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

On September 23, 2020, as part of its periodic review of corporate governance matters, the Board of Directors (the “Board”) of Amtech Systems, Inc. (the “Company”)
unanimously approved and adopted the Amended and Restated Bylaws of the Company (the “Amended and Restated Bylaws”), effective as of such date.  The following is a
description of the material amendments to the Company’s prior Amended and Restated Bylaws:  

 • Section 3.1 was revised to include the ability to hold annual meetings by remote communication.
 

 • Section 3.2 was revised to eliminate the ability of shareholders to call a special meeting.
 

 • Section 3.3 was revised to provide that the Company must provide notice of any shareholder meeting not less than 10 nor more than 60 days (in lieu of 50 days)
before the date of the meeting.
 

 • Section 3.6 was revised to clarify when a proxy delivered by a shareholder is irrevocable and related matters.
 

 • Section 3.7 was revised to include a reference to the shareholder approval policies of the applicable exchange on which the capital stock of the Company is traded
and applicable voting requirements
 

 • New Section 3.9 was added to provide for advance notice of all shareholder business (other than the election of directors) at any annual or special meeting of the
shareholders of the Company and to set forth the content requirements of a shareholder’s notice to the Company.
 

 • Section 3.11 (formerly Section 3.10) was revised to set forth a chairman’s rights and obligations with respect to the organization and conduct of shareholder
meetings and to provide that no shareholder business shall be conducted at such meeting except such business that was brought in accordance with the advance
notice provisions in Sections 3.9 and 4.2.
 

 • New Section 4.2 was added to provide the advance notice requirements for shareholder director nominees and to similarly set forth the content requirements of a
shareholder’s notice to the Company.   
 

 • Section 4.5 (formerly Section 4.4) was revised to permit the calling of special board meetings upon 48 hours’ notice versus four days’ notice.
 

 • Section 6.5 was eliminated as it was an outdated provision relating to the maintenance of a management executive committee.
 

 • New Article XII was added to provide that the sole and exclusive forum for certain actions involving the Company will be the federal courts located in Arizona,
unless the Company consents in writing to the selection of an alternative forum.
 

 • New Article XIII was added to clarify the methods by which the Company may deliver notice to shareholders, the meaning of “electronic transmission” in that
regard, and the right to provide a single notice to shareholders who share an address if such shareholders consent to the same.

The foregoing description of the amendments contained in the Amended and Restated Bylaws does not purport to be complete and is qualified in its entirety by
reference to the full text of the Amended and Restated Bylaws, a copy of which is attached hereto as Exhibit 3.1 and is incorporated herein by reference.

Item 5.05 Amendment to Registrant's Code of Ethics, or Waiver of a Provision of the Code of Ethics

Also, on September 23, 2020, the Board unanimously approved and adopted the amended and restated Amtech Group Code of Ethics and Business Conduct (the “Amended and
Restated Code of Ethics”), effective as of such date.  The following is a description of the material amendments to the Company’s prior Code of Ethics:  

 • A new introductory section was added to describe generally the purpose of the Code of Ethics.
 

 • A new section entitled “Insider Trading” was added to describe the Company’s prohibition on trading in the Company’s securities while in possession of
material non-public information, what constitutes material non-public information and information related to such insider trading policy.

 

 



 
 • A new section entitled “Payments to Government Personnel; Political Contributions” was added providing guidance with respect to any Company

personnel participating in political activities and the treatment of business gratuities.
 

 • The section entitled “Avoid Conflicts of Interest” was updated to clarify what constitutes a conflict of interest and the requirement to avoid such situations
and a new section entitled “Where to Obtain Information Regarding Conflicts of Interest” was added.

 
 • A new section entitled “Loans” was added to describe the prohibition on loans by the Company to directors, executive officers and their family members.  

 
 • A new section entitled “Enforcement” was added to address violations of the Code of Ethics.

Item 9.01 Financial Statements and Exhibits.

d)  Exhibits.
 
Exhibit No.  Description
   

    3.1  Amended and Restated Bylaws of Amtech Systems, Inc. (effective as of September 23, 2020)
   

   14.1  Amtech Group Code of Ethics and Business Conduct (effective as of September 23, 2020)
   

   104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
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 Exhibit 3.1

AMENDED AND RESTATED BYLAWS
OF 

AMTECH SYSTEMS, INC.
an Arizona corporation

 
As Amended and Restated Effective as of September 23, 2020

I. CORPORATION ARTICLES

1.1 References to Articles. Any reference herein made to the Articles of Amtech Systems, Inc. (the “ Corporation”) will be deemed to refer
to its Articles of Incorporation (the “Articles”) and all amendments thereto as at any given time on file with the Arizona Corporation Commission (or any
successor to its functions) pursuant to applicable law.

1.2 Seniority. The Articles will in all respects be considered senior and superior to these Amended and Restated Bylaws of the Corporation
(the “Bylaws”), with any inconsistency to be resolved in favor of the Articles, and with these Bylaws to be deemed automatically amended from time to
time to eliminate any such inconsistency which may then exist.

II. CORPORATION OFFICES

2.1 Known Place of Business. The known place of business of the Corporation in the state of Arizona shall be the office of its statutory agent
unless otherwise designated in the Articles or in a written statement or document duly executed and filed with the Arizona Corporation Commission. The
Corporation may have such other offices, either within or without the state of Arizona, as the Board of Directors may designate or as the business of the
Corporation may require from time to time.

2.2 Change Thereof. The Board of Directors may change the Corporation’s known place of business or its statutory agent from time to time
by filing a statement with the Arizona Corporation Commission pursuant to applicable law.

III. SHAREHOLDERS

3.1 Annual Meetings. Annual meetings of the shareholders shall be held at such date, time and place (including by remote communication)
as fixed by the Board of Directors for the purpose of electing directors and transacting any other business as may  properly come before such meetings.
If any annual meeting is for any reason not held on the date determined as aforesaid, a deferred annual meeting may thereafter be called and held in lieu
thereof, at which the same proceedings may be conducted. Any director elected at any annual meeting, deferred annual meeting or special meeting will
continue in office until the election of his or her successor, subject to his or her earlier resignation pursuant to Section 7.1 below.

  3.2 Special Meetings.  Except as otherwise required by law, special meetings of the shareholders for any purpose or purposes may be
called at any time only by the Chairman of the Board or the Chief Executive Officer of the Corporation and shall be called by the Secretary at the written
request, or by resolution adopted by the affirmative vote, of a majority of the Board of Directors.  Such request shall
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state the purpose or purposes of the proposed meeting. The business which may be conducted at any such special meeting shall be confined to the
purpose or purposes stated in the notice thereof required by Section 3.3 below and to such additional matters as the chairman of such meeting may rule
to be germane to such purpose or purposes.  The ability of the shareholders to call a special meeting is specifically denied.

3.3 Notice of Meetings. Whenever shareholders are required or permitted to take any action at a meeting, a notice of the meeting shall be
given that shall state the place, date and hour of the meeting and, in the case of a special meeting, the purpose or purposes for which the meeting is called.
Unless otherwise provided by law, the Articles or these Bylaws, the notice of any meeting shall be given not less than ten (10) nor more than sixty (60)
days before the date of the meeting to each shareholder entitled to vote at such meeting..  

3.4 Fixing of Record Dates.   In order that the Corporation may determine the shareholders entitled to notice of or to vote at any meeting of
shareholders or any adjournment thereof, or consent to corporate action without a meeting, or entitled to receive payment of any dividend or other
distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of
any other lawful action, the Board of Directors may fix, in advance, a record date for shareholders entitled to receive notice of the meeting of
shareholders or any other action, which, in the case of a meeting, shall not be not less than ten (10) nor more than sixty (60) days before the date of such
meeting or, in the case of any other action, shall not be more than sixty (60) days prior to such other action. If the Board of Directors so fixes a date for
the determination of shareholders entitled to receive notice of a meeting of shareholders, such date shall also be the record date for determining the
shareholders 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: (1) the record date for determining shareholders
entitled to notice of or to vote at a meeting of shareholders shall be at the close of business on the day next preceding the day on which notice is given or,
if notice is waived, at the close of business on the day next preceding the day on which the meeting is held; and (2) the record date for determining
shareholders for any other purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution relating thereto. A
determination of shareholders of record entitled to notice of or to vote at a meeting of shareholders shall apply to any adjournment of the meeting;
provided, however, that the Board of Directors may fix a new record date for the determination of shareholders entitled to vote at the adjourned meeting,
and in such case shall also fix as the record date for shareholders entitled to notice of such adjourned meeting the same or an earlier date as that fixed for
determination of shareholders entitled to vote. If no record date is fixed for determining shareholders entitled to express written consent to corporate
action without a meeting, the record date shall be the time of the day on which the first written consent is served upon an officer or director of the
Corporation.

 3.5 Shareholder Record. The officer or agent having charge of the stock ledger books for the Corporation  shall make, at least ten (10) days
before every meeting of shareholders, a complete record of the shareholders entitled to vote at the meeting (and at any adjournment thereof), arranged in
alphabetical order, showing the address and the number of shares registered in the name of each shareholder. Such record shall be produced and kept
open (i) at the office of the Corporation prior to the time of the meeting, and (ii) at the time and place of the meeting. Such record shall be subject to the
inspection of any shareholder during such times for any purpose germane to the meeting.

