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ITEM 2.02.    RESULTS OF OPERATIONS AND FINANCIAL CONDITION.

On November 7, 2022, Pacific Biosciences of California, Inc. (the “Company”) announced its financial results for its third fiscal quarter ended September 
30, 2022. A copy of the press release containing the announcement is attached as Exhibit 99.1 hereto and is incorporated herein by reference.

This information, as well as Exhibit 99.1, is intended to be furnished under Item 2.02 of Form 8-K, “Results of Operations and Financial Condition” and 
shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), nor incorporated by 
reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in 
such a filing.

ITEM 5.03.    AMENDMENTS TO ARTICLES OF INCORPORATION OR BYLAWS; CHANGE IN FISCAL YEAR.

On November 3, 2022, the Company’s board of directors, upon recommendation of the corporate governance and nominating committee, amended and 
restated the Company’s Second Amended and Restated Bylaws, effective immediately (the “Amended and Restated Bylaws”). The Amended and Restated 
Bylaws were amended and restated, among other things, to:

• revise the procedures and requirements for the nomination of directors and the submission of proposals by stockholders for consideration at 
meetings of stockholders, including, among other items, by adding a requirement that a stockholder seeking to nominate director(s) at a meeting 
deliver to the Company reasonable evidence that it has complied with the requirements of Rule 14a-19 of the Exchange Act no later than five 
business days before the meeting;

• revise certain additional procedures related to stockholder meetings to conform to the provisions of the Delaware General Corporation Law (the 
“DGCL”);

• update various provisions regarding directors, board committees, and officers; 

• clarify the forum selection provision, including with respect to claims under the Securities Act; and

• make various updates throughout to conform to current Delaware law and to make ministerial changes, clarifications, and other conforming 
revisions.

The foregoing description is qualified in its entirety by reference to the Amended and Restated Bylaws, a copy of which is attached hereto as Exhibit 3.1 
and incorporated herein by reference.

ITEM 9.01.    FINANCIAL STATEMENTS AND EXHIBITS.

  
(d)  Exhibits.
   

3.1  Third Amended and Restated Bylaws of Pacific Biosciences of California, Inc.
   

99.1
 

Press Release dated November 7, 2022, titled “PacBio Announces Third Quarter 2022 Financial Results” (furnished and not filed herewith 
solely pursuant to Item 2.02).

   
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
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THIRD AMENDED AND RESTATED BYLAWS OF

PACIFIC BIOSCIENCES OF CALIFORNIA, INC.

Article I  - CORPORATE OFFICES 

1.1  REGISTERED OFFICE

The registered office of Pacific Biosciences of California, Inc. (the “corporation”) shall be fixed in
the corporation’s certificate of incorporation, as the same may be amended from time to time.

1.2  OTHER OFFICES 

The corporation may at any time establish other offices at any place or places.

Article II  - MEETINGS OF STOCKHOLDERS 

2.1  PLACE OF MEETINGS 

Meetings of stockholders shall be held at a place, if any, within or outside the State of Delaware,
designated by the board of directors of the corporation (the “board of directors”).   The board of
directors may, in its sole discretion, determine that a meeting of stockholders shall not be held at
any place, but may instead be held solely by means of remote communication as authorized by
Section 211(a)(2) of the Delaware General Corporation Law (the “DGCL”).  In the absence of any
such designation or determination, stockholders’ meetings shall be held at the corporation’s
principal executive office.

2.2  ANNUAL MEETING 

The annual meeting of stockholders shall be held on such date, at such time, and at such place (if
any) within or without the State of Delaware as shall be designated from time to time by the board
of directors and stated in the corporation’s notice of the meeting.  At the annual meeting, directors
shall be elected and any other proper business, brought in accordance with Section 2.4 of these
bylaws, may be transacted.  The board of directors, acting pursuant to a resolution adopted by a
majority of the Whole Board, may cancel, postpone or reschedule any previously scheduled annual
meeting at any time, before or after the notice for such meeting has been sent to the stockholders. 
For the purposes of these bylaws, the term “Whole Board” shall mean the total number of
authorized directorships whether or not there exist any vacancies or other unfilled seats in
previously authorized directorships.

2.3  SPECIAL MEETING

(i) A special meeting of the stockholders, other than as required by statute, may be
called at any time by the board of directors, chairperson of the board of directors, chief executive
officer or president (in the absence of a chief executive officer), but a special meeting
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may not be called by any other person or persons and any power of stockholders to call a special
meeting of stockholders is specifically denied.   The board of directors, acting pursuant to a
resolution adopted by a majority of the Whole Board, may cancel, postpone or reschedule any
previously scheduled special meeting of stockholders at any time, before or after the notice for such
meeting has been sent to the stockholders.

(ii) The notice of a special meeting shall include the purpose for which the meeting
is called.  Only such business shall be conducted at a special meeting of stockholders as shall have
been brought before the meeting by or at the direction of a majority of the Whole Board,
chairperson of the board of directors, chief executive officer or president (in the absence of a chief
executive officer).  Nothing contained in this Section 2.3(ii) shall be construed as limiting, fixing or
affecting the time when a meeting of stockholders called by action of the board of directors may be
held.

2.4  ADVANCE NOTICE PROCEDURES

(a) Annual Meetings of Stockholders.

(i) Nominations of persons for election to the board of directors or the proposal of
other business to be transacted by the stockholders at an annual meeting of stockholders may be
made only (1) pursuant to the corporation’s notice of meeting (or any supplement thereto); (2) by or
at the direction of the board of directors, or any committee thereof that has been formally delegated
authority to nominate such persons or propose such business pursuant to a resolution adopted by a
majority of the Whole Board; (3) as may be provided in the certificate of designations for any class
or series of preferred stock; or (4) by any stockholder of the corporation who (A) is a stockholder of
record at the time of giving of the notice contemplated by Section 2.4(a)(ii); (B) is a stockholder of
record on the record date for the determination of stockholders entitled to notice of the annual
meeting; (C) is a stockholder of record on the record date for the determination of stockholders
entitled to vote at the annual meeting; (D) is a stockholder of record at the time of the annual
meeting; and (E) complies with the procedures set forth in this Section 2.4(a).

