manner that will result in a violation of Sanctions by any Person
(including any Person
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participating in the offering, whether as underwriter, advisor, investor or otherwise).

(iii) The Company and each of its subsidiaries have not knowingly engaged in, are not now
knowingly engaged in, and will not engage in, any dealings or transactions with any Person, or in any country or
territory, that at the time of the dealing or transaction is or was the subject of comprehensive Sanctions.

(u) Except in each case as disclosed in the Registration Statement, the Time of Sale Prospectus and the
Prospectus, subsequent to the respective dates as of which information is given in each of the Registration Statement, the
Time of Sale Prospectus and the Prospectus, (i) the Company and its subsidiaries, taken as a whole, have not incurred any
material liability or obligation, direct or contingent, nor entered into any material transaction; (ii) the Company has not
purchased any of its outstanding capital stock (other than from its employees or other service providers in connection with
the termination of their service from the Company or its subsidiaries pursuant to the existing terms of the equity
compensation plans or agreements described in the Time of Sale Prospectus), nor declared, paid or otherwise made any
dividend or distribution of any kind on its capital stock other than ordinary and customary dividends; and (iii) there has
not been any material change in the capital stock, short-term debt or long-term debt of the Company and its subsidiaries,
taken as a whole (other than the exercise, grant or forfeiture of any equity awards, in each case granted pursuant to any
equity compensation plans described in the Registration Statement, Time of Sale Prospectus and the Prospectus).

(v) The Company does not own any real property. The Company and each of its subsidiaries have good
and marketable title to all personal property (other than intellectual property, which is addressed exclusively in Section
1(w) below) owned by them which is material to the business of the Company and its subsidiaries, in each case free and
clear of all liens, encumbrances and defects except such as are described in the Time of Sale Prospectus or such as do not
materially affect the value of such property and do not materially interfere with the use made and proposed to be made of
such property by the Company and its subsidiaries; and any real property and buildings held under lease by the Company
and its subsidiaries are held by them, to the knowledge of the Company, under valid, subsisting and enforceable leases
(subject to the effects of (i) bankruptcy, insolvency, fraudulent conveyance, fraudulent transfer, reorganization,
moratorium or other similar laws relating to or affecting the rights or remedies of creditors generally, (ii) the application
of general principles of equity (including, without limitation, concepts of materiality, reasonableness, good faith and fair
dealing, regardless of whether enforcement is considered in proceedings at law or in equity) and (iii) applicable law and
public policy with respect to rights to indemnity and contribution) with such exceptions as are not material and would not
be reasonably expected to materially interfere with the use
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made and proposed to be made of such property and buildings by the Company and its subsidiaries.

(w) (i) The Company and its subsidiaries own, or have obtained valid and enforceable licenses to, all
patents, patent applications, inventions, copyrights, trade secrets, know-how (including unpatented and/or unpatentable
proprietary or confidential information, systems or procedures), trademarks, service marks and trade names or other
intellectual property described in the Registration Statement, the Time of Sale Prospectus and the Prospectus as being
owned or licensed by them or which are used in or reasonably necessary to the conduct of their businesses as currently
conducted by them or as proposed to be conducted in the Registration Statement, the Time of Sale Prospectus and the
Prospectus, (collectively, “Intellectual Property”); (ii) the Intellectual Property has not been adjudged invalid or
unenforceable in a manner as would reasonably be required to be disclosed in the Registration Statement, Time of Sale
Prospectus, or Prospectus, except as would not reasonably be expected to have a material adverse effect on the Company
and its subsidiaries, taken as a whole; (iii) there is no pending, or to the Company’s knowledge, threatened action, suit,
proceeding or claim by others (A) challenging the Company’s or any of its subsidiaries’ rights in or to any Intellectual
Property, and the Company is unaware of any facts which, in the Company’s opinion, would form a reasonable basis for
any such action, suit, proceeding or claim, (B) challenging the validity, enforceability or scope of any Intellectual
Property, and the Company is unaware of any facts which, in the Company’s opinion, would form a basis for any such
action, suit, proceeding or claim, or (C) asserting that the Company or any of its subsidiaries infringes, misappropriates,
dilutes or otherwise violates, or would, upon the manufacturing or commercialization of any product or service described
in the Registration Statement, the Time of Sale Prospectus and the Prospectus as under development, infringe,
misappropriate, dilute or otherwise violate, any patent, trademark, trade name, service name, copyright, trade secret or
other proprietary rights of others, and the Company is unaware of any facts which, in the Company’s opinion, would form
a reasonable basis for any such action, suit, proceeding or claim, except, in each case of (A) through (C), as would not
reasonably be expected to have a material adverse effect on the Company and its subsidiaries, taken as a whole; (iv) to the
Company’s knowledge, no third party is infringing, misappropriating, diluting or otherwise violating any Intellectual
Property, and no third party has infringed, misappropriated, diluted or otherwise violated any Intellectual Property, except
as would not reasonably be expected to have a material adverse effect on the Company and its subsidiaries, taken as a
whole; (v) to the Company’s knowledge, neither the Company nor any of its subsidiaries is infringing, misappropriating,
diluting or otherwise violating any intellectual property rights of third parties, except as would not reasonably be expected
to have a material adverse effect on the Company and its subsidiaries, taken as a whole; (vi) all employees and
independent contractors engaged in the development of material Intellectual Property on behalf of the Company or any of
its subsidiaries have executed invention assignment agreements whereby such employees or independent contractors have
presently assigned all of their right,
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title and interest in and to such Intellectual Property to the Company or the applicable subsidiary, as applicable, and to the
Company’s knowledge, no such agreement has been breached or violated; (vii) to the Company’s knowledge, no
employee of the Company or any of its subsidiaries is in violation of any material term of any employment contract,
patent disclosure agreement, invention assignment agreement, non-competition agreement, non-solicitation agreement,
nondisclosure agreement or any restrictive covenant to or with a former employer where the basis of such violation relates
to such employee’s employment with the Company or such subsidiary; (viii) the Company and each of its subsidiaries
have complied in all material respects with the terms of each agreement pursuant to which Intellectual Property is licensed
to the Company or such subsidiary, and all such agreements are in full force and effect; (ix) no government funding,
facilities or resources of a university, college, other educational institution or research center was used in the development
of any Intellectual Property that is owned or purported to be owned by the Company or any of its subsidiaries that would
confer any governmental agency or body, university, college, other educational institution or research center any claim or
right of ownership to any such Intellectual Property, except as would not reasonably be expected to be material; (x) all
material patents and patent applications owned by or exclusively licensed to the Company or its subsidiaries or under
which the Company or any of its subsidiaries has rights have, to the knowledge of the Company, been duly and properly
filed and each material issued patent is (A)(I) in the case of patents owned by the Company and its subsidiaries, being
diligently maintained and (II) in the case of patents licensed to the Company and its subsidiaries, to the knowledge of the
Company, being diligently maintained and (B) to the knowledge of the Company, valid and enforceable; (xi) to the
Company’s knowledge, (A) the Company, its subsidiaries and the parties prosecuting such applications have complied in
all material respects with their duty of candor and disclosure to the U.S. Patent and Trademark Office (the “USPTO”), and
all such applicable requirements in the relevant foreign patent authority having similar requirements as the case may be,
in connection with such patents and patent applications for which it has filing, prosecution and/or maintenance
responsibilities, (B) there is no patent or patent application which contains claims that dominate or may dominate (as such
term is described in 35 U.S.C. §135 and 37 C.F.R. 41.100 to 41.208) with the issued or pending claims of any of the
Intellectual Property of the Company or any of its subsidiaries, and (C) there is no prior art material to any patent or
patent application of the Intellectual Property of the Company or its subsidiaries that may render all claims in any U.S.
patent held by the Company or its subsidiaries invalid; and (xii) the Company and its subsidiaries use, and have used,
commercially reasonable efforts to appropriately maintain all information intended to be maintained as a trade secret,
except where the failure to do so would not reasonably be expected to have a material adverse effect on the Company and
its subsidiaries, taken as a whole.

(x)  (i) The Company and its subsidiaries use and have used software and other materials distributed
under a “free,” “open source,” or similar licensing model (the “Open Source Software”) in compliance with all license
terms
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applicable to such Open Source Software, except where the failure to comply would not reasonably be expected to have a
material adverse effect on the Company and its subsidiaries, taken as a whole; and (ii) except as would not reasonably be
expected to have a material adverse effect on the Company and its subsidiaries, taken as a whole, neither the Company
nor any of its subsidiaries uses or distributes or has used or distributed any Open Source Software in any manner that, to
the Company’s knowledge, requires or has required (A) the Company or any of its subsidiaries to permit reverse
engineering of any software code or other technology owned by the Company or any of its subsidiaries or (B) any
software code or other technology owned by the Company or any of its subsidiaries to be (1) disclosed or distributed in
source code form, (2) licensed for the purpose of making derivative works or (3) redistributed at no charge, other than
solely with respect to such Open Source Software.

(y) Except as would not reasonably be expected to have a material adverse effect on the Company and
its subsidiaries, taken as a whole, (i) the Company and each of its subsidiaries have complied and are presently in
compliance in all respects with all internal and external privacy policies, contractual obligations, industry standards,
applicable laws, statutes, judgments, orders, rules and regulations of any court or arbitrator or other governmental or
regulatory authority and any other legal obligations, in each case, relating to the collection, use, transfer, import, export,
storage, protection, disposal and disclosure by the Company or any of its subsidiaries of personal, personally identifiable,
household, sensitive, confidential or regulated data (“Data Security Obligations”, and such data, “Data”); (ii) the
Company has not received any notification of or complaint alleging and is unaware of any other facts that, individually or
in the aggregate, would reasonably indicate non-compliance with any Data Security Obligation; and (iii) there is no
action, suit or proceeding by or before any court or governmental agency, authority or body pending or, to the Company’s
knowledge, threatened alleging non-compliance with any Data Security Obligation.

(z) Except as would not reasonably be expected to have a material adverse effect on the Company and
its subsidiaries, taken as a whole, (i) the Company and each of its subsidiaries have taken reasonable technical and
organizational measures necessary to protect the information technology systems and Data used in connection with the
operation of the Company’s and its subsidiaries’ businesses; (ii) without limiting the foregoing, the Company and its
subsidiaries have used reasonable efforts to establish and maintain, and have established, maintained, implemented and
complied with, reasonable information technology, information security, cyber security and data protection controls,
policies and procedures designed to protect against and prevent breach, destruction, loss, unauthorized distribution, use,
access, disablement, misappropriation or modification, or other compromise or misuse of or relating to any information
technology system or Data used in connection with the operation of the Company’s and its subsidiaries’ businesses
(“Breach”), reasonably consistent with industry practices; and (iii) to the Company’s knowledge, there
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has been no Breach, and the Company and its subsidiaries have not been notified of and have no knowledge of any event
or condition that would reasonably be expected to result in, any such Breach.

(aa) No material labor dispute with the employees of the Company or any of its subsidiaries exists, or,
to the knowledge of the Company, is imminent; and the Company is not aware of any existing, threatened or imminent
labor disturbance by the employees of any of its principal suppliers, manufacturers or contractors that would, singly or in
the aggregate, reasonably be expected to have a material adverse effect on the Company and its subsidiaries, taken as a
whole.

(bb) The Company and each of its subsidiaries are insured by insurers of recognized financial
responsibility against such losses and risks and in such amounts as are, in the Company’s reasonable judgment, generally
deemed adequate and customary in the businesses in which they are engaged; neither the Company nor any of its
subsidiaries has been refused any insurance coverage sought or applied for; and neither the Company nor any of its
subsidiaries has any reason to believe that it will not be able to renew its existing insurance coverage as and when such
coverage expires or to obtain similar coverage from similar insurers as may be necessary to continue its business at a cost
that would not, singly or in the aggregate, reasonably be expected to have a material adverse effect on the Company and
its subsidiaries, taken as a whole.

(cc) The Company and each of its subsidiaries possess all certificates, authorizations, clearances,
registrations, approvals, licenses, exemptions and permits (collectively, “Permits”) issued by the appropriate federal, state
or foreign regulatory authorities necessary to conduct their respective businesses, including any such Permits required
under any applicable Health Care Laws, except where the failure to possess any such Permit would not, singly or in the
aggregate, be reasonably expected to have a material adverse effect on the Company and its subsidiaries, taken as a
whole, and neither the Company nor any of its subsidiaries has received any notice of proceedings relating to the
revocation or modification of any such Permit which, singly or in the aggregate, if the subject of an unfavorable decision,
ruling or finding, would reasonably be expected to have a material adverse effect on the Company and its subsidiaries,
taken as a whole.

(dd) The financial statements included in each of the Registration Statement, the Time of Sale
Prospectus and the Prospectus, together with the related schedules and notes thereto, comply as to form in all material
respects with the applicable accounting requirements of the Securities Act and present fairly in all material respects the
consolidated financial position of the Company and its subsidiaries as of the dates shown and the results of operations and
cash flows for the periods shown, and such financial statements have been prepared in conformity with generally accepted
accounting principles in the United States (“U.S. GAAP”) applied on a consistent basis throughout the periods covered
thereby except for any normal year-end adjustments in the Company’s quarterly
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financial statements. The other financial information included in each of the Registration Statement, the Time of Sale
Prospectus and the Prospectus has been derived from the accounting records of the Company and its consolidated
subsidiaries and presents fairly in all material respects the information shown thereby. The statistical, industry-related and
market-related data included in each of the Registration Statement, the Time of Sale Prospectus and the Prospectus are
based on or derived from sources which the Company reasonably and in good faith believes are reliable and accurate and
such data is consistent with the sources from which they are derived, in each case in all material respects.

(ee) Deloitte & Touche LLP, who have certified certain financial statements of the Company and its
subsidiaries and delivered its report with respect to the audited consolidated financial statements and schedules filed with
the Commission as part of the Registration Statement and included in each of the Registration Statement, the Time of Sale
Prospectus and the Prospectus, is an independent registered public accounting firm with respect to the Company within
the meaning of the Securities Act and the applicable rules and regulations thereunder adopted by the Commission and the
Public Company Accounting Oversight Board (United States).

(ff) The Company and each of its subsidiaries maintain a system of internal accounting controls
sufficient to provide reasonable assurance that (i) transactions are executed in accordance with management’s general or
specific authorizations; (ii) transactions are recorded as necessary to permit preparation of financial statements in
conformity with U.S. GAAP and to maintain asset accountability; (iii) access to assets is permitted only in accordance
with management’s general or specific authorization; and (iv) the recorded accountability for assets is compared with the
existing assets at reasonable intervals and appropriate action is taken with respect to any differences. Except as disclosed
in the Registration Statement, the Time of Sale Prospectus and in the Prospectus, since the end of the Company’s most
recent audited fiscal year, there has been (i) no material weakness in the Company’s internal control over financial
reporting (whether or not remediated) and (ii) no change in the Company’s internal control over financial reporting that
has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial
reporting.

(gg) Except as disclosed in the Registration Statement, the Time of Sale Prospectus and in the
Prospectus, the Company has not sold, issued or distributed any shares of Common Stock during the six-month period
preceding the date hereof, including any sales pursuant to Rule 144A under, or Regulation D or S of, the Securities Act,
other than shares issued pursuant to employee benefit plans, qualified stock option plans or other employee compensation
plans or pursuant to outstanding options, rights or warrants.

(hh) The Company and each of its subsidiaries have filed all federal, state, local and foreign tax returns
required to be filed through the date of this
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Agreement or have requested extensions thereof (except where the failure to file would not, singly or in the aggregate,
reasonably be expected to have a material adverse effect on the Company and its subsidiaries, taken as a whole) and have
paid all taxes required to be paid thereon (except for cases in which the failure to file or pay would not, singly or in the
aggregate, have a material adverse effect on the Company and its subsidiaries, taken as a whole, or, except as currently
being contested in good faith and for which adequate reserves required by U.S. GAAP have been created in the financial
statements of the Company), and no tax deficiency has been determined adversely to the Company or any of its
subsidiaries which, singly or in the aggregate, has had (nor does the Company nor any of its subsidiaries have any notice
or knowledge of any tax deficiency which could reasonably be expected to be determined adversely to the Company or its
subsidiaries and which could reasonably be expected to have) a material adverse effect on the Company and its
subsidiaries, taken as a whole.

(ii) From the time of initial confidential submission of the Registration Statement to the Commission
through the date hereof, the Company has been and is an “emerging growth company,” as defined in Section 2(a) of the
Securities Act (an “Emerging Growth Company”).

(jj) The Company (i) has not alone engaged in any Testing-the-Waters Communication with any person
other than Testing-the-Waters Communications with the consent of the Representatives with entities that are reasonably
believed to be qualified institutional buyers within the meaning of Rule 144A under the Securities Act or institutions that
are reasonably believed to be accredited investors within the meaning of Rule 501 under the Securities Act and (ii) has not
authorized anyone other than the Representatives to engage in Testing-the-Waters Communications. The Company
reconfirms that the Representatives have been authorized to act on its behalf in undertaking Testing-the-Waters
Communications. The Company has not distributed any Testing-the-Waters Communication that is a written
communication within the meaning of Rule 405 under the Securities Act (any such written communication, a “Written
Testing-the-Waters Communication”). “Testing-the-Waters Communication” means any communication with
potential investors undertaken in reliance on Section 5(d) or Rule 163B of the Securities Act.

(kk) As of the time of each sale of the Shares in connection with the offering when the Prospectus is not
yet available to prospective purchasers, none of (A) the Time of Sale Prospectus, (B) any free writing prospectus, when
considered together with the Time of Sale Prospectus, and (C) any individual Testing-the-Waters Communication, when
considered together with the Time of Sale Prospectus, included, includes or will include an untrue statement of a material
fact or omitted, omits or will omit to state a material fact necessary in order to make the statements therein, in the light of
the circumstances under which they were made, not misleading; provided that the Company makes no representation and
warranty with respect to any statements or omissions in the Time of Sale Prospectus, any free writing prospectus or any
Testing-the-Waters
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Communication based upon information relating to any Underwriter furnished to the Company in writing by or on behalf
of such Underwriter through the Representatives expressly for use therein, which consists of information contained in the
third paragraph under the caption “Underwriting” and the information contained in the seventh and eleventh paragraphs
describing sales to discretionary accounts, passive market making activities, short sales and stabilization under the caption
“Underwriting”.

(ll) Except as described in the Registration Statement, the Time of Sale Prospectus and the Prospectus,
each of the Company and its subsidiaries has operated and currently operates its business in compliance in all material
respects with all applicable Health Care Laws (as defined below) and has not received any written notice of adverse
finding, warning letter, untitled letter or other correspondence or written notice from any court or arbitrator or
governmental or regulatory authority alleging or asserting non-compliance with any Health Care Laws. Neither the
Company nor any subsidiary has received any written notice of any claim, action, suit, proceeding, hearing, enforcement,
investigation, arbitration or other action from the U.S. Food and Drug Administration, or any governmental agency or
authority alleging that any product operation or activity is in material violation of any Health Care Laws or has any
knowledge that such claim, litigation, arbitration, action, suit, investigation or proceeding is threatened. The term “Health
Care Laws” means the Federal Food, Drug, and Cosmetic Act, 21 U.S.C. §§ 301 et seq., any other laws applicable to the
ownership, testing, development, manufacture, packaging, processing, use, distribution, sale, marketing, storage, import,
export or disposal of any of the Company’s product candidates or any product manufactured or distributed by the
Company, and the regulations promulgated pursuant to such laws.

2. Agreements to Sell and Purchase. The Company hereby agrees to sell to the several Underwriters, and each
Underwriter, upon the basis of the representations and warranties herein contained, but subject to the terms and conditions
hereinafter stated, agrees, severally and not jointly, to purchase from the Company the respective numbers of Firm Shares set
forth in Schedule I hereto opposite its name at $13.95 a share (the “Purchase Price”).

On the basis of the representations and warranties contained in this Agreement, and subject to its terms and conditions,
the Company agrees to sell to the Underwriters the Additional Shares, and the Underwriters shall have the right to purchase,
severally and not jointly, up to 1,249,950 Additional Shares at the Purchase Price; provided, however, that the amount paid by the
Underwriters for any Additional Shares shall be reduced by an amount per share equal to any dividends declared by the Company
and payable on the Firm Shares but not payable on such Additional Shares. The Representatives may exercise this right on behalf
of the Underwriters in whole or from time to time in part by giving written notice not later than 30 days after the date of this
Agreement. Any exercise notice shall specify the number of Additional Shares to be purchased by the Underwriters and the date
on which such shares are to be purchased. Each purchase date must be at least one business day after the written notice is given
and
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may not be earlier than the closing date for the Firm Shares or later than ten business days after the date of such notice.
Additional Shares may be purchased as provided in Section 4 hereof solely for the purpose of covering over-allotments made in
connection with the offering of the Firm Shares. On each day, if any, that Additional Shares are to be purchased (an “Option
Closing Date”), each Underwriter agrees, severally and not jointly, to purchase the number of Additional Shares (subject to such
adjustments to eliminate fractional shares as the Representatives may determine) that bears the same proportion to the total
number of Additional Shares to be purchased on such Option Closing Date as the number of Firm Shares set forth in Schedule I
hereto opposite the name of such Underwriter bears to the total number of Firm Shares.

