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

On November 22, 2022, the Board of Directors (“Board”) of nCino, Inc., a Delaware corporation (the “Company”) increased the size of the Board from
seven to eight members and appointed William (Bill) Spruill to serve as a director. The Board determined that Mr. Spruill is independent under the rules of

The Nasdaq Stock Market. Mr. Spruill will serve as a member of the Board’s Audit Committee. Mr. Spruill will be compensated in accordance with the
Company’s director compensation program as set forth in the Company’s Proxy Statement filed on May 11, 2022, with annual compensation prorated for
the portion of the year remaining.

There are no arrangements or understandings between Mr. Spruill and any other person pursuant to which Mr. Spruill was elected to serve as a director, nor
are there any related party transactions requiring disclosure pursuant to Item 404(a) of Regulation S-K under the Securities Exchange Act of 1934, as

amended (the “Exchange Act”).

A press release announcing Mr. Spruill’s appointment to the Board is furnished as Exhibit 99.1 to this Current Report on Form 8-K.
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

On November 22, 2022, the Board amended and restated the Company’s bylaws (the “Amended and Restated Bylaws”). The Amended and Restated
Bylaws amends, among other things:

(1) Section 1.7(b) to change the voting standard for uncontested director elections from a plurality voting standard to a majority voting standard, such
that director nominees in uncontested elections shall be elected by the affirmative vote of the majority of votes cast. The plurality vote standard
was retained for contested director elections. The Board considered and approved the Amended and Restated Bylaws in response to a majority
stockholder vote in favor of a non-binding stockholder proposal at the 2022 Annual Meeting of Stockholders requesting the Company implement a
majority voting standard in uncontested director elections. Section 1.7(b) of the Company’s Amended and Restated Bylaws was replaced in its
entirety as follows:

Election of Directors. If, as of the record date for a meeting of stockholders for which directors are to be elected, the number of nominees
for election of directors equals the number of directors to be elected (an “Uncontested Election”), each director shall be elected by the
vote of the majority of the votes cast with respect to that director’s election at such meeting of stockholders, provided a quorum is
present. For the purpose of an Uncontested Election, a majority of votes cast means that the number of votes “for” a director’s election
must exceed fifty percent (50%) of the votes cast with respect to that director’s election. Votes “against” a director’s election will count as
votes cast, but “abstentions” and “broker non-votes” will not count as votes cast with respect to that director’s election. If, as of the
record date for a meeting of stockholders for which directors are to be elected, the number of nominees for election of directors exceeds
the number of directors to be elected, the nominees receiving a plurality of the votes cast by holders of shares entitled to vote in the
election at a meeting at which a quorum is present shall be elected.

(2) Section 1.5 to modify the provision relating to adjournment procedures and Section 1.12 to modify the provision relating to the availability of lists
of stockholders entitled to vote at stockholder meetings, in each case, to reflect recent amendments to the Delaware General Corporation Law; and

(3) Section 1.17 to update procedural mechanics and disclosure requirements relating to director nominations made by stockholders by requiring:

e an additional written representation as to whether the stockholder intends or is part of a group that intends to solicit proxies in support of
director nominees in accordance with Rule 14a-19 under the Exchange Act; and



.

that any stockholder submitting a director nomination provide the Company with reasonable documentary evidence five business days

prior to the applicable meeting date that the representations with respect to Rule 14a-19 under the Exchange Act required to be set forth
in such stockholder’s nomination notice have been complied with.

The foregoing summary does not purport to be a complete description of the Amended and Restated Bylaws and is qualified in its entirety by reference to

the Amended and Restated Bylaws, a copy of which is filed herewith as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated by reference in
this Item 5.03.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description

3.1 Amended and Restated Bylaws of nCino, Inc.

99.1 Press release of nCino, Inc. dated November 29, 2022 (furnished and not filed).

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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Date: November 29, 2022 By: /s/ April Rieger

April Rieger
Executive Vice President, General Counsel and
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Exhibit 3.1

AMENDED AND RESTATED BYLAWS
OF
NCINO, INC.
(hereinafter called the “Corporation™)

ARTICLEI
MEETINGS OF STOCKHOLDERS

Section 1.1.  Place of Meetings. Meetings of the stockholders of the Corporation for the election of directors or for any other purpose shall be
held at such time and place, either within or without the State of Delaware, as shall be designated from time to time by the board of directors of the
Corporation (the “Board”).

Section 1.2.  Annual Meetings. The annual meeting of stockholders of the Corporation for the election of directors and for the transaction of
such other business as may properly be brought before the meeting in accordance with these amended and restated bylaws of the Corporation (as amended
from time to time in accordance with the provisions hereof, these “Bylaws”) shall be held on such date and at such time as shall be designated from time to
time by the Board. The Board may postpone, reschedule or cancel any annual meeting of stockholders previously scheduled by the Board.

Section 1.3.  Special Meetings. Unless otherwise required by law or by the certificate of incorporation of the Corporation (including, without
limitation, the terms of any certificate of designation with respect to any series of preferred stock), as amended and restated from time to time (the
“Certificate of Incorporation”), special meetings of the stockholders of the Corporation, for any purpose or purposes, may be called only by the
Chairperson of the Board, the Chief Executive Officer or the Board. The ability of the stockholders of the Corporation to call a special meeting of
stockholders is hereby specifically denied. At a special meeting of stockholders, only such business shall be conducted as shall be specified in the notice of
meeting. The Chairperson of the Board, the Chief Executive Officer or the Board may postpone, reschedule or cancel any special meeting of stockholders
previously called by any of them.

Section 1.4.  Notice. Whenever stockholders of the Corporation are required or permitted to take any action at a meeting, a written notice of the
meeting shall be given which shall state the place, date and time of the meeting, the record date for determining the stockholders entitled to vote at the
meeting, if such date is different from the record date for determining stockholders entitled to notice of meeting, and, in the case of a special meeting, the
purpose or purposes for which the meeting is called and the means of remote communications, if any, by which stockholders and proxy holders may be
deemed present in person and vote at such meeting. Unless otherwise required by law or the Certificate of Incorporation, written notice of any meeting
shall be given either personally, by mail or by electronic transmission (if permitted under the circumstances by the General Corporation Law of the State of
Delaware, as amended (the “DGCL”)) not less than ten (10) nor more than sixty (60) days before the date of the meeting, by or at the direction of the
Chairperson of the Board, the Chief Executive Officer or the Board, to each stockholder entitled to vote at such meeting as of the record date for
determining stockholders entitled to notice of the meeting. If mailed, such notice shall be deemed to be given when deposited in the United States mail with
postage thereon prepaid, addressed to the stockholder at the stockholder’s address as it appears on the stock transfer books of the Corporation. If notice is
given by means of electronic transmission, such notice shall be deemed to be given at the times provided in the DGCL. Any stockholder may waive notice
of any meeting before or after the meeting. The attendance of a stockholder at any meeting shall constitute a waiver of notice at such meeting, except where
the stockholder attends the meeting for the express purpose of objecting at the beginning of the meeting to the transaction of any business because the
meeting is not lawfully called or convened.