(ii) For nominations or other business to be properly brought before an annual
meeting of stockholders by a stockholder pursuant to clause (4) of Section 2.4(a)(i), the stockholder
must have given timely notice in writing to the secretary of the corporation (the “secretary”) and
any such nomination or proposed business must constitute a proper matter for stockholder action.
 To be timely, a stockholder’s notice must be received by the secretary at the principal executive
offices of the corporation no earlier than 8:00 a.m., Pacific time, on the 120th day and no later than
5:00 p.m., Pacific time, on the 90th day prior to the day of the first anniversary of the preceding
year’s annual meeting of stockholders as first specified in the corporation’s notice of such annual
meeting (without regard to any adjournment, rescheduling, postponement or other delay of such
annual meeting occurring after such notice was first sent).  However, if no annual meeting of
stockholders was held in the preceding year, or if the date of the annual meeting for the current year
has been changed by more than 25 days from the first anniversary of the preceding year’s annual
meeting, then to be timely such notice must be received by the secretary at the principal executive
offices of the corporation no earlier than 8:00 a.m., Pacific time, on the 120th day prior to the day
of the annual meeting and no later than
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5:00 p.m., Pacific time, on the later of the 90th day prior to the day of the annual meeting or, if the
first public announcement of the date of such annual meeting is less than 100 days prior to the date
of such annual meeting, the 10th day following the day on which public announcement of the date
of the annual meeting was first made by the corporation.   In no event will the adjournment,
rescheduling, postponement or other delay of any annual meeting, or any announcement thereof,
commence a new time period (or extend any time period) for the giving of a stockholder’s notice as
described above.  In no event may a stockholder provide notice with respect to a greater number of
director candidates than there are director seats subject to election by stockholders at the annual
meeting.  If the number of directors to be elected to the board of directors is increased and there is
no public announcement naming all of the nominees for director or specifying the size of the
increased board of directors at least 10 days before the last day that a stockholder may deliver a
notice of nomination pursuant to the foregoing provisions, then a stockholder’s notice required by
this Section 2.4(a)(ii) will also be considered timely, but only with respect to any nominees for any
new positions created by such increase, if it is received by the secretary at the principal executive
offices of the corporation no later than 5:00 p.m., Pacific time, on the 10th day following the day on
which such public announcement is first made.  “Public announcement” means disclosure in a press
release reported by a national news service or in a document publicly filed by the corporation with
the Securities and Exchange Commission (the “SEC”) pursuant to Section 13, Section 14 or
Section 15(d) of the Securities Exchange Act of 1934 (as amended and inclusive of rules and
regulations thereunder, the “1934 Act”) or by such other means as is reasonably designed to inform
the public or stockholders of the corporation in general of such information, including, without
limitation, posting on the corporation’s investor relations website.

(iii) A stockholder’s notice to the secretary must set forth:

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

(A)  such person’s name, age, business address, residence address
and principal occupation or employment;

(B)  the class and number of shares of the corporation that are
held of record or are beneficially owned by such person and any (i) Derivative Instruments (as
defined below) held or beneficially owned by such person, including the full notional amount of
any securities that, directly or indirectly, underlie any Derivative Instrument; and (ii) other
agreement, arrangement or understanding that has been made the effect or intent of which is to
create or mitigate loss to, manage risk or benefit of share price changes for, or increase or decrease
the voting power of such person with respect to the corporation’s securities;

(C)  all information relating to such person that is required to be
disclosed in connection with solicitations of proxies for the contested election of directors, or is
otherwise required, in each case pursuant to Section 14 of the 1934 Act;

(D)  such person’s written consent (x) to being named as a
nominee of such stockholder, (y) to being named in the corporation’s form of proxy pursuant to
Rule 14a-19 under the 1934 Act and (z) to serving as a director of the corporation if elected;

-3-

 



(E)  any direct or indirect compensatory, payment,
indemnification or other financial agreement, arrangement or understanding that such person has,
or has had within the past three years, with any person or entity other than the corporation
(including, without limitation, the amount of any payment or payments received or receivable
thereunder), in each case in connection with candidacy or service as a director of the corporation
(such agreement, arrangement or understanding, a “Third-Party Compensation Arrangement”);
and

(F)  a description of any other material relationships between
such person and such person’s respective affiliates and associates, or others acting in concert with
them, on the one hand, and such stockholder giving the notice and the beneficial owner, if any, on
whose behalf the nomination is made, and their respective affiliates and associates, or others acting
in concert with them, on the other hand, including, without limitation, all information that would be
required to be disclosed pursuant to Item 404 under Regulation S-K if such stockholder, beneficial
owner, affiliate or associate were the “registrant” for purposes of such rule and such person were a
director or executive officer of such registrant;

(2) as to any other business that the stockholder proposes to bring before the
annual meeting:

(A)  a brief description of the business desired to be brought
before the annual meeting;

(B)  the text of the proposal or business (including the text of any
resolutions proposed for consideration and, if applicable, the text of any proposed amendment to
these bylaws);

(C)  the reasons for conducting such business at the annual
meeting;

(D)  any material interest in such business of such stockholder
giving the notice and the beneficial owner, if any, on whose behalf the proposal is made, and their
respective affiliates and associates, or others acting in concert with them; and

(E)  all agreements, arrangements and understandings between
such stockholder and the beneficial owner, if any, on whose behalf the proposal is made, and their
respective affiliates or associates or others acting in concert with them, and any other persons
(including their names) in connection with the proposal of such business by such stockholder; and

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

(A)  the name and address of such stockholder (as they appear on
the corporation’s books), of such beneficial owner, and of their respective affiliates or associates or
others acting in concert with them;
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(B)  for each class or series, the number of shares of stock of the
corporation that are, directly or indirectly, held of record or are beneficially owned by such
stockholder, such beneficial owner or their respective affiliates or associates or others acting in
concert with them;

(C)  any agreement, arrangement or understanding between such
stockholder, such beneficial owner or their respective affiliates or associates or others acting in
concert with them, and any other person or persons (including, in each case, their names) in
connection with the proposal of such nomination or other business;

(D)  any (i) agreement, arrangement or understanding (including,
without limitation and regardless of the form of settlement, any derivative, long or short positions,
profit interests, forwards, futures, swaps, options, warrants, convertible securities, stock
appreciation or similar rights, hedging transactions and borrowed or loaned shares) that has been
entered into by or on behalf of such stockholder, such beneficial owner or their respective affiliates
or associates or others acting in concert with them with respect to the corporation’s securities (any
of the foregoing, a “Derivative Instrument”) including the full notional amount of any securities
that, directly or indirectly, underlie any Derivative Instrument; and (ii) other agreement,
arrangement or understanding that has been made the effect or intent of which is to create or
mitigate loss to, manage risk or benefit of share price changes for, or increase or decrease the
voting power of, such stockholder, such beneficial owner or their respective affiliates or associates
or others acting in concert with them with respect to the corporation’s securities;

(E)  any proxy, contract, arrangement, understanding or
relationship pursuant to which such stockholder, such beneficial owner or their respective affiliates
or associates or others acting in concert with them has a right to vote any shares of any security of
the corporation;

(F)  any rights to dividends on the corporation’s securities owned
beneficially by such stockholder, such beneficial owner or their respective affiliates or associates or
others acting in concert with them that are separated or separable from the underlying security;

(G)  any proportionate interest in the corporation’s securities or
Derivative Instruments held, directly or indirectly, by a general or limited partnership in which such
stockholder, such beneficial owner or their respective affiliates or associates or others acting in
concert with them, is a general partner or, directly or indirectly, beneficially owns an interest in a
general partner of such general or limited partnership;

(H)  any performance-related fees (other than an asset-based fee)
that such stockholder, such beneficial owner or their respective affiliates or associates or others
acting in concert with them is entitled to based on any increase or decrease in the value of the
corporation’s securities or Derivative Instruments, including, without limitation, any such interests
held by members of the immediate family of such persons sharing the same household;
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(I)  any significant equity interests or any Derivative Instruments
in any principal competitor of the corporation that are held by such stockholder, such beneficial
owner or their respective affiliates or associates or others acting in concert with them;

(J)  any direct or indirect interest of such stockholder, such
beneficial owner or their respective affiliates or associates or others acting in concert with them in
any contract with the corporation, any affiliate of the corporation or any principal competitor of the
corporation (in each case, including, without limitation, any employment agreement, collective
bargaining agreement or consulting agreement);