 3.6 Proxies. Any shareholder entitled to vote may vote by proxy at any meeting of the shareholders (and at any adjournment thereof) which
is specified in such proxy, provided that his or her

2



 
proxy is executed in writing by such shareholder or his or her duly authorized attorney-in-fact. No proxy shall be valid after eleven (11) months from the
date of its execution, unless otherwise specifically provided therein. The burden of proving the validity of any undated, irrevocable or otherwise
contested proxy at a meeting of the shareholders will rest with the person seeking to exercise the same. A 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 shareholder may revoke any
proxy that is not irrevocable by attending the meeting and voting in person or by delivering to the Secretary a revocation of the proxy or a new proxy
bearing a later date. An electronic transmission appearing to have been transmitted by a shareholder or by his or her duly authorized attorney-in-fact may
be accepted as a sufficiently written and executed proxy provided that the electronic transmission either sets forth or is submitted with information from
which it can be determined that the electronic transmission was authorized by the shareholder. A copy, facsimile transmission, or other reliable
reproduction of the proxy authorized by this Section 3.6 may be substituted for or used in lieu of the original writing or electronic transmission for any
and all purposes for which the original writing or electronic transmission could be used, provided that such copy, facsimile transmission, or other
reproduction shall be a complete reproduction of the entire original writing or electronic transmission.

3.7 Voting. Except for the election of directors (which will be governed by cumulative voting pursuant to applicable law) and except as may
otherwise be required by the Corporation’s Articles, these Bylaws or by statute, each issued and outstanding share of the Corporation (specifically
excluding shares held in the treasury of the Corporation) represented at any meeting of the shareholders in person or by a proxy given pursuant to
Section 3.6 above, will be entitled to one vote of the shareholders at such meeting. Unless otherwise required by the Corporation’s Articles or by
applicable law, any other question submitted to the shareholders will be resolved by a majority of the votes cast thereon, provided that such votes
constitute a majority of the quorum of that particular meeting, whether or not such quorum is then present. Notwithstanding the foregoing, in the case of
a matter submitted for a vote of the shareholders as to which a shareholder approval requirement is applicable under the shareholder approval policy of
the Nasdaq Stock Market or any other exchange or quotation system on which the capital stock of the Corporation is quoted or traded, the requirements
of Rule 16b-3 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or any provision of the Internal Revenue Code of 1986, as
amended (the “Code”), the vote required for approval shall be the requisite vote specified in such shareholder approval policy, Rule 16b-3 or Code
provision, as the case may be.  Voting will be by ballot on any question as to which a ballot vote is demanded prior to the time the voting begins by any
person entitled to vote on such question; otherwise, a voice vote will suffice. No ballot or change of vote will be accepted after the polls have been
declared closed following the ending of the announced time for voting.

3.8 Quorum. At any meeting of the shareholders, the presence in person or by proxy of the holders of a majority of the shares of the
Corporation issued, outstanding and entitled to vote at the meeting will constitute a quorum of the shareholders for all purposes. In the absence of a
quorum, any meeting may be adjourned from time to time by the Chairman of the Board of Directors or pursuant to a resolution of the Board of
Directors, without notice other than by announcement at the meeting, until a quorum is formed. At any such adjourned meeting at which a quorum is
present, any business may be transacted which might have been transacted at the meeting as originally noticed. Once a quorum has been formed at any
meeting, the shareholders from time to time remaining in attendance may continue to transact business until adjournment, notwithstanding the prior
departure of enough shareholders to leave less than a quorum. If an adjournment is for more than thirty (30) days, or if after the adjournment a new
record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each shareholder of record entitled to vote at the
meeting.
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  3.9 Notice of Shareholder Business (Other than the Election of Directors) .

    (a) At any annual or special meeting of shareholders, only such business (other than nominations for election of directors, which
is governed by Section 4.2  of these Bylaws) shall be conducted or considered as shall have been properly brought before the meeting. In addition to any
other requirements imposed by or pursuant to law, the Articles   or these Bylaws, each item of business to be properly brought before an annual meeting
must (i) be specified in the notice of meeting (or any supplement thereto) given by or at the direction of the Board or the persons calling the meeting
pursuant to the Articles; (ii) be otherwise properly brought before the meeting by or at the direction of the Board; or (iii) be otherwise properly brought
before the meeting by a shareholder who (A) is a shareholder of record (and, with respect to any beneficial owner, if different, on whose behalf such
business is proposed, only if such beneficial owner is the beneficial owner of shares of the Corporation) both at the time of giving the notice provided for
in this Section 3.9 and at the time of the meeting, (B) is entitled to vote at the meeting, and (C) has complied with the notice procedures set forth in
this Section 3.9 as to such business. For any business to be properly brought before an annual meeting by a shareholder (other than nominations for
election of directors, which is governed by Section 4.2  of these Bylaws), it must be a proper matter for shareholder action under the Title 10 of the
Arizona Revised Statutes – Corporations and Associations (hereinafter, the “Arizona General Corporation Law”), and the shareholder must have given
timely notice thereof in writing to the Secretary of the Corporation. To be timely, a shareholder’s notice must be delivered to or mailed and received at
the principal executive offices of the Corporation not later than ninety (90) days nor earlier than one-hundred and twenty (120) days prior to the first
anniversary of the date of the preceding year’s annual meeting as first specified in the Corporation’s notice of meeting (without regard to any
postponements or adjournments of such meeting after such notice was first sent); provided, however, that if the date of the annual meeting is advanced
by more than thirty (30) days, or delayed (other than as a result of adjournment) by more than thirty (30) days from the anniversary of the previous
year’s annual meeting, notice by the shareholder to be timely must be so received not later than the close of business on the 90th day prior to such
annual meeting or the 10th day following the day  on which such notice of the date of the annual meeting was mailed or such public announcement was
made. For purposes of these Bylaws, “public announcement” shall have the meaning set forth in Section 4.2(d). In no event shall the public
announcement of an adjournment or postponement of an annual meeting commence a new time period (or extend any time period) for the giving of a
shareholder’s notice as described above. Only such business shall be conducted at a special meeting of shareholders as shall have been brought before
the meeting pursuant to the Corporation’s notice of meeting.

 (b) A shareholder’s notice to the Secretary of the Corporation shall set forth:

 (i) as to each matter the shareholder  proposes to bring before the meeting, a brief description of the business desired
to be brought before the meeting and the text of the proposal or business, including the text of any resolutions proposed for
consideration and in the event that such business includes a proposal to amend the Bylaws of the Corporation, the language of the
proposed amendment, and

(ii) as to the shareholder giving the notice and the beneficial owner, if any, on whose behalf the proposal is being
made, and any of their respective affiliates or associates or others acting in concert therewith (each, a “Proposing Person”):

(A) the name and address, as they appear on the Corporation’s books, of the shareholder proposing such
business and of any other Proposing Person,
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 (B) the class or series and number of shares of the Corporation which are owned beneficially and of

record by the shareholder and any other Proposing Person as of the date of the notice, and a representation that the
shareholder will notify the Corporation in writing within five (5) business days after the record date for voting at the
meeting of the class or series and number of shares of the Corporation owned beneficially and of record by the
shareholder and any other Proposing Person as of the record date for voting at the meeting,

(C) a representation that the shareholder intends to appear in person or by proxy at the meeting to
propose the business specified in the notice,

(D) any material interest of the shareholder and any other Proposing Person in such business,

(E) the following information regarding the ownership interests of the shareholder and any other
Proposing Person which shall be supplemented in writing by the shareholder not later than ten (10) days after the
record date for voting at the meeting to disclose such interests as of such record date:

(1) a description of any 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 from
the value of any class or series of shares of the Corporation, any derivative or synthetic arrangement
having the characteristics of a long position in any class or series of shares of the Corporation, or any
contract, derivative, swap or other transaction or series of transactions designed to produce economic
benefits and risks that correspond substantially to the ownership of any class or series of shares of the
Corporation, including due to the fact that the value of such contract, derivative, swap or other
transaction or series of transactions is determined by reference to the price, value or volatility of any class
or series of shares of the Corporation, whether or not such instrument, contract or right shall be subject to
settlement in the underlying class or series of shares of the Corporation, through the delivery of cash or
other property, or otherwise, and without regard to whether the shareholder of record or any other
Proposing Person may have entered into transactions that hedge or mitigate the economic effect of such
instrument, contract or right (a “Derivative Instrument”) directly or indirectly owned beneficially by
such shareholder or other Proposing Person, and any other direct or indirect opportunity to profit or share
in any profit derived from any increase or decrease in the value of shares of the Corporation;