Section 1.5.  Adjournments. Any meeting of stockholders of the Corporation may be adjourned from time to time to reconvene at the same or
some other place by holders of a majority of the voting power of the Corporation’s capital stock issued and outstanding and entitled to vote thereat, present
in person or represented by proxy, though less than a quorum, or by any officer entitled to preside at or to act as secretary of such meeting, and notice need
not be given of any such adjourned meeting (including an adjournment taken to address a technical failure to convene or continue a meeting using remote
communications) if the time and place, if any, thereof, and the means of remote communication, if any, by which stockholders and proxy holders may be
deemed to be present in person and vote at such adjourned meeting, are (a) announced at the meeting at which the adjournment is taken, (b) displayed
during the time scheduled for the meeting, on the same electronic network used to enable stockholders and proxy holders to participate in the meeting by
means of remote communications or (c) set forth in the notice of meeting given in accordance with these Bylaws. At such adjourned meeting at which a
quorum shall be present or represented by proxy, the Corporation may transact any business that might have been transacted at the original meeting. If the
adjournment is for more than thirty (30) days, notice of the adjourned meeting in accordance with the requirements of Section 1.4 of these Bylaws shall be
given to each stockholder of record entitled to vote at the meeting. If, after the adjournment, a new record date for determination of stockholders entitled to
vote is fixed for the adjourned meeting, the Board shall fix as the record date for determining stockholders entitled to notice of such adjourned meeting the
same or an earlier date as that fixed for determination of stockholders entitled to vote at the adjourned meeting and shall



give notice of the adjourned meeting to each stockholder of record as of the record date so fixed for notice of such adjourned meeting.

Section 1.6.  Quorum. Unless otherwise required by applicable law or the Certificate of Incorporation, the holders of a majority of the voting
power of the Corporation’s capital stock issued and outstanding and entitled to vote thereat, present in person or represented by proxy, shall constitute a
quorum at a meeting of stockholders. Where a separate vote by a class or classes or series is required, a majority of the voting power of the shares of such
class or classes or series present in person or represented by proxy shall constitute a quorum entitled to take action with respect to such vote. If a quorum
shall not be present or represented at any meeting of stockholders, either the chairperson of the meeting or the stockholders entitled to vote thereat, present
in person or represented by proxy, shall have power to adjourn the meeting from time to time, in the manner provided in Section 1.5 of these Bylaws, until
a quorum shall be present or represented. A quorum, once established, shall not be broken by the withdrawal of enough votes to leave less than a quorum.

Section 1.7.  Voting.

(a) Matters Other Than Election of Directors. Any matter brought before any meeting of stockholders of the Corporation,
other than the election of directors, shall be decided by the affirmative vote of the holders of a majority of the voting power of the
Corporation’s capital stock present in person or represented by proxy at the meeting and entitled to vote on such matter, voting as a single
class, unless the matter is one upon which, by express provision of law, the Certificate of Incorporation or these Bylaws, a different vote
is required, in which case such express provision shall govern and control the decision of such matter. Except as provided in the
Certificate of Incorporation, every stockholder having the right to vote shall have one vote for each share of stock having voting power
registered in such stockholder’s name on the books of the Corporation. Such votes may be cast in person or by proxy as provided in
Section 1.10 of these Bylaws. The Board, in its discretion, or the officer of the Corporation presiding at a meeting of stockholders, in
such officer’s discretion, may require that any votes cast at such meeting shall be cast by written ballot.

(b) Election of Directors. If, as of the record date for a meeting of stockholders for which directors are to be elected, the
number of nominees for election of directors equals the number of directors to be elected (an “Uncontested Election™), each director shall
be elected by the vote of the majority of the votes cast with respect to that director’s election at such meeting of stockholders, provided a
quorum is present. For the purpose of an Uncontested Election, a majority of votes cast means that the number of votes “for” a director’s
election must exceed fifty percent (50%) of the votes cast with respect to that director’s election. Votes “against” a director’s election will
count as votes cast, but “abstentions” and “broker non-votes” will not count as votes cast with respect to that director’s election. If, as of
the record date for a meeting of stockholders for which directors are to be elected, the number of nominees for election of directors
exceeds the number of directors to be elected, the nominees receiving a plurality of the votes cast by holders of shares entitled to vote in
the election at a meeting at which a quorum is present shall be elected.

Section 1.8.  Voting of Stock of Certain Holders. Shares of stock of the Corporation standing in the name of another corporation or entity,
domestic or foreign, and entitled to vote may be voted by such officer, agent or proxy as the bylaws or other internal regulations of such corporation or
entity may prescribe or, in the absence of such provision, as the board of directors or comparable body of such corporation or entity may determine. Shares
of stock of the Corporation standing in the name of a deceased person, a minor, an incompetent or a debtor in a case under Title 11, United States Code, and
entitled to vote may be voted by an administrator, executor, guardian, conservator, debtor-in-possession or trustee, as the case may be, either in person or by
proxy, without transfer of such shares into the name of the official or other person so voting. A stockholder whose shares of stock of the Corporation are
pledged shall be entitled to vote such shares, unless on the transfer records of the Corporation such stockholder has expressly empowered the pledgee to
vote such shares, in which case only the pledgee, or the pledgee’s proxy, may vote such shares.

Section 1.9. Treasury Stock. Shares of stock of the Corporation belonging to the Corporation, or to another corporation a majority of the shares
entitled to vote in the election of directors of which are held by the Corporation, shall not be voted at any meeting of stockholders of the Corporation and
shall not be counted in the total number of outstanding shares for the purpose of determining whether a quorum is present. Nothing in this Section 1.9 shall
limit the right of the Corporation to vote shares of stock of the Corporation held by it in a fiduciary capacity.

Section 1.10.  Proxies. Each stockholder entitled to vote at a meeting of stockholders of the Corporation may authorize another person or persons
to act for such stockholder by proxy filed with the secretary of the Corporation (the “Secretary”) before or at the time of the meeting. No such proxy shall
be voted or acted upon after three (3) years from its date, unless the proxy provides for a longer period. A duly executed proxy shall be irrevocable if it
states that it is irrevocable and if, and only as long as, it is coupled with an interest sufficient in law to support an irrevocable power. A stockholder may
revoke any proxy which is not



irrevocable by attending the meeting and voting in person or by filing with the Secretary an instrument in writing revoking the proxy or another duly
executed proxy bearing a later date.

Section 1.11.  No Consent of Stockholders in Lieu of Meeting. Except as otherwise expressly provided by the terms of any series of preferred
stock permitting the holders of such series of preferred stock to act by written consent, any action required or permitted to be taken by the stockholders of
the Corporation must be effected at a duly called annual or special meeting of stockholders of the Corporation, and, as specified by the Certificate of
Incorporation, the ability of the stockholders to consent in writing to the taking of any action is specifically denied.

Section 1.12.  List of Stockholders Entitled to Vote. The officer of the Corporation who has charge of the stock ledger of the Corporation shall
prepare and make or have prepared and made, at least ten (10) days before every meeting of stockholders of the Corporation, a complete list of the
stockholders entitled to vote at the meeting (provided, however, that if the record date for deterrnininhg the stockholders entitled to vote is less than ten (10)
days before the meeting date, the list shall reflect the stockholders entitled to vote as of the tenth (10") day before the meeting date), arranged in
alphabetical order, and showing the address of each stockholder and the number of shares registered in the name of each stockholder. Such list shall be
open to the examination of any stockholder for any purpose germane to the meeting for a period of at least ten (10) days ending on the day before the
meeting date.

Section 1.13.  Record Date. In order that the Corporation may determine the stockholders entitled to notice of any meeting of stockholders of the
Corporation or any adjournment thereof, the Board may fix a record date, which record date shall not precede the date upon which the resolution fixing the
record date is adopted by the Board, and which record date shall not be more than sixty (60) nor less than ten (10) days before the date of such meeting. If
the Board so fixes a date, such date shall also be the record date for determining the stockholders entitled to vote at such meeting unless the Board
determines, at the time it fixes such record date, that a later date on or before the date of the meeting shall be the date for making such determination. If no
record date is fixed by the Board, the record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the
close of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next preceding the
day on which the meeting is held. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any
adjournment of the meeting, but the Board may fix a new record date for determination of stockholders entitled to vote at the adjourned meeting, and in
such case shall also fix as the record date for stockholders entitled to notice of such adjourned meeting the same or an earlier date as that fixed for
determination of stockholders entitled to vote in accordance with the foregoing provisions of this Section 1.13 at the adjourned meeting.