(K)  any material pending or threatened legal proceeding in which
such stockholder, such beneficial owner or their respective affiliates or associates or others acting
in concert with them is a party or material participant involving the corporation or any of its
officers, directors or affiliates;

(L)  any material relationship between such stockholder, such
beneficial owner or their respective affiliates or associates or others acting in concert with them, on
the one hand, and the corporation or any of its officers, directors or affiliates, on the other hand;

(M)  a representation and undertaking that the stockholder is a
holder of record of stock of the corporation as of the date of submission of the stockholder’s notice
and intends to appear in person or by proxy at the annual meeting to bring such nomination or other
business before the annual meeting;

(N)  a representation and undertaking as to whether such
stockholder, such beneficial owner or their respective affiliates or associates or others acting in
concert with them intends, or is part of a group that intends, to (x) deliver a proxy statement or
form of proxy to holders of at least the percentage of the voting power of the corporation’s then-
outstanding stock required to approve or adopt the proposal or to elect each such nominee (which
representation and undertaking must include a statement as to whether such stockholder, such
beneficial owner or their respective affiliates or associates or others acting in concert with them
intends to solicit the requisite percentage of the voting power of the corporation’s stock under Rule
14a-19 of the 1934 Act); or (y) otherwise solicit proxies from stockholders in support of such
proposal or nomination;

(O)  any other information relating to such stockholder, such
beneficial owner or their respective affiliates or associates or others acting in concert with them, or
director nominee or proposed business, that, in each case, would be required to be disclosed in a
proxy statement or other filing required to be made in connection with the solicitation of proxies in
support of such nominee (in a contested election of directors) or proposal pursuant to Section 14 of
the 1934 Act; and

(P)  such other information relating to any proposed item of
business as the corporation may reasonably require to determine whether such proposed item of
business is a proper matter for stockholder action.
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(iv) In addition to the requirements of this Section 2.4, to be timely, a stockholder’s
notice (and any additional information submitted to the corporation in connection therewith) must
further be updated and supplemented (1) if necessary, so that the information provided or required
to be provided in such notice is true and correct as of the record date(s) for determining the
stockholders entitled to notice of, and to vote at, the annual meeting and as of the date that is 10
business days prior to the annual meeting or any adjournment, rescheduling, postponement or other
delay thereof; and (2) to provide any additional information that the corporation may reasonably
request.  Any such update and supplement or additional information (including, if requested
pursuant to Section 2.4(a)(iii)(3)(P)) must be received by the secretary at the principal executive
offices of the corporation (A) in the case of a request for additional information, promptly
following a request therefor, which response must be received by the secretary not later than such
reasonable time as is specified in any such request from the corporation; or (B) in the case of any
other update or supplement of any information, not later than five business days after the record
date(s) for the annual meeting (in the case of any update and supplement required to be made as of
the record date(s)), and not later than eight business days prior to the date for the annual meeting or
any adjournment, rescheduling, postponement or other delay thereof (in the case of any update or
supplement required to be made as of 10 business days prior to the annual meeting or any
adjournment, rescheduling, postponement or other delay thereof).  No later than five business days
prior to the annual meeting or any adjournment, rescheduling, postponement or other delay thereof,
a stockholder nominating individuals for election as a director will provide the corporation with
reasonable evidence that such stockholder has met the requirements of Rule 14a-19.  The failure to
timely provide such update, supplement, evidence or additional information shall result in the
nomination or proposal no longer being eligible for consideration at the annual meeting.  If the
stockholder fails to comply with the requirements of Rule 14a-19 (including because the
stockholder fails to provide the corporation with all information or notices required by Rule 14a-
19), then the director nominees proposed by such stockholder shall be ineligible for election at the
annual meeting and any votes or proxies in respect of such nomination shall be disregarded,
notwithstanding that such proxies may have been received by the corporation and counted for the
purposes of determining quorum.  For the avoidance of doubt, the obligation to update and
supplement, or provide additional information or evidence, as set forth in these bylaws shall not
limit the corporation’s rights with respect to any deficiencies in any notice provided by a
stockholder, extend any applicable deadlines pursuant to these bylaws or enable or be deemed to
permit a stockholder who has previously submitted notice pursuant to these bylaws to amend or
update any nomination or to submit any new nomination.  No disclosure pursuant to these bylaws
will be required with respect to the ordinary course business activities of any broker, dealer,
commercial bank, trust company or other nominee who is the stockholder submitting a notice
pursuant to this Section 2.4 solely because such broker, dealer, commercial bank, trust company or
other nominee has been directed to prepare and submit the notice required by these bylaws on
behalf of a beneficial owner.

(b) Special Meetings of Stockholders.   Except to the extent required by the DGCL, and
subject to Section 2.3(i), special meetings of stockholders may be called only in accordance with
the corporation’s certificate of incorporation and these bylaws.  Only such business will be
conducted at a special meeting of stockholders as has been brought before the special meeting
pursuant to the corporation’s notice of meeting.  If the election of directors is included as business
to be brought before a special meeting in the corporation’s notice of meeting, then
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nominations of persons for election to the board of directors at such special meeting may be made
by any stockholder who (i) is a stockholder of record at the time of giving of the notice
contemplated by this Section 2.4(b); (ii) is a stockholder of record on the record date for the
determination of stockholders entitled to notice of the special meeting; (iii) is a stockholder of
record on the record date for the determination of stockholders entitled to vote at the special
meeting; (iv) is a stockholder of record at the time of the special meeting; and (v) complies with the
procedures set forth in this Section 2.4(b) (with such procedures that the corporation deems to be
applicable to such special meeting).  For nominations to be properly brought by a stockholder
before a special meeting pursuant to this Section 2.4(b), the stockholder’s notice must be received
by the secretary at the principal executive offices of the corporation no earlier than 8:00 a.m.,
Pacific time, on the 120th day prior to the day of the special meeting and no later than 5:00 p.m.,
Pacific time, on the 10th day following the day on which public announcement of the date of the
special meeting was first made.  In no event will any adjournment, rescheduling, postponement or
other delay of a special meeting or any announcement thereof commence a new time period (or
extend any time period) for the giving of a stockholder’s notice as described above.  A
stockholder’s notice to the secretary must comply with the applicable notice requirements of
Section 2.4(a)(iii) and Section 2.4(a)(iv), with references therein to “annual meeting” deemed to
mean “special meeting” for the purposes of this final sentence of this Section 2.4(b).

(c) Other Requirements and Procedures.

(i) To be eligible to be a nominee of any stockholder for election as a director of the
corporation, the proposed nominee must provide to the secretary, in accordance with the applicable
time periods prescribed for delivery of notice under Section 2.4(a)(ii) or Section 2.4(b):

(1) a signed and completed written questionnaire (in the form provided by
the secretary at the written request of the nominating stockholder, which form will be provided by
the secretary within 10 days of receiving such request) containing information regarding such
nominee’s background and qualifications and such other information as may reasonably be required
by the corporation to determine the eligibility of such nominee to serve as a director of the
corporation or to serve as an independent director of the corporation;

(2) a written representation and undertaking that, unless previously disclosed
to the corporation, such nominee is not, and will not become, a party to any voting agreement,
arrangement, commitment, assurance or understanding with any person or entity as to how such
nominee, if elected as a director, will vote on any issue;

(3) a written representation and undertaking that, unless previously disclosed
to the corporation, such nominee is not, and will not become, a party to any Third-Party
Compensation Arrangement;

(4) a written representation and undertaking that, if elected as a director, such
nominee would be in compliance, and will continue to comply, with the corporation’s corporate
governance, conflict of interest, confidentiality, stock ownership and trading guidelines, and other
policies and guidelines applicable to directors and in effect during
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such person’s term in office as a director (and, if requested by any candidate for nomination, the
secretary will provide to such proposed nominee all such policies and guidelines then in effect); and

(5) a written representation and undertaking that such nominee, if elected,
intends to serve a full term on the board of directors.