(2) a description of any proxy, contract, arrangement, understanding, or relationship pursuant
to which such shareholder or other Proposing Person has a right to vote any shares of any security of the
Corporation;
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 (3) a description of any agreement, arrangement, understanding, relationship or otherwise,

including any repurchase or similar so-called “stock borrowing” agreement or arrangement, engaged in,
directly or indirectly, by such shareholder or other Proposing Person, the purpose or effect of which is to
mitigate loss to, reduce the economic risk (of ownership or otherwise) of any class or series of the shares
of the Corporation by, manage the risk of share price changes for, or increase or decrease the voting
power of, such shareholder or other Proposing Person with respect to any class or series of the shares of
the Corporation, or which provides, directly or indirectly, the opportunity to profit or share in any profit
derived from any decrease in the price or value of any class or series of the shares of the Corporation
(“Short Interests”);

(4) a description of any rights to dividends on the shares of the Corporation owned
beneficially by such shareholder or other Proposing Person that are separated or separable from the
underlying shares of the Corporation;

(5) a description of any proportionate interest in shares of the Corporation or Derivative
Instruments held, directly or indirectly, by a general or limited partnership in which such shareholder or
other Proposing Person is a general partner or, directly or indirectly, beneficially owns an interest in a
general partner;

(6) a description of any performance-related fees (other than an asset-based fee) to which
such shareholder or other Proposing Person is entitled based on any increase or decrease in the value of
shares of the Corporation or Derivative Instruments, if any, as of the date of such notice, including,
without limitation, any such interests held by members of such shareholder’s or other Proposing Person’s
immediate family sharing the same household;

(7) a description of any significant equity interests or any Derivative Instruments or Short
Interests in any principal competitor of the Corporation held by such shareholder or other Proposing
Person; and

(8) a description of any direct or indirect interest of such shareholder or other Proposing
Person in any contract with the Corporation, any affiliate of the Corporation or any principal competitor
of the Corporation (including, in any such case, any employment agreement, collective bargaining
agreement or consulting agreement), and

  (F) any other information relating to such shareholder or other Proposing Person, if any, that would be
required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of
proxies for, as applicable, the proposal and/or for the election of directors in a contested election pursuant to Section
14 of the Exchange Act, and the rules
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and regulations promulgated thereunder. The terms “associate” and “beneficially owned” for purposes hereof shall
have the meanings set forth in Section 4.2(d)  of these Bylaws.

 (c) Unless otherwise required by law, if the shareholder (or a qualified representative of the shareholder) does not appear at the
annual meeting or a special meeting of shareholders to present the proposed business, 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 3.9, to be considered a qualified
representative of the shareholder, a person must be a duly authorized officer, manager or partner of such shareholder or authorized by a writing executed
by such shareholder (or a reliable reproduction or electronic transmission of the writing) delivered to the Corporation prior to the making of such
proposal at such meeting by such shareholder stating that such person is authorized to act for such shareholder as proxy at the meeting of shareholders.

  (d) Notwithstanding the foregoing provisions of this Section 3.9, a shareholder shall also comply with all applicable requirements
of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this Section 3.9; provided, however, that any
references in this Section 3.9 to the Exchange Act or the rules and regulations promulgated thereunder are not intended to and shall not limit any
requirements applicable to proposals as to any business to be considered pursuant to this Section 3.9. Nothing in this Section 3.9 shall be deemed to affect
any rights (i) of shareholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act or
(ii) of the holders of any series of preferred stock if and to the extent provided for under law, the Articles  or these Bylaws.

 (e) Notwithstanding any provisions to the contrary, the notice requirements set forth in subsections (a) and (b) of
this Section 3.9 shall be deemed satisfied by a shareholder if the shareholder has notified the Corporation of the shareholder’s intention to present a
proposal at an annual meeting in compliance with applicable rules and regulations promulgated under the Exchange Act and such shareholder’s proposal
has been included in a proxy statement that has been prepared by the Corporation to solicit proxies for such annual meeting.

3.10 Election Inspectors. The Board of Directors, in advance of any meeting of the shareholders, may appoint an election inspector or
inspectors to act at such meeting (and at any adjournment thereof). If an election inspector or inspectors are not so appointed, the chairman of the
meeting may, or upon request of any person entitled to vote at the meeting will, make such appointment. If any person appointed as an inspector fails to
appear or to act, a substitute may be appointed by the chairman of the meeting. If appointed, the election inspector or inspectors (acting through a
majority of them if there be more than one) will determine the number of shares outstanding, the authenticity, validity and effect of proxies and the
number of shares represented at the meeting in person and by proxy; they will receive and count votes, ballots and consents and announce the result
thereof; they will hear and determine all challenges and questions pertaining to proxies and voting; and, in general, they will perform such acts as may
be proper to conduct elections and voting with complete fairness to all shareholders. No such election inspector need be a shareholder of the Corporation.

 3.11  Organization and Conduct of Meetings.

(a) Each meeting of shareholders will be called to order and thereafter chaired by the Chairman of the Board if there is one; or if
there is no Chairman of the Board or if the Chairman of the Board is absent or so requests, then by the Chief Executive Officer or President (to the extent
such positions are held by different people).
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  (b) The Secretary of the Corporation will act as secretary of each meeting of shareholders; in his or her absence the chairman of the

meeting may appoint any person (whether a shareholder or not) to act as secretary.

 (c) After calling a meeting to order, the chairman thereof may require the registration of all shareholders intending to vote in person
and the filing of all proxies with the election.

 (d) After the announced time for such filing of proxies has ended, no further proxies or changes, substitutions or revocations of
proxies will be accepted. If directors are to be elected, a tabulation of the proxies so filed will, if any person entitled to vote in such election so requests,
be announced at the meeting (or adjournment thereof).

  (e) The chairman shall also conduct the meeting in an orderly manner, rule on the precedence of, and procedure on, motions and
other procedural matters, and exercise discretion with respect to such procedural matters with fairness and good faith toward all those entitled to take
part. Without limiting the foregoing, the chairman may (i) restrict attendance at any time to bona fide shareholders of record and their proxies and other
persons in attendance at the invitation of the presiding officer or Board of Directors, (ii) restrict use of audio or video recording devices at the meeting,
and (iii) impose reasonable limits on the amount of time taken up at the meeting on discussion in general or on remarks by any one shareholder . Should
any person in attendance become unruly or obstruct the meeting proceedings, the chairman shall have the power to have such person removed from the
meeting. Notwithstanding anything in the Bylaws to the contrary, no business shall be conducted at a meeting except in accordance with the procedures
set forth in Section 3.9, this Section 3.11 and Section 4.2. The chairman of the meeting, in addition to making any other determinations that may be
appropriate to the conduct of the meeting, shall have the power and duty to determine whether a nomination or any business proposed to be brought
before the meeting was made or proposed, as the case may be, in accordance with the provisions of Section 3.9, this Section 3.11 and Section 4.2, and if
he or she should so determine that any proposed nomination or business is not in compliance with such Sections, he or she shall so declare to the meeting
that such defective nomination or proposal shall be disregarded.

3.12 Shareholder Approval or Ratification. The Board of Directors may submit any contract or act for approval or ratification of the
shareholders at a duly constituted meeting of the shareholders (the notice of which either includes mention of the proposed submittal or is waived
pursuant to Section 13.4 above). If any contract or act so submitted is approved or ratified by a majority of the votes cast thereon at such meeting the
same will be valid and binding upon the Corporation and all of its shareholders as it would be if it were the act of its shareholders.

3.13 Informalities and Irregularities. All informalities or irregularities in any call or notice of a meeting of the shareholders or in the areas of
credentials, proxies, quorums, voting and similar matters, will be deemed waived if no objection is made at the meeting.

3.14 Action by Shareholders Without a Meeting .  Any action required or permitted to be taken at a meeting of the shareholders of the
Corporation may be taken without a meeting if a consent in writing, setting forth the action so taken, is signed by all of the shareholders entitled to vote
with respect to the subject matter thereof.  Such consent shall have the same effect as a unanimous vote of the shareholders of the Corporation at a
meeting duly called and noticed.  

 

IV. BOARD OF DIRECTORS
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 4.1 Membership.

(a) The total number of authorized directors shall be fixed from time to time by the affirmative vote of a majority of the Board of
Directors.  The authorized number of directors as of the date of these Bylaws shall be seven (7). The directors shall be elected at the annual meeting of
the shareholders, except as provided in paragraph (b) of this Section 4.1, and each director elected shall hold office until his or her successor is elected
and qualified. Directors need not be shareholders.

(b) Vacancies, including newly created directorships, resulting in any increase in the authorized number of directors may be filled by
an affirmative vote of a majority of the remaining directors then in office, though not less than a quorum, or by a sole remaining director, and the
directors so chosen shall hold office until the next annual election and until their successors are duly elected and qualified, unless sooner displaced. Until
the Board of Directors votes to fill any such vacancies, the directors may continue to act and function as the Board of Directors so long as there is at least
one (1) director holding office. If there are no directors in office, then an election of directors may be held in the manner provided by statute.

 4.2 Nomination of Directors .

 (a) Nominations for election to the Board of Directors of the Corporation at a meeting of shareholders may be made by the Board of
Directors, or on behalf of the Board of Directors by a nominating committee appointed by the Board of Directors, or by any shareholder of the
Corporation who is a shareholder of record at the time of giving the notice provided for in paragraphs (b) and (c) of this Section 4.2, who is entitled to
vote at the meeting and who complies with the procedures set forth in this Section 4.2. 