3. Terms of Public Offering. The Company is advised by the Representatives that the Underwriters propose to make a
public offering of their respective portions of the Shares as soon after the Registration Statement and this Agreement have
become effective as in the Representatives’ judgment is advisable. The Company is further advised by the Representatives that
the Shares are to be offered to the public initially at $15.00 a share (the “Public Offering Price”) and to certain dealers selected
by the Representatives at a price that represents a concession not in excess of $0.63 a share under the Public Offering Price to any
Underwriter or to certain other dealers.

4. Payment and Delivery. Payment for the Firm Shares shall be made to the Company in Federal or other funds
immediately available in New York City against delivery of such Firm Shares for the respective accounts of the several
Underwriters at 10:00 a.m., New York City time, on October 12, 2021, or at such other time on the same or such other date, not
later than October 19, 2021, as shall be designated in writing by the Representatives. The time and date of such payment are
hereinafter referred to as the “Closing Date.”

Payment for any Additional Shares shall be made to the Company in Federal or other funds immediately available in New
York City against delivery of such Additional Shares for the respective accounts of the several Underwriters at 10:00 a.m., New
York City time, on the date specified in the corresponding notice described in Section 2 or at such other time on the same or on
such other date, in any event not later than November 16, 2021 as shall be designated in writing by the Representatives.

The Firm Shares and Additional Shares shall be registered in such names and in such denominations as the
Representatives shall request in writing not later than one full business day prior to the Closing Date or the applicable Option
Closing Date, as the case may be. The Firm Shares and Additional Shares shall be delivered to the Representatives on the Closing
Date or an Option Closing Date, as the case may be, for the respective accounts of the several Underwriters, with any transfer
taxes payable in connection with the transfer of the Shares to the Underwriters duly paid, against payment of the Purchase Price
therefor.

5. Conditions to the Underwriters’ Obligations. The obligations of the Company to sell the Shares to the
Underwriters and the several obligations of the Underwriters to purchase and pay for the Shares on the Closing Date are subject
to the
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condition that the Registration Statement shall have become effective not later than 4:30 p.m., New York City time, on the date
hereof.

The several obligations of the Underwriters are subject to the following further conditions:

(a) Subsequent to the execution and delivery of this Agreement and prior to the Closing Date:

(i) no order suspending the effectiveness of the Registration Statement shall be in effect, and
no proceeding for such purpose or pursuant to Section 8A under the Securities Act shall be pending before or, to
the knowledge of the Company, threatened by the Commission;

(ii) neither the Company nor any of its subsidiaries has any securities rated by any “nationally
recognized statistical rating organization,” as such term is defined in Section 3(a)(62) of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”); and

(iii) there shall not have occurred any change, or any development involving a prospective
change, in the condition, financial or otherwise, or in the earnings, business or operations of the Company and its
subsidiaries, taken as a whole, from that set forth in the Time of Sale Prospectus that, in the reasonable judgment
of the Representatives, is material and adverse and that makes it, in the reasonable judgment of the
Representatives, impracticable to market the Shares on the terms and in the manner contemplated in the Time of
Sale Prospectus.

(b) The Underwriters shall have received on the Closing Date a certificate, dated the Closing Date and
signed by an executive officer of the Company, to the effect set forth in Sections 5(a)(i) and 5(a)(ii) above and to the
effect that the representations and warranties of the Company contained in this Agreement are true and correct in all
material respects (except for such representations and warranties or portions thereof that are satisfied by materiality or
“material adverse effect”, which shall be true and correct in all respects) as of the Closing Date and that the Company has
complied in all material respects with all of the agreements and satisfied all of the conditions on its part to be performed
or satisfied hereunder on or before the Closing Date.

The officer signing and delivering such certificate may rely upon the best of his or her knowledge as to proceedings
threatened.

(c) The Underwriters shall have received on the Closing Date an opinion and negative assurance letter
of Cravath, Swaine & Moore LLP, outside counsel for the Company, dated the Closing Date, in form and substance
reasonably satisfactory to the Representatives.
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(d) The Underwriters shall have received on the Closing Date an opinion and negative assurance letter
of Latham & Watkins LLP, counsel for the Underwriters, dated the Closing Date, in form and substance reasonably
satisfactory to the Representatives.

With respect to the negative assurance letters to be delivered pursuant to Sections 5(c) and 5(d) above, Cravath, Swaine &
Moore LLP and Latham & Watkins LLP may state that their opinions and beliefs are based upon their participation in the
preparation of the Registration Statement, the Time of Sale Prospectus and the Prospectus and any amendments or supplements
thereto and review and discussion of the contents thereof, but are without independent check or verification, except as specified.

The opinion of Cravath, Swaine & Moore LLP described in Section 5(c) above shall be rendered to the Underwriters at
the request of the Company and shall so state therein.

(e) The Underwriters shall have received, on each of the date hereof and the Closing Date, a letter
dated the date hereof or the Closing Date, as the case may be, in form and substance reasonably satisfactory to the
Underwriters, from Deloitte & Touche LLP, independent public accountants, containing statements and information of the
type ordinarily included in accountants’ “comfort letters” to underwriters with respect to the financial statements and
certain financial information contained in the Registration Statement, the Time of Sale Prospectus and the Prospectus;
provided that the letter delivered on the Closing Date shall use a “cut-off date” not earlier than the date hereof.

(f) The “lock-up” agreements, each substantially in the form of Exhibit A hereto, between the
Representatives and certain shareholders, officers and directors of the Company relating to restrictions on sales and
certain other dispositions of shares of Common Stock or certain other securities, delivered to the Representatives on or
before the date hereof (the “Lock-up Agreements”), shall be in full force and effect on the Closing Date.

(g) The several obligations of the Underwriters to purchase Additional Shares hereunder are subject to
the delivery to the Representatives on the applicable Option Closing Date of the following:

(i) a certificate, dated the Option Closing Date and signed by an executive officer of the
Company, confirming that the certificate delivered on the Closing Date pursuant to Section 5(b) hereof remains
true and correct as of such Option Closing Date;

(ii) an opinion and negative assurance letter of Cravath, Swaine & Moore LLP, outside counsel
for the Company, dated the Option Closing Date, relating to the Additional Shares to be purchased on such
Option Closing Date and otherwise to the same effect as the opinion required by Section 5(c) hereof;
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(iii) an opinion and negative assurance letter of Latham & Watkins LLP, counsel for the
Underwriters, dated the Option Closing Date, relating to the Additional Shares to be purchased on such Option
Closing Date and otherwise to the same effect as the opinion required by Section 5(d) hereof;

(iv) a letter dated the Option Closing Date, in form and substance reasonably satisfactory to the
Underwriters, from Deloitte & Touche LLP, independent public accountants, substantially in the same form and
substance as the letter furnished to the Underwriters pursuant to Section 5(e) hereof; provided that the letter
delivered on the Option Closing Date shall use a “cut-off date” not earlier than two business days prior to such
Option Closing Date; and

(v) such other documents as the Representatives may reasonably request with respect to the
good standing of the Company, the due authorization and issuance of the Additional Shares to be sold on such
Option Closing Date and other matters related to the issuance of such Additional Shares.

6. Covenants of the Company. The Company covenants with each Underwriter as follows:

(a) To furnish to the Representatives, upon written request and without charge, five signed copies of
the Registration Statement (including exhibits thereto) and for delivery to each other Underwriter a conformed copy of the
Registration Statement (without exhibits thereto) and to furnish to the Representatives in New York City, without charge,
prior to 10:00 a.m., New York City time, on the business day next succeeding the date of this Agreement and during the
period mentioned in Section 6(e) or 6(f) below, as many copies of the Time of Sale Prospectus, the Prospectus and any
supplements and amendments thereto or to the Registration Statement as the Representatives may reasonably request.

(b) Before amending or supplementing the Registration Statement, the Time of Sale Prospectus or the
Prospectus, to furnish to the Representatives a copy of each such proposed amendment or supplement and not to file any
such proposed amendment or supplement to which the Representatives reasonably object in a timely manner, and to file
with the Commission within the applicable period specified in Rule 424(b) under the Securities Act any prospectus
required to be filed pursuant to such Rule.

(c) To furnish to the Representatives a copy of each proposed free writing prospectus to be prepared by
or on behalf of, used by, or referred to by the Company and not to use or refer to any proposed free writing prospectus to
which the Representatives reasonably object in a timely manner.
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(d) Not to take any action that would result in an Underwriter or the Company being required to file
with the Commission pursuant to Rule 433(d) under the Securities Act a free writing prospectus prepared by or on behalf
of the Underwriter that the Underwriter otherwise would not have been required to file thereunder.

(e) If the Time of Sale Prospectus is being used to solicit offers to buy the Shares at a time when the
Prospectus is not yet available to prospective purchasers and any event shall occur or condition exist as a result of which
it is necessary to amend or supplement the Time of Sale Prospectus in order to make the statements therein, in the light of
the circumstances, not misleading, or during such time if any event shall occur or condition exist as a result of which the
Time of Sale Prospectus conflicts with the information contained in the Registration Statement then on file, or if, in the
opinion of counsel for the Underwriters, it is necessary to amend or supplement the Time of Sale Prospectus to comply
with applicable law, forthwith to prepare, file with the Commission and furnish, at its own expense, to the Underwriters
and to any dealer upon request, either amendments or supplements to the Time of Sale Prospectus so that the statements in
the Time of Sale Prospectus as so amended or supplemented will not, in the light of the circumstances when the Time of
Sale Prospectus is delivered to a prospective purchaser, be misleading or so that the Time of Sale Prospectus, as amended
or supplemented, will no longer conflict with the Registration Statement, or so that the Time of Sale Prospectus, as
amended or supplemented, will comply with applicable law.

(f) If, during such period after the first date of the public offering of the Shares as in the opinion of
counsel for the Underwriters the Prospectus (or in lieu thereof the notice referred to in Rule 173(a) of the Securities Act)
is required by law to be delivered in connection with sales by an Underwriter or dealer, any event shall occur or condition
exist as a result of which it is necessary to amend or supplement the Prospectus in order to make the statements therein, in
the light of the circumstances when the Prospectus (or in lieu thereof the notice referred to in Rule 173(a) of the Securities
Act) is delivered to a purchaser, not misleading, or if, in the opinion of counsel for the Underwriters, it is necessary to
amend or supplement the Prospectus to comply with applicable law, forthwith to prepare, file with the Commission and
furnish, at its own expense, to the Underwriters and to the dealers (whose names and addresses the Representatives will
furnish to the Company) to which Shares may have been sold by the Representatives on behalf of the Underwriters and to
any other dealers upon request, either amendments or supplements to the Prospectus so that the statements in the
Prospectus as so amended or supplemented will not, in the light of the circumstances when the Prospectus (or in lieu
thereof the notice referred to in Rule 173(a) of the Securities Act) is delivered to a purchaser, be misleading or so that the
Prospectus, as amended or supplemented, will comply with applicable law.

(g) To use commercially reasonable efforts to qualify the Shares for offer and sale under the securities
or Blue Sky laws of such jurisdictions as the
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Representatives shall reasonably request; provided that the Company shall not be required to (i) qualify as a foreign
corporation or other entity or as a dealer in securities in any such jurisdiction where it would not otherwise be required to
so qualify, (ii) file any general consent to service of process in any such jurisdiction or (iii) subject itself to taxation in any
such jurisdiction if it is not otherwise so subject.

(h) To make generally available (which may be satisfied by filing with the Commission on its
Electronic Data Gathering Analysis and Retrieval (EDGAR) System) to the Company’s security holders and to the
Representatives as soon as practicable an earnings statement covering a period of at least twelve months beginning with
the first fiscal quarter of the Company occurring after the date of this Agreement which shall satisfy the provisions of
Section 11(a) of the Securities Act and the rules and regulations of the Commission thereunder.

(i) Whether or not the transactions contemplated in this Agreement are consummated or this
Agreement is terminated, to pay or cause to be paid all expenses incident to the performance of its obligations under this
Agreement, including: (i) the fees, disbursements and expenses of the Company’s counsel and the Company’s accountants
in connection with the registration and delivery of the Shares under the Securities Act and all other fees or expenses in
connection with the preparation and filing of the Registration Statement, any preliminary prospectus, the Time of Sale
Prospectus, the Prospectus, any free writing prospectus prepared by or on behalf of, used by, or referred to by the
Company and amendments and supplements to any of the foregoing, including all printing costs associated therewith, and
the mailing and delivering of copies thereof to the Underwriters and dealers, in the quantities hereinabove specified, (ii)
all costs and expenses related to the transfer and delivery of the Shares to the Underwriters, including any transfer or other
taxes payable thereon, (iii) the cost of printing or producing any Blue Sky or Legal Investment memorandum in
connection with the offer and sale of the Shares under state securities laws and all expenses in connection with the
qualification of the Shares for offer and sale under state securities laws as provided in Section 6(g) hereof, including filing
fees and the reasonable and documented fees and disbursements of counsel for the Underwriters in connection with such
qualification and in connection with the Blue Sky or Legal Investment memorandum, (iv) all filing fees and the
reasonable and documented fees and disbursements of counsel to the Underwriters incurred in connection with the review
and qualification of the offering of the Shares by FINRA (provided that the fees and expenses of counsel with respect to
clauses (iii) and (iv) above shall not exceed $40,000 in the aggregate), (v) all fees and expenses in connection with the
preparation and filing of the registration statement on Form 8-A relating to the Common Stock and all costs and expenses
incident to listing the Shares on the Nasdaq Global Market, (vi) the cost of printing certificates representing the Shares,
(vii) the costs and charges of any transfer agent, registrar or depositary, (viii) the costs and expenses of the Company
relating to investor presentations on any “road show” undertaken in connection with the marketing of the offering of the
Shares, including, without
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limitation, expenses associated with the preparation or dissemination of any electronic road show, expenses associated
with the production of road show slides and graphics, reasonable and documented fees and expenses of any consultants
engaged in connection with the road show presentations with the prior approval of the Company, travel and lodging
expenses of the representatives and officers of the Company and any such consultants, and 50% of the cost of any aircraft
and other transportation chartered in connection with the road show (with the remaining 50% of the cost of such aircraft
and other chartered transportation to be paid by the Underwriters), (ix) the document production charges and expenses
associated with printing this Agreement and (x) all other costs and expenses incident to the performance of the obligations
of the Company hereunder for which provision is not otherwise made in this Section. It is understood, however, that
except as provided in this Section, Section 8 entitled “Indemnity and Contribution” and the last paragraph of Section 10
below, the Underwriters will pay all of their costs and expenses, including fees and disbursements of their counsel, travel
and lodging expenses of the Underwriters (except as otherwise specifically set forth in clause (viii) of this paragraph with
respect to the costs related to chartered aircraft and other chartered transportation, if any), stock transfer taxes payable on
resale of any of the Shares by them and any advertising expenses connected with any offers they may make.

(j) The Company will promptly notify the Representatives if the Company ceases to be an Emerging
Growth Company at any time prior to the later of (i) completion of the distribution of the Shares within the meaning of
the Securities Act and (ii) completion of the Restricted Period (as defined in this Section 6).

(k) If at any time following the distribution of any Written Testing-the-Waters Communication there
occurred or occurs an event or development as a result of which such Written Testing-the-Waters Communication
included or would include an untrue statement of a material fact or omitted or would omit to state a material fact
necessary in order to make the statements therein, in the light of the circumstances existing at that subsequent time, not
misleading, the Company will promptly notify the Representatives and will promptly amend or supplement, at its own
expense, such Written Testing-the-Waters Communication to eliminate or correct such untrue statement or omission.

(l) The Company will deliver to each Underwriter (or its agent), on the date of execution of this
Agreement, a properly completed and executed Certification Regarding Beneficial Owners of Legal Entity Customers,
together with copies of identifying documentation, and the Company undertakes to provide such additional supporting
documentation as each Underwriter may reasonably request in connection with the verification of the foregoing
Certification.

The Company also covenants with each Underwriter that, without the prior written consent of Morgan Stanley on behalf
of the Underwriters, it will not, and will not publicly disclose an intention to, during the period ending 180 days after the date of
the
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Prospectus (the “Restricted Period”), (1) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any
option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or
indirectly, any shares of Common Stock or any securities convertible into or exercisable or exchangeable for Common Stock or
(2) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of
ownership of the Common Stock, whether any such transaction described in clause (1) or (2) above is to be settled by delivery of
Common Stock or such other securities, in cash or otherwise or (3) file any registration statement with the Commission relating
to the offering of any shares of Common Stock or any securities convertible into or exercisable or exchangeable for Common
Stock.

The restrictions contained in the preceding paragraph shall not apply to (A) the Shares to be sold hereunder, (B) the
issuance by the Company of shares of Common Stock upon the exercise of an option or warrant or the conversion of a security
outstanding on the date hereof as described in each of the Time of Sale Prospectus and Prospectus, (C) grants of options,
restricted shares or restricted share units to officers, directors, employees and consultants of the Company in accordance with the
terms of an incentive compensation plan described in the Registration Statement, the Time of Sale Prospectus and the Prospectus,
or the issuance by the Company of shares Common Stock upon the exercise thereof or the filing by the Company of a registration
statement with the Commission on Form S-8 in connection therewith, (D) the issuance of any shares of Common Stock to holders
of preferred shares of the Company pursuant to the conversion of the Company’s preferred shares into shares of Common Stock
(including, for the avoidance of doubt, the issuance of shares of Common Stock in respect of accrued dividends on such preferred
shares) as described in the Registration Statement, the Time of Sale Prospectus and the Prospectus, (E) the entrance into an
agreement providing for the issuance by the Company of shares of Common Stock or any security convertible into or exercisable
for shares of Common Stock in connection with the acquisition by the Company of the securities, business, or other assets of
another person or entity or pursuant to an employee benefit plan assumed by the Company in connection with such acquisition,
and the issuance of any such securities pursuant to any such agreement; (F) the entry into an agreement providing for the issuance
of shares of Common Stock or any security convertible into or exercisable for shares of Common Stock in connection with joint
ventures, commercial relationships or other strategic transactions, and the issuance of any such securities pursuant to any such
agreement; provided, that the aggregate number of shares of Common Stock or securities convertible into or exercisable for
shares of Common Stock (on an as-converted or as exercised basis, as the case may be) that the Company may sell or issue or
agree to sell or issue pursuant to clauses (E) and (F) above shall not exceed 10 % of the total number of shares of the Company’s
Common Stock issued and outstanding immediately following the completion of the transactions contemplated by this
Agreement (determined on a fully diluted basis and as adjusted for stock splits, stock dividends and other similar events after the
date hereof); or (G) facilitating the establishment of a trading plan on behalf of a shareholder, officer or director of the Company
pursuant to Rule 10b5-1 under the Exchange Act for the transfer of shares of Common Stock; provided that (i) such plan does not
provide for the transfer of Common Stock during the Restricted Period and (ii) to the extent a public
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announcement or filing under the Exchange Act, if any, is required of or voluntarily made by the Company regarding the
establishment of such plan, such announcement or filing shall include a statement to the effect that no transfer of Common Stock
may be made under such plan during the Restricted Period.

If Morgan Stanley, in its sole discretion, agrees to release or waive the restrictions on the transfer of Shares set forth in a
Lock-up Agreement for an officer or director of the Company and provides the Company with notice of the impending release or
waiver at least three business days before the effective date of the release or waiver, the Company agrees to announce the
impending release or waiver by a press release substantially in the form of Exhibit B hereto through a major news service at least
two business days before the effective date of the release or waiver.

7. Covenants of the Underwriters. Each Underwriter, severally and not jointly, covenants with the Company not to
take any action that would result in the Company being required to file with the Commission under Rule 433(d) a free writing
prospectus prepared by or on behalf of such Underwriter that otherwise would not be required to be filed by the Company
thereunder, but for the action of the Underwriter.

8. Indemnity and Contribution. (a) The Company agrees to indemnify and hold harmless each Underwriter, each
person, if any, who controls any Underwriter within the meaning of either Section 15 of the Securities Act or Section 20 of the
Exchange Act and each affiliate of any Underwriter within the meaning of Rule 405 under the Securities Act from and against
any and all losses, claims, damages and liabilities (including, without limitation, any legal or other expenses reasonably incurred
in connection with defending or investigating any such action or claim) that arise out of, or are based upon, any untrue statement
or alleged untrue statement of a material fact contained in the Registration Statement or any amendment thereof, any preliminary
prospectus, the Time of Sale Prospectus or any amendment or supplement thereto, any issuer free writing prospectus as defined in
Rule 433(h) under the Securities Act, any Company information that the Company has filed, or is required to file, pursuant to
Rule 433(d) under the Securities Act, any road show as defined in Rule 433(h) under the Securities Act (a “road show”), the
Prospectus or any amendment or supplement thereto, or any Testing-the-Waters Communication, or arise out of, or are based
upon, any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the
statements therein not misleading, except insofar as such losses, claims, damages or liabilities arise out of, or are based upon, any
such untrue statement or omission or alleged untrue statement or omission made in reliance upon and in conformity with any
information relating to any Underwriter furnished to the Company in writing by such Underwriter through the Representatives
expressly for use therein, it being understood and agreed that the only such information furnished by the Underwriters through
the Representatives consists of the information described as such in paragraph (b) below.