Section 1.14.  Organization and Conduct of Meetings. The Chairperson of the Board shall act as chairperson of meetings of stockholders of the
Corporation. The Board may designate any other director or officer of the Corporation to act as chairperson of any meeting in the absence of the
Chairperson of the Board, and the Board may further provide for determining who shall act as chairperson of any meeting of stockholders in the absence of
the Chairperson of the Board and such designee. The Board may adopt by resolution such rules and regulations for the conduct of any meeting of
stockholders as it shall deem appropriate. Except to the extent inconsistent with such rules and regulations as adopted by the Board, the chairperson of any
meeting of stockholders shall have the right and authority to convene and (for any or no reason) to recess or adjourn the meeting to prescribe such rules,
regulations and procedures and to do all such acts as, in the judgment of such chairperson, are appropriate for the proper conduct of the meeting. Such
rules, regulations or procedures, whether adopted by the Board or prescribed by the chairperson of the meeting, may include, without limitation, the
following: (i) the establishment of an agenda or order of business for the meeting; (ii) the determination of when the polls shall open and close for any
given matter to be voted on at the meeting; (iii) rules and procedures for maintaining order at the meeting and the safety of those present; (iv) limitations on
attendance at or participation in the meeting to stockholders of record of the Corporation, their duly authorized and constituted proxies or such other
persons as the chairperson of the meeting shall determine; (v) restrictions on entry to the meeting after the time fixed for the commencement thereof; and
(vi) limitations on the time allotted to questions or comments by participants. Except to the extent determined by the Board or the person presiding over the
meeting, meetings of stockholders shall not be required to be held in accordance with the rules of parliamentary procedure.

Section 1.15.  Inspectors of Election. In advance of any meeting of stockholders of the Corporation, the Chairperson of the Board, the Chief
Executive Officer or the Board, by resolution, shall appoint one or more inspectors to act at the meeting and make a written report thereof. One or more
other persons may be designated as alternate inspectors to replace any inspector who fails to act. If no inspector or alternate is able to act at a meeting of
stockholders, the chairperson of the meeting shall appoint one or more inspectors to act at the meeting. Unless otherwise required by applicable law,
inspectors may be officers, employees or agents of the Corporation. Each inspector, before entering upon the discharge of the duties of inspector, shall take
and sign an oath faithfully to execute the duties of inspector with strict impartiality and according to the best of such inspector’s ability. The inspector shall
have the duties prescribed by law and shall take charge of the polls and, when the vote is completed, shall make a certificate of the result of the vote taken
and of such other facts as may be required by applicable law.



Section 1.16.  Nature of Business at Meetings of Stockholders.

(a) General. No business may be transacted at an annual meeting of stockholders, other than business that is either (i) specified
in the Corporation’s proxy materials with respect to such meeting given by or at the direction of the Board (or any duly authorized
committee thereof), (ii) otherwise properly brought before the annual meeting by or at the direction of the Board (or any duly authorized
committee thereof) or (iii) otherwise properly brought before the annual meeting by any stockholder of the Corporation (A) who is a
stockholder of record on the date of the giving of the notice provided for in this Section 1.16 and on the record date for the determination
of stockholders entitled to notice of and to vote at such annual meeting, (B) who is entitled to vote at such annual meeting and (C) who
complies with the notice procedures set forth in this Section 1.16. In addition to the other requirements set forth in this Section 1.16, a
stockholder may not transact any business at an annual meeting unless (1) such stockholder and any beneficial owner of capital stock of
the Corporation, if different, on whose behalf such business is proposed (each, a “Proposing Party”) acted in a manner consistent with
the representation made in the Business Solicitation Representation (as defined below) and (2) such business is a proper matter for
stockholder action under the DGCL. For the avoidance of doubt, the foregoing clause (iii) shall be the exclusive means for a stockholder
to propose business (other than business included in the Corporation’s proxy materials pursuant to Rule 14a-8 under the Securities
Exchange Act of 1934, as amended (such act, and the rules and regulations promulgated thereunder, the “Exchange Act”)) at an annual
meeting of stockholders.

(b) Timing of Notice. In addition to any other applicable requirements, for business to be properly brought before an annual
meeting by a stockholder, such stockholder must have given timely notice thereof in proper written form to the Secretary. To be timely, a
stockholder’s notice must be received by the Secretary at the principal executive offices of the Corporation not less than ninety (90) days
nor more than one hundred twenty (120) days prior to the first anniversary of the preceding year’s annual meeting; provided, however,
that in the event that the annual meeting is convened more than thirty (30) days before or more than sixty (60) days after such anniversary
date, or if no annual meeting was held in the preceding year, notice by the stockholder to be timely must be so received no more than one
hundred twenty (120) days prior to such annual meeting nor less than the later of (i) ninety (90) days prior to such annual meeting and (ii)
ten (10) days after the earlier of (A) the day on which notice of the date of the meeting was mailed or (B) the day on which public
disclosure of the date of the meeting was made. In no event shall an adjournment of an annual meeting, or a postponement of an annual
meeting for which notice has been given, or the public disclosure thereof, commence a new time period for the giving of a stockholder’s
notice as described above.

(c) Form of Notice. To be in proper written form, a stockholder’s notice to the Secretary must set forth (i) as to each matter
each Proposing Party proposes to bring before the annual meeting, a brief description of the business desired to be brought before the
annual meeting and the reasons for conducting such business at the annual meeting, (ii) the name and address of each Proposing Party,
(iii)(A) the class or series and number of shares of capital stock (if any) of the Corporation that are, directly or indirectly, owned
beneficially or of record by each Proposing Party or any Stockholder Associated Person (as defined below), (B) 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, without limitation, 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 holder thereof may have entered into transactions that
hedge or mitigate the economic effect of such instrument, contract or right, or 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 (any of the foregoing, a “Derivative
Instrument”) directly or indirectly owned beneficially by each Proposing Party or any Stockholder Associated Person, (C) any proxy,
contract, arrangement, understanding or relationship pursuant to which any Proposing Party or any Stockholder Associated Person has a
right to vote any class or series of shares of the Corporation, (D) any Short Interest (as defined below) held by or involving any Proposing
Party or any Stockholder Associated Person, (E) any rights to dividends on the shares of the Corporation owned beneficially by any
Proposing Party or any Stockholder Associated Person that are separated or separable from the underlying shares of the Corporation, (F)
any proportionate interest in



shares of the Corporation or Derivative Instruments held, directly or indirectly, by a general or limited partnership in which any
Proposing Party or any Stockholder Associated Person is a general partner or, directly or indirectly, beneficially owns an interest in a
general partner of such general or limited partnership, (G) any performance-related fees (other than an asset-based fee) that any
Proposing Party or any Stockholder Associated Person is entitled to based on any increase or decrease in the value of shares of the
Corporation or Derivative Instruments, if any, including, without limitation, any such interests held by members of such Proposing
Party’s or such Stockholder Associated Person’s immediate family sharing the same household, (H) any significant equity interests or any
Derivative Instruments or Short Interests in any principal competitor of the Corporation held by any Proposing Party or any Stockholder
Associated Person and (I) any direct or indirect interest of any Proposing Party or any Stockholder Associated Person in any contract
with the Corporation, any affiliate of the Corporation or any principal competitor of the Corporation (including, without limitation, any
employment agreement, collective bargaining agreement or consulting agreement) (which information described in this clause (iii) shall
be supplemented by such stockholder not later than ten (10) days after the record date for the meeting to disclose such information as of
the record date); (iv) a description of all arrangements or understandings between any Proposing Party or any Stockholder Associated
Person and any other person or persons (including their names) in connection with the proposal of such business by such Proposing Party
and any material interest of any Proposing Party and any Stockholder Associated Person in such business; (v) a representation that such
stockholder intends to appear in person or by proxy at the annual meeting to bring such business before the meeting; (vi) a Business
Solicitation Representation (as defined below); and (vii) any other information relating to each Proposing Party 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 stockholder proposals
pursuant to Section 14 of the Exchange Act or the rules and regulations promulgated thereunder (the “Proxy Rules”).