(b) All nominations by shareholders must be made pursuant to timely notice given in writing to the Secretary of the Corporation. To
be timely, a shareholder’s nomination for a director to be elected at an annual meeting must be received at the Corporation’s principal executive offices
not later than ninety (90) days nor earlier than one-hundred and twenty (120) days prior to the first anniversary of the date of the preceding year’s annual
meeting as first specified in the Corporation’s notice of meeting (without regard to any postponements or adjournments of such meeting after such notice
was first sent), provided, however, that if the date of the annual meeting is advanced by more than thirty (30) days or delayed (other than as a result of
adjournment) by more than thirty (30) days from the first anniversary of the previous year’s annual meeting, notice by the shareholder to be timely must
be received not later than the close of business on the later of the 90th day prior to such annual meeting or the 10th day following the date on which
public announcement of the date of such meeting is first made. Each such notice shall set forth:

(i) as to the shareholder and the beneficial owner, if any, on whose behalf the nomination is being made, and any of their respective affiliates or
associates or others acting in concert therewith (each, a “Nominating Person”),

(A) the name and address, as they appear on the Corporation’s books, of the shareholder who intends to make the
nomination and of any other Nominating Person,

 (B) the class or series and number of shares of the Corporation which are owned beneficially and of record by the
shareholder and any other Nominating Person as of the date of the notice, and a representation that the shareholder will notify the
Corporation in writing within five (5) business days after the record date for voting at the meeting of the class or series and
number of shares of the Corporation owned
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beneficially and of record by the shareholder and any other Nominating Person as of the record date for voting at the meeting,

(C) a representation that the shareholder intends to appear in person or by proxy at the meeting to nominate the
nominee specified in the notice,

(D) the following information regarding the ownership interests of the shareholder and any other Nominating Person,
which shall be supplemented in writing by the shareholder not later than ten (10) days after the record date for notice of the
meeting to disclose such interests as of such record date:

(1) a description of any Derivative Instrument directly or indirectly owned beneficially by such
shareholder or other Nominating Person, and any other direct or indirect opportunity to profit or share in any profit
derived from any increase or decrease in the value of shares of the Corporation;

(2) a description of any proxy, contract, arrangement, understanding, or relationship pursuant to which
such shareholder or other Nominating Person has a right to vote any shares of any security of the Corporation;

(3) a description of any Short Interests in any securities of the Corporation directly or indirectly owned
beneficially by such shareholder or other Nominating Person;

(4) a description of any rights to dividends on the shares of the Corporation owned beneficially by such
shareholder or other Nominating Person that are separated or separable from the underlying shares of the
Corporation;

(5) a description of any proportionate interest in shares of the Corporation or Derivative Instruments held,
directly or indirectly, by a general or limited partnership in which such shareholder or other Nominating Person is a
general partner or, directly or indirectly, beneficially owns an interest in a general partner;

(6) a description of any performance-related fees (other than an asset-based fee) to which such
shareholder or other Nominating Person is entitled based on any increase or decrease in the value of shares of the
Corporation or Derivative Instruments, if any, as of the date of such notice, including, without limitation, any such
interests held by members of such shareholder’s or other Nominating Person’s immediate family sharing the same
household;

(7) a description of any significant equity interests or any Derivative Instruments or Short Interests in any
principal competitor of the Corporation held by such shareholder or other Nominating Person; and

(8) a description of any direct or indirect interest of such shareholder or other Nominating Person in any
contract with the Corporation, any affiliate of the Corporation or any principal competitor of the Corporation
(including, in any such case, any employment agreement, collective bargaining agreement or consulting agreement),
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 (E) a description of all arrangements or understandings between the shareholder or other Nominating Person and

each nominee and any other person or persons (naming such person or persons) pursuant to which the nomination or nominations
are to be made by the shareholder,

(F) a description of all direct and indirect compensation and other material monetary agreements, arrangements and
understandings during the past three years, and any other material relationships, between or among such shareholder and any
other Nominating Person, on the one hand, and each nominee, and his or her respective affiliates and associates, or others acting in
concert therewith, on the other hand, including, without limitation all information that would be required to be disclosed pursuant
to Item 404 promulgated under Regulation S-K if the shareholder and any Nominating Person, if any, or any affiliate or associate
thereof or person acting in concert therewith, were the “registrant” for purposes of such rule and the nominee were a director or
executive officer of such registrant, and

(G) such other information regarding each nominee as would be required to be included in a proxy statement filed
pursuant to the proxy rules of the Securities and Exchange Commission, had the nominee been nominated, or intended to be
nominated, by the Board of Directors,

(ii) the signed consent of each nominee to serve as a director of the Corporation if so elected, and

(iii) a statement whether such nominee, if elected, intends to tender, promptly following such person’s election or reelection, an
irrevocable resignation effective upon such person’s failure to receive the required vote for reelection at the next meeting at which such
person would face reelection and upon acceptance of such resignation by the Board of Directors. In no event shall the public announcement of
an adjournment or postponement of an annual meeting commence a new time period (or extend any time period) for the giving of a
shareholder’s notice as described above. Notwithstanding the second sentence of this Section 4.2(b), in the event that the number of directors
to be elected at an annual meeting is increased and there is no public announcement by the Corporation naming the nominees for the
additional directorships at least one-hundred (100) days prior to the one-year anniversary of the date of the preceding year’s annual meeting as
first specified in the Corporation’s notice of meeting (without regard to any postponements or adjournments of such meeting after such notice
was first sent), a shareholder’s notice required by this Section 4.2(b) shall also be considered timely, but only with respect to nominees for the
additional directorships, if it shall be delivered to the Secretary at the principal executive offices of the Corporation not later than the close of
business on the 10th day following the day on which such public announcement is first made by the Corporation.

   (c) Nominations of persons for election to the Board of Directors may be made at a special meeting of shareholders at which
directors are to be elected pursuant to the Corporation’s notice of meeting (i) by or at the direction of the Board of Directors or a committee thereof or (ii)
by any shareholder who complies with the notice procedures set forth in this Section 4.2. Nominations by shareholders may be made at any special
meeting called pursuant to Section 3.2 hereof, if the shareholder’s notice as required by Section 4.2(b) is delivered to the Secretary at the principal
executive offices of the Corporation not earlier than 90 days prior to such special meeting and not later than the close of business on the later of the 60th
day prior to such special meeting or the 10th day following the
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day on which public announcement is first made of the date of the special meeting and of the nominees proposed by the Board of Directors to be elected
at such meeting. In no event shall the public announcement of an adjournment or postponement of a special meeting commence a new time period (or
extend any time period) for the giving of a shareholder’s notice as described above.

   (d) For purposes of these Bylaws, “public announcement” shall mean disclosure in a press release reported by the Dow Jones
News Service, Associated Press or comparable national news service or in a document publicly filed or furnished by the Corporation with the Securities
and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act. For purposes of this Section 4.2, the term “associate” shall have the
meaning set forth in Rule 14a-1(a) under the Exchange Act and shares shall be treated as “beneficially owned” by a person if the person (i) beneficially
owns such shares, directly or indirectly, for purposes of Section 13(d) of the Exchange Act and Regulations 13D and 13G thereunder, or (ii) has or
shares pursuant to any agreement, arrangement or understanding (whether or not in writing) (A) the right to acquire such shares (whether such right is
exercisable immediately or only after the passage of time or the fulfillment of a condition or both), (B) the right to vote such shares, alone or in concert
with others, and/or (C) investment power with respect to such shares, including the power to dispose of, or to direct the disposition of, such shares.

 (e) Only those persons who are nominated in accordance with the procedures set forth in this Section 4.2 shall be eligible for
election as directors at any meeting of shareholders. The chairman of the meeting shall have the power and duty to determine whether a nomination
brought before the meeting was made in accordance with the procedures set forth in this Section 4.2, and, if any nomination is not in compliance with
this Section 4.2 (including if the shareholder does not provide the updated information required under Section 4.2(b) to the Corporation within the
applicable timer period specified therein following the record date for the meeting), to declare that such defective nomination shall be disregarded,
notwithstanding that proxies in respect of such vote may have been received. Unless otherwise required by law, if the shareholder (or a qualified
representative of the shareholder) does not appear at the annual meeting or a special meeting of shareholders of the Corporation to present a nomination,
such nomination shall be disregarded, notwithstanding that proxies in respect of such vote may have been received by the Corporation. For purposes of
this Section 4.2, to be considered a qualified representative of the shareholder, a person must be a duly authorized officer, manager or partner of such
shareholder or authorized by a writing executed by such shareholder (or a reliable reproduction or electronic transmission of the writing) delivered to the
Corporation prior to the making of such nomination at such meeting by such shareholder stating that such person is authorized to act for such
shareholder as proxy at the meeting of shareholders.