(b) Each Underwriter agrees, severally and not jointly, to indemnify and hold harmless the Company,
its directors, its officers who sign the Registration Statement and each person, if any, who controls the Company within
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the meaning of either Section 15 of the Securities Act or Section 20 of the Exchange Act to the same extent as the
foregoing indemnity from the Company to such Underwriter, but only with reference to information relating to such
Underwriter furnished to the Company in writing by such Underwriter through the Representatives expressly for use in
the Registration Statement, any preliminary prospectus, the Time of Sale Prospectus, any issuer free writing prospectus,
road show, Testing-the-Waters Communication or the Prospectus or any amendment or supplement thereto.

(c) In case any proceeding (including any governmental investigation) shall be instituted involving any
person in respect of which indemnity may be sought pursuant to Section 8(a) or 8(b), such person (the “indemnified
party”) shall promptly notify the person against whom such indemnity may be sought (the “indemnifying party”) in
writing and the indemnifying party, upon request of the indemnified party, shall retain counsel reasonably satisfactory to
the indemnified party to represent the indemnified party and any others the indemnifying party may designate in such
proceeding and shall pay the reasonably incurred fees and disbursements of such counsel related to such proceeding. In
any such proceeding, any indemnified party shall have the right to retain its own counsel, but the fees and expenses of
such counsel shall be at the expense of such indemnified party unless (i) the indemnifying party and the indemnified party
shall have mutually agreed to the retention of such counsel or (ii) the named parties to any such proceeding (including any
impleaded parties) include both the indemnifying party and the indemnified party and representation of both parties by the
same counsel would be inappropriate due to actual or potential differing interests between them. It is understood that the
indemnifying party shall not, in respect of the legal expenses of any indemnified party in connection with any proceeding
or related proceedings in the same jurisdiction, be liable for the fees and expenses of more than one separate firm (in
addition to any local counsel) for all such indemnified parties and that all such fees and expenses shall be reimbursed as
they are incurred. Such firm shall be designated in writing by the Representatives, in the case of parties indemnified
pursuant to Section 8(a), and by the Company, in the case of parties indemnified pursuant to Section 8(b). The
indemnifying party shall not be liable for any settlement of any proceeding effected without its written consent, but if
settled with such consent or if there be a final judgment for the plaintiff, the indemnifying party agrees to indemnify the
indemnified party from and against any loss or liability by reason of such settlement or judgment. Notwithstanding the
foregoing sentence, if at any time an indemnified party shall have requested an indemnifying party to reimburse the
indemnified party for the reasonably incurred fees and expenses of counsel as contemplated by the second and third
sentences of this paragraph, the indemnifying party agrees that it shall be liable for any settlement of any proceeding
effected without its written consent if (i) such settlement is entered into more than 45 days after receipt by such
indemnifying party of the aforesaid request and (ii) such indemnifying party shall not have reimbursed the indemnified
party in accordance with such request prior to the date of such settlement. No indemnifying party shall, without the prior
written consent of the
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indemnified party, effect any settlement of any pending or threatened proceeding in respect of which any indemnified
party is or could have been a party and indemnity could have been sought hereunder by such indemnified party, unless
such settlement includes an unconditional release of such indemnified party from all liability on claims that are the subject
matter of such proceeding.

(d) To the extent the indemnification provided for in Section 8(a) or 8(b) is unavailable to an
indemnified party or insufficient in respect of any losses, claims, damages or liabilities referred to therein, then each
indemnifying party under such paragraph, in lieu of indemnifying such indemnified party thereunder, shall contribute to
the amount paid or payable by such indemnified party as a result of such losses, claims, damages or liabilities (i) in such
proportion as is appropriate to reflect the relative benefits received by the Company on the one hand and the Underwriters
on the other hand from the offering of the Shares or (ii) if the allocation provided by clause 8(d)(i) above is not permitted
by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in clause 8(d)(i)
above but also the relative fault of the Company on the one hand and of the Underwriters on the other hand in connection
with the statements or omissions that resulted in such losses, claims, damages or liabilities, as well as any other relevant
equitable considerations. The relative benefits received by the Company on the one hand and the Underwriters on the
other hand in connection with the offering of the Shares shall be deemed to be in the same respective proportions as the
net proceeds from the offering of the Shares (before deducting expenses) received by the Company and the total
underwriting discounts and commissions received by the Underwriters, in each case as set forth in the table on the cover
of the Prospectus, bear to the aggregate Public Offering Price of the Shares. The relative fault of the Company on the one
hand and the Underwriters on the other hand shall be determined by reference to, among other things, whether the untrue
or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to
information supplied by the Company or by the Underwriters and the parties’ relative intent, knowledge, access to
information and opportunity to correct or prevent such statement or omission. The Underwriters’ respective obligations to
contribute pursuant to this Section 8 are several in proportion to the respective number of Shares they have purchased
hereunder, and not joint.

(e) The Company and the Underwriters agree that it would not be just or equitable if contribution
pursuant to this Section 8 were determined by pro rata allocation (even if the Underwriters were treated as one entity for
such purpose) or by any other method of allocation that does not take account of the equitable considerations referred to
in Section 8(d). The amount paid or payable by an indemnified party as a result of the losses, claims, damages and
liabilities referred to in Section 8(d) shall be deemed to include, subject to the limitations set forth above, any legal or
other expenses reasonably incurred by such indemnified party in connection with investigating or defending any such
action or claim. Notwithstanding the provisions of this Section 8, no Underwriter shall be required to contribute any
amount in excess of the amount by which the total price at
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which the Shares underwritten by it and distributed to the public were offered to the public exceeds the amount of any
damages that such Underwriter has otherwise been required to pay by reason of such untrue or alleged untrue statement or
omission or alleged omission. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of
the Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent
misrepresentation. The remedies provided for in this Section 8 are not exclusive and shall not limit any rights or remedies
which may otherwise be available to any indemnified party at law or in equity.

(f) The indemnity and contribution provisions contained in this Section 8 and the representations,
warranties and other statements of the Company contained in this Agreement shall remain operative and in full force and
effect regardless of (i) any termination of this Agreement, (ii) any investigation made by or on behalf of any Underwriter,
any person controlling any Underwriter or any affiliate of any Underwriter or by or on behalf of the Company, its officers
or directors or any person controlling the Company and (iii) acceptance of and payment for any of the Shares.

9. Termination. The Underwriters may terminate this Agreement by notice given by the Representatives to the
Company, if after the execution and delivery of this Agreement and prior to or on the Closing Date or any Option Closing Date,
as the case may be, (i) trading generally shall have been suspended or materially limited on, or by, as the case may be, any of the
New York Stock Exchange, the NYSE American or the NASDAQ Global Market, (ii) trading of any securities of the Company
shall have been suspended on any exchange or in any over-the-counter market, (iii) a material disruption in securities settlement,
payment or clearance services in the United States shall have occurred, (iv) any moratorium on commercial banking activities
shall have been declared by Federal or New York State authorities or (v) there shall have occurred any outbreak or escalation of
hostilities, or any change in financial markets, or any calamity or crisis that, in the judgment of the Representatives, is material
and adverse and which, singly or together with any other event specified in this clause (v), makes it, in the judgment of the
Representatives, impracticable or inadvisable to proceed with the offer, sale or delivery of the Shares on the terms and in the
manner contemplated in the Time of Sale Prospectus or the Prospectus.

10. Effectiveness; Defaulting Underwriters. This Agreement shall become effective upon the execution and delivery
hereof by the parties hereto.

If, on the Closing Date or an Option Closing Date, as the case may be, any one or more of the Underwriters shall fail or
refuse to purchase Shares that it has or they have agreed to purchase hereunder on such date, and the aggregate number of Shares
which such defaulting Underwriter or Underwriters agreed but failed or refused to purchase is not more than one-tenth of the
aggregate number of the Shares to be purchased on such date, the other Underwriters shall be obligated severally in the
proportions that the number of Firm Shares set forth opposite their respective names in Schedule I bears to the aggregate number
of Firm Shares set forth opposite the names of all such
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non-defaulting Underwriters, or in such other proportions as the Representatives may specify, to purchase the Shares which such
defaulting Underwriter or Underwriters agreed but failed or refused to purchase on such date; provided that in no event shall the
number of Shares that any Underwriter has agreed to purchase pursuant to this Agreement be increased pursuant to this
Section 10 by an amount in excess of one-ninth of such number of Shares without the written consent of such Underwriter. If, on
the Closing Date, any Underwriter or Underwriters shall fail or refuse to purchase Firm Shares and the aggregate number of Firm
Shares with respect to which such default occurs is more than one-tenth of the aggregate number of Firm Shares to be purchased
on such date, and arrangements satisfactory to the Representatives and the Company for the purchase of such Firm Shares are not
made within 36 hours after such default, this Agreement shall terminate without liability on the part of any non-defaulting
Underwriter or the Company. In any such case either the Representatives or the Company shall have the right to postpone the
Closing Date, but in no event for longer than seven days, in order that the required changes, if any, in the Registration Statement,
in the Time of Sale Prospectus, in the Prospectus or in any other documents or arrangements may be effected. If, on an Option
Closing Date, any Underwriter or Underwriters shall fail or refuse to purchase Additional Shares and the aggregate number of
Additional Shares with respect to which such default occurs is more than one-tenth of the aggregate number of Additional Shares
to be purchased on such Option Closing Date, the non-defaulting Underwriters shall have the option to (i) terminate their
obligation hereunder to purchase the Additional Shares to be sold on such Option Closing Date or (ii) purchase not less than the
number of Additional Shares that such non-defaulting Underwriters would have been obligated to purchase in the absence of such
default. Any action taken under this paragraph shall not relieve any defaulting Underwriter from liability in respect of any default
of such Underwriter under this Agreement.

If this Agreement shall be terminated by the Underwriters, or any of them, because of any failure or refusal on the part of
the Company to comply with the terms or to fulfill any of the conditions of this Agreement, or if for any reason the Company
shall be unable to perform its obligations under this Agreement, other than by reason of a default by the Underwriters or
following termination of this Agreement pursuant to clauses (i), (iii), (iv) or (v) of Section 9, the Company will reimburse the
Underwriters or such Underwriters as have so terminated this Agreement with respect to themselves, severally, for all out-of-
pocket expenses (including the reasonably incurred fees and disbursements of their counsel) reasonably incurred by such
Underwriters in connection with this Agreement or the offering contemplated hereunder.

11. Entire Agreement. (a) This Agreement, together with any contemporaneous written agreements and any prior
written agreements (to the extent not superseded by this Agreement) that relate to the offering of the Shares, represents the entire
agreement between the Company and the Underwriters with respect to the preparation of any preliminary prospectus, the Time of
Sale Prospectus, the Prospectus, the conduct of the offering, and the purchase and sale of the Shares.

(b) The Company acknowledges that in connection with the offering of the Shares: (i) the Underwriters
have acted at arm’s length, are not agents of,
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and owe no fiduciary duties to, the Company or any other person, (ii) the Underwriters owe the Company only those
duties and obligations set forth in this Agreement, any contemporaneous written agreements and prior written agreements
(to the extent not superseded by this Agreement), if any, (iii) the Underwriters may have interests that differ from those of
the Company, and (iv) none of the activities of the Underwriters in connection with the transactions contemplated herein
constitutes a recommendation, investment advice, or solicitation of any action by the Underwriters with respect to any
entity or natural person. The Company waives to the full extent permitted by applicable law any claims it may have
against the Underwriters arising from an alleged breach of fiduciary duty in connection with the offering of the Shares.

12. Recognition of the U.S. Special Resolution Regimes. (a) In the event that any Underwriter that is a Covered Entity
becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer from such Underwriter of this Agreement,
and any interest and obligation in or under this Agreement, will be effective to the same extent as the transfer would be effective
under the U.S. Special Resolution Regime if this Agreement, and any such interest and obligation, were governed by the laws of
the United States or a state of the United State.

(b) In the event that any Underwriter that is a Covered Entity or a BHC Act Affiliate of such
Underwriter becomes subject to a proceeding under a U.S. Special Resolution Regime, Default Rights under this
Agreement that may be exercised against such Underwriter are permitted to be exercised to no greater extent than such
Default Rights could be exercised under the U.S. Special Resolution Regime if this Agreement were governed by the laws
of the United States or a state of the United States.

For purposes of this Section a “BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be
interpreted in accordance with, 12 U.S.C. § 1841(k). “Covered Entity” means any of the following: (i) a “covered entity” as that
term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b); (ii) a “covered bank” as that term is defined in, and
interpreted in accordance with, 12 C.F.R. § 47.3(b); or (iii) a “covered FSI” as that term is defined in, and interpreted in
accordance with, 12 C.F.R. § 382.2(b). “Default Right” has the meaning assigned to that term in, and shall be interpreted in
accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable. “U.S. Special Resolution Regime” means each of (i) the
Federal Deposit Insurance Act and the regulations promulgated thereunder and (ii) Title II of the Dodd-Frank Wall Street Reform
and Consumer Protection Act and the regulations promulgated thereunder.

13. Counterparts. This Agreement may be signed in two or more counterparts, each of which shall be an original, with
the same effect as if the signatures thereto and hereto were upon the same instrument.

14. Applicable Law. This Agreement shall be governed by and construed in accordance with the internal laws of the
State of New York.
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15. Headings. The headings of the sections of this Agreement have been inserted for convenience of reference only
and shall not be deemed a part of this Agreement.

16. Notices. All communications hereunder shall be in writing and effective only upon receipt and if to the
Underwriters shall be delivered, mailed or sent to the Representatives in care of Morgan Stanley & Co. LLC, 1585 Broadway,
New York, New York 10036, Attention: Equity Syndicate Desk, with a copy to the Legal Department; Cowen and Company,
LLC, 599 Lexington Avenue, 27  Floor, New York, New York 10022; Evercore Group, L.L.C., 55 East 52  Street, New York,
New York 10055; SVB Leerink LLC, 255 California Street, 12  Floor, San Francisco, CA 94111; and if to the Company shall be
delivered, mailed or sent to 35 NE Industrial Road, Branford, Connecticut 06405, Attention: John Strahley.

Very truly yours,

ISOPLEXIS CORPORATION

By: /s/ John Strahley
Name:  John Strahley
Title:    Chief Financial Officer

Accepted as of the date hereof

MORGAN STANLEY & CO. LLC
COWEN AND COMPANY, LLC
EVERCORE GROUP, L.L.C.
SVB LEERINK LLC

Acting severally on behalf of themselves and the several
Underwriters named in Schedule I hereto.

By: Morgan Stanley & Co. LLC

By:  /s/ Chris Rigoli
Name: Chris Rigoli
Title: Authorized Signatory
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By: Cowen and Company LLC

By: /s/ E. James Streator, III
Name: E. James Streator, III
Title: Managing Director

By: Evercore Group, L.L.C.

By:  /s/ Bernhard Sakmann
Name: Bernhard Sakmann
Title: Senior Managing Director

By: SVB Leerink LLC

By:  /s/ Ryan Lindquist
Name: Ryan Lindquist
Title: Senior Managing Director

[Signature Page to Underwriting Agreement]



SCHEDULE I

Underwriter
Number of Firm Shares To Be

Purchased
Morgan Stanley & Co. LLC 3,145,709
Cowen and Company, LLC 1,729,097
Evercore Group, L.L.C. 1,729,097
SVB Leerink LLC 1,729,097

Total: 8,333,000
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SCHEDULE II
Time of Sale Prospectus

1. Preliminary Prospectus issued October 1, 2021
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EXHIBIT A
FORM OF LOCK-UP AGREEMENT

__________, 2021

Morgan Stanley & Co. LLC
Cowen and Company, LLC
Evercore Group, L.L.C.
SVB Leerink LLC

As representative of the several Underwriters

c/o    Morgan Stanley & Co. LLC
1585 Broadway
New York, NY 10036

c/o Cowen and Company, LLC
599 Lexington Avenue, 27th Floor
New York, NY 10022

c/o Evercore Group, L.L.C.
55 East 52nd Street
New York, New York 10055

c/o SVB Leerink LLC
255 California Street, 12th Floor
San Francisco, CA 94111

Ladies and Gentlemen:

The undersigned understands that Morgan Stanley & Co. LLC (“Morgan Stanley”), Cowen and Company, LLC
(“Cowen”), Evercore Group, L.L.C. (“Evercore”) and SVB Leerink LLC (“SVB Leerink” and, together with Morgan Stanley,
Cowen and Evercore, the “Representatives”), propose to enter into an Underwriting Agreement (the “Underwriting
Agreement”) with IsoPlexis Corporation, a Delaware corporation (the “Company”), providing for the public offering (the
“Public Offering”) by the several Underwriters, including the Representatives (the “Underwriters”), of shares (the “Shares”) of
the common stock, par value $0.001 per share, of the Company (the “Common Stock”).

To induce the Underwriters that may participate in the Public Offering to continue their efforts in connection with the
Public Offering, the undersigned hereby agrees that,
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without the prior written consent of Morgan Stanley on behalf of the Underwriters, it will not, and will not publicly disclose an
intention to, during the period commencing on the date hereof and ending 180 days after the date of the final prospectus (the
“Restricted Period”) relating to the Public Offering (the “Prospectus”), (1) offer, pledge, sell, contract to sell, sell any option or
contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise
transfer or dispose of, directly or indirectly, any shares of Common Stock beneficially owned (as such term is used in Rule 13d-3
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)), by the undersigned or any other securities so owned
convertible into or exercisable or exchangeable for Common Stock or (2) enter into any swap or other arrangement that transfers
to another, in whole or in part, any of the economic consequences of ownership of the Common Stock, whether any such
transaction described in clause (1) or (2) above is to be settled by delivery of Common Stock or such other securities, in cash or
otherwise.