(d) Definitions. For purposes of these Bylaws, (i) “Business Solicitation Representation” shall mean, with respect to any
Proposing Party, a representation as to whether or not such Proposing Party or any Stockholder Associated Person will deliver a proxy
statement and form of proxy to the holders of at least the percentage of the Corporation’s voting shares required under applicable law to
adopt such proposed business or otherwise to solicit proxies from stockholders in support of such proposal; (ii) “public disclosure” 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 by the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the
Exchange Act; (iii) “Short Interest” shall mean any agreement, arrangement, understanding, relationship or otherwise, including, without
limitation, any repurchase or similar so-called “stock borrowing” agreement or arrangement, involving any Proposing Party or any
Nominating Party, as applicable, or any Stockholder Associated Person of any Proposing Party or Nominating Party (as defined below),
as applicable, directly or indirectly, 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 shares of the Corporation by, manage the risk of share price changes for, or increase or decrease the
voting power of, such Proposing Party or such Nominating Party, as applicable, or any Stockholder Associated Person of any Proposing
Party or Nominating Party, as applicable, with respect to any class or series of 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 shares of
the Corporation; and (iv) “Stockholder Associated Person” shall mean, with respect to any Proposing Party or any Nominating Party, (A)
any person directly or indirectly controlling, controlled by, under common control with or acting in concert with such Proposing Party or
Nominating Party (as applicable) or (B) any member of the immediate family of such Proposing Party or Nominating Party (as
applicable) sharing the same household.

(e) Improper Business. No business shall be conducted at the annual meeting of stockholders of the Corporation except
business brought before the annual meeting in accordance with the procedures set forth in this Section 1.16. If the chairperson of an
annual meeting determines that business was not properly brought before the annual meeting in accordance with the foregoing
procedures, the chairperson shall declare to the meeting that the business was not properly brought before the meeting, and such business
shall not be transacted. Notwithstanding the foregoing provisions of this Section 1.16, unless otherwise required by law, if the
stockholder (or a qualified representative of the stockholder) does not appear at the annual meeting of stockholders of the Corporation to
propose 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 1.16, to be considered a qualified representative of the stockholder, a person
must be a duly authorized officer, manager or partner of such stockholder or must be authorized by a writing executed by such
stockholder or an electronic transmission delivered by such stockholder to act for such stockholder as proxy at the meeting of
stockholders, and such person must produce such



writing or electronic transmission, or a reliable reproduction of the writing or electronic transmission, at the meeting of stockholders.
Section 1.17.  Nomination of Directors.

(a) General. Only persons who are nominated in accordance with the following procedures shall be eligible for election as
directors of the Corporation, except as may be otherwise provided in the Certificate of Incorporation with respect to the right, if any, of
holders of preferred stock of the Corporation to nominate and elect a specified number of directors in certain circumstances and except as
may otherwise be provided in the Proxy Rules. Nominations of persons for election to the Board may be made at any annual meeting of
stockholders, or at any special meeting of stockholders called for the purpose of electing directors, (i) by or at the direction of the Board
(or any duly authorized committee thereof) or (ii) by any stockholder of the Corporation (A) who is a stockholder of record on the date of
the giving of the notice provided for in this Section 1.17 and on the record date for the determination of stockholders entitled to notice of
and to vote at such meeting, (B) who is entitled to vote at such meeting and (C) who complies with the notice procedures set forth in this
Section 1.17. In addition to the other requirements set forth herein, a stockholder may not present a nominee for election at an annual or a
special meeting unless such stockholder, and any beneficial owner on whose behalf such nomination is made, acted in a manner
consistent with the representations made in the Nominee Solicitation Representation (as defined below).

(b) Timing of Notice. In addition to any other applicable requirements, for a nomination to be made by a stockholder of the
Corporation, such stockholder must have given timely notice thereof in proper written form to the Secretary. To be timely, a stockholder’s
notice must be received by the Secretary at the principal executive offices of the Corporation (i) in the case of an annual meeting, not less
than ninety (90) days nor more than one hundred twenty (120) days prior to the first anniversary of the preceding year’s annual meeting;
provided, however, that in the event that the annual meeting is convened more than thirty (30) days before or more than sixty (60) days
after such anniversary date, or if no annual meeting was held in the preceding year, notice by the stockholder to be timely must be so
received no more than one hundred twenty (120) days prior to such annual meeting nor less than the later of (A) ninety (90) days prior to
such annual meeting and (B) ten (10) days after the earlier of (1) the day on which notice of the date of the meeting was mailed or (2) the
day on which public disclosure of the date of the meeting was made; and (ii) in the case of a special meeting of stockholders called for
the purpose of electing directors, no more than ten (10) days after the earlier of (A) the day on which notice of the date of the special
meeting was mailed or (B) the day on which public disclosure of the date of the special meeting was made. In no event shall an
adjournment of an annual or a special meeting, or a postponement of such a meeting for which notice has been given, or the public
disclosure thereof, commence a new time period for the giving of a stockholder’s notice as described above. Notwithstanding the
foregoing, in the event that the number of directors to be elected to the Board at the annual meeting is increased effective after the time
period for which nominations would otherwise be due under this Section 1.17 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 first anniversary of the preceding year’s
annual meeting, a stockholder’s notice required by this Section 1.17 shall also be considered timely, but only with respect to nominees for
the additional directorships, if it shall be delivered to the Secretary at the principal executive offices of the Corporation not later than the
close of business on the tenth (10™) day following the day on which such public announcement is first made by the Corporation.

(c) Form of Notice. To be in proper written form, a notice by the stockholder (together with the beneficial owner or beneficial
owners of capital stock of the corporation, if different, on whose behalf the notice of the nomination is proposed to be made at the
meeting, the “Nominating Party”) to the Secretary must set forth (i) as to each person whom the Nominating Party proposes to nominate
for election as a director (A) the name, age, business address and residence address of such person; (B) the principal occupation or
employment of such person; (C) the class or series and number of shares of capital stock (if any) of the Corporation that are, directly or
indirectly, owned beneficially or of record by such person; and (D) any other information relating to such person 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 election of
directors required pursuant to the Proxy Rules; (ii) the name and address of each Nominating Party , (iii) as to each Nominating Party (A)
the class or series and number of shares of capital stock of the Corporation that are, directly or indirectly, owned beneficially or of record
by each Nominating Party or any Stockholder Associated Person, (B) any Derivative Instrument directly or indirectly owned beneficially
by each Nominating Party or any Stockholder Associated Person, (C) any proxy, contract, arrangement, understanding or relationship
pursuant to which any Nominating Party or any Stockholder Associated Person has a right to vote any class or series of shares of the
Corporation, (D) any Short Interest held by or involving any Nominating Party or any Stockholder Associated Person, (E) any rights to