  (f) Notwithstanding the foregoing provisions of this Section 4.2, a shareholder shall also comply with all applicable requirements
of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this Section 4.2; provided, however, that any
references in this Section 4.2 to the Exchange Act or the rules promulgated thereunder are not intended to and shall not limit any requirements applicable
to nominations to be considered pursuant to this Section 4.2. Nothing in this Section 4.2 shall be deemed to affect any rights of the holders of any series
of preferred stock if and to the extent provided for under law, the Articles  or these Bylaws.

4.3 Regular Meetings. A regular annual meeting of the Board of Directors is to be held as soon as practicable after the adjournment of each
annual meeting of the shareholders, either at the place of the shareholders meeting or at such other place as the directors elected at the shareholders’
meeting may have been informed of at or prior to the time of their election. Additional regular meetings may be held at regular intervals at such places
and at such times as the Board of Directors may determine.
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 4.4 Special Meetings. Special meetings of the Board of Directors may be held whenever and wherever called for by the Chairman of the

Board, the Chief Executive Officer or the number of directors which would be required to constitute a quorum.

4.5 Notices. No notice need be given of regular meetings of the Board of Directors. Notice of the time and place (but not necessarily the
purpose or all of the purposes) of any special meeting will be given on at least forty-eight (48) hours’ notice to each director. Whenever notice is required
to be given to any director by applicable law, the Articles, or these Bylaws, such notice shall be deemed given effectively if given in person or by
telephone, mail addressed to such director at such director's address as it appears on the records of the Corporation, facsimile, e-mail, or by other means
of electronic transmission. Any director may waive call or notice of any meeting (and any adjournment thereof) at any time before, during which or after
it is held. Attendance of a director at any meeting will automatically evidence his or her waiver of call and notice of such meeting (and any adjournment
thereof) unless he is attending the meeting for the express purpose of objecting to the transaction of business because the meeting has not been properly
called or noticed. Any meeting, once properly called and noticed (or at which call and notice have been waived as aforesaid) and at which a quorum is
formed, may be adjourned to another time and place by a majority of those in attendance.

4.6 Quorum. A quorum for the transaction of business at any meeting or adjourned meeting of the Board of Directors will consist of a
majority of those then in office. Once a quorum has been formed, the directors from time to time remaining in attendance at such meeting prior to its
adjournment will continue to be legally competent to transact business properly brought before the meeting, notwithstanding the prior departure from the
meeting of enough directors to leave less than a quorum.

4.7 Voting. Any matter submitted to a meeting of the Board of Directors will be resolved by a majority of the votes cast thereon. In case of
an equality of votes, the chairman of the meeting will have a second or deciding vote.

4.8 Executive Committee. The Board of Directors, by resolution adopted by a majority of the full board, may name one or more of its
members as an executive committee. Such executive committee will have and may exercise the powers of the Board of Directors in the management of
the business and affairs of the Corporation while the Board is not in session, subject to such limitations as may be included in the Board’s resolution;
provided, however, that such executive committee shall not have the authority of the Board of Directors in reference to the following matters: (i) the
submission to shareholders of any action that requires shareholders’ authorization or approval under applicable law; (ii) the filling of vacancies on the
Board of Directors or in any committee of the Board of Directors; (iii) the amendment or repeal of the Bylaws, or the adoption of new Bylaws; and (iv)
the fixing of compensation of directors for serving on the Board or on any committee of the Board of Directors. Any member of the executive committee
may be removed, with or without cause, by the Board of Directors. In the event any vacancy occurs in the executive committee, it shall be filled by the
Board of Directors.

4.9 Other Committees. The Board of Directors, from time to time, by resolution adopted by a majority of the full Board, may appoint other
standing or temporary committees from its membership and vest such committees with such powers as the Board may include in its resolution; provided,
however, that such committees shall be restricted in their authority as specifically set forth with respect to the executive committee in Section 4.8 above.

 4.10 Presumption of Assent.  A director of the Corporation who is present at a meeting of the Board of Directors or of any committee at
which action is taken on any matter and whose vote is not recorded at such meeting will be presumed to have assented to the action taken unless he/she
files
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his/her written dissent to such action with the person acting as secretary of the meeting before the adjournment thereof or forwards such dissent by
registered or certified mail to the Secretary of the Corporation within two (2) business days after the adjournment of the meeting. A right to dissent will
not be available to a director who voted in favor of the action.

4.11 Compensation. By resolution of the Board of Directors, each director may be paid his or her expenses, if any, of attendance at each
meeting of the Board of Directors or of any committee and may be paid a fixed sum for attendance at each such meeting and/or a stated salary as a
director or committee member. No such payment will preclude any director from serving the Corporation in any other capacity and receiving
compensation therefor.

4.12 Action by Directors Without a Meeting.  Any action required or permitted to be taken at a meeting of the Board of Directors or of any
committee thereof may be taken without a meeting if all directors or committee members, as the case may be, consent thereto in writing. Such consent
shall have the same effect as a unanimous vote of the directors or committee members of the Corporation at a meeting duly called and noticed.

4.13 Meetings by Conference Telephone.  Any member of the Board of Directors or of a committee thereof may participate in any meeting
of the Board or such committee by means of a conference telephone or similar communication equipment whereby all members participating in such
meeting can hear one another. Such participation shall constitute attendance in person, unless otherwise stated as provided in Section 4.5 above.

V. OFFICERS – GENERAL

5.1 Elections and Appointments.  The Board of Directors will elect or appoint a president, one or more vice presidents, a secretary, and a
treasurer, and may choose a chairman of the Board. The regular election or appointment of officers will take place at each annual meeting of the Board
of Directors, but elections of officers may be held at any other meeting of the Board. A person elected or appointed to any office will continue to hold
that office until the election or appointment of his or her successor, subject to action earlier taken pursuant to Section 5.4 or 7.1 below. Any two or more
offices may be held by the same person, except the offices of president and secretary.

5.2 Additional Appointments.  In addition to the officers contemplated in Section 5.1 above, the Board of Directors may elect or appoint
other corporate or divisional officers or agents with such authority to perform such duties as may be prescribed from time to time by the Board of
Directors, by the President or by the superior officer of any person so elected or appointed. Each of such persons (in the order designated by the Board)
will be vested with all of the powers and charged with all of the duties of his or her superior officer in the event of such superior officer’s absence or
disability.

5.3 Bonds and Other Requirements. The Board of Directors may require any officer to give bond to the Corporation (with sufficient surety
and conditioned for the faithful performance of the duties of his or her office) and to comply with such other conditions as may from time to time be
required of him or her by the Board.

 5.4 Removal; Delegation of Duties. The Board of Directors may, whenever in its judgment the best interests of the Corporation will be
served thereby, remove any officer or agent of the Corporation or temporarily delegate his or her powers and duties to any other officer or to any
director. Such removal or delegation shall be without prejudice to the contract rights, if any, of the person so removed or whose
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powers and duties have been delegated. Election or appointment of an officer or agent shall not of itself create contract rights.

5.5 Salaries. The salaries of officers may be fixed from time to time by the Board of Directors or (except as to the President’s own) left to
the discretion of the President. No officer will be prevented from receiving a salary by reason of the fact that he or she is also a director of the
Corporation.

VI. SPECIFIC OFFICERS

6.1 Chairman of the Board. The Board of Directors may elect a chairman to serve as a general executive officer of the Corporation, and, if
specifically designated as such by the Board, as the Chief Executive Officer of the Corporation. If elected, the chairman will preside at all meetings of
the Board of Directors and be vested with such other powers and duties as the Board may from time to time delegate to him or her.

6.2 President and Vice Presidents.  Unless otherwise specified by resolution of the Board of Directors, the President will be the Chief
Executive Officer of the Corporation. The President will supervise the business and affairs of the Corporation and the performance by all of its other
officers of their respective duties, subject to the control of the Board of Directors (and of its chairman, if the chairman has been specifically designated as
Chief Executive Officer of the Corporation). One or more C-level executive shall be elected by the Board of Directors.  One or more vice presidents
shall be elected by the Chief Executive Officer to perform such duties as may be  assigned or delegated to them by the Chief Executive Officer. Anyone
of the C-level executives as authorized by the Board will be vested with all of the powers and charged with all of the duties of the President in the event
of his or her absence or inability to act. Except as may otherwise be specifically provided in a resolution of the Board of Directors, the President or any
vice president will be a proper officer to sign on behalf of the Corporation any deed, bill of sale, assignment, option, mortgage, pledge, note, bond,
evidence of indebtedness, application, consent (to service of process or otherwise), agreement, indenture or other instrument of any significant
importance to the Corporation. The President or any vice president may represent the Corporation at any meeting of the shareholders of any other
Corporation in which this Corporation then holds shares and may vote this Corporation’s shares in such other Corporation in person or by proxy
appointed by him or her, provided that the Board of Directors may from time to time confer the foregoing authority upon any other person or persons.

6 .3 Secretary. The secretary will keep the minutes of meetings of the shareholders, Board of Directors and any committee, and all
unanimous written consents of the shareholders, Board of Directors and any committee of the Corporation, and will see that all notices are duly given in
accordance with the provisions of these Bylaws or as required by law. The Secretary will be custodian of the corporate seal and corporate records, and, in
general, perform all duties specifically provided in a resolution of the Board of Directors, the Secretary and each assistant secretary will be a proper
officer to take charge of the Corporation’s stock transfer books and to compile the voting record pursuant to Section 3.5, above, and to impress the
Corporation’s seal on any instrument signed by the President, any vice president or any other duly authorized person, and to attest to the same.