The foregoing sentence shall not apply to:

(a) transactions relating to shares of Common Stock or other securities acquired in the Public Offering or in open market
transactions after the completion of the Public Offering, provided that no filing under Section 16(a) of the Exchange Act shall be
required or shall be voluntarily made during the Restricted Period in connection with subsequent sales of Common Stock or other
securities acquired in the Public Offering or in such open market transactions;

(b) transfers or distributions of shares of Common Stock or any security convertible into or exercisable or exchangeable
for Common Stock:

(i) as a bona fide gift or to a charitable organization or educational institution in a transfer not involving a
disposition for value,

(ii) for bona fide estate planning purposes, either during the lifetime of the undersigned or on death by will or
intestacy to any immediate family members, or any other person approved by the Company’s Board of Directors, or any
custodian or trustee of any trust, partnership or limited liability company for the benefit of, or the ownership interests of which
are owned wholly by, the undersigned or any such immediate family members,

(iii) to limited partners, members, stockholders or affiliates of the undersigned,

(iv) to another corporation, partnership, limited liability company, trust or other business entity that is an affiliate
(as defined in Rule 405 promulgated under the Securities Act of 1933 as amended) of the undersigned, or to any investment fund
or other entity controlled or managed by the undersigned or affiliates of the undersigned, or

(v) pursuant to an order of a court or regulatory agency or to comply with any regulations related to the
undersigned’s ownership of shares of Common Stock or any security convertible into or exercisable or exchangeable for
Common Stock, provided
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that in the case of any transfer pursuant to this clause (v), any filing under Section 16(a) of the Exchange Act reporting a
reduction in beneficial ownership of shares of Common Stock shall state that such transfer is pursuant to an order of a court or
regulatory agency or to comply with any regulations related to the ownership of Common Stock unless such a statement would be
prohibited by any applicable law, regulation or order of a court or regulatory authority;

provided that (x) with regards to clauses (i), (iii) and (iv) above, no public disclosure or filing under Section 16(a) of the
Exchange Act shall be voluntarily made during the Restricted Period and (y) with regards to clause (ii) above, to the extent a
filing under Section 16(a) of the Exchange Act is required during the Restricted Period as a result of transfers, it shall clearly
indicate that (A) the filing relates to the circumstances described in clause (ii), including that the securities remain subject to the
terms of this agreement, and (B) no securities were sold by the undersigned other than pursuant to clause (ii);

(c) facilitating the establishment of a trading plan on behalf of a shareholder, officer or director of the Company pursuant
to Rule 10b5-1 under the Exchange Act for the transfer of shares of Common Stock; provided that (i) such plan does not provide
for the transfer of Common Stock during the Restricted Period and (ii) to the extent a public announcement or filing under the
Exchange Act, if any, is required of or voluntarily made by or on behalf of the undersigned or the Company regarding the
establishment of such plan, such announcement or filing shall include a statement to the effect that no transfer of Common Stock
may be made under such plan during the Restricted Period. In addition, the undersigned agrees that, without the prior written
consent of Morgan Stanley on behalf of the Underwriters, it will not, during the Restricted Period, make any demand for or
exercise any right with respect to, the registration of any shares of Common Stock or any security convertible into or exercisable
or exchangeable for Common Stock. The undersigned also agrees and consents to the entry of stop transfer instructions with the
Company’s transfer agent and registrar against the transfer of the undersigned’s shares of Common Stock except in compliance
with the foregoing restrictions;

(d) transfers of Common Stock or any security convertible into or exercisable or exchangeable for Common Stock by
operation of law pursuant to a qualified domestic order or other court order or in connection with a divorce settlement; provided
that (i) any filing under Section 16(a) of the Exchange Act made during the Restricted Period shall clearly indicate in the
footnotes thereto that (A) the filing relates to the circumstances described in this clause (d) and (B) no securities were sold by the
undersigned, and (ii) the undersigned does not otherwise voluntarily effect any other public filing or report regarding such
transfers during the Restricted Period;

(e) the receipt by the undersigned from the Company of shares of Common Stock upon the transfer or disposition of
shares of Common Stock or any securities convertible into or exercisable or exchangeable for Common Stock to the Company
upon a vesting or settlement event of the Company’s securities or upon the exercise of options to purchase the Company’s
securities on a “cashless” or “net exercise” basis, in each case pursuant to
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any equity incentive plan of the Company described in the Prospectus and to the extent permitted by the instruments representing
such options outstanding as of the date of the Prospectus (and solely to cover withholding tax obligations in connection with such
transaction and any transfer to the Company for the payment of taxes as a result of such transaction); provided that (i) the shares
received upon exercise or settlement of the option are subject to the terms of this agreement, (ii) no public disclosure or filing
under Section 16(a) of the Exchange Act shall be voluntarily made during the Restricted Period and (iii) to the extent a filing
under Section 16(a) of the Exchange Act is required during the Restricted Period as a result of transfers in this clause (e), it shall
clearly indicate that (A) the filing relates to the circumstances described in this clause (e), including that the securities remain
subject to the terms of this agreement and (B) no securities were sold by the undersigned other than pursuant to this clause (e);

(f) transfers to the Company in connection with the repurchase of Common Stock in connection with the termination of
the undersigned’s employment with the Company pursuant to contractual agreements with the Company as in effect as of the date
of the Prospectus and disclosed to the Representatives; provided that no public disclosure or filing under Section 16(a) of the
Exchange Act shall be required or shall be voluntarily made during the Restricted Period;

(g) the conversion of the outstanding shares of preferred stock or warrants to acquire shares of preferred stock of the
Company described in the Prospectus into shares of Common Stock of the Company; provided that (i) such shares of Common
Stock remain subject to the terms of this agreement (ii) no public disclosure or filing under Section 16(a) of the Exchange Act
shall be voluntarily made during the Restricted Period and (iii) to the extent a filing under Section 16(a) of the Exchange Act is
required during the Restricted Period as a result of transfers in this clause (g), it shall clearly indicate that (A) the filing relates to
the circumstances described in this clause (g), including that the securities remain subject to the terms of this agreement and (B)
no securities were sold by the undersigned other than pursuant to this clause (g); or

(h) transfers pursuant to a bona fide third-party tender offer for all outstanding Common Stock or securities convertible
into or exercisable or exchangeable for Common Stock of the Company, merger, consolidation or other similar transaction
approved by the Company’s Board of Directors and made to all holders of the Company’s securities involving a change of control
of the Company (including, without limitation, the entering into any lock-up, voting or similar agreement pursuant to which the
undersigned may agree to transfer, sell, tender or otherwise dispose of Common Stock or other such securities in connection with
such transaction, or vote any Common Stock or other such securities in favor of any such transaction); provided that in the event
that such tender offer, merger, consolidation or other such transaction is not completed, such securities held by the undersigned
shall remain subject to the provisions of this agreement.

For purposes of this agreement, (i) “immediate family” shall mean any relationship by blood, marriage or adoption, not
more remote than first cousin, and (ii) “change of control” shall mean the consummation of any bona fide third party tender offer,
merger, amalgamation, consolidation or other similar transaction the result of
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which is that any “person” (as defined in Section 13(d)(3) of the Exchange Act), or group of persons, other than the Company,
becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 of the Exchange Act) of greater than 50% or more of the total
voting power of the voting stock of the Company.

[To be included if the signatory is an officer or director of the Company: If the undersigned is an officer or director of the
Company, the undersigned further agrees that the foregoing restrictions shall be equally applicable to any issuer-directed Shares
the undersigned may purchase in the Public Offering.

If the undersigned is an officer or director of the Company, (i) Morgan Stanley agrees that, at least three business days
before the effective date of any release or waiver of the foregoing restrictions in connection with a transfer of shares of Common
Stock, Morgan Stanley will notify the Company of the impending release or waiver, and (ii) the Company has agreed or will
agree in the Underwriting Agreement to announce the impending release or waiver by press release through a major news service
at least two business days before the effective date of the release or waiver. Any release or waiver granted by Morgan Stanley
hereunder to any such officer or director shall only be effective two business days after the publication date of such press release.
The provisions of this paragraph will not apply if (a) the release or waiver is effected solely to permit a transfer not for
consideration or to an immediate family member as defined in FINRA Rule 5130(i)(5) and (b) the transferee has agreed in
writing to be bound by the same terms described in this agreement to the extent and for the duration that such terms remain in
effect at the time of the transfer.]

    The undersigned acknowledges and agrees that the foregoing precludes the undersigned from engaging in any hedging or other
transaction designed or intended, or which could reasonably be expected to lead to or result in, a sale or disposition of any shares
of Common Stock, or any securities convertible into or exercisable or exchangeable for Common Stock, even if any such sale or
disposition transaction or transactions would be made or executed by or on behalf of someone other than the undersigned.

The undersigned acknowledges and agrees that the Underwriters have not provided any recommendation or investment
advice nor have the Underwriters solicited any action from the undersigned with respect to the Public Offering of the Shares and
the undersigned has consulted their own legal, accounting, financial, regulatory and tax advisors to the extent deemed
appropriate. The undersigned further acknowledges and agrees that, although the Underwriters may provide certain Regulation
Best Interest and Form CRS disclosures or other related documentation to you in connection with the Public Offering, the
Underwriters are not making a recommendation to you to participate in the Public Offering or sell any Shares at the price
determined in the Public Offering, and nothing set forth in such disclosures or documentation is intended to suggest that any
Underwriter is making such a recommendation. The undersigned further acknowledges and agrees that none of the Underwriters
has made any recommendation or provided any investment or other advice to the undersigned with respect to this Lock-Up
Agreement or the subject matter hereof, and the undersigned has consulted its own legal, accounting,
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financial, regulatory, tax and other advisors with respect to this Lock-Up Agreement and the subject matter hereof to the extent
the undersigned has deemed appropriate.

The undersigned understands that the Company and the Underwriters are relying upon this agreement in proceeding
toward consummation of the Public Offering. The undersigned further understands that this agreement is irrevocable and shall be
binding upon the undersigned’s heirs, legal representatives, successors and assigns.

Whether or not the Public Offering actually occurs depends on a number of factors, including market conditions. Any
Public Offering will only be made pursuant to an Underwriting Agreement, the terms of which are subject to negotiation between
the Company and the Underwriters.

This lock-up agreement shall automatically terminate upon the earliest to occur, if any, of (a) Morgan Stanley, on the one
hand, or the Company, on the other hand, informs the other in writing prior to the execution of the Underwriting Agreement that
it has determined not to proceed with the Public Offering, (b) the date of termination of the Underwriting Agreement in
accordance with its terms before the closing of the Public Offering, (c) October 31, 2021 if the Underwriting Agreement has not
been executed by such date or (d) the Company files an application with the SEC to withdraw the registration statement relating
to the Offering prior to the execution of the Underwriting Agreement.

This agreement shall be governed by and construed in accordance with the laws of the State of New York.

Very truly yours,

Name:

Title:
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EXHIBIT B
FORM OF WAIVER OF LOCK-UP

                      _____________, 20__

[Name and Address of
Officer or Director
Requesting Waiver]

Dear Mr./Ms. [Name]:

This letter is being delivered to you in connection with the offering by IsoPlexis Corporation (the “Company”) of
8,333,000 shares of common stock, $0.001 par value (the “Common Stock”), of the Company and the lock-up agreement dated
______, 2021 (the “Lock-up Agreement”), executed by you in connection with such offering, and your request for a [waiver]
[release] dated ____, 20__, with respect to ____ shares of Common Stock (the “Shares”).

Morgan Stanley & Co. LLC hereby agrees to [waive] [release] the transfer restrictions set forth in the Lock-up
Agreement, but only with respect to the Shares, effective _____, 20__; provided, however, that such [waiver] [release] is
conditioned on the Company announcing the impending [waiver] [release] by press release through a major news service at least
two business days before effectiveness of such [waiver] [release]. This letter will serve as notice to the Company of the
impending [waiver] [release].

Except as expressly [waived] [released] hereby, the Lock-up Agreement shall remain in full force and effect.

Very truly yours,

Morgan Stanley & Co. LLC
Acting severally on behalf of themselves and the several
Underwriters named in Schedule I hereto

By:
Name:
Title:

cc:  IsoPlexis Corporation
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FORM OF PRESS RELEASE
IsoPlexis Corporation
[Date]

IsoPlexis Corporation (the “Company”) announced today that Morgan Stanley & Co. LLC, a lead book-running manager in the
Company’s recent public sale of 8,333,000 shares of its common stock is [waiving][releasing] a lock-up restriction with respect
to ____ shares of the Company’s common stock held by [certain officers or directors] [an officer or director] of the Company.
The [waiver][release] will take effect on ____, 20__ , and the shares may be sold on or after such date.

This press release is not an offer for sale of the securities in the United States or in any other jurisdiction where such offer
is prohibited, and such securities may not be offered or sold in the United States absent registration or an exemption from
registration under the United States Securities Act of 1933, as amended.
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Exhibit 3.1
Execution Version

EIGHTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
ISOPLEXIS CORPORATION

*  *  *  *  *

ISOPLEXIS CORPORATION, a corporation organized and existing under the laws of the State of Delaware (the
“Corporation”), DOES HEREBY CERTIFY AS FOLLOWS:

FIRST: The Corporation was incorporated by the filing of its original Certificate of Incorporation with the
Delaware Secretary of State on March 1, 2013 (as amended through the date hereof, the “Certificate of Incorporation”).

SECOND: The Board of Directors of the Corporation, pursuant to a unanimous written consent, adopted
resolutions authorizing the Corporation to amend, integrate and restate the Certificate of Incorporation of the Corporation in its
entirety to read as set forth in Exhibit A attached hereto and made a part hereof (the “Restated Certificate”).

THIRD: The Restated Certificate restates and integrates and amends the Certificate of Incorporation of the
Corporation.

FOURTH: The Restated Certificate was duly adopted in accordance with the provisions of Sections 242 and 245
of the General Corporation Law of the State of Delaware and by the written consent of its stockholders in accordance with
Section 228 of the General Corporation Law of the State of Delaware.

*  *  *  *  *

IN WITNESS WHEREOF, IsoPlexis Corporation has caused this Eighth Amended and Restated Certificate of
Incorporation to be executed by its duly authorized officer on this 12th day of October, 2021.

ISOPLEXIS CORPORATION,
by

/s/ Sean Mackay
Name: Sean Mackay
Title: President & Chief

Executive Officer



EIGHTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
ISOPLEXIS CORPORATION

ARTICLE ONE

The name of the corporation is IsoPlexis Corporation (the “Corporation”).

ARTICLE TWO

The address of the Corporation’s registered office in the State of Delaware is 251 Little Falls Drive, in the City of
Wilmington, County of New Castle, Delaware 19808, and the name of the registered agent whose office address will be the same
as the registered office is Corporation Service Company.

ARTICLE THREE

The nature and purpose of the business of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of Delaware (“DGCL”).

ARTICLE FOUR

SECTION 1. Authorized Shares. The total number of shares of all classes of capital stock which the Corporation
shall have authority to issue is 420,000,000 shares, consisting of two classes as follows:

(a) 20,000,000 shares of Preferred Stock, par value $0.001 per share (the “Preferred Stock”); and

(b) 400,000,000 shares of Common Stock, par value $0.001 per share (the “Common Stock”).

The Preferred Stock and the Common Stock shall have the designations, rights, powers and preferences and the
qualifications, restrictions and limitations thereof, if any, set forth below.

SECTION 2. Preferred Stock.  The Board of Directors of the Corporation (the “Board of Directors”) is
authorized, subject to limitations prescribed by law, to provide, by resolution or resolutions for the issuance of shares of Preferred
Stock in one or more series, and with respect to each series, to establish the number of shares to be included in each such series,
and to fix the voting powers (if any), designations, powers, preferences, and relative, participating, optional or other special
rights, if any, of the shares of each such series, and any qualifications, limitations or restrictions thereof. The powers (including
voting powers), preferences, and relative, participating, optional and



other special rights of each series of Preferred Stock and the qualifications, limitations or restrictions thereof, if any, may differ
from those of any and all other series at any time outstanding. Subject to the rights of the holders of any series of Preferred Stock,
the number of authorized shares of Preferred Stock may be increased or decreased (but not below the number of shares thereof
then outstanding) by the approval of the Board of Directors and by the affirmative vote of the holders of a majority in voting
power of the outstanding shares of capital stock of the Corporation entitled to vote generally in an election of directors, without
the separate vote of the holders of the Preferred Stock as a class, irrespective of the provisions of Section 242(b)(2) of the DGCL.

SECTION 3. Common Stock.  (a) Except as otherwise provided by the DGCL or this amended and restated
certificate of incorporation (as it may be amended, the “Certificate of Incorporation”) and subject to the rights of holders of any
series of Preferred Stock then outstanding, all of the voting power of the stockholders of the Corporation shall be vested in the
holders of the Common Stock. Each share of Common Stock shall entitle the holder thereof to one vote for each share held by
such holder on all matters voted upon by the stockholders of the Corporation; provided, however, that, except as otherwise
required by law, holders of Common Stock, as such, shall not be entitled to vote on any amendment to this Certificate of
Incorporation (including any certificate of designation 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 Certificate of Incorporation (including any
certificate of designation relating to any series of Preferred Stock) or pursuant to the DGCL.

(b) Except as otherwise required by law or expressly provided in this Certificate of Incorporation, each share
of Common Stock shall have the same powers, rights and privileges and shall rank equally, share ratably and be identical in all
respects as to all matters.

(c) Subject to the rights of the holders of any series of Preferred Stock then outstanding and to the other
provisions of applicable law and this Certificate of Incorporation, holders of Common Stock shall be entitled to receive equally,
on a per share basis, such dividends and other distributions in cash, securities or other property of the Corporation if, as and when
declared thereon by the Board of Directors from time to time out of assets or funds of the Corporation legally available therefor.

(d) In the event of any liquidation, dissolution or winding up of the affairs of the Corporation, whether
voluntary or involuntary, after payment or provision for payment of the Corporation’s debts and any other payments required by
law and amounts payable upon shares of Preferred Stock ranking senior to the shares of Common Stock upon such dissolution,
liquidation or winding up, if any, the remaining net assets of the Corporation shall be distributed to the holders of shares of
Common Stock and the holders of shares of any other class or series ranking equally with the shares of Common Stock upon such
dissolution, liquidation or winding up, equally on a per share basis. A merger or consolidation of the Corporation with or into any
other corporation or other
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entity, or a sale or conveyance of all or any part of the assets of the Corporation (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 Paragraph (d).

(e) No holder of shares of Common Stock shall be entitled to preemptive, subscription, conversion or
redemption rights.

ARTICLE FIVE

SECTION 1. Board of Directors.  Except as otherwise provided in this Certificate of Incorporation, the business
and affairs of the Corporation shall be managed by or under the direction of the Board of Directors.

SECTION 2. Number of Directors; Voting.  Subject to any rights of the holders of any series of Preferred Stock
then outstanding to elect additional directors under specified circumstances or otherwise, the number of directors which shall
constitute the Board of Directors shall initially be nine directors and, thereafter, shall be fixed from time to time exclusively by
resolution of the Board of Directors; provided, however, that the number of directors shall be not fewer than five directors and
not more than 15 directors, each of whom shall be a natural person. Each director shall be entitled to one vote with respect to
each matter before the Board of Directors, whether by meeting or pursuant to written consent.

SECTION 3. Classes of Directors.  The directors of the Corporation, other than those who may be elected by the
holders of any series of Preferred Stock, shall be divided into three classes, as nearly equal in number as possible, designated
Class I, Class II and Class III.

SECTION 4. Election and Term of Office.  Subject to the rights of the holders of any series of Preferred Stock
then outstanding, directors shall be elected by a plurality of the votes cast. The term of office of the initial Class I directors shall
expire at the first annual meeting of stockholders following the date the Common Stock is first publicly traded (the “IPO Date”),
the term of office of the initial Class II directors shall expire at the second succeeding annual meeting of stockholders after the
IPO Date and the term of office of the initial Class III directors shall expire at the third succeeding annual meeting of the
stockholders after the IPO Date. The initial assignment of directors to each such class shall be made by the Board of Directors
and may comprise members of the Board of Directors already in office. At each annual meeting of stockholders after the IPO
Date, directors elected to replace those of a class whose terms expire at such annual meeting shall be elected to hold office until
the third succeeding annual meeting after their election and until their respective successors shall have been duly elected and
qualified. Each director shall hold office until the annual meeting of stockholders for the year in which such director’s term
expires and a successor is duly elected and qualified or until his or her earlier death, resignation or removal. Nothing in this
Certificate of Incorporation shall preclude a director from serving consecutive terms.
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Elections of directors need not be by written ballot unless the By-laws of the Corporation (as amended or amended and restated,
the “By-laws”) shall so provide.

SECTION 5. Newly Created Directorships and Vacancies.  Subject to the rights of the holders of any series of
Preferred Stock then outstanding, any newly created directorship on the Board of Directors that results from an increase in the
number of directors and any vacancy occurring on the Board of Directors shall be filled only by resolution of a majority of the
directors then in office, although less than a quorum, or by a sole remaining director (other than directors elected by the holders
of any series of Preferred Stock, by voting separately as a series or together with one or more series, as the case may be) and may
not be filled in any other manner. A director elected or appointed to fill a vacancy shall serve for the unexpired term of his or her
predecessor in office and until his or her successor is elected and qualified or until his or her earlier death, resignation,
disqualification or removal. A director elected or appointed to fill a position resulting from an increase in the number of directors
shall hold office until the next election of the class for which such director shall have been elected or appointed and until his or
her successor is elected and qualified, or until his or her earlier death, resignation or removal. No decrease in the authorized
number of directors shall shorten the term of any incumbent director.

SECTION 6. Removal and Resignation of Directors.  Subject to the rights of the holders of any series of
Preferred Stock then outstanding and notwithstanding any other provision of this Certificate of Incorporation, directors may only
be removed for cause and only upon the affirmative vote of stockholders representing at least sixty-six and two-thirds percent (66
2/3%) of the voting power of the then outstanding shares of capital stock of the Corporation then entitled to vote generally in the
election of directors (the “Voting Stock”), at a meeting of the Corporation’s stockholders called for that purpose. Any director
may resign at any time upon written notice to the Corporation.

SECTION 7. Rights of Holders of Preferred Stock.  During any period when the holders of any series of
Preferred Stock, voting separately as a series or together with one or more series, have the right to elect additional directors, then
upon commencement and for the duration of the period during which such right continues:  (i) the then otherwise total authorized
number of directors of the Corporation shall automatically be increased by such specified number of directors, and the holders of
such Preferred Stock shall be entitled to elect the additional directors so provided for or fixed pursuant to said provisions, and
(ii) each such additional director shall serve until such director’s successor shall have been duly elected and qualified, or until
such director’s right to hold such office terminates pursuant to said provisions, whichever occurs earlier, subject to his or her
earlier death, resignation, disqualification or removal. Except as otherwise provided by the Board of Directors in the resolution or
resolutions establishing such series, whenever the holders of any series of Preferred Stock having such right to elect additional
directors are divested of such right pursuant to the provisions of such stock, the terms of office of all such additional directors
elected by the holders of such stock, or elected to fill any vacancies resulting from the death,
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resignation, disqualification or removal of such additional directors, shall forthwith terminate (in which case each such director
thereupon shall cease to be qualified as, and shall cease to be, a director) and the total authorized number of directors of the
Corporation shall automatically be reduced accordingly.

SECTION 8. Advance Notice.  Advance notice of stockholder nominations for the election of directors and of
business to be brought by stockholders before any meeting of the stockholders of the Corporation shall be given in the manner
provided in the By-laws.

ARTICLE SIX

SECTION 1. Limitation of Liability.  To the fullest extent permitted by the DGCL as it now exists or may
hereafter be amended (but, in the case of any such amendment, only to the extent such amendment permits the Corporation to
provide broader exculpation than permitted prior thereto), no director of the Corporation shall be liable to the Corporation or its
stockholders for monetary damages arising from a breach of fiduciary duty as a director.

SECTION 2. 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 provisions in the By-laws, 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.