(ii) At the request of the board of directors, any person nominated by the board of
directors for election as a director must furnish to the secretary the information that is required to
be set forth in a stockholder’s notice of nomination pertaining to such nominee.

(iii) No person will be eligible to be nominated by a stockholder for election as a
director of the corporation, or to be seated as a director of the corporation, unless nominated and
elected in accordance with the procedures set forth in this Section 2.4.   No business proposed by a
stockholder will be conducted at a stockholder meeting except in accordance with this Section 2.4.

(iv) The chairperson of the applicable meeting of stockholders will, if the facts
warrant, determine and declare to the meeting that a nomination was not made in accordance with
the procedures prescribed by these bylaws or that other proposed business was not properly brought
before the meeting.  If the chairperson of the meeting should so determine, then the chairperson of
the meeting will so declare to the meeting and the defective nomination will be disregarded or such
business will not be transacted, as the case may be.

(v) Notwithstanding anything to the contrary in this Section 2.4, unless otherwise
required by law, if the stockholder (or a qualified representative of the stockholder) does not appear
in person at the meeting to present a nomination or other proposed business, such nomination will
be disregarded or such business will not be transacted, as the case may be, notwithstanding that
proxies in respect of such nomination or business may have been received by the corporation and
counted for purposes of determining a quorum.  For purposes of this Section 2.4, 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, and such person must produce such writing or electronic transmission, or a reliable
reproduction of the writing or electronic transmission, at the meeting.

(vi) Without limiting this Section 2.4, a stockholder must also comply with all
applicable requirements of the 1934 Act with respect to the matters set forth in this Section 2.4, it
being understood that (1) any references in these bylaws to the 1934 Act are not intended to, and
will not, limit any requirements applicable to nominations or proposals as to any other business to
be considered pursuant to this Section 2.4; and (2) compliance with clause (4) of Section 2.4(a)(i)
and with Section 2.4(b) are the exclusive means for a stockholder to make nominations or submit
other business (other than as provided in Section 2.4(c)(vii)).

(vii) Notwithstanding anything to the contrary in this Section 2.4, the notice
requirements set forth in these bylaws with respect to the proposal of any business pursuant to
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this Section 2.4 will be deemed to be satisfied by a stockholder if (1) such stockholder has
submitted a proposal to the corporation in compliance with Rule 14a-8 under the 1934 Act; and (2)
such stockholder’s proposal has been included in a proxy statement that has been prepared by the
corporation to solicit proxies for the meeting of stockholders.  Subject to Rule 14a-8 and other
applicable rules and regulations under the 1934 Act, nothing in these bylaws will be construed to
permit any stockholder, or give any stockholder the right, to include or have disseminated or
described in the corporation’s proxy statement any nomination of a director or any other business
proposal.

2.5  NOTICE OF STOCKHOLDERS’ MEETINGS 

Whenever stockholders are required or permitted to take any action at a meeting, a notice of the
meeting shall be given in accordance with Section 232 of the DGCL, and such notice shall state the
place, if any, date and hour of the meeting, the means of remote communications, if any, by which
stockholders and proxy holders may be deemed to be present in person and vote at such meeting,
the record date for determining the stockholders entitled to vote at the meeting, if such date is
different from the record date for determining stockholders entitled to notice of the meeting, and, in
the case of a special meeting, the purpose or purposes for which the meeting is called.  Except as
otherwise provided in the DGCL, the certificate of incorporation or these bylaws, the notice of any
meeting of stockholders shall be given not less than 10 nor more than 60 days before the date of the
meeting to each stockholder entitled to vote at such meeting as of the record date for determining
the stockholders entitled to notice of the meeting.

2.6  QUORUM 

The holders of a majority of the voting power of the capital stock of the corporation issued and
outstanding and entitled to vote, present in person or represented by proxy, shall constitute a
quorum for the transaction of business at all meetings of the stockholders, unless otherwise
required by law, the certificate of incorporation, these bylaws or the rules of any applicable stock
exchange on which the corporation’s securities are listed.   Where a separate vote by a class or
series or classes or series is required, a majority of the voting power of the issued and outstanding
shares of such class or series or classes or series, present in person or represented by proxy, shall
constitute a quorum entitled to take action with respect to that vote on that matter, except as
otherwise required by law, the certificate of incorporation, these bylaws or the rules of any
applicable stock exchange on which the corporation’s securities are listed.

If, however, such quorum is not present or represented at any meeting of the stockholders, then
either (i) the chairperson of the meeting, or (ii) the stockholders entitled to vote at the meeting,
present in person or represented by proxy, shall have power to adjourn the meeting from time to
time, without notice other than announcement at the meeting, until a quorum is present or
represented.  At such adjourned meeting at which a quorum is present or represented, any business
may be transacted that might have been transacted at the meeting as originally noticed.

2.7  ADJOURNED MEETING; NOTICE 

Unless these bylaws otherwise require, when a meeting is adjourned to another time or place
(including an adjournment taken to address a technical failure to convene or continue a meeting
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using remote communication), notice need not be given of the adjourned meeting if the time, place,
if any, thereof, and the means of remote communications, if any, by which stockholders and proxy
holders may be deemed to be present in person and vote at such adjourned meeting are (i)
announced at the meeting at which the adjournment is taken, (ii) 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 communication or (iii) set forth in the
notice of meeting given in accordance with Section 222(a) of the DGCL.   At the adjourned
meeting, the corporation may transact any business which might have been transacted at the
original meeting.  If the adjournment is for more than 30 days, a notice of the adjourned meeting
shall be given to each stockholder of record entitled to vote at the meeting.  If after the adjournment
a new record date for stockholders entitled to vote is fixed for the adjourned meeting, the board of
directors shall fix a new record date for notice of such adjourned meeting in accordance with
Section 213(a) of the DGCL and Section 2.11 of these bylaws, and shall give notice of the
adjourned meeting to each stockholder of record entitled to vote at such adjourned meeting as of
the record date fixed for notice of such adjourned meeting.

2.8  CONDUCT OF BUSINESS 

The chairperson of any meeting of stockholders shall determine the order of business and the
procedure at the meeting, including such regulation of the manner of voting and the conduct of
business and discussion as the chairperson deems necessary, appropriate or convenient.  The
chairperson of any meeting of stockholders shall be designated by the board of  directors; in the
absence of such designation, the chairperson of the board of directors, if any, or the chief executive
officer (in the absence of the chairperson of the board of directors) or the president (in the absence
of the chairperson of the board of directors and the chief executive officer), or in their absence any
other executive officer of the corporation, shall serve as chairperson of the
stockholder meeting.  The chairperson of any meeting of stockholders shall have the power to
adjourn the meeting to another place, if any, date or time, whether or not a quorum is present.

