
EXECUTION VERSION 

 

BYLAWS 
of 

IOPS BUYER INC. 
 

ARTICLE I 
OFFICES 

Section 1.01  Offices.  The Corporation shall have its registered office in the State of 
Delaware, and may have such other offices and places of business within or without the State of 
Delaware as the Board of Directors may from time to time determine or the business of the 
Corporation may require. 

ARTICLE II 
STOCKHOLDERS 

Section 2.01  Place of Meetings.  Meetings of stockholders for any purpose may be 
held at such place or places, either within or without the State of Delaware, as shall be 
designated by the Board of Directors. 

Section 2.02  Action by Written Consent of Stockholders.  Any action of the 
stockholders required or permitted to be taken at any regular or special meeting thereof may be 
taken without any such meeting, notice of meeting or vote if a consent in writing setting forth the 
action thereby taken is signed by the holders of outstanding stock having not less than the 
number of votes that would have been necessary to authorize such action at a meeting at which 
all shares entitled to vote were present and voted. Prompt notice of the taking of any such action 
shall be given to any stockholders entitled to vote who have not so consented in writing.  

ARTICLE III 
DIRECTORS 

Section 3.01  Board of Directors.  The management of the affairs, property and 
business of the Corporation shall be vested in a Board of Directors, the members of which need 
not be stockholders. In addition to the power and authority expressly conferred upon it by these 
Bylaws and the Certificate of Incorporation, the Board of Directors may take any action and do 
all such lawful acts and things on behalf of the Corporation and as are not by statute or by the 
Certificate of Incorporation required to be taken or done by the stockholders. 

 Section 3.02  Number.   The number of directors shall be as fixed from time to time by 
the Board of Directors. 

Section 3.03  Election and Term of Directors.  The stockholders shall elect directors. 
Each director shall hold office until his successor, if any, has been elected and qualified, or until 
his earlier death, resignation or removal. 

Section 3.04  Regular Meetings.  Regular meetings of the Board of Directors may be 
held at such times as the Board of Directors may from time to time determine. No notice shall be 
required for any regular meeting of the Board of Directors. 
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Section 3.05  Special Meetings.  Special meetings of the Board of Directors may be 
called by the lesser of (a) a majority of the directors and (b) any two directors upon two business 
days’ notice to each director either personally or by mail, telephone, telecopier, telegraph, or 
electronic transmission and if by telephone, telecopier, telegraph or electronic transmission 
confirmed in writing before or after the meeting, setting forth the time and place of such meeting.  
Notice of any special meeting need not be given, however, to any director who submits a signed 
waiver of notice, before or after the meeting, or who attends the meeting without objecting to the 
transaction of business. 

Section 3.06  Place of Meetings.  

 (a)  The Board of Directors may hold its meetings, regular or special, at such 
places, either within or without the State of Delaware, as it may from time to time determine or 
as shall be set forth in any notice of such meeting. 

 (b)  Any meeting of the Board of Directors may be held by means of 
conference telephone or similar communications equipment whereby all persons participating in 
the meeting can hear each other, and such participation shall constitute presence at the meeting. 

Section 3.07  Adjourned Meetings.  A majority of the directors present, whether or not 
a quorum, may adjourn any meeting of the Board of Directors to another time and place. Notice 
of such adjourned meeting need not be given if the time and place thereof are announced at the 
meeting at which the adjournment is taken. 

Section 3.08  Quorum of Directors.  A majority of the total number of directors shall 
constitute a quorum for the transaction of business. The total number of directors means the 
number of directors the Corporation would have if there were no vacancies. 

Section 3.09  Action of the Board of Directors.  The vote of a majority of the directors 
present at a meeting at which a quorum is present shall be the act of the Board of Directors, 
unless the question or action is one upon which a different vote is required by express provision 
of statute or the Certificate of Incorporation, in which case such provision shall govern the vote 
on the decision of such question or action.  Each director present shall have one vote. 

Section 3.10  Action by Written Consent of Directors.  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 a written consent thereto is signed by all members of the Board of 
Directors or of such committee, and such written consent is filed with the minutes of proceedings 
of the Board of Directors or committee. 

Section 3.11  Resignation.  A director may resign at any time by giving written notice 
to the Board of Directors, the President, the Chief Executive Officer or the Secretary of the 
Corporation. Unless otherwise specified in the notice, the resignation shall take effect upon 
receipt by the Board of Directors or such officer, and acceptance of the resignation shall not be 
necessary. 