SECTION 3. Amendment of this Article.  Any amendment, repeal or modification of this ARTICLE SIX shall
not (a) adversely affect any right or protection of a director, officer or agent of the Corporation existing at the time of such
amendment, repeal or modification with respect to any act, omission or other matter occurring prior to such amendment, repeal or
modification or (b) 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 SEVEN

SECTION 1. Action by Written Consent.  Any action which is required or permitted to be taken by the
Corporation’s stockholders may be taken only at a duly called annual or special meeting of the Corporation’s stockholders and
the Corporation’s stockholders shall not have the ability to consent in writing without a meeting; provided, however, that any
action required or permitted to be taken by the holders of Preferred Stock, voting separately as a series or separately as a class
with one or more other such series, may be taken without a meeting, without prior notice and without a vote, unless expressly
prohibited in the resolutions creating such series of Preferred Stock.
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SECTION 2. Special Meetings of Stockholders.  Subject to the rights of the holders of any series of Preferred
Stock then outstanding and to the requirements of applicable law, special meetings of stockholders of the Corporation may be
called only by or at the direction of (i) the Chairperson of the Board of Directors, (ii) the Board of Directors pursuant to a written
resolution adopted by the affirmative vote of the majority of the total number of directors that the Corporation would have if there
were no vacancies or (iii) the Chief Executive Officer. Any business transacted at any special meeting of stockholders shall be
limited to the purpose or purposes stated in the notice of the meeting.

SECTION 3. No Cumulative Voting.  No stockholder shall be entitled to exercise any right of cumulative voting.

ARTICLE EIGHT

SECTION 1. Amendments to the By-laws.  Subject to the rights of holders of any series of Preferred Stock then
outstanding, in furtherance and not in limitation of the powers conferred by law, the By-laws may be amended, altered or
repealed and new bylaws made by (i) the Board of Directors or (ii) in addition to any affirmative vote of the holders of any class
or series of capital stock of the Corporation required herein (including any certificate of designation relating to any series of
Preferred Stock), by the By-laws or applicable law, the affirmative vote of the holders of at least sixty-six and two-thirds percent
(66 2/3%) of the voting power of the then outstanding shares of Voting Stock, voting together as a single class.

SECTION 2. Amendments to this Certificate of Incorporation.  Subject to the rights of holders of any series of
Preferred Stock then outstanding, notwithstanding any other provision of this Certificate of Incorporation or the By-laws, and in
addition to any affirmative vote of the holders of any particular class or series of the capital stock of the Corporation required by
law or otherwise, no provision of ARTICLE FIVE, ARTICLE SIX, ARTICLE SEVEN, this ARTICLE EIGHT or ARTICLE
NINE of this Certificate of Incorporation may be altered, amended or repealed in any respect, nor may any provision of this
Certificate of Incorporation or the By-laws inconsistent therewith be adopted, unless in addition to any other vote required by this
Certificate of Incorporation or otherwise required by law, such alteration, amendment, repeal or adoption is approved by the
affirmative vote of holders of at least sixty-six and two-thirds percent (66 2/3%) of the voting power of the then outstanding
shares of Voting Stock, voting together as a single class, at a meeting of the Corporation’s stockholders called for that purpose.

ARTICLE NINE

SECTION 1. Exclusive Forum.  Unless the Corporation consents in writing to the selection of an alternative
forum, the Court of Chancery of the State of Delaware (or, if the Court of Chancery of the State of Delaware does not have
jurisdiction, the United States District Court for the District of Delaware) shall, to the fullest extent permitted by law, be the sole
and exclusive forum for (i) any derivative
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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, employee or stockholder of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any
action asserting a claim arising pursuant to any provision of the Certificate of Incorporation, the By-laws or the DGCL, or as to
which the DGCL confers jurisdiction on the Court of Chancery of the State of Delaware, or (iv) any action asserting a claim
governed by the internal affairs doctrine (each, a “Covered Proceeding”); provided that, for the avoidance of doubt, the foregoing
provision, including for any “derivative action”, will not apply to suits to enforce a duty or liability created by the Securities Act
of 1933, as amended (the “Securities Act”), the Exchange Act of 1934, as amended, or any other claim for which there is
exclusive federal or concurrent federal and state jurisdiction. Unless the Corporation consents in writing to the selection of an
alternative forum, the federal district courts of the United States of America shall be the exclusive forum for the resolution of any
complaint asserting a cause of action under the Securities Act.

SECTION 2. Personal Jurisdiction.  If any action the subject matter of which is a Covered Proceeding is filed in
a court other than the Court of Chancery of the State of Delaware, or, where permitted in accordance with Section 1 of this
ARTICLE NINE, the United States District Court for the District of Delaware (each, a “Foreign Action”), in the name of any
person or entity (a “Claiming Party”) without the prior written approval of the Corporation, such Claiming Party shall be deemed
to have consented to (i) the personal jurisdiction of the Court of Chancery of the State of Delaware, or, where applicable, the
United States District Court for the District of Delaware, in connection with any action brought in any such courts to enforce
Section 1 of this ARTICLE NINE (an “Enforcement Action”) and (ii) having service of process made upon such Claiming Party
in any such Enforcement Action by service upon such Claiming Party’s counsel in the Foreign Action as agent for such Claiming
Party.

SECTION 3. Notice and Consent.  Any Person purchasing or otherwise acquiring or holding any interest in
shares of capital stock of the Corporation (including, without limitation, shares of Common Stock) shall be deemed to have
notice of and to have consented to the provisions of this ARTICLE NINE.

ARTICLE TEN

If any provision or provisions of this Certificate of Incorporation shall be held to be invalid, illegal or
unenforceable as applied to any circumstance for any reason whatsoever, the validity, legality and enforceability of such
provisions in any other circumstance and of the remaining provisions of this Certificate of Incorporation (including, without
limitation, each portion of any paragraph of this 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, to the fullest extent permitted by
applicable law, in any way be affected or impaired thereby.
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Exhibit 3.2

AMENDED AND RESTATED BY-LAWS
OF

ISOPLEXIS CORPORATION

A Delaware corporation
(Adopted as of October 12, 2021)

IsoPlexis Corporation (the “Corporation”), pursuant to the provisions of Section 109 of the General Corporation Law of the State
of Delaware (the “DGCL”), hereby adopts these Amended and Restated By-laws (these “By-laws”), which restate, amend and
supersede the bylaws of the Corporation in their entirety as described below:

ARTICLE ONE
OFFICES

SECTION 1. Offices. The Corporation may have an office or offices other than its registered office at such place or
places, either within or outside 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. The registered office of the Corporation in the
State of Delaware shall be as stated in the Corporation’s certificate of incorporation as then in effect (the “Certificate of
Incorporation”).

ARTICLE TWO
MEETINGS OF STOCKHOLDERS

SECTION 1. Place of Meetings. The Board of Directors may designate a place, if any, either within or outside the State
of Delaware, as the place of meeting for any annual meeting or for any special meeting of stockholders. The Board of Directors
may, in its sole discretion, determine that special meetings of the stockholders shall not be held at any place, but may instead be
held solely by means of remote communication as described in ARTICLE TWO, Section 13 of these By-laws in accordance with
Section 211(a)(2) of the DGCL.

SECTION 2. Annual Meeting. An annual meeting of the stockholders shall be held at such date and time as is specified
by resolution of the Board of Directors. At the annual meeting, stockholders shall elect directors to succeed those whose terms
expire at such annual meeting and transact such other business as properly may be brought before the annual meeting pursuant to
Section 11 of this ARTICLE TWO of these By-laws. The Board of Directors may postpone, reschedule or cancel any annual
meeting of stockholders previously scheduled by the Board of Directors.

SECTION 3. Special Meetings. Special meetings of the stockholders may only be called in the manner provided in the
Certificate of Incorporation. Business transacted at any special meeting of stockholders shall be limited to the purposes stated in
the notice. The Board of Directors may postpone, reschedule or cancel any special meeting of stockholders previously scheduled
by the Board of Directors or the Chairperson of the Board of Directors.

SECTION 4. Notice of Meetings. Whenever stockholders are required or permitted to take action at a meeting, notice of
the meeting shall be given that shall state the place, if any,



date and time of the meeting of the stockholders, the means of remote communications, if any, by which stockholders and
proxyholders not physically present may be deemed to be present in person and vote at such meeting, the record date for
determining the stockholders entitled to vote at the meeting, if such date is different from the record date for determining
stockholders entitled to notice of the meeting, and, in the case of a special meeting, the purpose or purposes for which the
meeting is called shall be given, not less than 10 nor more than 60 days before the date on which the meeting is to be held, to
each stockholder entitled to vote at such meeting as of the record date for determining the stockholders entitled to notice of the
meeting, except as otherwise provided herein or required by law (meaning, here and hereinafter, as required from time to time by
the DGCL) or the Certificate of Incorporation.

(a) Form of Notice. All such notices shall be delivered in writing or in any other manner permitted by the
DGCL. If mailed, such notice shall be deemed given when deposited in the United States mail, postage prepaid, addressed to the
stockholder at his, her or its address as the same appears on the records of the Corporation. If given by courier, such notice shall
be deemed given at the earlier of when the notice is received or left at such stockholder’s address. Subject to the limitations of
Section 4(c) of this ARTICLE TWO, if given by electronic transmission, such notice shall be deemed to be delivered: (i) if given
by facsimile telecommunication, when directed to a number at which the stockholder has consented to receive notice by
facsimile, (ii) if by electronic mail, when directed to such stockholder’s electronic mail address, (iii) if by a posting on an
electronic network together with separate notice to the stockholder of such specific posting, upon the later of (x) such posting and
(y) the giving of such separate notice and (iv) if by any other form of electronic transmission, when directed to the stockholder.
An affidavit of the secretary or an assistant secretary of the Corporation, the transfer agent of the Corporation or any other agent
of the Corporation that the notice has been given shall, in the absence of fraud, be prima facie evidence of the facts stated therein.

(b) Waiver of Notice. Whenever notice is required to be given under any provisions of the DGCL, the
Certificate of Incorporation or these By-laws, a written waiver thereof, signed by the stockholder entitled to notice, or a waiver
by electronic transmission given by the stockholder entitled to notice, whether before or after the time stated therein, shall be
deemed equivalent to notice. Neither the business to be transacted at, nor the purpose of, any meeting of the stockholders of the
Corporation need be specified in any waiver of notice of such meeting. Attendance of a stockholder of the Corporation at a
meeting of such stockholders shall constitute a waiver of notice of such meeting, except when the stockholder attends for the
express purpose of objecting at the beginning of the meeting to the transaction of any business because the meeting is not
lawfully called or convened and does not further participate in the meeting.

(c) Notice by Electronic Transmission. Without limiting the manner by which notice otherwise may be given
effectively to stockholders of the Corporation pursuant to the DGCL, the Certificate of Incorporation or these By-laws, any notice
to stockholders of the Corporation given by the Corporation under any provision of the DGCL, the Certificate of Incorporation or
these By-laws shall be effective if given by electronic mail complying with the DGCL or other form of electronic transmission
which other form has been consented to by the stockholder of the Corporation to whom the notice is given. Any such consent is
revocable by the stockholder by notice to the Corporation. Notice may not be given by electronic transmission
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from and after the time: (i) the Corporation is unable to deliver by electronic transmission two consecutive notices given by the
Corporation; and (ii) such inability becomes known to the secretary or an assistant secretary of the Corporation or to the transfer
agent or other person responsible for the giving of notice; provided, however, that the inadvertent failure to discover such
inability shall not invalidate any meeting or other action. For purposes of these By-laws, except as otherwise limited by
applicable law, the term “electronic transmission” means any form of communication not directly involving the physical
transmission of paper, including the use of, or participation in, one or more electronic networks or databases (including one or
more distributed electronic networks), that creates a record that may be retained, retrieved and reviewed by a recipient thereof,
and that may be directly reproduced in paper form by such recipient through an automated process.

SECTION 5. List of Stockholders. The Corporation shall prepare, at least 10 days before each meeting of stockholders, a
complete list of the stockholders entitled to vote at the meeting; provided, however, if the record date for determining the
stockholders entitled to vote is less than 10 days before the meeting date, the list shall reflect the stockholders entitled to vote as
of the 10th day before the meeting date, arranged in alphabetical order and showing the address of each such stockholder and the
number of shares registered in the name of each such stockholder. Nothing contained in this section shall require the Corporation
to include electronic mail addresses or other electronic contact information on such list. Such list shall be open to the examination
of any stockholder, for any purpose germane to the meeting for a period of at least 10 days prior to the meeting: (a) on a
reasonably accessible electronic network; provided that the information required to gain access to such list is provided with the
notice of the meeting, or (b) during ordinary business hours, at the principal place of business of the Corporation. In the event the
Corporation determines to make the list available on an electronic network, the Corporation may take reasonable steps to ensure
that such information is available only to stockholders of the Corporation. If the meeting is to be held at a place, the list shall also
be produced and kept at the time and place of the meeting during the whole time thereof and may be inspected 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 list shall be the only evidence as to who are the stockholders entitled to examine the list of stockholders required by this
Section 5 of ARTICLE TWO or to vote in person or by proxy at any meeting of stockholders.

SECTION 6. Quorum. The holders of a majority in voting power of the outstanding capital stock entitled to vote at the
meeting, present in person or represented by proxy, shall constitute a quorum at all meetings of the stockholders, except as
otherwise provided by law, the Certificate of Incorporation or these By-laws. If a quorum is not present, the chairperson of the
meeting or the holders of a majority of the voting power present in person or represented by proxy at the meeting and entitled to
vote at the meeting may adjourn the meeting to another time and/or place from time to time until a quorum shall be present in
person or represented by proxy. When a specified item of business requires a vote by a class or series (if the Corporation shall
then have outstanding shares of more than one class or series) voting as a separate class or series,
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the holders of a majority in voting power of the outstanding stock of such class or series shall constitute a quorum (as to such
class or series) for the transaction of such item of business. A quorum once established at a meeting shall not be broken by the
withdrawal of enough votes to leave less than a quorum.

SECTION 7. Adjourned Meetings. Any meeting of stockholders, annual or special, may adjourn from time to time to
reconvene at the same or some other place. When a meeting is adjourned to another time and place, notice need not be given of
the adjourned meeting if the time and place thereof are announced at the meeting at which the adjournment is taken. At the
adjourned meeting the Corporation may transact any business which might have been transacted at the original meeting. If the
adjournment is for more than 30 days, a notice of the adjourned meeting shall be given to each stockholder of record entitled to
vote at the meeting. If after the adjournment a new record date for stockholders entitled to vote is fixed for the adjourned
meeting, the Board of Directors shall fix a new record date for notice of such adjourned meeting, which record date shall not
precede the date upon which the resolution fixing the record date is adopted by the Board of Directors and, except as otherwise
required by law, shall not be more than 60 days nor less than 10 days before the date of such adjourned meeting and shall give
notice of the adjourned meeting to each stockholder of record entitled to vote at such adjourned meeting as of the record date
fixed for notice of such adjourned meeting.

SECTION 8. Vote Required. Subject to the rights of the holders of any series of preferred stock then outstanding, when a
quorum has been established, all matters other than the election of directors shall be determined by the affirmative vote of the
majority of voting power of capital stock present in person or represented by proxy at the meeting and entitled to vote on the
subject matter, unless by express provisions of an applicable law, the rules of any stock exchange upon which the Corporation’s
securities are listed, any regulation applicable to the Corporation or its securities, the Certificate of Incorporation or these By-
laws a minimum or different vote is required, in which case such express provision shall govern and control the vote required on
such matter. Except as may otherwise be provided in the Certificate of Incorporation, directors shall be elected by a plurality of
the votes cast.

SECTION 9. Voting Rights. Subject to the rights of the holders of any series of preferred stock then outstanding, except
as otherwise provided by the DGCL or the Certificate of Incorporation, each stockholder entitled to vote at any meeting of
stockholders shall be entitled to one vote in person or by proxy for each share of capital stock held by such stockholder which has
voting power upon the matter in question. Voting at meetings of stockholders need not be by written ballot.

SECTION 10. Proxies. Each stockholder entitled to vote at a meeting of stockholders or to express consent to corporate
action in writing without a meeting may authorize another person or persons to act for such stockholder by proxy, but no such
proxy shall be voted or acted upon after three years from its date, unless the proxy provides for a longer period. A duly executed
proxy shall be irrevocable if it states that it is irrevocable and if, and only as long as, it is coupled with an interest sufficient in
law to support an irrevocable power. A proxy may be made irrevocable regardless of whether the interest with which it is coupled
is an interest in the stock itself or an interest in the Corporation generally.

SECTION 11. Advance Notice of Stockholder Business and Director Nominations.
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(a) Business at Annual Meetings of Stockholders.

(i) Only such business (other than nominations of persons for election to the Board of Directors, which
must be made in compliance with and are governed exclusively by Section 11(b) of this ARTICLE TWO) shall be
conducted at an annual meeting of the stockholders as shall have been brought before the meeting (A) as specified
in the notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors or any
duly authorized committee thereof, (B) by or at the direction of the Board of Directors or any duly authorized
committee thereof or (C) by any stockholder of the Corporation who (1) was a stockholder of record at the time of
giving of notice provided for in Section 11(a)(iii) of this ARTICLE TWO and on the record date for determination
of stockholders of the Corporation entitled to vote at the meeting, and at the time of the annual meeting, (2) is
entitled to vote at the meeting and (3) complies with the notice procedures set forth in Section 11(a)(iii) of this
ARTICLE TWO. For the avoidance of doubt, the foregoing clause (C) of this Section 11(a)(i) of ARTICLE TWO
shall be the exclusive means for a stockholder to propose such business (other than business included in the
Corporation’s proxy materials pursuant to Rule 14 a-8 under the Securities Exchange Act of 1934, as amended
(the “Exchange Act”)) before an annual meeting of stockholders.

(ii) For any business (other than nominations of persons for election to the Board of Directors, which
must be made in compliance with and are governed exclusively by Section 11(b) of this ARTICLE TWO) to be
properly brought before an annual meeting by a stockholder, the stockholder must have given timely notice thereof
in proper written form as described in Section 11(a)(iii) of this ARTICLE TWO to the Secretary; any such
proposed business must be a proper matter for stockholder action and the stockholder and the Stockholder
Associated Person (as defined in Section 11(e) of this ARTICLE TWO) must have acted in accordance with the
representations set forth in the Solicitation Statement (as defined in Section 11(a)(iii) of this ARTICLE TWO)
required by these By-laws. To be timely, a stockholder’s notice for such business must be delivered by hand and
received by the Secretary at the principal executive offices of the Corporation in proper written form not less than
90 days and not more than 120 days prior to the first anniversary of the preceding year’s annual meeting of
stockholders (which date shall, for purposes of the Corporation’s first annual meeting of stockholders after its
shares of Common Stock are first publicly traded, be deemed to have occurred on June 1, 2021); provided,
however, that if and only if the annual meeting is not scheduled to be held within a period that commences 30 days
before such anniversary date and ends 30 days after such anniversary date, or if no annual meeting was held in the
preceding year (other than for purposes of the Corporation’s first annual meeting of stockholders after its shares of
Common Stock are first publicly traded), such stockholder’s notice must be delivered by the later of (A) the 10th
day following the day the Public Announcement (as defined in Section 11(e) of this ARTICLE TWO) of the date
of the annual meeting is first made or (B) the date which is 90 days prior to the
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date of the annual meeting. In no event shall any adjournment or postponement of an annual meeting or the
announcement thereof commence a new time period (or extend any time period) for the giving of a stockholder’s
notice as described above. Notices delivered pursuant to Section 11(a) of this ARTICLE TWO will be deemed
received on any given day only if received prior to the Close of Business on such day (and otherwise shall be
deemed received on the next succeeding Business Day).

(iii) To be in proper written form, a stockholder’s notice to the Secretary must set forth as to each matter
of business the stockholder proposes to bring before the annual meeting:

(A) a brief description of the business desired to be brought before the annual meeting
(including the specific text of any resolutions or actions proposed for consideration and, if such business
includes a proposal to amend these By-laws, the specific language of the proposed amendment) and the
reasons for conducting such business at the annual meeting,

(B) the name and address of the stockholder proposing such business, as they appear on the
Corporation’s books, the name and address (if different from the Corporation’s books) of such proposing
stockholder, and the name and address of any Stockholder Associated Person,

(C) the class or series and number of shares of stock of the Corporation which are directly or
indirectly held of record or beneficially owned by such stockholder or by any Stockholder Associated
Person, a description of any Derivative Positions (as defined in Section 11(e) of this ARTICLE TWO)
directly or indirectly held or beneficially held by the stockholder or any Stockholder Associated Person
and whether and to the extent to which a Hedging Transaction (as defined in Section 11(e) of this
ARTICLE TWO) has been entered into by or on behalf of such stockholder or any Stockholder Associated
Person,

(D) a description of all arrangements or understandings between or among such stockholder or
any Stockholder Associated Person and any other person or entity (including their names) in connection
with the proposal of such business by such stockholder and any material interest of such stockholder, any
Stockholder Associated Person or such other person or entity in such business,

(E) a representation that such stockholder is a stockholder of record of the Corporation entitled
to vote at such meeting and intends to appear in person or by proxy at the annual meeting to bring such
business before the meeting,

(F) any other information related to such stockholder or any
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Stockholder Associated Person that would be required to be disclosed in a proxy statement or other filing
required to be made in connection with the solicitation of proxies or consents (even if a solicitation is not
involved) by such stockholder or Stockholder Associated Person in support of the business proposed to be
brought before the meeting pursuant to Section 14 of the Exchange Act and the rules, regulations and
schedules promulgated thereunder, and

(G) a representation as to whether such stockholder or any Stockholder Associated Person
intends or is part of a group which intends to deliver a proxy statement and/or form of proxy to the holders
of at least the percentage of the Corporation’s outstanding capital stock required to approve the proposal or
otherwise to solicit proxies or votes from stockholders in support of the proposal (such representation, a
“Solicitation Statement”).