 6.4 Treasurer. The Treasurer will keep full and accurate accounts of receipts and disbursements in books belonging to the Corporation and
will cause all money and other valuable effects to be deposited in the name and to the credit of the Corporation in such depositaries, subject to
withdrawal in such manner, as may be designated by the Board of Directors. He or she will render to the President, the directors and the shareholders at
proper times an account of all his or her transactions as Treasurer
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and of the financial condition of the Corporation. The Treasurer shall be responsible for preparing and filing such financial reports, financial statements
and returns as may be required by law.

VII. RESIGNATIONS AND VACANCIES

7.1 Resignations. Any director, committee member or officer may resign from his or her office at any time by written notice delivered or
addressed to the Corporation at its known place of business. Any such resignation will be effective upon its receipt by the Corporation unless some later
time is therein fixed, and then from that time; the acceptance of a resignation will not be required to make it effective.

7.2 Vacancies. If the office of any director, committee member or officer becomes vacant by reason of his or her death, resignation,
disqualification, removal or otherwise, the Board of Directors may choose a successor to hold office for the unexpired term.

VIII. SEAL

8.1 Form Thereof. The Board of Directors may provide for a seal of the Corporation which will have inscribed thereon the name of the
Corporation, the state and year of its incorporation and the words “Corporate Seal.”

IX. CERTIFICATES REPRESENTING SHARES

9.1 Form Thereof. Shares of the Corporation may be certificated, or uncertificated and registered in book-entry form. Each certificate
representing shares of the Corporation will be in such form as may from time to time be approved by the Board of Directors, will be consecutively
numbered and will exhibit such information as may be required by applicable law. Except as otherwise provided by law, the rights and obligations of
holders of uncertificated shares shall be identical to the rights and obligations of holders of certificated shares of the same class and series.

9.2 Signatures and Seal Thereon. All certificates issued for shares of the Corporation (whether new, reissued or transferred) will bear the
signatures of the President or Vice President, and of the Secretary or an assistant secretary, and the impression of the Corporation’s corporate seal, if any.
The signatures of such officers of the Corporation and the impression of its corporate seal may be in facsimile form on any certificate which is
countersigned by a transfer agent and/or registered by a registrar duly appointed by the Corporation and other than the Corporation itself or one of its
employees. If a supply of unissued certificates bearing the facsimile signature of a person remains when that person ceases to hold the office of the
Corporation indicated on such certificates, they may still be countersigned, registered, issued and delivered by the Corporation’s transfer agent and/or
registrar thereafter, the same as though such person had continued to hold the office indicated on such certificate.

9.3 Ownership. The Corporation will be entitled to treat the registered owner of any share as the absolute owner thereof and, accordingly,
will not be bound to recognize any beneficial, equitable or other claim to, or interest in, such share on the part of any other person, whether or not it has
notice thereof, except as may expressly be provided by applicable law.

 9.4 Transfers. Transfers of shares of the Corporation may be made on the stock transfer books of the Corporation only at the direction of the
person named in the certificate therefor (or by such
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person’s duly authorized attorney-in-fact) and upon the surrender of such certificate or, in the case of uncertificated shares, only at the direction of the
person named as the holder in the records of the transfer agent or the Corporation (or by his or her duly authorized attorney-in-fact).

9.5 Lost Certificates. In the event of the loss, theft or destruction of any certificate representing shares of the Corporation or of any
predecessor Corporation, the Corporation may, at its option, register or cause to be registered in the name of the person entitled thereto uncertificated
shares in place of such certificate, or may issue (or, in the case of any such shares as to which a transfer agent and/or registrar have been appointed, may
direct such transfer agent and/or registrar to countersign, register and issue) a new certificate, and cause the same to be delivered to the owner of the
shares represented thereby, provided that the owner shall have submitted such evidence showing the circumstances of the alleged loss, theft or
destruction, and his or her ownership of the certificate, as the Corporation considers satisfactory, together with any other facts which the Corporation
considers pertinent, and further provided that, if so required by the Corporation, the owner shall provide a bond in form and amount satisfactory to the
Corporation (and to its transfer agent and/or registrar, if applicable). The Corporation may act through its President or any vice president for any purpose
of this Section 9.5.

X. DIVIDENDS

10.1 Subject to such restrictions or requirements as may be imposed by applicable law or the Corporation’s Articles or as may otherwise be
binding upon the Corporation, the Board of Directors may from time to time declare and the Corporation may pay dividends on shares of the Corporation
outstanding on the dates of record fixed by the Board, to be paid in cash, in property or in shares of the Corporation on or as of such payment or
distribution dates as the Board may prescribe.

XI. AMENDMENTS

11.1 These Bylaws may be altered, amended, supplemented, repealed or temporarily or permanently suspended, in whole or in part, or new
Bylaws may be adopted, at any duly constituted meeting of the Board of Directors (the notice of which meeting either includes mention of the proposed
action relative to the Bylaws or is waived pursuant to Section 4.5 above) or, alternatively, by unanimous written consent to corporate action without a
meeting of the Board of Directors pursuant to Section 4.12 above. If, however, any such action arises as a matter of necessity at any such meeting and is
otherwise proper, no notice thereof will be required.

 

 

XII. FORUM FOR CERTAIN ACTIONS

 12.1 Unless the Corporation consents in writing to the selection of an alternative forum, the sole and exclusive forum for (a) any derivative
action or proceeding brought on behalf of the Corporation, (b) any action asserting a claim of breach of a fiduciary duty owed by any director, officer or
other employee of the Corporation to the Corporation or the Corporation’s shareholders, (c) any action asserting a claim against the Corporation arising
pursuant to any provision of Title 10 of the Arizona General Corporation Law, the Articles or Bylaws, or (d) any action asserting a claim against the
Corporation governed by the internal affairs doctrine shall be a federal court located Maricopa
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County within the state of Arizona, in all cases subject to the court’s having personal jurisdiction over the indispensable parties named as defendants.
Any person or entity purchasing or otherwise acquiring any interest in shares of capital stock of the Corporation shall be deemed to have notice of and
consented to the provisions of this Article XII.

XIII. MISCELLANEOUS

13 .1             Notice to Shareholders. Without limiting the manner by which notice otherwise may be given effectively to shareholders, any notice
to shareholders given by the Corporation under any provision of the Arizona General Corporation Law, the Articles or these Bylaws may be given in
writing directed to the shareholder’s mailing address (or by electronic transmission directed to the shareholder’s electronic mail address, as applicable) as
it appears on the records of the Corporation. Notice shall be given (i) if mailed, when deposited in the United States mail, postage prepaid, (ii) if
delivered by courier service, the earlier of when the notice is received or left at the shareholder’s address, or (iii) if given by electronic mail, when
directed to such shareholder’s electronic mail address (unless the shareholder has notified the Corporation in writing or by electronic transmission of an
objection to receiving notice by electronic mail or such notice is prohibited by the Arizona General Corporation Law to be given by electronic
transmission). A notice by electronic mail must include a prominent legend that the communication is an important notice regarding the Corporation. A
notice by electronic mail will include any files attached thereto and any information hyperlinked to a website if such electronic mail includes the contact
information of an officer or agent of the Corporation who is available to assist with accessing such files or information. Any notice to shareholders given
by the Corporation under any provision of the Arizona General Corporation Law, the Articles or these Bylaws provided by means of electronic
transmission (other than any such notice given by electronic mail) may only be given in a form consented to by such shareholder, and any such notice by
such means of electronic transmission shall be deemed to be given as provided by the Arizona General Corporation Law, to the extent set forth therein.

 
13.2        Electronic Transmission . 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 networks
or databases), that creates a record that may be retained, retrieved and reviewed by a recipient thereof, and that may be directly reproduced in paper form
by such a recipient through an automated process, including but not limited to transmission by telex, facsimile telecommunication, electronic mail,
telegram and cablegram.