dividends on the shares of the Corporation owned beneficially by any Nominating Party or any Stockholder Associated Person that are
separated or separable from the underlying shares of the Corporation, (F) any proportionate interest in shares of the Corporation or
Derivative Instruments held, directly or indirectly, by a general or limited partnership in which any Nominating Party or any Stockholder
Associated Person is a general partner or, directly or indirectly, beneficially owns an interest in a general partner of such general or
limited partnership, (G) any performance-related fees (other than an asset-based fee) that any Nominating Party or any Stockholder
Associated Person is entitled to based on any increase or decrease in the value of shares of the Corporation or Derivative Instruments, if
any, including, without limitation, any such interests held by members of such Nominating Person’s or such Stockholder Associated
Person’s immediate family sharing the same household, (H) any significant equity interests or any Derivative Instruments or Short
Interests in any principal competitor of the Corporation held by any Nominating Party or any Stockholder Associated Person and (I) any
direct or indirect interest of any Nominating Party or any Stockholder Associated Person in any contract with the Corporation, any
affiliate of the Corporation or any principal competitor of the Corporation (including, without limitation, any employment agreement,
collective bargaining agreement or consulting agreement) (which information described in this clause (iii) shall be supplemented by such
stockholder not later than ten (10) days after the record date for the meeting to disclose such information as of the record date); (iv) a
description of all arrangements or understandings between any Nominating Party or any Stockholder Associated Person and each
proposed nominee or any other person or persons (including their names) pursuant to which the nomination(s) are to be made, (v) a
representation that such stockholder intends to appear in person or by proxy at the meeting to nominate the persons named in its notice,
(vi) a representation (a “Nominee Solicitation Representation”) as to whether or not such Nominating Party or any Stockholder
Associated Person will deliver a proxy statement and form of proxy to a number of holders of the Corporation’s voting shares reasonably
believed by such Nominating Party to be sufficient to elect its nominee or nominees or otherwise to solicit proxies from stockholders in
support of such nominations, (vii) a written questionnaire with respect to the background and qualification of each proposed nominee and
the background of any other person or entity on whose behalf the nomination is being made (in the form provided by the Secretary upon
written request), (viii) a written representation and agreement (in the form provided by the Secretary upon written request) that such
person (x) is not and will not become a party to (A) any agreement, arrangement or understanding with, and has not given any
commitment or assurance to, any person or entity as to how such person, if elected as a director of the Corporation, will act or vote on
any issue or question (a “Voting Commitment”) that has not been disclosed to the Corporation or (B) any Voting Commitment that could
limit or interfere with such person’s ability to comply, if elected as a director of the Corporation, with such person’s fiduciary duties
under applicable law, (y) is not and will not become a party to any agreement, arrangement or understanding with any person or entity
other than the Corporation with respect to any direct or indirect compensation, reimbursement or indemnification in connection with
service or action as a director that has not been disclosed therein, and (z) in such person’s individual capacity and on behalf of any person
or entity on whose behalf the nomination is being made, would be in compliance, if elected as a director of the Corporation, and will
comply with all applicable publicly disclosed corporate governance, conflict of interest, confidentiality and stock ownership and trading
policies and guidelines of the Corporation, (ix) a written representation from the Nominating Party as to whether the Nominating Party or
any Stockholder Associated Person intends or is part of a group that intends to (A) solicit proxies in support of director nominees in
accordance with Rule 14a-19 under the Exchange Act, or (B) engage in a solicitation (within the meaning of Exchange Act Rule 14a-1(1))
with respect to the nomination or other business, as applicable, and if so, the name of each participant (as defined in Item 4 of Schedule
14A under the Exchange Act) in such solicitation, and (x) any other information relating to each Nominating Party 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 election of
directors pursuant to the Proxy Rules. Such notice must be accompanied by a written consent of each proposed nominee to being named
as a nominee and to serve as a director if elected. The Corporation may require any proposed nominee to furnish such other information
as it may reasonably require to determine the eligibility of such proposed nominee to serve as a director of the Corporation.

(d) Defective Nominations. No person shall be eligible for election as a director of the Corporation unless nominated in
accordance with the procedures set forth in this Section 1.17. If the chairperson of the meeting determines that a nomination was not
made in accordance with the foregoing procedures, the chairperson shall declare to the meeting that the nomination was defective, and
such defective nomination shall be disregarded. Notwithstanding the foregoing provisions of this Section 1.17, unless otherwise required
by law, if the stockholder (or a qualified representative of the stockholder) does not appear at the annual or special meeting of
stockholders of the Corporation to present a nomination, 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 1.17, to be considered a qualified representative of the
stockholder, a person must be a duly authorized officer, manager or partner of such stockholder or must be authorized by a writing
executed by such stockholder or an electronic transmission delivered by such stockholder to act for such stockholder as proxy at the
meeting of stockholders, and such person must produce such writing or electronic transmission, or a reliable reproduction of the writing
or electronic transmission, at the meeting of stockholders.

(e) Disregarded Nominees. Notwithstanding anything herein to the contrary, if (i) any Nominating Party or any Stockholder
Associated Person provides notice pursuant to Rule 14a-19(b) under the Exchange Act with respect to any proposed director nominee and
(ii) (A) such Nominating Party or Stockholder Associated Person subsequently either (x) notifies the Corporation that such Nominating
Party or Stockholder Associated Person no longer intends to solicit proxies in support of the election of such proposed director nominee
in accordance with Rule 14a-19(b) under the Exchange Act or (y) fails to comply with the requirements of Rule 14a-19(a)(2) or Rule
14a-19(a)(3) under the Exchange Act (or fails to timely provide reasonable evidence sufficient to satisfy the Corporation that such
Nominating Party or Stockholder Associated Person has met the requirements of Rule 14a-19(a)(3) under the Exchange Act in
accordance with the following sentence) and (B) there is no other Nominating Party or Stockholder Associated Person that has provided
notice pursuant to Rule 14a-19(b) under the Exchange Act with respect to such proposed director nominee that (x) to the Corporation’s
knowledge, based on information provided pursuant to Rule 14a-19 under the Exchange Act or these Bylaws, still intends to solicit
proxies in support of the election of such proposed director nominee in accordance with Rule 14a-19(b) under the Exchange Act and (y)
has complied with the requirements of Rule 14a-19(a)(2) and Rule 14a-19(a)(3) under the Exchange Act and the requirements set forth in
the following sentence, then the nomination of such proposed director nominee shall be disregarded and no vote on the election of such
proposed director nominee shall occur (notwithstanding that proxies in respect of such vote may have been received by the Corporation).
Upon request by the Corporation, if any Nominating Party or any Stockholder Associated Person provides notice pursuant to Rule 14a-
19(b) under the Exchange Act, such Nominating Party shall deliver to the Secretary, no later than five (5) business days prior to the
applicable meeting date, reasonable evidence that the requirements of Rule 14a-19(a)(3) under the Exchange Act have been satisfied.

Section 1.18  Exchange Act. Notwithstanding the provisions of Section 1.16 and Section 1.17 above, a stockholder shall also comply with all
applicable requirements of the Exchange Act with respect to the matters set forth in such sections. Nothing in such sections shall be deemed to affect any
rights of (i) stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act, (ii)
stockholders to request inclusion of nominees in the Corporation’s proxy statement pursuant to the Proxy Rules or (iii) the holders of any series of preferred
stock to elect directors under specified circumstances.