2.9  VOTING 

The stockholders entitled to vote at any meeting of stockholders shall be determined in accordance
with the provisions of Section 2.11 of these bylaws, subject to Section 217 (relating to voting rights
of fiduciaries, pledgors and joint owners of stock) and Section 218 (relating to voting trusts and
other voting agreements) of the DGCL.

Except as may be otherwise provided in the certificate of incorporation, each stockholder shall be
entitled to one vote for each share of capital stock held by such stockholder as of the applicable
record date that has voting power upon the matter in question.

Except as otherwise provided by law, the certificate of incorporation, these bylaws or the rules or
any applicable stock exchange on which the corporation’s shares are listed, a nominee for director
shall be elected to the board of directors at a meeting of the stockholders if the votes cast for such
nominee’s election exceed the votes cast against such nominee’s election; provided, however, that
directors shall be elected by a plurality of the votes cast at any meeting of stockholders for which
(i) the secretary receives a notice that a stockholder has nominated a person for election to the
board of directors in compliance with the advance notice requirements
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for stockholder nominations set forth in Article II,  Section 2.4 of these bylaws; and (ii) such
nomination has not been withdrawn by such stockholder on or before the 14th day preceding the
date that the corporation files its definitive proxy statement (regardless of whether or not thereafter
revised or supplemented) with the SEC.  If directors are to be elected by a plurality of the votes
cast, stockholders shall not be permitted to vote against a nominee.  With respect to the election of
directors only, “abstentions” and “broker non-votes,” although counted for quorum purposes, shall
not be included in the total number of votes cast or be counted as votes “for” or “against” any
nominee’s election.

Except as otherwise provided by law, the certificate of incorporation, these bylaws or the rules of
any applicable stock exchange on which the corporation’s shares are listed, in all matters other than
the election of directors, the affirmative vote of a majority of the voting power of the shares present
in person or represented by proxy at the meeting and entitled to vote on the subject matter shall be
the act of the stockholders.  Where a separate vote by a class or series or classes or series is
required, in all matters other than the election of directors, the affirmative vote of the majority of
the voting power of the shares of such class or series or classes or series present in person or
represented by proxy at the meeting and entitled to vote on the subject matter shall be the act of
such class or series or classes or series, except as otherwise provided by law, the certificate of
incorporation, these bylaws or the rules of any applicable stock exchange on which the
corporation’s shares are listed.

2.10  STOCKHOLDER ACTION BY WRITTEN CONSENT WITHOUT A MEETING 

Unless otherwise provided in the certificate of incorporation and subject to the rights of the holders
of the shares of any series of preferred stock or any other class of stock or series thereof having a
preference over the Common Stock as dividend or upon liquidation, 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 may not be effected by any consent in
writing by such stockholders.

2.11  RECORD DATES 

In order that the corporation may determine the stockholders entitled to notice of any meeting of
stockholders or any adjournment thereof, the board of directors may fix a record date, which record
date shall not precede the date upon which the resolution fixing the record date is adopted by the
board of directors and which record date shall not be more than 60 nor less than 10 days before the
date of such meeting.  If the board of directors so fixes a date, such date shall also be the record
date for determining the stockholders entitled to vote at such meeting unless the board of directors
determines, at the time it fixes such record date, that a later date on or before the date of the
meeting shall be the date for making such determination.

If no record date is fixed by the board of directors, the record date for determining stockholders
entitled to notice of and 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.
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A determination of stockholders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting; provided,  however, that the board of
directors may fix a new record date for determination of stockholders entitled to vote at the
adjourned meeting, and in such case shall also fix as the record date for stockholders entitled to
notice of such adjourned meeting the same or an earlier date as that fixed for determination of
stockholders entitled to vote in accordance with the provisions of Section 213 of the DGCL and this
Section 2.11 at the adjourned meeting.

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

2.12  PROXIES 

Each stockholder entitled to vote at a meeting of stockholders, or such stockholder’s authorized
officer, director, employee or agent, may authorize another person or persons to act for such
stockholder by proxy authorized by a document or by a transmission permitted by law filed in
accordance with the procedure established for the meeting, but no such proxy shall be voted or
acted upon after three years from its date, unless the proxy provides for a longer period.  The
authorization of a person to act as a proxy may be documented, signed and delivered in accordance
with Section 116 of the DGCL; provided that such authorization shall set forth, or be delivered with
information enabling the corporation to determine, the identity of the stockholder granting such
authorization.   The revocability of a proxy that states on its face that it is irrevocable shall be
governed by the provisions of Section 212 of the DGCL.

2.13  LIST OF STOCKHOLDERS ENTITLED TO VOTE 

The corporation shall prepare, no later than the 10th day before each meeting of stockholders, a
complete list of the stockholders entitled to vote at the meeting; provided,  however, if the record
date for determining the stockholders entitled to vote is less than 10 days before the meeting date,
the list shall reflect the stockholders entitled to vote as of the 10th day before the meeting date,
arranged in alphabetical order, and showing the address of each stockholder and the number of
shares registered in the name of each stockholder.  The corporation shall not be required to include
electronic mail addresses or other electronic contact information on such list.  Such list shall be
open to the examination of any stockholder for any purpose germane to the meeting for a period of
10 days ending on the day before the meeting date: (i) on a reasonably accessible electronic
network, provided that the information required to gain access to such list is provided with the
notice of the meeting, or (ii) during ordinary business hours, at the corporation’s principal place of
business.  In the event that the corporation determines to make the list available on an electronic
network, the corporation may take reasonable steps to ensure that such information is available
only to stockholders of the corporation.
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2.14  INSPECTORS OF ELECTION 

Before any meeting of stockholders, the corporation shall appoint an inspector or inspectors of
election to act at the meeting or its adjournment.  The corporation may designate one or more
persons as alternate inspectors to replace any inspector who fails to act.  Such inspectors shall take
all actions as contemplated under Section 231 of the DGCL.

The inspectors of election shall perform their duties impartially, in good faith, to the best of their
ability and as expeditiously as is practical.  If there are multiple inspectors of election, the decision,
act or certificate of a majority is effective in all respects as the decision, act or certificate of all.
 Any report or certificate made by the inspectors of election is prima facie evidence of the facts
stated therein.

Article III  - DIRECTORS 

3.1  POWERS 

The business and affairs of the corporation shall be managed by or under the direction of the board
of directors, except as may be otherwise provided in the DGCL or the certificate of incorporation.

3.2  NUMBER OF DIRECTORS 

The board of directors shall consist of one or more members, each of whom shall be a natural
person.  Unless the certificate of incorporation fixes the number of directors, the number of
directors shall be determined from time to time by resolution of a majority of the Whole Board.  No
reduction of the authorized number of directors shall have the effect of removing any director
before that director’s term of office expires.

3.3  ELECTION, QUALIFICATION AND TERM OF OFFICE OF DIRECTORS 

Except as provided in Section 3.4 of these bylaws, each director, including a director elected to fill
a vacancy or newly created directorship, shall hold office until the expiration of the term for which
elected and until such director’s successor is elected and qualified or until such director’s earlier
death, resignation or removal.  Directors need not be stockholders unless so required by the
certificate of incorporation or these bylaws.  The certificate of incorporation or these bylaws may
prescribe other qualifications for directors.