13.3 Notice to Shareholders Sharing Same Address . Without limiting the manner by which notice otherwise may be given effectively by
the Corporation to shareholders, any notice to shareholders given by the Corporation under any provision of the Arizona General Corporation Law (to the
extent there exists such a provision), the Articles, or these Bylaws shall be effective if given by a single written notice to shareholders who share an
address if consented to by the shareholders at that address to whom such notice is given. A shareholder may revoke such shareholder’s consent by
delivering written notice of such revocation to the Corporation. Any shareholder who fails to object in writing to the Corporation within sixty (60) days
of having been given written notice by the Corporation of its intention to send such shareholder a single written notice shall be deemed to have consented
to receiving such single written notice.
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 13.4 Waiver of Notice of Meetings of Shareholders, Directors and Committees. Whenever any notice is required to be given under

applicable law, the Articles, or these Bylaws, a written waiver of such notice, signed before or after the date of such meeting by the person or persons
entitled to said notice, or a waiver by electronic transmission by the person entitled to said notice, shall be deemed equivalent to such required notice. All
such waivers shall be kept with the books of the Corporation. Attendance at a meeting shall constitute a waiver of notice of such meeting, except where a
person attends for the express purpose of objecting at the beginning of the meeting to the transaction of any business on the ground that the meeting was
not lawfully called or convened.
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Exhibit 14.1

Amtech Group Code of Ethics and Business Conduct
“Integrity and Values”

 Introduction 

 The Board of Directors of Amtech Systems, Inc. (together with its subsidiaries, “Amtech Group”) has adopted this Code of Ethics and
Business Conduct (the “Code”) in order to:

 •  promote honest and ethical conduct, including the ethical handling of actual or apparent conflicts of interest;
 •  promote full, fair, accurate, timely and understandable disclosure in reports and documents that Amtech Group files with, or

submits to, the Securities and Exchange Commission (the “SEC”) and in other public communications made by Amtech Group;
 •    promote compliance with applicable governmental laws, rules and regulations;
 •  promote the protection of Amtech Group  assets, including corporate opportunities and confidential information;
 •   promote fair dealing practices;
 •   deter wrongdoing; and
 • ensure accountability for adherence to the Code.

 If you have signed an agreement with Amtech Group (for example, a confidentiality agreement or a non-compete agreement) which contains
provisions that are more restrictive than or otherwise in conflict with those included in this Code, the provisions of that agreement shall be
applicable. From time to time, Amtech Group will issue more specific policies, such as those set forth in the Amtech Group’s employee
handbooks, that will cover issues generally addressed in this Code.  In these cases, those other policies will take precedence over the general
policy set forth in this Code.

All directors, officers and employees are required to be familiar with the Code, comply with its provisions and report any suspected violations
as described below in Reporting and Enforcement.

Amtech Group has appointed the Chief Financial Officer as the Compliance Officer for this Policy.  If the Chief Financial Officer is
unavailable, contact the Corporate Controller.  The duties of the Compliance Officer include, but are not limited to, the following:

 • assisting with implementation and enforcement of this Policy;
 • assisting with investigation and resolution of reports under this Policy;
 • circulating this Policy to all employees and ensuring that this Policy is amended as necessary to remain up-to-date with applicable

laws and regulations;

Build Trust and Credibility

The success of our business is dependent on the trust and confidence we earn from our employees, customers, suppliers and shareholders. We
gain credibility by adhering to our commitments, displaying honesty and integrity, and reaching company goals solely through honorable
conduct. It is easy to say what we must do, but the proof is in our actions.

 



 Each director, officer and employee must act with integrity and observe the highest ethical standards of business conduct in his or her dealings
with Amtech Group’s customers, suppliers, partners, service providers, competitors, employees, directors and anyone else with whom he or she
has contact in the course of performing his or her job.  When considering any action, it is wise to ask, “Will this build trust and credibility? Will
it help create a working setting in which Amtech Group can succeed over the long term? Is the commitment I am making one I can follow
through with?” The only way we will maximize trust and credibility is by answering “yes” to those questions and by working every day to
build our trust and credibility.

Respect for the Individual

We all deserve to work in a setting where we are treated with dignity and respect and where we feel comfortable to speak our mind, particularly
with respect to ethics. Amtech Group is committed to creating such an environment because it brings out the full potential in each of us, which,
in turn, contributes directly to our business success.

Amtech Group is an equal opportunity employer and is committed to providing a workplace that is free of discrimination of all types from
abusive, offensive or harassing behavior whether on or off premises, during and outside of working hours. Employees who feel harassed or
discriminated against should report the incident to their manager or to human resources immediately, or contact the Ethics Hotline in the
United States at 1-833-940-2879 or www.lighthouse-services.com/amtechsystems under the company name Amtech Systems.

Setting the Tone at the Top

All executives and managers have the responsibility for demonstrating the importance of this Code. Ethical behavior does not simply happen; it
is the product of clear and direct communication of expectations, modeled from the top and demonstrated by example. To make our Code
work, managers are responsible for promptly addressing ethical questions or concerns raised by employees or others and for taking the
appropriate steps to deal with such issues. Managers should not consider employees’ ethics concerns as threats or challenges to their authority,
but rather as another form of business communication. At Amtech Group, we want the ethics dialogue to become a natural part of daily work.

Uphold the Law

Amtech Group’s commitment to integrity begins with complying with laws, rules and regulations where we do business. Further, each of us
must have an understanding of the company policies and regulations that apply to our specific roles. If we are unsure of whether a
contemplated action is permitted by law or Amtech Group policy, we should seek advice from the Compliance Officer. We are responsible for
preventing violations of law.

Because of the nature of our business, some legal requirements warrant specific mention here.

Insider Trading

  No director, officer, or employee may purchase or sell any Amtech Group securities while in possession of material non-public information
regarding Amtech Group, nor may any director, officer or employee purchase or sell another company’s securities while in possession of
material non-public information

 



regarding that company. All non-public information about Amtech Group should be considered confidential proprietary information and
should never be used for personal gain.

  It is against Amtech Group policies and illegal for any director, officer or employee to use material non-public information regarding Amtech
Group  or any other company to:  obtain profit for himself or herself; or directly or indirectly “tip” others who might make an investment
decision on the basis of that information. “Material information” is any information which could reasonably be expected to affect the price of a
stock and would be considered important by investors in deciding whether to buy, sell or hold that stock. Employees, officers and directors are
required to comply with Amtech Group’s Policy on Insider Trading and Trading in Amtech Securities for Directors, Officers and Employees,
copies of which are distributed to all employees, officers and directors and are available from the Company’s Chief Financial Officer. You
should contact the Chief Financial Officer with any questions about your ability to buy or sell Amtech Group securities.

Amtech Group’s Policy on Insider Trading and Trading in Amtech Securities for Directors, Officers and Employees is incorporated hereby
into this Code and shall be followed. You must also refrain from trading in the stock of other publicly held companies, such as existing or
potential customers or suppliers, on the basis of material confidential information obtained in the course of your employment or service as a
director.

  Payments to Government Personnel; Political Contributions

Amtech Group encourages its personnel to participate in political activities on their own time and at their own expense. Federal law and many
state and local laws prohibit corporate contributions to political parties or candidates. Company assets, facilities and resources may not be used
for political purposes except in accordance with law and after approval by the Board of Directors.

The U.S. Foreign Corrupt Practices Act prohibits giving anything of value, directly or indirectly, to officials of foreign governments or foreign
political candidates in order to obtain or retain business. It is strictly prohibited to make illegal payments to government officials of any
country.

In addition, the U.S. government has a number of laws and regulations regarding business gratuities which may be accepted by U.S.
government personnel. The promise, offer, or delivery to an official or employee of the U.S. government of a gift, favor or other gratuity in
violation of these rules would not only violate Amtech Group policy but could also be a criminal offense. State and local governments, as well
as foreign governments, may have similar rules.

The Chief Financial Officer can provide further guidance to you in these areas. Whenever any doubt exists as to the appropriateness or legality
of a particular action or arrangement, it is your responsibility to contact the Chief Financial Officer promptly for assistance, review and/or
approval.

Competition

We are dedicated to ethical, fair and vigorous competition. We will sell our products and services based on their merit, quality, functionality
and competitiveness. We will make independent pricing and marketing decisions and will not improperly cooperate or coordinate our activities
with our competitors. We will not offer or solicit improper payments or gratuities in connection with the purchase of goods or services or the
sales of our products or services.

 



 Proprietary Information

It is important that we respect the property rights of others. We will not acquire or seek to acquire by improper means a competitor’s
confidential information. We will not engage in unauthorized use, copying, distribution or alteration of any third-party intellectual property.

Selective Disclosure

We will not selectively disclose any material nonpublic information with respect to Amtech Group, business operations, plans, financial
condition, results of operations or any development plan. We should be particularly vigilant when making presentations or proposals to
customers to ensure that our presentations do not contain material nonpublic information.

Health and Safety

Amtech Group is dedicated to maintaining a healthy and safe environment. Amtech Group believes its employees, officers and directors are
entitled to a work environment that is free from safety and health hazards. The sale, purchase, use or possession of weapons or illegal drugs
while on Amtech Group premises is strictly prohibited. Employees, officers and directors must abide by all health and safety rules applicable
to his or her job.

Avoid Conflicts of Interest

  We must avoid any relationship or activity that might impair, or even appear to impair, our ability to make objective and fair decisions. A
“conflict of interest” exists when a person’s loyalties or actions are divided between the interests of Amtech Group and those of another, such
as a competitor, supplier, customer or personal business. A conflict of interest can arise when an employee, officer or director (or a member of
his or her family) takes actions or has interests that may make it difficult to perform his or her work for Amtech Group objectively and
effectively. Conflicts of interest also arise when an employee, officer or director (or a member of his or her family) receives improper personal
benefits as a result of his or her position with Amtech Group. Moreover, the appearance of a conflict of interest alone can adversely affect
Amtech Group and its relations with its customers, suppliers and employees. The appearance of a conflict should thus be avoided. We owe a
duty to Amtech Group to advance its legitimate interests when the opportunity to do so arises. We must never use our position with Amtech
Group or Amtech Group property or information for personal gain.