ARTICLE II
DIRECTORS

Section 2.1.  Number. The number of directors that shall constitute the entire Board shall be fixed, from time to time, exclusively by the Board,
subject to the rights of the holders of any series of preferred stock with respect to the election of directors, if any.

Section 2.2.  Duties and Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board, which may
exercise all such powers of the Corporation and do all such lawful acts and things as are not by law or by the Certificate of Incorporation required to be
exercised or done by the stockholders.

Section 2.3.  Meetings. The Board may hold meetings, both regular and special, either within or without the State of Delaware. Regular meetings
of the Board may be held at such time and at such place as may from time to time be determined by the Board. Special meetings of the Board may be called
by the Chairperson of the Board (if there be one), the Chief Executive Officer or the Board and shall be held at such place, on such date and at such time as
he, she or it shall specify.

Section 2.4.  Notice. Notice of any meeting of the Board stating the place, date and time of the meeting shall be given to each director by mail
posted not less than five (5) days before the date of the meeting, by nationally recognized overnight courier deposited not less than two (2) days before the
date of the meeting or by email, facsimile or other means of electronic communication delivered or sent not less than twenty-four (24) hours before the date
and time of the meeting, or on such shorter notice as the person or persons calling such meeting may deem necessary or appropriate in the circumstances. If
mailed or sent by overnight courier, such notice shall be deemed to be given at the time when it is deposited in the United States mail with first class
postage prepaid or deposited with the overnight courier. Notice by facsimile or other electronic transmission



shall be deemed given when the notice is transmitted. Any director may waive notice of any meeting before or after the meeting. The attendance of a
director at any meeting shall constitute a waiver of notice of such meeting, except where the director attends the meeting for the express purpose of
objecting at the beginning of the meeting to the transaction of any business because the meeting is not lawfully called or convened. Neither the business to
be transacted at, nor the purpose of, any regular or special meeting of the Board need be specified in any notice of such meeting unless so required by law.
A meeting may be held at any time without notice if all of the directors are present or if those not present waive notice of the meeting in accordance with
Section 5.6 of these Bylaws.

Section 2.5.  Chairperson of the Board. The Chairperson of the Board shall be chosen from among the directors and may be the Chief Executive
Officer. Except as otherwise provided by law, the Certificate of Incorporation or Section 2.6 or Section 2.7 of these Bylaws, the Chairperson of the Board
shall preside at all meetings of stockholders and of the Board. The Chairperson of the Board shall have such other powers and duties as may from time to
time be assigned by the Board.

Section 2.6.  Lead Director. The Board may include a Lead Director. The Lead Director shall be one of the directors who has been determined
by the Board to be an “independent director” (any such director, an “Independent Director”). The Lead Director shall preside at all meetings of the Board
at which the Chairperson of the Board is not present, preside over the executive sessions of the Independent Directors, serve as a liaison between the
Chairperson of the Board and the Board and have such other responsibilities, and perform such duties, as may from time to time be assigned to him or her
by the Board. The Lead Director shall be elected by a majority of the Independent Directors.

Section 2.7.  Organization. At each meeting of the Board, the Chairperson of the Board, or, in the Chairperson’s absence, the Lead Director, or,
in the Lead Director’s absence, a director chosen by a majority of the directors present, shall act as chairperson. The Secretary shall act as secretary at each
meeting of the Board. In case the Secretary shall be absent from any meeting of the Board, an assistant secretary shall perform the duties of secretary at
such meeting; and in the absence from any such meeting of the Secretary and all assistant secretaries, the chairperson of the meeting may appoint any
person to act as secretary of the meeting.

Section 2.8.  Resignations and Removals of Directors. Any director of the Corporation may resign at any time, by giving notice in writing or by
electronic transmission to the Chairperson of the Board, the Chief Executive Officer or the Secretary. Such resignation shall be effective upon receipt
unless it is specified to be effective at some other time or upon the occurrence of some other event, and, unless otherwise specified in such notice, the
acceptance of such resignation shall not be necessary to make it effective. Subject to the rights of holders of any series of preferred stock with respect to the
election of directors, a director may be removed from office by the stockholders of the Corporation in accordance with the provisions of the DGCL.

Section 2.9.  Quorum. At all meetings of the Board, a majority of directors constituting the Board shall constitute a quorum for the transaction of
business, and the act of a majority of the directors present at any meeting at which there is a quorum shall be the act of the Board. If a quorum shall not be
present at any meeting of the Board, the directors present thereat may adjourn the meeting from time to time, without notice other than announcement at the
meeting of the time and place of the adjourned meeting, until a quorum shall be present.

Section 2.10.  Actions of the Board by Written Consent. Any action required or permitted to be taken at any meeting of the Board or of any
committee thereof may be taken without a meeting, if all the members of the Board or committee, as the case may be, consent thereto in writing or by
electronic transmission, and the writing or writings or electronic transmission are filed with the minutes of proceedings of the Board or committee.

Section 2.11.  Telephonic Meetings. Members of the Board, or any committee thereof, may participate in a meeting of the Board or such
committee by means of a conference telephone or other communications equipment by means of which all persons participating in the meeting can hear
and speak with each other, and participation in a meeting pursuant to this Section 2.11 shall constitute presence in person at such meeting.

Section 2.12.  Committees. The Board may designate one or more committees, each committee to consist of two or more of the directors of the
Corporation and, to the extent permitted by law, to have and exercise such authority as may be provided for in the resolutions creating such committee, as
such resolutions may be amended from time to time. The Board may designate one or more directors as alternate members of any committee, who may
replace any absent or disqualified member at any meeting of any such committee. In the absence or disqualification of a member of a committee, and in the
absence of a designation by the Board of an alternate member to replace the absent or disqualified member, the member or members thereof present at any
meeting and not disqualified from voting, whether or not such member or members constitute a quorum, may unanimously appoint another member of the
Board to act at the meeting in the place of any absent or disqualified member. Each committee shall keep regular minutes and report to the Board when
required. A majority of any committee may determine its action and fix the time and place of its meetings, unless the Board shall otherwise provide. The
Board shall have the power at any time to fill vacancies in, to change the membership of or to dissolve any such committee.



Section 2.13.  Compensation. The Board shall have the authority to fix the compensation of directors. The directors shall be paid their
reasonable expenses, if any, of attendance at each meeting of the Board or any committee thereof and may be paid a fixed sum for attendance at each such
meeting and an annual retainer or salary for service as director or committee member, payable in cash or securities. No such payment shall preclude any
director from serving the Corporation in any other capacity and receiving compensation therefor. Directors who are full-time employees of the Corporation
shall not receive any compensation for their service as director.

Section 2.14.  Interested Directors. No contract or transaction between the Corporation and one or more of its directors or officers, or between
the Corporation and any other corporation, partnership, association or other organization in which one or more of the Corporation’s directors or officers are
directors or officers or have a financial interest, shall be void or voidable solely for this reason, or solely because the director or officer is present at or
participates in the meeting of the Board or committee thereof that authorizes the contract or transaction, or solely because any such director’s or officer’s
vote is counted for such purpose if: (i) the material facts as to the director’s or officer’s relationship or interest and as to the contract or transaction are
disclosed or are known to the Board or the committee and the Board or committee in good faith authorizes the contract or transaction by the affirmative
vote of a majority of the disinterested directors, even though the disinterested directors be less than a quorum; (ii) the material facts as to the director’s or
officer’s relationship or interest and as to the contract or transaction are disclosed or are known to the stockholders entitled to vote thereon and the contract
or transaction is specifically approved in good faith by vote of the stockholders; or (iii) the contract or transaction is fair as to the Corporation as of the time
it is authorized, approved or ratified by the Board, a committee thereof or the stockholders. Common or interested directors may be counted in determining
the presence of a quorum at a meeting of the Board or of a committee that authorizes the contract or transaction.