3.4  RESIGNATION AND VACANCIES 

Any director may resign at any time upon notice given in writing or by electronic transmission to
the corporation.  Unless otherwise specified in the notice of resignation, acceptance of such
resignation shall not be necessary to make it effective.  A resignation is effective when the
resignation is delivered unless the resignation specifies a later effective date or an effective date
determined upon the happening of an event or events.  A resignation which is conditioned upon the
director failing to receive a specified vote for reelection as a director may provide that it is
irrevocable.  Unless otherwise provided in the certificate of incorporation or these bylaws, when
one or more directors resign from the board of directors, effective at a future date, a majority of
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the directors then in office, including those who have so resigned, shall have power to fill such
vacancy or vacancies, the vote thereon to take effect when such resignation or resignations shall
become effective.

Unless otherwise provided in the certificate of incorporation or these bylaws or permitted in the
specific case by resolution of the board of directors, and subject to the rights of holders of preferred
stock, vacancies and newly created directorships resulting from any increase in the authorized
number of directors elected by all of the stockholders having the right to vote as a single class may
be filled by a majority of the directors then in office, although less than a quorum, or by a sole
remaining director, and not by stockholders.  If the directors are divided into classes, a person so
chosen to fill a vacancy or newly created directorship shall hold office until the next election of the
class for which such director shall have been chosen and until his or her successor shall have been
duly elected and qualified.

3.5  PLACE OF MEETINGS; MEETINGS BY TELEPHONE 

The board of directors may hold meetings, both regular and special, either within or outside the
State of Delaware.

Unless otherwise restricted by the certificate of incorporation or these bylaws, members of the
board of directors, or any committee designated by the board of directors, may participate in a
meeting of the board of directors, or any committee, by means of conference telephone or other
communications equipment by means of which all persons participating in the meeting can hear
each other, and such participation in a meeting shall constitute presence in person at the meeting.

3.6  REGULAR MEETINGS 

Regular meetings of the board of directors may be held without notice at such time and at such
place as shall from time to time be determined by the board of directors.

3.7  SPECIAL MEETINGS; NOTICE 

Special meetings of the board of directors for any purpose or purposes may be called at any time by
the chairperson of the board of directors, the chief executive officer, the president, the secretary or a
majority of the authorized number of directors; provided that the person(s) authorized to call a
special meeting of the board of directors may authorize another person or persons to send notice of
such meeting.

Notice of the time and place of special meetings shall be:

(i) delivered personally by hand, by courier or by telephone;

(ii) sent by United States first-class mail, postage prepaid;

(iii) sent by facsimile;

(iv) sent by electronic mail; or

(v) otherwise given by electronic transmission (as defined in Section 232 of the
DGCL), 
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directed to each director at that director’s address, telephone number, facsimile number, electronic
mail address or other contact for notice by electronic transmission, as the case may be, as shown on
the corporation’s records.

If the notice is (i) delivered personally by hand, by courier or by telephone, (ii) sent by facsimile,
(iii) sent by electronic mail or (iv) otherwise given by electronic transmission, it shall be delivered,
sent or otherwise directed to each stockholder, as applicable, at least 24 hours before the time of the
holding of the meeting.  If the notice is sent by United States mail, it shall be deposited in the
United States mail at least four days before the time of the holding of the meeting.  Any oral notice
of the time and place of the meeting may be communicated to the director in lieu of written notice
if such notice is communicated at least 24 hours before the time of the holding of the meeting.   The
notice need not specify the place of the meeting (if the meeting is to be held at the corporation’s
principal executive office) nor the purpose of the meeting.

3.8  QUORUM; VOTING 

At all meetings of the board of directors, a majority of the Whole Board shall constitute a quorum
for the transaction of business.  If a quorum is not present at any meeting of the board of directors,
then the directors present thereat may adjourn the meeting from time to time, without notice other
than announcement at the meeting, until a quorum is present.

The affirmative vote of a majority of the directors present at any meeting at which a quorum is
present shall be the act of the board of directors, except as may be otherwise specifically provided
by statute, the certificate of incorporation or these bylaws.

If the certificate of incorporation provides that one or more directors shall have more or less than
one vote per director on any matter, every reference in these bylaws to a majority or other
proportion of the directors shall refer to a majority or other proportion of the votes of the directors.

3.9  BOARD ACTION BY WRITTEN CONSENT WITHOUT A MEETING 

Unless otherwise restricted by the certificate of incorporation or these bylaws, (i) any action
required or permitted to be taken at any meeting of the board of directors, or of any committee
thereof, may be taken without a meeting if all members of the board of directors or committee, as
the case may be, consent thereto in writing or by electronic transmission and (ii) a consent may be
documented, signed and delivered in any manner permitted by Section 116 of the DGCL.   Any
person (whether or not then a director) may provide, whether through instruction to an agent or
otherwise, that a consent to action will be effective at a future time (including a time determined
upon the happening of an event), no later than 60 days after such instruction is given or such
provision is made and such consent shall be deemed to have been given for purposes of this
Section 3.9 at such effective time so long as such person is then a director and did not revoke the
consent prior to such time.  Any such consent shall be revocable prior to its becoming effective.
 After an action is taken, the consent or consents relating thereto shall be filed with the minutes of
the proceedings of the board of directors, or the committee thereof, in the same paper or electronic
form as the minutes are maintained.
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3.10  FEES AND COMPENSATION OF DIRECTORS 

Unless otherwise restricted by the certificate of incorporation or these bylaws, the board of
directors shall have the authority to fix the compensation of directors.

3.11  REMOVAL OF DIRECTORS 

Any director may be removed from office by the stockholders of the corporation in the manner
specified in the certificate of incorporation and applicable law.   No reduction of the authorized
number of directors shall have the effect of removing any director prior to the expiration of such
director’s term of office.

Article IV  - COMMITTEES 

4.1  COMMITTEES OF DIRECTORS 

The board of directors, by resolution passed by a majority of the Whole Board, may designate one
or more committees, each committee to consist of one or more of the directors of the corporation.
 The board of directors may designate one or more directors as alternate members of any
committee, who may replace any absent or disqualified member at any meeting of the committee.
 In the absence or disqualification of a member of a committee, 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 of directors to act at
the meeting in the place of any such absent or disqualified member.  Any such committee, to the
extent provided in the resolution of the board of directors or in these bylaws, shall have and may
exercise all the powers and authority of the board of directors in the management of the business
and affairs of the corporation, and may authorize the seal of the corporation to be affixed to all
papers that may require it; but no such committee shall have the power or authority to (i) approve
or adopt, or recommend to the stockholders, any action or matter (other than the election or
removal of directors) expressly required by the DGCL to be submitted to stockholders for approval,
or (ii) adopt, amend or repeal any bylaw of the corporation.

4.2  COMMITTEE MINUTES 

Each committee and subcommittee shall keep regular minutes of its meetings.