Section 3.12  Removal of Directors.  Any or all of the directors may be removed at any 
time with or without cause by the stockholders. 
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Section 3.13  Newly Created Directorships and Vacancies. Newly created 
directorships resulting from an increase in the number of directors or vacancies occurring in the 
Board of Directors for any reason may be filled by the affirmative vote of a majority of the 
remaining directors then in office, although less than a quorum, or by a sole remaining director, 
or by a plurality of the votes cast at a meeting of the stockholders. A director elected to fill a 
newly created directorship or to fill any vacancy shall hold office until his successor, if any, has 
been elected and qualified. 

Section 3.14  Chairman. At all meetings of the Board of Directors, the Chairman of the 
Board or, if one has not been elected or appointed or in his absence, the President or Chief 
Executive Officer of the Corporation shall preside. 

Section 3.15  Compensation.  The Board of Directors shall have the authority to fix the 
compensation of directors for their services.  Nothing herein contained shall be construed to 
preclude any director from serving the Corporation in any other capacity and receiving 
compensation therefor. 

ARTICLE IV 
OFFICERS 

Section 4.01  Offices, Election and Term.  

 (a)  The Board of Directors shall elect or appoint a President or Chief 
Executive Officer and a Secretary and may, in addition, elect or appoint at any time such other 
officers as it may determine. Any number of offices may be held by the same person. 

 (b)  Unless otherwise specified by the Board of Directors, each officer shall be 
elected or appointed to hold office until his successor, if any, has been elected or appointed and 
qualified, or until his earlier death, resignation or removal. 

 (c)  Any officer may resign at any time by giving written notice to the Board 
of Directors, the President, the Chief Executive Officer or the Secretary of the Corporation. 
Unless otherwise specified in the notice, the resignation shall take effect upon receipt thereof, 
and the acceptance of the resignation shall not be necessary to make it effective. 

(d)  Any officer elected or appointed by the Board of Directors may be 
removed by the Board of Directors with or without cause. Any vacancy occurring in any office 
by reason of death, resignation, removal or otherwise may be filled by the Board of Directors. 

Section 4.02  Powers and Duties. The officers, agents and employees of the 
Corporation shall each have such powers and perform such duties in the management of the 
affairs, property and business of the Corporation, subject to the control of and limitation by the 
Board of Directors, as generally pertain to their respective offices, as well as such powers and 
duties as may be authorized from time to time by the Board of Directors. 
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ARTICLE V 
CERTIFICATES AND TRANSFER OF SHARES 

Section 5.01  Certificates.  

(a)  The Corporation’s stock may be certificated or uncertificated, as provided 
under Delaware law, and shall be entered in the books of the Corporation and registered as such 
stock is issued.  Any certificates representing shares of stock shall be in such form as the Board 
of Directors shall prescribe, certifying the number and class of shares of the stock of the 
Corporation owned by the stockholder.  Any certificates issued to any stockholder of the 
Corporation shall be signed by the President, Chief Executive Officer or a Vice President and the 
Secretary or an Assistant Secretary and shall be sealed with the seal of the Corporation or a 
facsimile thereof; provided, however, that where such certificate is countersigned by a transfer 
agent, or registered by a registrar, the signatures of such officers may be facsimiles. 

(b)  Within a reasonable time after the issuance or transfer of uncertificated 
stock, the Corporation shall send to the registered owner thereof a written notice that shall set 
forth the name of the Corporation, that the Corporation is organized under the laws of the State 
of Delaware, the name of the stockholder, the number and class (and the designation of the 
series, if any) of the shares represented, and any restrictions on the transfer or registration of such 
shares of stock imposed by the Corporation’s Certificate of Incorporation, these Bylaws, any 
agreement among stockholders or any agreement between stockholders and the Corporation. 

Section 5.02  Transfer of Shares.  

(a)  Upon surrender to the Corporation or the transfer agent of the Corporation 
of a certificate for shares or other securities of the Corporation duly endorsed or accompanied by 
proper evidence of succession, assignment or authority to transfer, or in the case of a certificate 
alleged to have been lost, stolen or destroyed, upon compliance with the provisions of Section 
5.04 of these Bylaws, the Corporation shall issue a new certificate or evidence of the issuance of 
uncertificated shares to the person entitled thereto, and cancel the old certificate and record the 
transaction on the Corporation’s books, except to the extent the Corporation or such transfer 
agent may be prevented from so doing by law, by the order or process of any court of competent 
jurisdiction, or under any valid restriction on transfer imposed by the Certificate of 
Incorporation, these Bylaws, or agreement of security holders. Every such transfer shall be 
entered on the transfer books of the Corporation.  Upon the surrender of any certificate for the 
transfer of stock, such certificate shall at once be conspicuously marked on its face “Cancelled” 
and filed with the permanent stock records of the Corporation. 