ARTICLE III
OFFICERS

Section 3.1.  General. The officers of the Corporation shall be chosen by the Board and shall be a Chief Executive Officer, a principal financial
officer, a principal accounting officer, a President, a Secretary and a Treasurer. The Board, in its discretion, may also choose one or more Executive Vice
Presidents, Senior Vice Presidents, Vice Presidents, Assistant Secretaries, Assistant Treasurers and such other officers as the Board from time to time may
deem appropriate. Any two or more offices may be held by the same person. The officers of the Corporation need not be stockholders of the Corporation.

Section 3.2.  Election; Term. The Board shall elect the officers of the Corporation who shall hold their offices for such terms and shall exercise
such powers and perform such duties as shall be determined from time to time by the Board, and each officer of the Corporation shall hold office until such
officer’s successor is elected and qualified, or until such officer’s earlier death, resignation or removal. Any officer may be removed at any time by the
Board. Any officer may resign upon notice given in writing or electronic transmission to the Chief Executive Officer or the Secretary. Such resignation
shall be effective upon receipt unless it is specified to be effective at some other time or upon the occurrence of some other event. Any vacancy occurring
in any office of the Corporation shall be filled in the manner prescribed in this Article III for the regular election to such office.

Section 3.3.  Voting Securities Owned by the Corporation. Powers of attorney, proxies, waivers of notice of meeting, consents and other
instruments relating to securities owned by the Corporation may be executed in the name of and on behalf of the Corporation by the Chief Executive
Officer, the Secretary, or any other officer authorized to do so by the Board, and any such officer may, in the name of and on behalf of the Corporation, take
all such action as any such officer may deem advisable to vote in person or by proxy at any meeting of security holders of any corporation in which the
Corporation may own securities and at any such meeting shall possess and may exercise any and all rights and power incident to the ownership of such
securities and which, as the owner thereof, the Corporation might have exercised and possessed if present. The Board may, by resolution, from time to time
confer like powers upon any other person or persons.

Section 3.4.  Chief Executive Officer. The Chief Executive Officer shall, subject to the control of the Board, have general supervision over the
business of the Corporation and shall direct the affairs and policies of the Corporation. The Chief Executive Officer may also serve as Chairperson of the
Board and may also serve as President, if so elected by the Board. The Chief Executive Officer shall also perform such other duties and may exercise such
other powers as may from time to time be assigned to such officer by these Bylaws or by the Board.

Section 3.5.  President. The President shall act in a general executive capacity and shall assist the Chief Executive Officer in the administration
and operation of the Corporation’s business and general supervision of its policies and affairs. The President shall, in the absence of or because of the
inability to act of the Chief Executive Officer, perform all duties of the Chief Executive Officer.

Section 3.6.  Executive Vice Presidents, Senior Vice Presidents and Vice Presidents. The Executive Vice Presidents (if any), Senior Vice
Presidents (if any) and such other Vice Presidents as shall have
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been chosen by the Board shall have such powers and shall perform such duties as shall be assigned to them by the Board.

Section 3.7.  Secretary. The Secretary shall give the requisite notice of meetings of stockholders and directors and shall record the proceedings
of such meetings, shall have custody of the seal of the Corporation and shall affix it or cause it to be affixed to such instruments as require the seal and
attest it and, besides the Secretary’s powers and duties prescribed by law, shall have such other powers and perform such other duties as shall at any time be
assigned to such officer by the Board.

Section 3.8.  Treasurer. The Treasurer shall exercise general supervision over the receipt, custody and disbursement of corporate funds. The
Treasurer shall cause the funds of the Corporation to be deposited in such banks as may be authorized by the Board or in such banks as may be designated
as depositaries in the manner provided by resolution of the Board. The Treasurer shall have such other powers and perform such other duties as shall at any
time be assigned to such officer by the Board.

Section 3.9.  Assistant Secretaries. Assistant Secretaries, if there be any, shall assist the Secretary in the discharge of the Secretary’s duties, shall
have such powers and perform such other duties as shall at any time be assigned to them by the Board and, in the absence or disability of the Secretary,
shall perform the duties of the Secretary’s office, subject to the control of the Board.

Section 3.10.  Assistant Treasurers. Assistant Treasurers, if there be any, shall assist the Treasurer in the discharge of the Treasurer’s duties, shall
have such powers and perform such other duties as shall at any time be assigned to them by the Board and, in the absence or disability of the Treasurer,
shall perform the duties of the Treasurer’s office, subject to the control of the Board.

Section 3.11.  Other Officers. Such other officers as the Board may choose shall perform such duties and have such powers as from time to time
may be assigned to them by the Board. The Board may delegate to any other officer of the Corporation the power to choose such other officers and to
prescribe their respective duties and powers.

ARTICLE IV
STOCK

Section 4.1.  Uncertificated Shares. Unless otherwise provided by resolution of the Board, each class or series of shares of the Corporation’s
capital stock shall be issued in uncertificated form pursuant to the customary arrangements for issuing shares in such form. Shares shall be transferable only
on the books of the Corporation by the holder thereof in person or by attorney upon presentment of proper evidence of succession, assignation or authority
to transfer in accordance with the customary procedures for transferring shares in uncertificated form.

Section 4.2.  Record Date. In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other
distribution or allotment of any rights or the stockholders 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 may fix a record date, which record date shall not precede the date upon which the resolution fixing the
record date is adopted and which record date shall be not more than sixty (60) days prior to such action. If no record date is fixed, the record date for
determining stockholders for any such purpose shall be the close of business on the day on which the Board adopts the resolution relating thereto.

Section 4.3.  Record Owners. The Corporation shall be entitled to recognize the exclusive right of a person registered on its books as the owner
of shares to receive dividends, and to vote as such owner, and to hold liable for calls and assessments a person registered on its books as the owner of
shares, and shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of any other person, whether or not
it shall have express or other notice thereof, except as otherwise required by law.

Section 4.4.  Transfer and Registry Agents. The Corporation may from time to time maintain one or more transfer offices or agencies and
registry offices or agencies at such place or places as may be determined from time to time by the Board.

ARTICLE V
MISCELLANEOUS

Section 5.1.  Contracts. The Board may authorize any officer or officers or any agent or agents to enter into any contract or execute and deliver
any instrument or other document in the name of and on behalf of the Corporation, and such authority may be general or confined to specific instances.
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Section 5.2.  Disbursements. All checks or demands for money and notes of the Corporation shall be signed by such officer or officers or such
other person or persons as the Board may from time to time designate.

Section 5.3.  Fiscal Year. The fiscal year of the Corporation shall end on the 31* day of January in each year or on such other day as may be
fixed from time to time by resolution of the Board.

Section 5.4.  Corporate Seal. The corporate seal shall have inscribed thereon the name of the Corporation, the year of its organization and the
words “Corporate Seal, Delaware.” The seal may be used by causing it or a facsimile thereof to be impressed or affixed or otherwise reproduced.

Section 5.5.  Offices. The Corporation shall maintain a registered office inside the State of Delaware and may also have other offices outside or
inside the State of Delaware. The books of the Corporation may be kept (subject to any applicable law) outside the State of Delaware at the principal
executive offices of the Corporation or at such other place or places as may be designated from time to time by the Board.