4.3  MEETINGS AND ACTION OF COMMITTEES 

Unless otherwise specified by the board of directors, meetings and actions of committees and
subcommittees shall be governed by, and held and taken in accordance with, the provisions of:

(i) Section 3.5 (place of meetings and meetings by telephone);

(ii) Section 3.6 (regular meetings);

(iii) Section 3.7 (special meetings and notice);
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(iv) Section 3.8 (quorum; voting);

(v) Section 3.9 (action without a meeting); and 

(vi) Section 7.4 (waiver of notice)

with such changes in the context of those bylaws as are necessary to substitute the committee or
subcommittee and its members for the board of directors and its members.  However:  

(i) the time and place of regular meetings of committees or subcommittees may be
determined either by resolution of the board of directors or by resolution of the committee or
subcommittee;  

(vii) special meetings of committees or subcommittees may also be called by
resolution of the committee, the subcommittee or the board of directors; and

(viii) notice of special meetings of committees and subcommittees shall also be
given to all alternate members, who shall have the right to attend all meetings of the committee or
subcommittee.   The board of directors or a committee or subcommittee may adopt rules for the
government of any committee or subcommittee.

Any provision in the certificate of incorporation providing that one or more directors shall have
more or less than one vote per director on any matter shall apply to voting in any committee or
subcommittee, unless otherwise provided in the certificate of incorporation or these bylaws.

4.4  SUBCOMMITTEES 

Unless otherwise provided in the certificate of incorporation, these bylaws or the resolutions of the
board of directors designating the committee, a committee may create one or more subcommittees,
each subcommittee to consist of one or more members of the committee, and delegate to a
subcommittee any or all of the powers and authority of the committee.

Article V  - OFFICERS 

5.1  OFFICERS 

The officers of the corporation shall be a president and a secretary.  The corporation may also have,
at the discretion of the board of directors, a chairperson of the board of directors, a vice chairperson
of the board of directors, a chief executive officer, a chief financial officer or treasurer, one or more
vice presidents, one or more assistant vice presidents, one or more assistant treasurers, one or more
assistant secretaries, and any such other officers as may be appointed in accordance with the
provisions of these bylaws.  Any number of offices may be held by the same person.
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5.2  APPOINTMENT OF OFFICERS 

The board of directors shall appoint the officers of the corporation, except such officers as may be
appointed in accordance with the provisions of Section 5.3 of these bylaws, subject to the rights, if
any, of an officer under any contract of employment.

5.3  SUBORDINATE OFFICERS 

The board of directors may appoint, or empower any officer to appoint, such other officers as the
business of the corporation may require.  Each of such officers shall hold office for such period,
have such authority, and perform such duties as are provided in these bylaws or as determined from
time to time by the board of directors or, for the avoidance of doubt, any duly authorized committee
or subcommittee thereof or by any officer who has been conferred such power of determination.

5.4  REMOVAL AND RESIGNATION OF OFFICERS 

Subject to the rights, if any, of an officer under any contract of employment, any officer may be
removed, either with or without cause, by the board of directors or, except in the case of an officer
chosen by the board of directors (unless as otherwise provided by resolution of the board of
directors), by any officer upon whom such power of removal may be conferred by the board of
directors.

Any officer may resign at any time by giving notice, in writing or by electronic transmission, to the
corporation.  Any resignation shall take effect at the date of the receipt of that notice or at any later
time specified in that notice.  Unless otherwise specified in the notice of resignation, the acceptance
of the resignation shall not be necessary to make it effective.  Any resignation is without prejudice
to the rights, if any, of the corporation under any contract to which the officer is a party.

5.5  VACANCIES IN OFFICES 

Any vacancy occurring in any office of the corporation shall be filled by the board of directors or as
provided in Section 5.3.

5.6  REPRESENTATION OF SECURITIES OF OTHER ENTITIES 

The chairperson of the board of directors, the chief executive officer, the president, any vice
president, the treasurer, the secretary or assistant secretary of this corporation, or any other person
authorized by the board of directors, the chief executive officer, the president or a vice president, is
authorized to vote, represent, and exercise on behalf of this corporation all rights incident to any
and all shares or other securities of, or interests in, or issued by, any other entity or entities, and all
rights incident to any management authority conferred on the corporation in accordance with the
governing documents of any entity or entities, standing in the name of this corporation, including
the right to act by written consent.  The authority granted herein may be exercised either by such
person directly or by any other person authorized to do so by proxy or power of attorney duly
executed by such person having the authority.
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5.7  AUTHORITY AND DUTIES OF OFFICERS 

Each officer of the corporation shall have such authority and perform such duties in the
management of the business of the corporation as may be designated from time to time by the
board of directors or, for the avoidance of doubt, any duly authorized committee or subcommittee
thereof or by any officer who has been conferred such power of designation and, to the extent not
so provided, as generally pertain to such office, subject to the control of the board of directors.

Article VI  - STOCK 

6.1  STOCK CERTIFICATES; PARTLY PAID SHARES 

The shares of the corporation shall be represented by certificates, provided that the board of
directors may provide by resolution or resolutions that some or all of any or all classes or series of
its stock shall be uncertificated shares.  Any such resolution shall not apply to shares represented by
a certificate until such certificate is surrendered to the corporation.  Unless otherwise provided by
resolution of the board of directors, every holder of stock represented by certificates shall be
entitled to have a certificate signed by, or in the name of the corporation by any two officers of the
corporation representing the number of shares registered in certificate form.  Any or all of the
signatures on the certificate may be a facsimile.  In case any officer, transfer agent or registrar who
has signed or whose facsimile signature has been placed upon a certificate has ceased to be such
officer, transfer agent or registrar before such certificate is issued, it may be issued by the
corporation with the same effect as if such person were such officer, transfer agent or registrar at
the date of issue.  The corporation shall not have power to issue a certificate in bearer form.

The corporation may issue the whole or any part of its shares as partly paid and subject to call for
the remainder of the consideration to be paid therefor.  Upon the face or back of each stock
certificate issued to represent any such partly-paid shares, or upon the books and records of the
corporation in the case of uncertificated partly-paid shares, the total amount of the consideration to
be paid therefor and the amount paid thereon shall be stated.  Upon the declaration of any dividend
on fully-paid shares, the corporation shall declare a dividend upon partly-paid shares of the same
class, but only upon the basis of the percentage of the consideration actually paid thereon.

6.2  SPECIAL DESIGNATION ON CERTIFICATES 

If the corporation is authorized to issue more than one class of stock or more than one series of any
class, then the powers, the designations, the preferences, and the relative, participating, optional or
other special rights of each class of stock or series thereof and the qualifications, limitations or
restrictions of such preferences and/or rights shall be set forth in full or summarized on the face or
back of the certificate that the corporation shall issue to represent such class or series of stock;
provided,  however, that, except as otherwise provided in Section 202 of the DGCL, in lieu of the
foregoing requirements there may be set forth on the face or back of the certificate that the
corporation shall issue to represent such class or series of stock, a statement that the corporation
will furnish without charge to each stockholder who so
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requests the powers, designations, preferences and relative, participating, optional or other special
rights of each class of stock or series thereof and the qualifications, limitations or restrictions of
such preferences and/or rights.  Within a reasonable time after the issuance or transfer of
uncertificated stock, the registered owner thereof shall be given a notice, in writing or by electronic
transmission, containing the information required to be set forth or stated on certificates pursuant to
this Section 6.2 or Sections 151, 156, 202(a), 218(a) or 364 of the DGCL or with respect to this
Section 6.2 a statement that the corporation will furnish without charge to each stockholder who so
requests the powers, designations, preferences and relative, participating, optional or other special
rights of each class of stock or series thereof and the qualifications, limitations or restrictions of
such preferences and/or rights.  Except as otherwise expressly provided by law, the rights and
obligations of the holders of uncertificated stock and the rights and obligations of the holders of
certificates representing stock of the same class and series shall be identical.