In addition, any stockholder who submits a notice pursuant to Section 11(a) of this ARTICLE TWO is required to
update and supplement the information disclosed in such notice, if necessary, in accordance with Section 11(d) of
this ARTICLE TWO.

(iv) Notwithstanding anything in these By-laws to the contrary, no business (other than nominations of
persons for election to the Board of Directors, which must be made in compliance with and are governed
exclusively by Section 11(b) of this ARTICLE TWO) shall be conducted at an annual meeting except in
accordance with the procedures set forth in Section 11(a) of this ARTICLE TWO.

(b) Nominations at Annual Meetings of Stockholders.

(i) Only persons who are nominated in accordance and compliance with the procedures set forth in this
Section 11(b) of ARTICLE TWO shall be eligible for election to the Board of Directors at an annual meeting of
stockholders.

(ii) Nominations of persons for election to the Board of Directors may be made at an annual meeting of
stockholders only (A) by or at the direction of the Board of Directors or any duly authorized committee thereof or
(B) by any stockholder of the Corporation who (1) was a stockholder of record at the time of giving of notice
provided for in this Section 11(b) of ARTICLE TWO and on the record date for determination of stockholders of
the Corporation entitled to vote at the meeting, and at the time of the annual meeting, (2) is entitled to vote at the
meeting and (3) complies with the notice procedures set forth in this Section 11(b) of ARTICLE TWO. For the
avoidance of doubt, clause (B) of this Section 11(b)(ii) of ARTICLE TWO shall be the exclusive means for a
stockholder to make nominations of persons for election to the Board of Directors at an annual meeting of
stockholders. For nominations to be properly brought by a
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stockholder at an annual meeting of stockholders, the stockholder must have given timely notice thereof in proper
written form as described in Section 11(b)(iii) of this ARTICLE TWO to the Secretary and the stockholder and the
Stockholder Associated Person must have acted in accordance with the representations set forth in the Nomination
Solicitation Statement required by these By-laws. To be timely, a stockholder’s notice for the nomination of
persons for election to the Board of Directors must be delivered to the Secretary at the principal executive offices
of the Corporation in proper written form not less than 90 days and not more than 120 days prior to the first
anniversary of the preceding year’s annual meeting of stockholders (which date shall, for purposes of the
Corporation’s first annual meeting of stockholders after its shares of Common Stock are first publicly traded, be
deemed to have occurred on June 1, 2021); provided, however, that if and only if the annual meeting is not
scheduled to be held within a period that commences 30 days before such anniversary date and ends 30 days after
such anniversary date, or if no annual meeting was held in the preceding year (other than for purposes of the
Corporation’s first annual meeting of stockholders after its shares of Common Stock are first publicly traded),
such stockholder’s notice must be delivered by the later of the 10th day following the day the Public
Announcement of the date of the annual meeting is first made and the date which is 90 days prior to the date of the
annual meeting. In no event shall any adjournment or postponement of an annual meeting or the announcement
thereof commence a new time period (or extend any time period) for the giving of a stockholder’s notice as
described above. Notices delivered pursuant to this Section 11(b) of ARTICLE TWO will be deemed received on
any given day if received prior to the Close of Business on such day (and otherwise on the next succeeding day).
For the avoidance of doubt, a stockholder shall not be entitled to make additional or substitute nominations
following the expiration of the time periods set forth in these By-laws.

(iii) To be in proper written form, a stockholder’s notice to the Secretary shall set forth:

(A) as to each person that the stockholder proposes to nominate for election or re-election as a
director of the Corporation, (1) the name, age, business address and residence address of the person, (2) the
principal occupation or employment of the person, (3) the class or series and number of shares of capital
stock of the Corporation which are directly or indirectly owned beneficially or of record by the person, (4)
the date such shares were acquired and the investment intent of such acquisition and (5) any other
information relating to the person that would be required to be disclosed in a proxy statement or other
filings required to be made in connection with the solicitation of proxies or consents for a contested
election of directors (even if an election contest or proxy solicitation is not involved) or is otherwise
required pursuant to Section 14 of the Exchange Act and the rules, regulations and schedules promulgated
thereunder (including such person’s written consent to being named in the proxy
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statement as a nominee of the stockholder, if applicable, and to serving as a director if elected),

(B) as to the stockholder giving the notice, the name and address of such stockholder, as they
appear on the Corporation’s books, the name and address (if different from the Corporation’s books) of
such proposing stockholder and the name and address of any Stockholder Associated Person,

(C) the class or series and number of shares of stock of the Corporation which are directly or
indirectly held of record or beneficially owned by such stockholder or by any Stockholder Associated
Person with respect to the Corporation’s securities, a description of any Derivative Positions directly or
indirectly held or beneficially held by the stockholder or any Stockholder Associated Person and whether
and the extent to which a Hedging Transaction has been entered into by or on behalf of such stockholder or
any Stockholder Associated Person,

(D) a description of all arrangements or understandings (including financial transactions and
direct or indirect compensation) between or among such stockholder or any Stockholder Associated Person
and each proposed nominee and any other person or entity (including their names) pursuant to which the
nomination(s) are to be made by such stockholder,

(E) a representation that such stockholder is a holder of record of the Corporation entitled to
vote at such meeting and intends to appear in person or by proxy at the meeting to nominate the persons
named in its notice,

(F) any other information relating to such stockholder or any Stockholder Associated Person
that would be required to be disclosed in a proxy statement or other filings required to be made in
connection with the solicitation of proxies or consents for a contested election of directors (even if an
election contest or proxy solicitation is not involved) or otherwise required pursuant to Section 14 of the
Exchange Act and the rules, regulations and schedules promulgated thereunder, and

(G) a representation as to whether such stockholder or any Stockholder Associated Person
intends or is part of a group which intends to deliver a proxy statement and/or form of proxy to the holders
of a sufficient number of the Corporation’s outstanding shares reasonably believed by the stockholder or
any Stockholder Associated Person, as the case may be, to elect each proposed nominee or otherwise to
solicit

9



proxies or votes from stockholders in support of the nomination (such representation, a “Nomination
Solicitation Statement”).

In addition, any stockholder who submits a notice pursuant to this Section 11(b) of ARTICLE TWO is required to
update and supplement the information disclosed in such notice, if necessary, in accordance with Section 11(d) of
this ARTICLE TWO and shall comply with Section 11(f) of this ARTICLE TWO.

(iv) Notwithstanding anything in Section 11(b)(ii) of this ARTICLE TWO to the contrary, if the number
of directors to be elected to the Board of Directors is increased effective after the time period for which
nominations would otherwise be due under paragraph 11(b)(ii) of this ARTICLE TWO and there is no Public
Announcement naming the nominees for additional directorships at least 10 days prior to the last day a
stockholder may deliver a notice of nomination in accordance with Section 11(b)(ii), a stockholder’s notice
required by Section 11(b)(ii) of this ARTICLE TWO shall also be considered timely, but only with respect to
nominees for the additional directorships, if it shall be received by the Secretary at the principal executive offices
of the Corporation not later than the Close of Business on the 10th day following the day on which such Public
Announcement is first made by the Corporation.

(c) Special Meetings of Stockholders. Only such business shall be conducted at a special meeting of
stockholders as shall have been brought before the meeting pursuant to the notice of meeting. Only persons who are nominated in
accordance and compliance with the procedures set forth in this Section 11(c) of ARTICLE TWO shall be eligible for election to
the Board of Directors at a special meeting of stockholders at which directors are to be elected. 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 notice of meeting only (i) by or at the direction of the Board of Directors, any duly authorized committee thereof or
stockholders (but only if stockholders are then permitted to call a special meeting of stockholders pursuant to the Certificate of
Incorporation) or (ii) provided that the Board of Directors or stockholders (if stockholders are permitted to call a special meeting
of stockholders pursuant to Section 2 of Article SEVEN of the Certificate of Incorporation) has determined that directors are to
be elected at such special meeting, by any stockholder of the Corporation who (A) was a stockholder of record at the time of
giving of notice provided for in this Section 11(c) of ARTICLE TWO and at the time of the special meeting, (B) is entitled to
vote at the meeting and (C) complies with the notice procedures provided for in this Section 11(c) of ARTICLE TWO. For the
avoidance of doubt, the foregoing clause (ii) of this Section 11(c) of ARTICLE TWO shall be the exclusive means for a
stockholder to propose nominations of persons for election to the Board of Directors at a special meeting of stockholders at which
directors are to be elected. For nominations to be properly brought by a stockholder at a special meeting of stockholders, the
stockholder must have given timely notice thereof in proper written form as described in this Section 11(c) of ARTICLE TWO to
the Secretary. To be timely, a stockholder’s notice for the nomination of persons for election to the Board of Directors must be
received by the Secretary at the principal executive offices of the Corporation not earlier than the 120th day prior to such special
meeting and not later than the Close of Business on the later of the 90th day prior to such special meeting or the 10th day
following the day on which a Public Announcement is first made
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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 any adjournment or postponement of a special meeting or the announcement thereof commence a new time period (or
extend any time period) for the giving of a stockholder’s notice as described above. Notices delivered pursuant to this Section
11(c) of ARTICLE TWO will be deemed received on any given day if received prior to the

Close of Business on such day (and otherwise on the next succeeding day). To be in proper written form, such stockholder’s
notice shall set forth all of the information required by, and otherwise be in compliance with, Section 11(b)(iii) of this ARTICLE
TWO. In addition, any stockholder who submits a notice pursuant to this Section 11(c) of ARTICLE TWO is required to update
and supplement the information disclosed in such notice, if necessary, in accordance with Section 11(d) of this ARTICLE TWO
and shall comply with Section 11(f) of this ARTICLE TWO.

(d) Update and Supplement of Stockholder’s Notice. Any stockholder who submits a notice of proposal for
business or nomination for election pursuant to this Section 11 of ARTICLE TWO is required to update and supplement the
information disclosed in such notice, if necessary, so that the information provided or required to be provided in such notice shall
be true and correct as of the record date for determining the stockholders entitled to notice of the meeting of stockholders and as
of the date that is 10 Business Days prior to such meeting of the stockholders or any adjournment or postponement thereof, and
such update and supplement shall be received by the Secretary at the principal executive offices of the Corporation not later than
the Close of Business on the fifth Business Day after the record date for the meeting of stockholders (in the case of the update
and supplement required to be made as of the record date), and not later than the Close of Business on the eighth business day
prior to the date for the meeting of stockholders or any adjournment or postponement thereof (in the case of the update and
supplement required to be made as of 10 Business Days prior to the meeting of stockholders or any adjournment or postponement
thereof).

(e) Definitions. For purposes of this Section 11 of ARTICLE TWO, the term:

(i) “Business Day” means each Monday, Tuesday, Wednesday, Thursday and Friday that is not a day
on which banking institutions in New York, NY are authorized or obligated by law or executive order to close;

(ii) “Close of Business” means 5:00 p.m. local time at the principal executive offices of the
Corporation, and if an applicable deadline falls on the Close of Business on a day that is not a Business Day, then
the applicable deadline shall be deemed to be the Close of Business on the immediately preceding Business Day;

(iii) “Derivative Positions” means, with respect to a stockholder or any Stockholder Associated Person,
any derivative positions including, without limitation, any short position, profits interest, option, warrant,
convertible security, stock appreciation right or similar right with an exercise or conversion privilege or a
settlement payment or mechanism at a price related to any class or series of shares of the Corporation or with a
value derived in whole or in part
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from the value of any class or series of shares of the Corporation, whether or not such instrument or right shall be
subject to settlement in the underlying class or series of capital stock of the Corporation or otherwise and any
performance-related fees to which such stockholder or any Stockholder Associated Person is entitled based,
directly or indirectly, on any increase or decrease in the value of shares of capital stock of the Corporation;

(iv) “Hedging Transaction” means, with respect to a stockholder or any Stockholder Associated Person,
any hedging or other transaction (such as borrowed or loaned shares) or series of transactions, or any other
agreement, arrangement or understanding, the effect or intent of which is to increase or decrease the voting power
or economic or pecuniary interest of such stockholder or any Stockholder Associated Person with respect to the
Corporation’s securities;

(v) “Public Announcement” means disclosure in a press release reported by the Dow Jones News
Service, Associated Press, Business Wire, PR Newswire or comparable news service or in a document publicly
filed by the Corporation with the Securities and Exchange Commission pursuant to Sections 13, 14 or 15(d) of the
Exchange Act; and

(vi) “Stockholder Associated Person” of any stockholder means (A) any person controlling, directly or
indirectly, or acting in concert with, such stockholder, (B) any beneficial owner of shares of stock of the
Corporation owned of record or beneficially by such stockholder or (C) any person directly or indirectly
controlling, controlled by or under common control with such Stockholder Associated Person.

(f) Submission of Questionnaire, Representation and Agreement. To be qualified to be a nominee for election
or re-election as a director of the Corporation, a person must deliver (in the case of a person nominated by a stockholder in
accordance with Sections 11(b) or 11(c) of this ARTICLE TWO, in accordance with the time periods prescribed for delivery of
notice under such sections) to the Secretary at the principal executive offices of the Corporation a written questionnaire with
respect to the background and qualification of such person and the background of any other person or entity on whose behalf the
nomination is being made (which questionnaire shall be provided by the Secretary upon written request of any stockholder of
record identified by name within five Business Days of such written request) and a written representation and agreement (in the
form provided by the Secretary upon written request of any stockholder of record identified by name within five Business Days
of such written request) that such person (i) is not and will not become a party to (A) any agreement, arrangement or
understanding with, and has not given any commitment or assurance to, any person or entity as to how such person, if elected as a
director of the Corporation, will act or vote on any issue or question (a “Voting Commitment”) that has not been disclosed to the
Corporation or (B) any Voting Commitment that could limit or interfere with such person’s ability to comply, if elected as a
director of the Corporation, with such person’s fiduciary duties under applicable law, (ii) is not and will not become a party to any
agreement, arrangement or understanding with any person or entity other than the Corporation with respect to any direct or
indirect compensation, reimbursement or indemnification in connection with service or action as a
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director that has not been disclosed therein and (iii) would be in compliance, and if elected as a director of the Corporation will
comply, with all applicable publicly disclosed corporate governance, conflict of interest, confidentiality and stock ownership and
trading policies and guidelines of the Corporation.

(g) Update and Supplement of Nominee Information. The Corporation may also, as a condition to any such
nomination or business being deemed properly brought before an

annual meeting, require any Stockholder Associated Person or proposed nominee to deliver to the Secretary, within five Business
Days of any such request, such other information as may reasonably be requested by the Corporation, including such other
information as may be reasonably required by the Board of Directors, in its sole discretion, to determine (A) the eligibility of
such proposed nominee to serve as a director of the Corporation, (B) whether such nominee qualifies as an “independent
director” or “audit committee financial expert” under applicable law, Securities and Exchange Commission and stock exchange
rules or regulations or any publicly disclosed corporate governance guideline or committee charter of the Corporation and (C)
such other information that the Board of Directors determines, in its sole discretion, could be material to a reasonable
stockholder’s understanding of the independence, or lack thereof, of such nominee.

(h) Authority of Chairperson; General Provisions. Except as otherwise provided by applicable law, the
Certificate of Incorporation or these By-laws, the chairperson of the meeting shall have the power and duty to determine whether
any nomination or other business proposed to be brought before the meeting was made or brought in accordance with the
procedures set forth in these By-laws (including whether the stockholder or Stockholder Associated Person, if any, on whose
behalf the nomination or proposal is made or solicited (or is part of a group which solicited) or did not so solicit, as the case may
be, proxies or votes in support of such stockholder’s nominee or proposal in compliance with such stockholder’s representation as
required by Section 11(a)(iii)(G) or Section 11(b)(iii)(G), as applicable, of this ARTICLE TWO) and, if any nomination or other
business is not made or brought in compliance with these By-laws, to declare that such nomination or proposal of other business
be disregarded and not acted upon. Notwithstanding the foregoing provisions of this Section 11 of ARTICLE TWO, 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 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. For purposes of this Section 11 of ARTICLE TWO, to be considered a qualified representative
of the stockholder, a person must be a duly authorized officer, manager or partner of such stockholder or must be authorized by a
writing executed by such stockholder or an electronic transmission delivered by such stockholder to act for such stockholder as
proxy at the meeting of stockholders and such person must produce such writing or electronic transmission, or a reliable
reproduction of the writing or electronic transmission, at the meeting of stockholders.

(i) Compliance with Exchange Act. Notwithstanding the foregoing provisions of these By-laws, a stockholder
shall also comply with all applicable requirements of the Exchange Act and the rules, regulations and schedules promulgated
thereunder with respect
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to the matters set forth in these By-laws; provided, however, that any references in these By-laws to the Exchange Act or the
rules, regulations and schedules promulgated thereunder are not intended to and shall not limit the requirements applicable to any
nomination or other business to be considered pursuant to Section 11 of this ARTICLE TWO.

(j) Effect on Other Rights. Nothing in these By-laws shall be deemed to (A) affect any rights of the
stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14 a-8 under the Exchange
Act, (B) confer upon any

stockholder a right to have a nominee or any proposed business included in the Corporation’s proxy statement, except as set forth
in the Certificate of Incorporation or these By-laws, (C) affect any rights of the holders of any series of preferred stock to elect
directors pursuant to any applicable provisions of the Certificate of Incorporation or (D) limit the exercise, or the method or
timing of the exercise, of the rights of any person granted by the Corporation to nominate directors.

SECTION 12. Fixing a Record Date for Stockholder Meetings. 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 not be more than 60 days nor less than 10 days before the date of such meeting. If the
Board of Directors so fixes a date, such date shall also be the record date for determining the stockholders entitled to vote at such
meeting unless the Board of Directors determines, at the time it fixes such record date, that a later date on or before the date of
the meeting shall be the date for making such determination. If no record date is fixed by the Board of Directors, the record date
for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be the Close of Business on the
next day preceding the day on which notice is first given or, if notice is waived, at the Close of Business on the day next
preceding the day on which the meeting is held. A determination of stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a
new record date for the adjourned meeting in conformity herewith; and in such case shall also fix as the record date for
stockholders entitled to notice of such adjourned meeting the same or an earlier date as that fixed for determination of
stockholders entitled to vote in accordance with the foregoing provisions of this Section 12 of ARTICLE TWO at the adjourned
meeting.

SECTION 13. Conduct of Meetings.

(a) Generally. Meetings of stockholders shall be presided over by the Chairperson of the Board of Directors, if
any, or in the Chairperson’s absence or disability, by the Chief Executive Officer, or in the Chief Executive Officer’s absence or
disability, by a Vice President (in the order as determined by the Board of Directors), or in the absence or disability of the
foregoing persons by a chairperson designated by the Board of Directors, or in the absence or disability of such person, by a
chairperson chosen at the meeting. The Secretary shall act as secretary of the meeting, but in the Secretary’s absence or disability
the chairperson of the meeting may appoint any person to act as secretary of the meeting.
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(b) Rules, Regulations and Procedures. The Board of Directors may adopt by resolution such rules, regulations
and procedures for the conduct of any meeting of stockholders of the Corporation as it shall deem appropriate including, without
limitation, such guidelines and procedures as it may deem appropriate regarding the participation by means of remote
communication of stockholders and proxyholders not physically present at a meeting. Except to the extent inconsistent with such
rules, regulations and procedures as adopted by the Board of Directors, the chairperson of any meeting of stockholders shall have
the right and authority to prescribe such rules, regulations and procedures and to do all such acts as, in the judgment of such
chairperson, 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 chairperson 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 of record of the Corporation, their duly authorized and constituted proxies or such other persons as the
chairperson of the meeting shall determine; (iv) restrictions on entry to the meeting after the time fixed for the commencement
thereof; (v) limitations on the time allotted to questions or comments by participants; and (vi) restrictions on the use of mobile
phones, audio or video recording devices and similar devices at the meeting. The chairperson 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 or business was not properly brought before the meeting and if
such chairperson should so determine, such chairperson shall so declare to the meeting and any such matter or business not
properly brought before the meeting shall not be transacted or considered. Unless and to the extent determined by the Board of
Directors or the chairperson of the meeting, meetings of stockholders shall not be required to be held in accordance with the rules
of parliamentary procedure. The chairperson of the meeting shall announce at the meeting when the polls for each matter to be
voted upon at the meeting will be opened and closed. After the polls close, no ballots, proxies or votes or any revocations or
changes thereto may be accepted. The chairperson of the meeting shall have the power, right and authority, for any or no reason,
to convene, recess and/or adjourn any meeting of stockholders.