Whether or not a conflict of interest exists or will exist can be unclear. Employees, officers and directors are expected to use good judgment, to
adhere to high ethical standards and to avoid situations that create an actual or potential conflict of interest. Although it would be impossible to
describe every situation in which a conflict of interest may arise, the following are examples of situations which may potentially lead to a
conflict of interest.

Loans

  Loans by Amtech Group to, or guarantees by Amtech Group of obligations of, employees or their family members are of special concern and
could constitute improper personal benefits to the recipients of such loans or guarantees, depending on the facts and circumstances. Loans by
Amtech Group to, or guarantees

 



by Amtech Group of obligations of, any director or executive officer or their family members are expressly prohibited.

Gifts, Gratuities and Business Courtesies

Amtech Group is committed to competing solely on the merit of our products and services. We should avoid any actions that create a
perception that favorable treatment of outside entities by Amtech Group was sought, received or given in exchange for personal business
courtesies. We will neither give nor accept business courtesies that constitute, or could reasonably be perceived as constituting, unfair business
inducements that would violate law, regulation or policies of Amtech Group customers, or would cause embarrassment or reflect negatively on
Amtech Group’s reputation.

Accepting Business Courtesies

Most business courtesies offered to us in the course of our employment are offered because of our positions. We should not feel any
entitlement to accept and keep a business courtesy. Although we may not use our position to obtain business courtesies, we may accept
unsolicited business courtesies that promote successful working relationships and good will with the firms that Amtech Group maintains or
may establish a business relationship with.

Employees who award contracts or who can influence the allocation of business, who create specifications that result in the placement of
business or who participate in negotiation of contracts must be particularly careful to avoid actions that create the appearance of favoritism or
that may adversely affect the company or its reputation for impartiality and fair dealing.

Meals, Refreshments and Entertainment

We may accept occasional meals, refreshments, entertainment and similar business courtesies that are shared with the person who has offered
to pay for the meal or entertainment, provided that:

 • they are not inappropriately lavish or excessive;
 • the courtesies are not frequent and do not reflect a pattern of frequent acceptance of courtesies from the same person or entity;
 • the courtesy does not create the appearance of an attempt to influence business decisions;
 • the employee accepting the business courtesy would not feel uncomfortable discussing the courtesy with his or her manager or co-

worker or having the courtesies known by the public.

Gifts

Employees may accept unsolicited gifts, other than money, that conform to the reasonable ethical practices of the marketplace, including:

 • flowers, fruit baskets and other modest presents that commemorate a special occasion;
 • gifts of nominal value, such as calendars, pens, mugs, caps and t-shirts (or other novelty, advertising or promotional items).

 Generally, employees may not accept compensation, honoraria or money of any amount from entities with whom Amtech Group does or may
do business. Tangible gifts (including tickets to a sporting or

 



entertainment event) that have a market value greater than $250 may not be accepted unless approval is obtained from management.

Offering Business Courtesies

Any employee who offers a business courtesy must assure that it cannot reasonably be interpreted as an attempt to gain an unfair business
advantage or otherwise reflect negatively upon Amtech Group. An employee may never use personal funds or resources to do something that
cannot be done with Amtech Group resources. Accounting for business courtesies must be done in accordance with approved company
procedures.

We may provide nonmonetary gifts to our customers, but not to our government customers for whom special rules apply. Further, management
may approve other courtesies, including meals, refreshments or entertainment of reasonable value, provided that:

 • the practice does not violate any law or the standards of conduct of the recipient’s organization;
 • the business courtesy is consistent with industry practice, is infrequent in nature and is not lavish;
 • the business courtesy is properly reflected on the books and records of Amtech Group.

Where to Obtain More Information Regarding Conflicts of Interest

 Conflicts of interest should be avoided unless specifically authorized.   Persons other than directors and executive officers who have questions
about a potential conflict of interest or who become aware of an actual or potential conflict should discuss the matter with, and seek a
determination and prior authorization or approval from, their General Manager or the Chief Financial Officer. A General Manager may not
authorize or approve conflict of interest matters or make determinations as to whether a problematic conflict of interest exists without first
providing the Chief Financial Officer with a written description of the activity and seeking the Chief Financial Officer’s written approval. If
the General Manager is himself involved in the potential or actual conflict, the matter should instead be discussed directly with the Chief
Financial Officer.

 Directors and executive officers must seek determinations and prior authorizations or approvals of potential conflicts of interest exclusively
from the Audit Committee.

Set Metrics and Report Results Accurately

Accurate Public Disclosures

  We will make certain that all disclosures made in financial reports and public documents are full, fair, accurate, timely and understandable.
All periodic reports and other documents filed with the SEC, including all financial statements and other financial information, must comply
with applicable federal securities laws and SEC rules. This obligation applies to all employees, including all financial executives, with any
responsibility for the preparation for such reports. No business goal of any kind is ever an excuse for misrepresenting facts or falsifying
records. Each director, officer and employee must cooperate fully with Amtech Group’s accounting and internal audit departments, as well as
Amtech Group’s independent public accountants and counsel.

 



 Employees should inform Management and the HR department if they learn that information in any filing or public communication was
untrue or misleading at the time it was made or if subsequent information would affect a similar future filing or public communication.

Corporate Recordkeeping

We create, retain and dispose of our company records as part of our normal course of business in compliance with all Amtech Group policies as
well as all regulatory and legal requirements.

All corporate records, including financial statements, must be true, accurate and complete, and company data must be promptly and accurately
entered in our books in accordance with Amtech Group’s and other applicable accounting principles.

We must not improperly influence, manipulate or mislead any authorized audit, both internal and external, nor interfere with any auditor
engaged to perform an audit of Amtech Group’s books, records, returns, processes or internal controls.

Reporting

Each of us is responsible for knowing and adhering to the values and standards set forth in this Code and for raising questions if we are
uncertain about company policy, the law or regulations. Actions prohibited by this Code involving directors or executive officers must also be
reported to the Audit Committee. If we are concerned whether the standards are being met or are aware of violations of the Code by
employees, we must contact the HR department or the Ethics Hotline in the United States at 1-833-940-2879 or www.lighthouse-
services.com/amtechsystems under the company name Amtech Systems.

After receiving a report of an alleged prohibited action, the Audit Committee or the Chief Compliance Officer, as applicable, must promptly
take all actions necessary to investigate.  

 Amtech Group takes seriously the standards set forth in the Code, and violations are cause for disciplinary action up to and including
termination of employment.   All directors, officers and employees are expected to cooperate in any internal investigation of misconduct.

Enforcement

   Amtech Group  must ensure prompt and consistent action against violations of this Code. If, after investigating a report of an alleged
prohibited action by a director or executive officer, the Audit Committee determines that a violation of this Code has occurred, the Audit
Committee  will report such determination to the Board of Directors.

 If, after investigating a report of an alleged prohibited action by any other person, the Chief Compliance Officer determines that a violation of
this Code has occurred, the Chief Compliance Officer will report such determination to the Chief Financial Officer .

Upon receipt of a determination that there has been a violation of this Code, the Board of Directors or the Chief Financial Officer will take such
preventative or disciplinary action as it deems appropriate, including, but not limited to, reassignment, demotion, dismissal and, in the event of
criminal conduct or other serious violations of the law, notification of appropriate governmental authorities.

 



 Waiver

Each of the Board of Directors (in the case of a violation by a director or executive officer) and the Chief Financial Officer (in the case of a
violation by any other person) may, in its discretion, waive any violation of this Code.

 Any waiver for a director or an executive officer shall be disclosed as required by SEC and NASDAQ rules.

Prohibition on Retaliation

 Amtech Group does not tolerate acts of retaliation against any director, officer or employee who makes a good faith report of known or
suspected acts of misconduct or other violations of this Code.

Be Loyal

Confidential and Proprietary Information

Integral to Amtech Group’s business success is our protection of confidential company information, as well as nonpublic information entrusted
to us by employees, customers, suppliers and other current or potential business partners. We will not disclose confidential and nonpublic
information without a valid business purpose and proper authorization.

Use of Company Resources

Company resources, including time, material, equipment and information, are provided for company business use. Employees and those who
represent Amtech Group are trusted to behave responsibly and use good judgment to conserve company resources. Managers are responsible
for the resources assigned to their departments and are empowered to resolve issues concerning their proper use.

Generally, we will not use company equipment in the conduct of an outside business or in support of any religious, political or other outside
activity, except for company-requested support to nonprofit organizations. We will not solicit contributions nor distribute non-work-related
materials during work hours.

In order to protect the interests of the Amtech Group network and our fellow employees, Amtech Group reserves the right to monitor or review
all data and information contained on an employee’s company-issued or connected electronic device, the use of the Internet or intranet, and the
use of social media services related to company matters. We will not tolerate the use of company resources to create, access, store, print, solicit
or send any materials that are harassing, threatening, abusive, sexually explicit or otherwise offensive or inappropriate.

 

 

 

 