(b)  Upon the receipt of proper transfer instructions from the registered owner 
of uncertificated shares, such uncertificated shares shall be cancelled, issuance of new equivalent 
uncertificated shares or certificated shares shall be made to the stockholder entitled thereto and 
the transaction shall be recorded upon the books of the Corporation.  If the Corporation has a 
transfer agent or registrar acting on its behalf, the signature of any officer or representative 
thereof may be in facsimile. 

(c)  The Board of Directors may appoint a transfer agent and one or more co-
transfer agents and registrar and one or more co-registrars and may make or authorize such agent 
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to make all such rules and regulations deemed expedient concerning the issue, transfer and 
registration of shares of stock. 

(d)  The Corporation shall be entitled to treat the holder of record of any share 
or other security of the Corporation as the holder in fact thereof and shall not be bound to 
recognize any equitable or other claim to or interest in such share or security on the part of any 
other person whether or not it shall have express or other notice thereof, except as expressly 
provided by law. 

Section 5.03 Record Date.  In lieu of closing the stock transfer books, the Board of 
Directors may fix in advance a date as the record date for a determination of stockholders 
entitled to notice of and to vote at any meeting of stockholders or any adjournment thereof, or 
entitled to receive payment of any dividend, or in order to make a determination of stockholders 
for any other proper purpose, such date to be not more than fifty (50) days and, in the case of a 
meeting of stockholders, not less than ten (10) days, prior to the date on which the particular 
action requiring such determination of stockholders is to be taken. 

Section 5.04 Lost Certificates.  Any person claiming a certificate of stock to be lost, 
stolen or destroyed shall make an affidavit or affirmation of the fact in such manner as the Board 
of Directors may require and shall, if the Directors so require, give the Corporation a bond of 
indemnity in form and amount and with one or more sureties satisfactory to the Board of 
Directors, whereupon the Corporation may issue (a) a new certificate or certificates of stock or 
(b) uncertificated shares in place of any certificate or certificates previously issued by the 
Corporation alleged to have been lost, stolen or destroyed. 

ARTICLE VI 
INDEMNIFICATION 

Section 6.01 Right to Indemnification.  Each person who was or is made a party or is 
threatened to be made a party to or is otherwise involved in any action, suit or proceeding, 
whether civil, criminal, administrative or investigative (hereinafter a "proceeding"), by reason of 
the fact that he is or was a director or an officer of the Corporation or is or was serving at the 
request of the Corporation as a director, officer, or trustee of another corporation or of a 
partnership, joint venture, trust or other enterprise, including service with respect to an employee 
benefit plan (hereinafter an "indemnitee"), whether the basis of such proceeding is alleged action 
in an official capacity as a director, officer or trustee, or in any other capacity while serving as a 
director, officer or trustee, shall be indemnified and held harmless by the Corporation to the 
fullest extent authorized by the Delaware General Corporation Law, 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 prior to such amendment), against all expense, 
liability and loss (including attorneys' fees, judgments, fines, ERISA excise taxes or penalties 
and amounts paid in settlement) reasonably incurred or suffered by such indemnitee in 
connection therewith; provided, however, that, except as provided in Section 6.03 of these 
Bylaws with respect to proceedings to enforce rights to indemnification, 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 by the Board of 
Directors. 
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Section 6.02 Right to Advancement of Expenses.  In addition to the right to 
indemnification conferred in Section 6.01 of these Bylaws, an indemnitee shall also have the 
right to be paid by the Corporation the expenses (including attorney's fees) incurred in defending 
any such proceeding in advance of its final disposition (hereinafter an "advancement of 
expenses"); provided, however, that, if the Delaware General Corporation Law requires, an 
advancement of expenses incurred by an indemnitee in his or her capacity as a director or officer 
(and not in any other capacity in which service was or is rendered by such indemnitee, including, 
without limitation, service to an employee benefit plan) shall be made only upon delivery to the 
Corporation of an undertaking (hereinafter 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 (hereinafter a "final adjudication") that 
such indemnitee is not entitled to be indemnified for such expenses under this Section 6.02 or 
otherwise. 