(c) Inspectors of Elections. The Corporation may, and to the extent required by law shall, in advance of any
meeting of stockholders, appoint one or more inspectors of election to act at the meeting and make a written report thereof. One
or more other persons may be designated as alternate inspectors to replace any inspector who fails to act. If no inspector or
alternate is able to act at a meeting of stockholders, the chairperson of the meeting shall appoint one or more inspectors to act at
the meeting. Unless otherwise required by law, inspectors may be officers, employees or agents of the Corporation. No person
who is a candidate for an office at an election may serve as an inspector at such election. Each inspector, before entering upon the
discharge of such inspector’s duties, shall take and sign an oath faithfully to execute the duties of inspector with strict impartiality
and according to the best of such inspector’s ability. The inspector shall have the duties prescribed by law and, when the vote is
completed, shall make a certificate of the result of the vote taken and of such other facts as may be required by law.
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ARTICLE THREE
DIRECTORS

SECTION 1. General Powers. The business and affairs of the Corporation shall be managed by or under the direction of
the Board of Directors.

SECTION 2. Annual Meetings. The annual meeting of the Board of Directors shall be held without other notice than this
By-law immediately after, and at the same place as, the annual meeting of stockholders. In the event that the annual meeting of
stockholders takes place telephonically or through any other means by which the stockholders do not convene in any one

location, the annual meeting of the Board of Directors shall be held at the principal offices of the Corporation immediately after
the annual meeting of the stockholders.

SECTION 3. Regular Meetings and Special Meetings. Regular meetings, other than the annual meeting, of the Board of
Directors may be held without notice at such time and at such place as shall from time to time be determined by resolution of the
Board of Directors and publicized among all directors. Special meetings of the Board of Directors may be called by (i) the
Chairperson of the Board of Directors, if any, or (ii) by the Secretary upon the written request of a majority of the directors then
in office, and in each case shall be held at the place, if any, on the date and at the time as he, she or they shall fix. Any and all
business may be transacted at a special meeting of the Board of Directors.

SECTION 4. Notice of Meetings. Notice of regular meetings of the Board of Directors need not be given except as
otherwise required by law or these By-laws. Notice of each special meeting of the Board of Directors, and of each regular and
annual meeting of the Board of Directors for which notice is required, shall be given by the Secretary as hereinafter provided in
this Section 4 of ARTICLE THREE. Such notice shall state the date, time and place, if any, of the meeting. Notice of any special
meeting, and of any regular or annual meeting for which notice is required, shall be given to each director at least (a) 24 hours
before the meeting if by telephone or by being personally delivered or sent by overnight courier, telecopy, electronic
transmission, email or similar means or (b) five days before the meeting if delivered by mail to the director’s residence or usual
place of business. Such notice shall be deemed to be delivered when deposited in the United States mail so addressed, with
postage prepaid, or when transmitted if sent by telex, telecopy, electronic transmission, email or similar means. Neither the
business to be transacted at, nor the purpose of, any special meeting of the Board of Directors need be specified in the notice or
waiver of notice of such meeting.

SECTION 5. Waiver of Notice. Any director may waive notice of any meeting of directors by a writing signed by the
director or by electronic transmission. Any member of the Board of Directors or any committee thereof who is present at a
meeting shall have waived notice of such meeting except when such member attends for the express purpose of objecting at the
beginning of the meeting to the transaction of any business because the meeting is not lawfully called or convened and does not
further participate in the meeting. Such member shall be conclusively presumed to have assented to any action taken unless his or
her dissent shall be entered in the minutes of the meeting or unless his or her written dissent to such action shall be filed with the
person acting as the secretary of the meeting before the adjournment thereof or
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shall be forwarded by registered mail to the secretary of the Corporation immediately after the adjournment of the meeting. Such
right to dissent shall not apply to any member who voted in favor of such action.

SECTION 6.  Chairperson of the Board of Directors, Quorum, Required Vote and Adjournment. The Board of Directors
may elect, by the affirmative vote of a majority of the directors then in office, a Chairperson of the Board of Directors. The
Chairperson of the Board of Directors must be a director and may be an officer of the Corporation. Subject to the provisions of
these By-laws and the direction of the Board of Directors, he or she shall perform all duties and have all powers which are
commonly incident to the position of Chairperson of the Board of Directors or which are delegated to him or her by the Board of
Directors, preside at all

meetings of the stockholders and Board of Directors at which he or she is present and have such powers and perform such duties
as the Board of Directors may from time to time prescribe. If the Chairperson of the Board of Directors is not present at a
meeting of the Board of Directors, the Chief Executive Officer (if the Chief Executive Officer is a director and is not also the
Chairperson of the Board of Directors) shall preside at such meeting, and, if the Chief Executive Officer is not present at such
meeting, a majority of the directors present at such meeting shall elect one of the directors present at the meeting to so preside. At
all meetings of the Board of Directors, a majority of the directors then in office shall constitute a quorum for the transaction of
business; provided, however, that a quorum shall never be less than one-third the total number of directors. Unless by express
provision of an applicable law, the Certificate of Incorporation or these By-laws a different vote is required, the vote of a majority
of directors present at a meeting at which a quorum is present shall be the act of the Board of Directors. At any meeting of the
Board of Directors, business shall be transacted in such order and manner as the Board of Directors may from time to time
determine. If a quorum shall not be present at any meeting of the Board of Directors, the directors present thereat may, to the
fullest extent permitted by law, adjourn the meeting from time to time, without notice other than announcement at the meeting,
until a quorum shall be present.

SECTION 7. Committees.

(a) The Board of Directors may designate one or more committees, including an executive committee,
consisting of one or more of the directors of the Corporation, and any committees required by the rules and regulations of such
exchange as any securities of the Corporation are listed. The Board of Directors may designate one or more directors as alternate
members of any committee, who may replace any absent or disqualified member at any meeting of the committee. Except to the
extent restricted by applicable law or the Certificate of Incorporation, each such committee, to the extent provided by the DGCL
and in the resolution creating it, shall have and may exercise all the powers and authority of the Board of Directors. Each such
committee shall serve at the pleasure of the Board of Directors. Each committee shall keep regular minutes of its meetings and
report the same to the Board of Directors upon request.

(b) Each committee of the Board of Directors may fix its own rules of procedure and shall hold its meetings as
provided by such rules, except as may otherwise be provided by a resolution of the Board of Directors designating such
committee. Unless otherwise provided in such a resolution, the presence of at least a majority of the members of the
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committee shall be necessary to constitute a quorum. All matters shall be determined by a majority vote of the members present
at a meeting at which a quorum is present. Unless otherwise provided in such a resolution, in the event that a member and that
member’s alternate, if alternates are designated by the Board of Directors, of such committee is or are absent or disqualified, the
member or members present at any meeting and not disqualified from voting, whether or not such member or members constitute
a quorum, may unanimously appoint another member of the Board of Directors to act at the meeting in place of any such absent
or disqualified member.

SECTION 8. Action by Written Consent. Unless otherwise restricted by the Certificate of Incorporation or these By-
laws, any action required or permitted to be taken at any meeting of the Board of Directors, or of any committee thereof, may be
taken without a meeting if all

members of the Board of Directors or such committee, as the case may be, consent thereto in writing or by electronic
transmission. After an action is taken, the consent or consents relating thereto shall be filed with the minutes of proceedings of
the Board of Directors or committee. Such filing shall be in paper form if the minutes are maintained in paper form and shall be
in electronic form if the minutes are maintained in electronic form.

SECTION 9. Compensation. The Board of Directors shall have the authority to fix the compensation, including fees,
reimbursement of expenses and equity compensation, of directors for services to the Corporation in any capacity, including for
attendance of meetings of the Board of Directors or participation on any committees. No such payment shall preclude any
director from serving the Corporation in any other capacity and receiving compensation therefor.

SECTION 10. Reliance on Books and Records. A member of the Board of Directors, or a member of any committee
designated by the Board of Directors, shall in the performance of such member’s duties, be fully protected in relying in good faith
upon records of the Corporation and upon such information, opinions, reports or statements presented to the Corporation by any
of the Corporation’s officers or employees, or committees of the Board of Directors, or by any other person as to matters the
member reasonably believes are within such other person’s professional or expert competence and who has been selected with
reasonable care by or on behalf of the Corporation.

SECTION 11. Telephonic and Other Meetings. Unless restricted by the Certificate of Incorporation, any one or more
members of the Board of Directors or any committee thereof may participate in a meeting of the Board of Directors or such
committee by means of conference telephone or other communications equipment by means of which all persons participating in
the meeting can hear each other. Participation by such means shall constitute presence in person at a meeting.

ARTICLE FOUR
OFFICERS

SECTION 1. Election; Term of Office; Appointments. The elected officers of the Corporation, which shall be elected by
the Board of Directors, shall be a Chief Executive Officer, a President, a Chief Financial Officer, one or more Vice Presidents, a
Treasurer, a Secretary, one or more Assistant Secretaries and such other officers as the Board of Directors
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from time to time may deem proper. All officers elected by the Board of Directors shall each have such powers and duties as
generally pertain to their respective offices, subject to the specific provisions of this ARTICLE FOUR. Such officers shall also
have such powers and duties as from time to time may be conferred by the Board of Directors or by any committee thereof. The
Board of Directors (or any committee thereof) may from time to time elect, or the Chair of the Board of Directors, the Chief
Executive Officer or President may appoint, such other officers (including, without limitation, one or more Vice Presidents,
Assistant Secretaries, Assistant Treasurers, Controllers and Assistant Controllers) and such agents, as may be necessary or
desirable for the conduct of the business of the Corporation. Such other officers and agents shall have such duties and shall hold
their offices for such terms as shall be provided in these By-laws or as may be prescribed by the Board or such committee or by
the Chair of the Board of Directors, the Chief Executive Officer or President, as the case may be. Officers of the

Corporation shall hold office until their successors are chosen and qualify in their stead or until their earlier death, resignation or
removal, and shall perform such duties as from time to time shall be prescribed by these By-laws and by the Board and, to the
extent not so provided, as generally pertain to their respective offices. Two (2) or more offices may be held by the same person.

SECTION 2. Removal and Resignation. Any officer elected or appointed by the Board of Directors may be removed
from office with or without cause at any time by the affirmative vote of a majority of the total number of directors that the
Corporation would have if all vacancies or unfilled directorships were filled (the “Whole Board”), unless otherwise provided by
resolution of the Board of Directors. Any officer or agent appointed by the Chair of the Board of Directors, the Chief Executive
Officer or the President may be removed from office with or without cause at any time by such person, unless otherwise provided
by resolution of the Board of Directors, or by the affirmative vote of a majority of the Whole Board. Any officer may resign at
any time upon written notice to the Corporation. Any resignation shall take effect at the date of the receipt of that notice or at any
later time specified in that notice. Unless otherwise specified in the notice of resignation, the acceptance of the resignation shall
not be necessary to make it effective.

SECTION 3. Vacancies. A newly created elected office and a vacancy in any elected office because of death,
resignation, or removal may be filled by the Board of Directors. Any vacancy in an office appointed by the Chair of the Board of
Directors, the Chief Executive Officer or the President because of death, resignation, or removal may be filled by the Chair of the
Board of Directors, the Chief Executive Officer or the President, as applicable, or by the Board of Directors.

SECTION 4. Chair of the Board of Directors. The Chair of the Board of Directors shall be elected by the Board of
Directors. The Board of Directors may determine whether the Chair of the Board of Directors is an executive Chair or non-
executive Chair. Unless otherwise determined by the Board of Directors, an executive Chair shall be deemed to be an officer of
the Corporation. The Board of Directors may at any time and for any reason designate another director to serve as Chair of the
Board of Directors and may determine whether any Chair of the Board of Directors shall be or cease to be an executive Chair.
The Chair of the Board of Directors shall preside at all meetings of the stockholders and of the Board of Directors and shall

19



perform such duties and exercise such powers as from time to time shall be prescribed by these By-laws or by the Board of
Directors.

SECTION 5. President and/or Chief Executive Officer. The President or Chief Executive Officer, in the absence of the
Chair of the Board of Directors or the Lead Independent Director, if any, shall preside at meetings of the stockholders and of the
Board of Directors. The President and Chief Executive Officer shall have general supervision of the business of the Corporation
and shall see that all orders and resolutions of the Board of Directors are carried into effect. The President and Chief Executive
Officer shall have the power to execute all bonds, mortgages, contracts and other instruments of the Corporation requiring a seal,
under the seal of the Corporation, except where required or permitted by applicable law to be otherwise signed and executed and
except that the other officers of the Corporation may sign and execute documents when so authorized by these By-laws, the
Board of Directors or the President or

Chief Executive Officer. The President and Chief Executive Officer shall have such authority and perform such duties in the
management of the Corporation as from time to time shall be prescribed by the Board of Directors and, to the extent not so
prescribed, the President and Chief Executive Officer shall have such authority and perform such duties in the management of the
Corporation, subject to the control of the Board, as generally pertain to the office of President or Chief Executive Officer,
respectively.

SECTION 6. Chief Financial Officer. The Chief Financial Officer shall be responsible for the overall management of the
financial affairs of the Corporation. The Chief Financial Officer shall render a statement of the Corporation’s financial condition
and an account of all transactions whenever requested by the Board of Directors, by the Chair of the Board of Directors or by the
Chief Executive Officer or President. The Chief Financial Officer shall perform such other duties as may be prescribed by these
By-laws or as may be assigned to him or her by the Board of Directors, by the Chair of the Board of Directors or by the Chief
Executive Officer or President, and, except as otherwise prescribed by the Board of Directors, he or she shall have such powers
and duties as generally pertain to the office of Chief Financial Officer.

SECTION 7. Vice Presidents. Vice Presidents and such other officers/titles as established from time to time shall
perform such duties as from time to time shall be prescribed by these By-laws, by the Board of Directors, by the Chair of the
Board of Directors or by the Chief Executive Officer or President, and, except as otherwise prescribed by the Board of Directors,
they shall have such powers and duties as generally pertain to such office.

SECTION 8. Secretary and Assistant Secretaries. The Secretary or person appointed as secretary at all meetings of the
Board of Directors and of the stockholders shall record all votes and the minutes of all proceedings in a book to be kept for that
purpose, and he or she shall perform like duties for the committees of the Board of Directors when required. The Secretary shall
give, or cause to be given, notice of all meetings of the stockholders and of the Board of Directors, if required. The Secretary
shall have custody of the seal of the Corporation and the Secretary or any Assistant Secretary, if there be one, shall have authority
to affix the same to any instrument requiring it and when so affixed, it may be attested by the signature of the Secretary or by the
signature of any such Assistant Secretary. The Board of Directors may give general
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authority to any other officer to affix the seal of the Corporation and to attest to the affixing by such officer’s signature. The
Secretary shall see that all books and records pertaining to meetings and proceedings of the Board of Directors (and any
committee thereof) and of the stockholders required by applicable law to be kept or filed are properly kept or filed, as the case
may be. The Secretary shall perform such other duties as may be prescribed by these By-laws or as may be assigned to him or her
by the Board of Directors, Chair of the Board of Directors or the Chief Executive Officer or President, and, except as otherwise
prescribed by the Board of Directors, he or she shall have such powers and duties as generally pertain to the office of Secretary.
The Assistant Secretary, or if there be more than one, any of the Assistant Secretaries, shall in the absence or disability of the
Secretary, perform the duties and exercise the powers of the Secretary and shall perform such other duties and have such other
powers as the Board of Directors, the Chairperson of the Board of Directors, the Chief Executive Officer or Secretary may, from
time to time, prescribe.

SECTION 9. Treasurer. The Treasurer shall have responsibility for the Corporation’s funds and securities. He or she
shall perform such other duties as may be prescribed by these By-laws or as may be assigned to him or her by the Chair of the
Board of Directors, the President or Chief Executive Officer, the Chief Financial Officer or the Board of Directors, and, except as
otherwise prescribed by the Board of Directors, he or she shall have such powers and duties as generally pertain to the office of
Treasurer.

ARTICLE FIVE
CERTIFICATES OF STOCK

SECTION 1. Form. The shares of stock of the Corporation shall be represented by certificates; provided that the Board
of Directors may provide by resolution that some or all of any or all classes or series of its stock shall be uncertificated shares.
Any such resolution shall not apply to shares represented by a certificate until such certificate is surrendered to the Corporation.
If shares are represented by certificates, the certificates shall be in such form as required by applicable law and as determined by
the Board of Directors. Each certificate shall certify the number of shares owned by such holder in the Corporation and shall be
signed by, or in the name of the Corporation by two authorized officers of the Corporation. Any or all signatures on the certificate
may be a facsimile. In case any officer, transfer agent or registrar who has signed, or whose facsimile signature or signatures have
been used on, any such certificate or certificates shall cease to be such officer, transfer agent or registrar of the Corporation
whether because of death, resignation or otherwise before such certificate or certificates have been issued by the Corporation,
such certificate or certificates may nevertheless be issued as though the person or persons who signed such certificate or
certificates or whose facsimile signature or signatures have been used thereon had not ceased to be such officer, transfer agent or
registrar of the Corporation at the date of issue. All certificates for shares shall be consecutively numbered or otherwise
identified. The Board of Directors may appoint a bank or trust company organized under the laws of the United States or any
state thereof to act as its transfer agent or registrar, or both, in connection with the transfer of any class or series of securities of
the Corporation. The Corporation, or its designated transfer agent or other agent, shall keep a book or set of books to be known as
the stock transfer books of the Corporation, containing the name of each holder of record, together with such holder’s address and
the
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number and class or series of shares held by such holder and the date of issue. When shares are represented by certificates, the
Corporation shall issue and deliver to each holder to whom such shares have been issued or transferred, certificates representing
the shares owned by such holder, and shares of stock of the Corporation shall only be transferred on the books of the Corporation
by the holder of record thereof or by such holder’s attorney duly authorized in writing, upon surrender to the Corporation or its
designated transfer agent or other agent of the certificate or certificates for such shares endorsed by the appropriate person or
persons, with such evidence of the authenticity of such endorsement, transfer, authorization and other matters as the Corporation
may reasonably require and accompanied by all necessary stock transfer stamps. In that event, it shall be the duty of the
Corporation to issue a new certificate to the person entitled thereto, cancel the old certificate or certificates and record the
transaction on its books. When shares are not represented by certificates, shares of stock of the Corporation shall only be
transferred on the books of the Corporation by the holder of record thereof or by such holder’s attorney duly authorized in
writing, with such evidence of the authenticity of such transfer, authorization and other matters as the Corporation may
reasonably require, and accompanied by all necessary stock

transfer stamps, and within a reasonable time after the issuance or transfer of such shares, the Corporation shall, if required by
applicable law, send the holder to whom such shares have been issued or transferred a written statement of the information
required by applicable law. Unless otherwise provided by applicable law, the Certificate of Incorporation, the By-laws or any
other instrument, the rights and obligations of the holders of uncertificated stock and the rights and obligations of the holders of
certificates representing stock of the same class and series shall be identical.

SECTION 2. Lost Certificates. The Corporation may issue or direct a new certificate or certificates or uncertificated
shares to be issued in place of any certificate or certificates previously issued by the Corporation alleged to have been lost, stolen
or destroyed, upon the making of an affidavit of that fact by the owner of the lost, stolen or destroyed certificate. When
authorizing such issue of a new certificate or certificates or uncertificated shares, the Corporation may, in its discretion and as a
condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed certificate or certificates, or his or
her legal representative, to give the Corporation a bond in such sum as it may direct, sufficient to indemnify the Corporation
against any claim that may be made against the Corporation on account of the alleged loss, theft or destruction of any such
certificate or the issuance of such new certificate or uncertificated shares.

SECTION 3. Registered Stockholders. The Corporation shall be entitled to recognize the exclusive right of a person
registered on its records as the owner of shares of stock to receive dividends, to vote, to receive notifications and otherwise to
exercise all the rights and powers of an owner, except as otherwise required by applicable law. The Corporation shall not be
bound to recognize any equitable or other claim to or interest in such share or shares of stock on the part of any other person,
whether or not it shall have express or other notice thereof, except as otherwise required by applicable law.

SECTION 4. Fixing a Record Date for Purposes Other than Stockholder Meetings or Actions by Written Consent. In
order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or
allotment or any rights or the
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stockholders entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the purposes of any
other lawful action (other than stockholder meetings and stockholder written consents which are expressly governed by Sections
12 and 13 of ARTICLE TWO hereof), the Board of Directors may fix a record date, which record date shall not precede the date
upon which the resolution fixing the record date is adopted, and which record date shall be not more than 60 days prior to such
action. If no record date is fixed, the record date for determining stockholders for any such purpose shall be at the Close of
Business (as defined in Section 11 of ARTICLE TWO) on the day on which the Board of Directors adopts the resolution relating
thereto.