Section 5.6. Waiver of Notice. Whenever any notice is required to be given to any stockholder or director of the Corporation under the
provisions of the DGCL or these Bylaws, a waiver thereof in writing, signed by the person or persons entitled to such notice, whether before or after the
time stated therein, shall be deemed equivalent to the giving of such notice. Neither the business to be transacted at, nor the purpose of, any annual or
special meeting of the stockholders or any regular or special meeting of the Board or committee thereof need be specified in any waiver of notice of such
meeting unless so required by law.

Section 5.7. Forum for Certain Actions.

(a) Forum. Unless a majority of the Board, acting on behalf of the Corporation, consents in writing to the selection of an alternative
forum (which consent may be given at any time, including during the pendency of litigation), the Court of Chancery of the State of Delaware (or,
if the Court of Chancery does not have jurisdiction, another state court located within the State of Delaware or, if no court located within the State
of Delaware has jurisdiction, the federal district court for the District of Delaware) shall be the sole and exclusive forum for (i) any derivative
action or proceeding brought on behalf of the Corporation under Delaware law, (ii) any action asserting a claim of breach of a fiduciary duty owed
by any current or former director, officer or other employee of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any
action asserting a claim against the Corporation or any of its directors, officers or other employees arising pursuant to any provision of the DGCL,
the Certificate of Incorporation or these Bylaws (in each case, as may be amended from time to time), (iv) any action asserting a claim against the
Corporation or any of its directors, officers or other employees governed by the internal affairs doctrine of the State of Delaware or (v) any other
action asserting an “internal corporate claim,” as defined in Section 115 of the DGCL, in all cases subject to the court’s having personal
jurisdiction over all indispensable parties named as defendants. Nothing herein contained shall be construed to preclude stockholders that assert
claims under the Securities Act of 1933, as amended, the Securities Exchange Act of 1934, as amended, or any successor thereto, from bringing
such claims in state or federal court, subject to applicable law.

(b) Personal Jurisdiction. If any action the subject matter of which is within the scope of subparagraph (a) of this Section 5.7 is filed in
a court other than a court located within the State of Delaware (a “Foreign Action”) in the name of any stockholder, such stockholder shall be
deemed to have consented to (i) the personal jurisdiction of the state and federal courts located within the State of Delaware in connection with
any action brought in any such court to enforce subparagraph (a) of this Section 5.7 (an “Enforcement Action”) and (ii) having service of process
made upon such stockholder in any such Enforcement Action by service upon such stockholder’s counsel in the Foreign Action as agent for such
stockholder.

(c) Enforceability. If any provision of this Section 5.7 shall be held to be invalid, illegal or unenforceable as applied to any person,
entity or circumstance for any reason whatsoever, then, to the fullest extent permitted by law, the validity, legality and enforceability of such
provision in any other circumstance and of the remaining provisions of this Section 5.7, and the application of such provision to other persons or
entities and circumstances shall not in any way be affected or impaired thereby.

ARTICLE VI
AMENDMENTS

Except as otherwise set forth in the Certificate of Incorporation, these Bylaws may be adopted, amended, altered or repealed by the Board or by the
stockholders of the Corporation by the affirmative vote of the holders of at least a majority of the voting power of all then outstanding shares of capital
stock of the Corporation entitled to vote generally in the election of directors, voting together as a single class; provided, however, that, in the case of any
adoption, amendment, alteration or repeal of the Bylaws by the stockholders of the Corporation, notwithstanding any other provision of the Bylaws, and in
addition to any other vote that may be required by
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law or the terms of any series of preferred stock, the affirmative vote of the holders of at least sixty six and two-thirds percent (66 2/3%) of the voting
power of all of the then outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors, voting together as a

single class, shall be required to amend, alter, repeal or adopt any provision inconsistent with Sections 1.3, 1.7(b), 1.11, 1.13, 1.16, 1.17, 2.1, 2.8, 2.9, 2.10,
2.13 or 2.14 or Article VI of the Bylaws.

*k kK

Adopted as of: November 22, 2022.
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News Release

nCino Appoints New Board Member
Co-founder and former CEO of Global Data Consortium, Bill Spruill, joins nCino's Board of Directors

WILMINGTON, N.C., NOVEMBER 29, 2022 -- nCino (NASDAQ: NCNO), a pioneer in cloud banking and digital
transformation solutions for the global financial services industry, today announced that it has appointed William (Bill)
Spruill to its Board of Directors.

"Bill is a dynamic and entrepreneurial executive and we are proud to welcome him to the nCino board," said Pierre
Naudé, Chairman and CEO of nCino. "As one of North Carolina’s most prominent tech founders with deep data
expertise and a strong background in enterprise software, Bill's experience and perspective will be invaluable to
nCino as we continue to scale globally.”

Spruill is the co-founder and former CEO of Global Data Consortium (GDC), a leading provider and industry expert in
global electronic identity verification. During his tenure as CEO, he oversaw the formation of more than 50 enterprise
channel relationships and established a cohort of more than 120 data suppliers creating a unique and successful
consortium business model to deliver high quality identity data in near real-time for over 70 countries. Earlier this
year, GDC was acquired by the London Stock Exchange Group (LSEG) for $300 million making it one of the largest
minority founder exits in the enterprise technology sector in U.S. history.

Spruill joins Pam Kilday, former head of operations of Truist Financial; Steven Collins, former EVP & CFO of
ExactTarget; Jon Doyle, member of the board of directors of, and current vice chairman, senior managing principal
and head of the financial services group at, Piper Sandler; Jeffrey Horing, managing director at Insight

Partners; William Ruh, president of Cairn Capital Management; Spencer Lake, former vice chairman of global
banking and markets at HSBC; and Pierre Naudé, Chairman and Chief Executive Officer of nCino, on nCino's Board
of Directors.

About nCino

nCino (NASDAQ: NCNO) is the worldwide leader in cloud banking. The nCino Bank Operating System® empowers
financial institutions with scalable technology to help them achieve revenue growth, greater efficiency, cost savings
and regulatory compliance. In a digital-first world, nCino’s single cloud-based platform enhances the employee and
client experience to enable financial institutions to more effectively onboard clients, make loans and manage the
entire loan life cycle, and open deposit and other accounts across lines of business and channels. Transforming how
financial institutions operate through innovation, reputation and speed, nCino is partnered with more than 1,750
financial institutions of all types and sizes on a global basis. For more information, visit www.ncino.com.




Media Contacts
Ryan Kelly

+1 732.770.5942
ryan.kelly@ncino.com

This press release contains forward-looking statements within the safe harbor provisions of the Private Securities
Litigation Reform Act of 1995. Forward-looking statements generally include actions, events, results, strategies and
expectations and are often identifiable by use of the words “believes,” “expects,” “intends,” “anticipates,” “plans,”
“seeks,” “estimates,” “projects,” “may,” “will,” “could,” “might,” or “continues” or similar expressions. Any forward-
looking statements contained in this press release are based upon nCino’s historical performance and its current
plans, estimates, and expectations, and are not a representation that such plans, estimates, or expectations will be
achieved. These forward-looking statements represent nCino’s expectations as of the date of this press release.
Subsequent events may cause these expectations to change and, except as may be required by law, nCino does not
undertake any obligation to update or revise these forward-looking statements. These forward-looking statements are
subject to known and unknown risks and uncertainties that may cause actual results to differ materially including,
among others, risks and uncertainties relating to the market adoption of our solution and privacy and data security
matters. Additional risks and uncertainties that could affect nCino’s business and financial results are included in
reports filed by nCino with the U.S. Securities and Exchange Commission (available on our web site at
www.ncino.com or the SEC's web site at www.sec.gov). Further information on potential risks that could affect actual
results will be included in other filings nCino makes with the SEC from time to time.
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