Section 6.03 Right of Indemnitee to Bring Suit.  If a claim under Sections 6.01 or 
6.02 of these Bylaws is not paid in full by the Corporation within 60 days after a written claim 
has been received by the Corporation, except in the case of a claim for an advancement of 
expenses, in which case the applicable period shall be 20 days, the indemnitee may at any time 
thereafter bring suit against the Corporation to recover the unpaid amount of the claim.  If 
successful in whole or in part in any such suit, or in a suit brought by the Corporation to recover 
an advancement of expenses pursuant to the terms of an undertaking, the indemnitee shall be 
entitled to be paid also the expense of prosecuting or defending such suit.  In (a) any suit brought 
by the indemnitee to enforce a right to indemnification hereunder (but not in a suit brought by 
the indemnitee to enforce a right to an advancement of expenses) it shall be a defense that, and 
(b) any suit brought by the Corporation to recover an advancement of expenses pursuant to the 
terms of an undertaking, the Corporation shall be entitled to recover such expenses upon a final 
adjudication that, the indemnitee has not met any applicable standard for indemnification set 
forth in the Delaware General Corporation Law.  Neither the failure of the Corporation 
(including its directors who are not parties to such action, a committee of such directors, 
independent legal counsel, or its stockholders) to have made a determination prior to the 
commencement of such suit that identification of the indemnitee is proper in the circumstances 
because the indemnitee has met the applicable standard of conduct set forth in the Delaware 
General Corporation Law, nor an actual determination by the Corporation (including its directors 
who are not parties to such action, a committee of such directors, independent legal counsel, or 
its stockholders) that the indemnitee has not met such applicable standard of conduct, shall create 
a presumption that the indemnitee has not met the applicable standard of conduct or, in the case 
of such a suit brought by the indemnitee, be a defense to such suit.  In any suit brought by the 
indemnitee to enforce a right to indemnification or to an advancement of expenses hereunder, or 
brought by the Corporation to recover an advancement of expenses pursuant to the terms of an 
undertaking, the burden of proving that the indemnitee is not entitled to be indemnified, or to 
such advancement of expenses, under this Article VI or otherwise shall be on the Corporation. 

Section 6.04 Non-Exclusivity of Rights.  The rights to indemnification and to the 
advancement of expenses conferred in this Article VI shall not be exclusive of any other right 
which any person may have or hereafter acquire under any statute, the Corporation's Certificate 
of Incorporation, Bylaws, agreement, vote of stockholders or disinterested directors or otherwise. 
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Section 6.05 Indemnification of Employees and Agents of the Corporation.  The 
Corporation may, to the extent authorized from time to time by the Board of Directors, grant 
rights to indemnification and to the advancement of expenses to any employee or agent of the 
Corporation to the fullest extent of the provisions of this Article VI with respect to the 
indemnification and advancement of expenses of directors and officers of the Corporation. 

Section 6.06 Nature of Rights.  The rights conferred upon indemnitees in this Article 
VI shall be contract rights and such rights shall continue as to an indemnitee who has ceased to 
be a director, officer or trustee and shall inure to the benefit of the indemnitee's heirs, executors 
and administrators.  Any amendment, alteration or repeal of this Article VI that adversely affects 
any right of an indemnitee or its successors shall be prospective only and shall not limit or 
eliminate 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, alteration or 
repeal. 

ARTICLE VII 
MISCELLANEOUS 

Section 7.01  Corporate Seal.  The seal of the Corporation shall be suitable in form and 
bear the name of the Corporation. The seal of the certificates for shares or any corporate 
obligation for the payment of money, or on any other instrument, may be a facsimile, engraved, 
printed or otherwise reproduced. 

Section 7.02  Execution of Instruments.  All corporate instruments and documents 
shall be signed or countersigned, executed, and, if desired, verified or acknowledged by a proper 
officer or officers or such other person or persons as the Board of Directors may from time to 
time designate. 

Section 7.03  Fiscal Year.  The fiscal year of the Corporation shall be as determined by 
the Board of Directors. 

ARTICLE VIII 
AMENDMENTS 

Section 8.01  Amendments.  In furtherance and not in limitation of the powers 
conferred by law, the Board of Directors is expressly authorized to adopt, amend and repeal 
these Bylaws subject to the power of the holders of capital stock of the Corporation to adopt, 
amend or repeal the Bylaws.   

ARTICLE IX 
INCONSISTENT PROVISIONS 

Section 9.01 Inconsistent Provisions.  If any provision of these Bylaws is or becomes 
inconsistent with any provision of the Certificate of Incorporation, the General Corporation Law 
of the State of Delaware or any other applicable law, the provision of these Bylaws shall not be 
given any effect to the extent of such inconsistency but shall otherwise be given full force and 
effect. 

* * * * *



 

[Secretary’s Certificate Adopting Bylaws of IOps Buyer Inc.] 
 

CERTIFICATE OF OFFICER 

The undersigned, being a duly elected Officer of IOps Buyer Inc., a Delaware 

corporation, hereby certifies that the Bylaws to which this Certificate is attached were duly 

adopted by the Board of Directors of said corporation as of October 5, 2023. 
 

          