ARTICLE SIX
GENERAL PROVISIONS

SECTION 1. Dividends. Subject to and in accordance with applicable law, the Certificate of Incorporation and any
certificate of designation relating to any series of preferred stock, dividends upon the shares of capital stock of the Corporation
may be declared and paid by

the Board of Directors, in accordance with applicable law. Dividends may be paid in cash, in property or in shares of the
Corporation’s capital stock, subject to the provisions of applicable law and the Certificate of Incorporation. Before payment of
any dividend, there may be set aside out of any funds of the Corporation available for dividends a reserve or reserves for any
proper purpose. The Board of Directors may modify or abolish any such reserves in the manner in which they were created.

SECTION 2. Checks, Notes, Drafts, Etc. All checks, notes, drafts or other orders for the payment of money of the
Corporation shall be signed, endorsed or accepted in the name of the Corporation by such officer, officers, person or persons as
from time to time may be designated by the Board of Directors or by an officer or officers authorized by the Board of Directors to
make such designation.

SECTION 3. Contracts. In addition to the powers otherwise granted to officers pursuant to ARTICLE FOUR hereof, the
Board of Directors may authorize any officer or officers, or any agent or agents, in the name and on behalf of the Corporation to
enter into or execute and deliver any and all deeds, bonds, mortgages, contracts and other obligations or instruments, and such
authority may be general or confined to specific instances.

SECTION 4. Fiscal Year. The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors.

SECTION 5. Corporate Seal. The Board of Directors may provide a corporate seal which shall be in the form of a circle
and shall have inscribed thereon the name of the Corporation and the words “Corporate Seal, Delaware.” The seal may be used
by causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise. Notwithstanding the foregoing, no seal
shall be required by virtue of this Section 5 of ARTICLE SIX.

SECTION 6. Voting Securities Owned By Corporation. Voting securities in any other corporation or entity held by the
Corporation shall be voted by the Chairperson of the Board of Directors, Chief Executive Officer or the Chief Financial Officer,
unless the Board of Directors
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specifically confers authority to vote with respect thereto, which authority may be general or confined to specific instances, upon
some other person or officer. Any person authorized to vote securities shall have the power to appoint proxies, with general
power of substitution.

SECTION 7. Facsimile Signatures. In addition to the provisions for use of facsimile signatures elsewhere specifically
authorized in these By-laws and subject to applicable law, facsimile and any other forms of electronic signatures of any officer or
officers of the Corporation may be used.

SECTION 8. Section Headings. Section headings in these By-laws are for convenience of reference only and shall not
be given any substantive effect in limiting or otherwise construing any provision herein.

SECTION 9. Inconsistent Provisions. In the event that any provision (or part thereof) of these By-laws is or becomes
inconsistent with any provision of the Certificate of Incorporation, the DGCL or any other applicable law, the provision (or part
thereof) of these By-laws shall not

be given any effect to the extent of such inconsistency but shall otherwise be given full force and effect.
ARTICLE SEVEN

INDEMNIFICATION

SECTION 1. Right to Indemnification and Advancement. Each person who was or is made a party or is threatened to be
made a party to or is otherwise involved (including involvement, without limitation, as a witness) in any actual or threatened
action, suit or proceeding, whether civil, criminal, administrative or investigative (a “proceeding”), by reason of the fact that he
or she is or was a director or officer of the Corporation or, while a director or officer of the Corporation, is or was serving at the
request of the Corporation as a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust
or other enterprise, including service with respect to an employee benefit plan (an “indemnitee”), whether the basis of such
proceeding is alleged action in an official capacity as a director or officer or in any other capacity while serving as a director or
officer, shall be indemnified and held harmless by the Corporation to the fullest extent authorized by the DGCL, as the same
exists or may hereafter be amended (but, in the case of any such amendment, only to the extent that such amendment permits the
Corporation to provide broader indemnification rights than permitted prior thereto), against all expense, liability and loss
(including attorneys’ fees and related disbursements, judgments, fines, excise taxes or penalties under the Employee Retirement
Income Security Act of 1974, as amended from time to time (“ERISA”) and any other penalties and amounts paid or to be paid in
settlement) reasonably incurred or suffered by such indemnitee in connection therewith and such indemnification shall continue
as to an indemnitee who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the indemnitee’s
heirs, executors and administrators; provided, however, that, except as provided in Section 2 of this ARTICLE SEVEN with
respect to proceedings to enforce rights to indemnification and advance of expenses (as defined below), the Corporation shall
indemnify any such indemnitee in connection with a proceeding (or part thereof) initiated by such indemnitee only if such
proceeding (or part thereof) was authorized in the specific case by the Board of Directors. The rights to indemnification and
advance of expenses conferred in this
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Section 1 of ARTICLE SEVEN shall be contract rights. In addition to the right to indemnification conferred herein, an
indemnitee shall also have the right, to the fullest extent not prohibited by law, to be paid by the Corporation the expenses
incurred in defending any such proceeding in advance of its final disposition (an “advance of expenses”); provided, however, that
if and to the extent that the DGCL requires, an advance of expenses shall be made only upon delivery to the Corporation of an
undertaking (an “undertaking”), by or on behalf of such indemnitee, to repay all amounts so advanced if it shall ultimately be
determined by final judicial decision from which there is no further right to appeal that such indemnitee is not entitled to be
indemnified for such expenses under this Section 1 of ARTICLE SEVEN or otherwise. The Corporation may also, by action of
its Board of Directors, provide indemnification and advancement to employees and agents of the Corporation. Any reference to
an officer of the Corporation in this ARTICLE SEVEN shall be deemed to refer exclusively to the Chief Executive Officer, the
President, the Chief Financial Officer, any Vice President, the Treasurer, any Assistant Treasurer, the Secretary and any Assistant
Secretary of the Corporation or other officer of the Corporation appointed pursuant to ARTICLE FOUR, and any reference to an
officer of any other enterprise shall be deemed to refer exclusively to an officer appointed by the

board of directors or equivalent governing body of such other entity pursuant to the certificate of incorporation and bylaws or
equivalent organizational documents of such other enterprise.

SECTION 2. Procedure for Indemnification. Any claim for indemnification or advance of expenses by an indemnitee
under this Section 2 of ARTICLE SEVEN shall be made promptly, and in any event within 45 days (or, in the case of an advance
of expenses, 20 days; provided that the director or officer has delivered the undertaking contemplated by Section 1 of this
ARTICLE SEVEN if required), upon the written request of the indemnitee. If the Corporation denies a written request for
indemnification or advance of expenses, in whole or in part, or if payment in full pursuant to such request is not made within 45
days (or, in the case of an advance of expenses, 20 days; provided that the indemnitee has delivered the undertaking contemplated
by Section 1 of this ARTICLE SEVEN if required), the right to indemnification or advances as granted by this ARTICLE
SEVEN shall be enforceable by the indemnitee in any court of competent jurisdiction. Such person’s costs and expenses incurred
in connection with successfully establishing his or her right to indemnification, in whole or in part, in any such action shall also
be indemnified by the Corporation to the fullest extent permitted by applicable law. It shall be a defense to any such action (other
than an action brought to enforce a claim for the advance of expenses where the undertaking required pursuant to Section 1 of
this ARTICLE SEVEN, if any, has been tendered to the Corporation) that the claimant has not met the applicable standard of
conduct which makes it permissible under the DGCL for the Corporation to indemnify the claimant for the amount claimed, but
the burden of proof shall be on the Corporation to the fullest extent permitted by law. Neither the failure of the Corporation
(including its Board of Directors, a committee thereof, independent legal counsel or its stockholders) to have made a
determination prior to the commencement of such action that indemnification of the claimant is proper in the circumstances
because he or she has met the applicable standard of conduct set forth in the DGCL, nor an actual determination by the
Corporation (including its Board of Directors, independent legal counsel or its stockholders) that the claimant has not met such
applicable standard of conduct, shall be a defense to the action or create a presumption that the claimant has not met the
applicable standard of conduct.
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SECTION 3. Insurance. The Corporation may purchase and maintain insurance on its own behalf and on behalf of any
person who is or was or has agreed to become a director, officer, employee or agent of the Corporation or is or was serving at the
request of the Corporation as a director, officer, partner, member, trustee, administrator, employee or agent of another
corporation, partnership, joint venture, limited liability company, trust or other enterprise against any expense, liability or loss
asserted against him or her and incurred by him or her in any such capacity, or arising out of his or her status as such, whether or
not the Corporation would have the power to indemnify such person against such expenses, liability or loss under the DGCL.

SECTION 4. Service for Subsidiaries. Any person serving as a director, officer, partner, member, trustee, administrator,
employee or agent of another corporation, partnership, limited liability company, joint venture, trust or other enterprise, at least
50% of whose equity interests are owned by the Corporation (a “subsidiary” for purposes of this ARTICLE SEVEN) shall be
conclusively presumed to be serving in such capacity at the request of the Corporation.

SECTION 5. Reliance. Persons who after the date of the adoption of this provision become or remain directors or
officers of the Corporation or who, while a director or officer of the Corporation, become or remain a director, officer, employee
or agent of a subsidiary, shall be conclusively presumed to have relied on the rights to indemnity, advance of expenses and other
rights contained in this ARTICLE SEVEN in entering into or continuing such service. To the fullest extent permitted by law, the
rights to indemnification and to the advance of expenses conferred in this ARTICLE SEVEN shall apply to claims made against
an indemnitee arising out of acts or omissions which occurred or occur both prior and subsequent to the adoption hereof. Any
amendment, alteration or repeal of this ARTICLE SEVEN that adversely affects any right of an indemnitee or its successors shall
be prospective only and shall not limit, eliminate or impair any such right with respect to any proceeding involving any
occurrence or alleged occurrence of any action or omission to act that took place prior to such amendment or repeal.

SECTION 6. Non-Exclusivity of Rights; Continuation of Rights of Indemnification. The rights to indemnification and to
the advance of expenses conferred in this ARTICLE SEVEN shall not be exclusive of any other right which any person may have
or hereafter acquire under the Certificate of Incorporation or under any statute, bylaw, agreement, vote of stockholders or
disinterested directors or otherwise. All rights to indemnification under this ARTICLE SEVEN shall be deemed to be a contract
between the Corporation and each director or officer of the Corporation who serves or served in such capacity at any time while
this ARTICLE SEVEN is in effect. Any repeal or modification of this ARTICLE SEVEN or repeal or modification of relevant
provisions of the DGCL or any other applicable laws shall not in any way diminish any rights to indemnification and
advancement of expenses of such director or officer or the obligations of the Corporation arising hereunder with respect to any
proceeding arising out of, or relating to, any actions, transactions or facts occurring prior to the final adoption of such repeal or
modification.

SECTION 7. Merger or Consolidation. For purposes of this ARTICLE SEVEN, 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
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indemnify its directors, officers and employees or agents, so that any person who is or was a director, officer, employee or agent
of such constituent corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under this
ARTICLE SEVEN 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 8. Savings Clause. To the fullest extent permitted by law, if this ARTICLE SEVEN or any portion hereof
shall be invalidated on any ground by any court of competent jurisdiction, then the Corporation shall nevertheless indemnify and
advance expenses to each person entitled to indemnification under Section 1 of this ARTICLE SEVEN as to all expense, liability
and loss (including attorneys’ fees and related disbursements, judgments, fines, ERISA excise taxes and penalties and any other
penalties and amounts paid or to be paid in settlement) actually and reasonably incurred or suffered by such person and for which
indemnification and advancement of expenses is available to such person pursuant to this ARTICLE SEVEN to the

fullest extent permitted by any applicable portion of this ARTICLE SEVEN that shall not have been invalidated.
ARTICLE EIGHT
AMENDMENTS

These By-laws may be amended, altered, changed or repealed or new By-laws adopted only in accordance with Section 1
of ARTICLE EIGHT of the Certificate of Incorporation.

* * * * *
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Exhibit 10.1

September 27, 2021
Richard Rew

Dear Richard,

I am very pleased to provide you with a summary of the terms and conditions of your anticipated employment by IsoPlexis
Corporation (the “Company”). The following sets forth the proposed terms and conditions of your offer of employment. This offer expires on
September 30, 2021. We hope that you choose to join the Company and look forward to a mutually beneficial relationship.

1. Position. Subject to the successful completion of a customary background and reference check, the Company hereby
engages you in a full-time, exempt position as Senior Vice President, General Counsel and Secretary and to provide such services as are
consistent with the scope of such position and such other services as requested by the Company from time to time. You will be expected to
devote full- time to the performance of your duties at the Company throughout your employment, and we expect that you will perform any
and all of your duties and responsibilities in a satisfactory manner and to the best of your abilities at all times. Given the officer level of this
position, you will be eligible to become party to an indemnification agreement in accordance with the Company’s standard practices as
described in the Company’s registration statement on Form S-1.

2. Starting Date; Location. If you accept this offer, your employment with the Company will begin on October 11, 2021 (the
“Employment Start Date”). You will perform your duties and responsibilities of employment generally out of your home office in Austin,
Texas. You will be reimbursed for approved business expenses in accordance with the Company’s policies and procedures relating to claims
for such reimbursement.

3. At-Will Relationship. Your employment with the Company is “at will”, meaning that both the Company and you have the
right to terminate the employment relationship at any time for any reason. Accordingly, no provision of this offer letter shall be construed to
create an express or implied employment contract, or a promise of employment for any specific period of time. Although your job duties,
title, compensation, benefits (if any), as well as the Company’s personnel policies and procedures, may change from time to time, the “at
will” nature of your employment may only be changed in an express written agreement signed by you and an authorized executive officer of
the Company. Without changing the at-will nature of your employment, if your employment is terminated by the Company without cause
within twelve months following a “Change of Control” (as defined in the Plan), you will be entitled to receive an amount equal to six (6)
months of your then-current base salary, less applicable tax and customary payroll withholdings (the “Severance”), subject to your execution,
delivery and non-revocation of the Company’s standard form of release agreement within sixty (60) days following such termination. The
Severance shall be paid on the first regular payroll date of the Company following the effectiveness of such release of claims.

4. Compensation; Benefits. Your initial base pay shall be $400,000 annually less payroll deductions and applicable
withholdings. In addition, you will annually be granted fifteen (15) days of paid personal time off (PTO) and you may also be eligible for a
cash bonus up to fifty percent (50%) of your annual salary, prorated for 2021, dependent upon performance and at the discretion of the
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Company’s Board of Director (the “Board”). You will also be eligible for health benefits and other benefits offered by the Company to
similarly situated employees subject to your fulfillment of any eligibility and plan requirements.

5. Equity Grant. Subject to approval by the Board at its next regularly scheduled meeting following the consummation of the
Company’s initial public offering (the “IPO”), you will be granted an option (the “Option”) to purchase shares of the Company’s common
stock, par value $0.001 per share (“Common Stock”) pursuant to the Company’s then-effective omnibus incentive compensation plan (the
“Plan”) and the terms of an option agreement which is expected to provide for vesting over a forty-eight (48) month period, with one quarter
(1/4) of the shares of Common Stock vesting on the one-year anniversary of the vesting commencement date and one-forty-eighth (1/48) of
the shares of Common Stock subject to the Option vesting after each calendar month after such one-year anniversary. Subject to approval by
the Board, the Option will consist of an option to purchase 5,000 (five thousand) shares Common Stock, as adjusted for any stock splits in
connection with the IPO.

6. Your Certifications. As a condition of your employment, you hereby certify to the Company that: (a) you are free to enter
into and fully perform the duties of your position and that you are not subject to (i) any employment, confidentiality, non-competition or
other agreement that would prevent you from performing such duties or (ii) any order, judgment or injunction, in either case, that would
prohibit or otherwise restrict your performance for the Company; (b) all facts you have presented or will present to the Company are accurate
and true, including, but not limited to, all oral and written statements you have made on any job application, resume or c.v., or in any
interview or discussion with the Company.

7. Eligibility to Work. Your employment with the Company is conditioned on your eligibility to work for the Company in the
offered position in the United States. Prior to or on the first day of your employment, you must complete Form I-9 for Employment
Eligibility Verification, and provide to the Company any means of verification noted on the “List of Acceptable Documents.” Both the Form
I-9 and the List of Acceptable Documents are enclosed for your information.

8. Confidentiality, Inventions and Non-Competition Agreement. The Company considers the protection of its confidential
information, proprietary materials and goodwill to be extremely important. Accordingly, you will be required to execute and abide by the
enclosed Confidentiality, Non-Competition and Invention Assignment Agreement, as a condition of this offer of employment.

9. Miscellaneous. This offer letter constitutes our entire offer regarding the terms and conditions of your prospective
employment with the Company. It supersedes any prior agreements, or other promises or statements (whether oral or written) regarding the
offered terms of employment. The terms of your employment shall be governed by the law of the State of Connecticut. BY ACCEPTING
THIS OFFER OF EMPLOYMENT, YOU AGREE THAT ANY CONTROVERSY, DISPUTE OR CLAIM ARISING OUT OF ANY
ASPECT OF YOUR EMPLOYMENT WITH THE COMPANY, OR ANY SEPARATION OF EMPLOYMENT (WHETHER VOLUNTARY
OR INVOLUNTARY) FROM THE COMPANY, SHALL BE RESOLVED IN A COURT OF COMPETENT JURISDICTION IN
CONNECTICUT BY A JUDGE ALONE, AND YOU HEREBY WAIVE AND RENOUNCE YOUR RIGHT TO A TRIAL BEFORE A
CIVIL JURY.

10.  Severability & Waiver. If any provisions of the agreement shall be held to be invalid or unenforceable for any reason, the
remaining provisions shall continue to be valid and enforceable. If a court finds that any provision of this agreement is invalid or
unenforceable, but that by limiting such provision it would become valid or enforceable, then such provision shall be deemed to be written
construed and enforced as so limited. The failure of either party to enforce any provision of this agreement shall not be construed as a waiver
or limitation of that party’s right to subsequently enforce such agreement.
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You may accept this offer of employment by signing the enclosed additional copy of this offer letter. Your delivery of a signed copy
of this offer letter and the enclosed executed Confidentiality, Non- Competition and Invention Assignment Agreement to me will evidence
your agreement with the terms and conditions set forth herein and therein.

We are pleased to offer you the opportunity to join the Company. We are confident that you will make an important contribution to
our unique and exciting enterprise.

Sincerely,

Sean Mackay
Co-Founder and CEO
IsoPlexis Corporation

AGREED TO AND ACKNOWLEDGED
AS OF THE DATE SET FORTH ABOVE:

Richard W. Rew II
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Exhibit 99.1

IsoPlexis Announces Closing of Public Offering

BRANFORD, Conn., October 12, 2021 – IsoPlexis Corporation (“IsoPlexis”), a leader in functional single-cell proteomics, today
announced the closing of its initial public offering of 8,333,000 shares of common stock at a public offering price of $15.00 per share.
The gross proceeds from the offering, before deducting underwriting discounts and commissions and other offering expenses payable
by IsoPlexis, were $125.0 million. IsoPlexis’ common stock began trading on The Nasdaq Global Select Market on October 8, 2021,
under the ticker symbol “ISO.” All shares in the offering were offered by IsoPlexis.

Morgan Stanley, Cowen, Evercore ISI, and SVB Leerink are acting as lead book-running managers for the offering.

A registration statement on Form S-1 relating to the shares being sold in this offering was declared effective by the Securities and
Exchange Commission on October 7, 2021. The offering is being made only by means of a prospectus, copies of which may be
obtained, when available, from: Morgan Stanley & Co. LLC, Attn: Prospectus Department, 180 Varick Street, 2nd Floor, New York, NY
10014, by telephone at (866) 718-1649 or by email at prospectus@morganstanley.com; Cowen and Company, LLC, c/o Broadridge
Financial Solutions, 1155 Long Island Avenue, Edgewood, NY,11717, Attn: Prospectus Department, by email at
PostSaleManualRequests@broadridge.com or by telephone at (833) 297-2926; Evercore Group L.L.C., Attention: Equity Capital
Markets, 55 East 52nd Street, 36th Floor, New York, NY 10055, or by telephone at 888-474-0200, or by email at
ecm.prospectus@evercore.com; or SVB Leerink LLC, Attention: Syndicate Department, 53 State Street, 40th Floor, Boston,
Massachusetts 02109, by telephone at (800) 808-7525, ext. 6105, or by email at syndicate@svbleerink.com. Copies of the final
prospectus related to the offering will be available at www.sec.gov.

This press release shall not constitute an offer to sell or the solicitation of an offer to buy these securities, 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 any such state or other jurisdiction.

About IsoPlexis

IsoPlexis is a life science technology company building solutions to accelerate the development of curative medicines and
personalized therapeutics. Our award-winning single-cell proteomics systems reveal unique biological activity in small subsets of cells,
allowing researchers to connect more directly to in vivo biology and develop more precise and personalized therapies. Our integrated
systems, named top innovation or design by the Scientist Magazine, Fierce, BIG Innovation, Red Dot & multiple others, are used
globally to advance the field of single-cell biology into new 'omic possibilities, as our customers generate solutions to overcome the
challenges of complex diseases and therapeutics. Our products have been adopted by researchers around the world, including the top
15 global pharmaceutical companies by revenue and by nearly half of comprehensive cancer centers in the U.S.

Investor Contact
investors@isoplexis.com

Press Contact
press@isoplexis.com