6.3  LOST CERTIFICATES 

Except as provided in this Section 6.3, no new certificates for shares shall be issued to replace a
previously issued certificate unless the latter is surrendered to the corporation and cancelled at the
same time.  The corporation may issue a new certificate of stock or uncertificated shares in the
place of any certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, and
the corporation may require the owner of the lost, stolen or destroyed certificate, or such owner’s
legal representative, to give the corporation a bond sufficient to indemnify it against any claim that
may be made against it on account of the alleged loss, theft or destruction of any such certificate or
the issuance of such new certificate or uncertificated shares.

6.4  DIVIDENDS 

The board of directors, subject to any restrictions contained in the certificate of incorporation or
applicable law, may declare and pay dividends upon the shares of the corporation’s capital stock.
 Dividends may be paid in cash, in property, or in shares of the corporation’s capital stock, subject
to the provisions of the certificate of incorporation.

The board of directors may set apart out of any of the funds of the corporation available for
dividends a reserve or reserves for any proper purpose and may abolish any such reserve.  Such
purposes shall include but not be limited to equalizing dividends, repairing or maintaining any
property of the corporation, and meeting contingencies.

6.5  TRANSFER OF STOCK 

Transfers of record of shares of stock of the corporation shall be made only upon its books by the
holders thereof, in person or by an attorney duly authorized, and, subject to Section 6.3 of these
bylaws, if such stock is certificated, upon the surrender of a certificate or certificates for a like
number of shares, properly endorsed or accompanied by proper evidence of succession, assignation
or authority to transfer.

-21-

 



6.6  STOCK TRANSFER AGREEMENTS 

The corporation shall have power to enter into and perform any agreement with any number of
stockholders of any one or more classes or series of stock of the corporation to restrict the transfer
of shares of stock of the corporation of any one or more classes or series owned by such
stockholders in any manner not prohibited by the DGCL.

6.7  REGISTERED STOCKHOLDERS 

The corporation:

(i) shall be entitled to recognize the exclusive right of a person registered on its
books as the owner of shares to receive dividends and notices and to vote as such owner; and

(ii) shall not be bound to recognize any equitable or other claim to or interest in such
share or shares on the part of another person, whether or not it shall have express or other notice
thereof, except as otherwise provided by the laws of Delaware.

Article VII  - MANNER OF GIVING NOTICE AND WAIVER 

7.1  NOTICE OF STOCKHOLDERS’ MEETINGS 

Notice of any meeting of stockholders shall be given in the manner set forth in the DGCL.

7.2  NOTICE TO STOCKHOLDERS SHARING AN ADDRESS 

Except as otherwise prohibited under the DGCL, without limiting the manner by which notice
otherwise may be given effectively to stockholders, any notice to stockholders given by the
corporation under the provisions of the DGCL, the certificate of incorporation or these bylaws shall
be effective if given by a single written notice to stockholders who share an address if consented to
by the stockholders at that address to whom such notice is given.  Any such consent shall be
revocable by the stockholder by written notice to the corporation.  Any stockholder who fails to
object in writing to the corporation, within 60 days of having been given written notice by the
corporation of its intention to send the single notice, shall be deemed to have consented to receiving
such single written notice.  This Section 7.2 shall not apply to Sections 164, 296, 311, 312 or 324 of
the DGCL.

7.3  NOTICE TO PERSON WITH WHOM COMMUNICATION IS UNLAWFUL 

Whenever notice is required to be given, under the DGCL, the certificate of incorporation or these
bylaws, to any person with whom communication is unlawful, the giving of such notice to such
person shall not be required and there shall be no duty to apply to any governmental authority or
agency for a license or permit to give such notice to such person.  Any action or meeting which
shall be taken or held without notice to any such person with whom communication is unlawful
shall have the same force and effect as if such notice had been duly given.  In the event that the
action taken by the corporation is such as to require the filing of a certificate under the DGCL, the
certificate shall state, if such is the fact and if notice is required,
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that notice was given to all persons entitled to receive notice except such persons with whom
communication is unlawful.

7.4  WAIVER OF NOTICE 

Whenever notice is required to be given under any provision of the DGCL, the certificate of
incorporation or these bylaws, a written waiver, signed by the person entitled to notice, or a waiver
by electronic transmission by the person entitled to notice, whether before or after the time of the
event for which notice is to be given, shall be deemed equivalent to notice.  Attendance of a person
at a meeting shall constitute a waiver of notice of such meeting, except when the person attends a
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 stockholders or the board of
directors, as the case may be, need be specified in any written waiver of notice or any waiver by
electronic transmission unless so required by the certificate of incorporation or these bylaws.

Article VIII  - INDEMNIFICATION 

8.1 INDEMNIFICATION OF DIRECTORS AND OFFICERS IN THIRD PARTY
PROCEEDINGS 

Subject to the other provisions of this Article VIII, the corporation shall indemnify, to the fullest
extent permitted by the DGCL, as now or hereinafter in effect, any person who was or is a party or
is threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (a “Proceeding”) (other than an action by or
in the right of the corporation) by reason of the fact that such person is or was a director or officer
of the corporation, or is or was a director or officer of the corporation serving at the request of the
corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by such person in connection with
such Proceeding if such person acted in good faith and in a manner such person reasonably
believed to be in or not opposed to the best interests of the corporation, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe such person’s conduct was
unlawful.  The termination of any Proceeding by judgment, order, settlement, conviction, or upon a
plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person
did not act in good faith and in a manner which such person reasonably believed to be in or not
opposed to the best interests of the corporation, and, with respect to any criminal action or
proceeding, had reasonable cause to believe that such person’s conduct was unlawful.

8.2 INDEMNIFICATION OF DIRECTORS AND OFFICERS IN ACTIONS BY OR IN THE
RIGHT OF THE CORPORATION 

Subject to the other provisions of this Article VIII, the corporation shall indemnify, to the fullest
extent permitted by the DGCL, as now or hereinafter in effect, any person who was or is a party or
is threatened to be made a party to any threatened, pending or completed Proceeding by or in
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the right of the corporation to procure a judgment in its favor by reason of the fact that such person
is or was a director or officer of the corporation, or is or was a director or officer of the corporation
serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against expenses (including
attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or
settlement of such Proceeding if such person acted in good faith and in a manner such person
reasonably believed to be in or not opposed to the best interests of the corporation; except that no
indemnification shall be made in respect of any claim, issue or matter as to which such person shall
have been adjudged to be liable to the corporation unless and only to the extent that the Court of
Chancery or the court in which such action or suit was brought shall determine upon application
that, despite the adjudication of liability but in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses which the Court of
Chancery or such other court shall deem proper.

8.3  SUCCESSFUL DEFENSE 

To the extent that a present or former director or officer (for purposes of this Section 8.3 only, as
such term is defined in Section 145(c)(1) of the DGCL) of the corporation has been successful on
the merits or otherwise in defense of any Proceeding described in Section 8.1 or Section 8.2, or in
defense of any claim, issue or matter therein, such person shall be indemnified against expenses
(including attorneys’ fees) actually and reasonably incurred by such person in connection
therewith. The corporation may indemnify any other person who is not a present or former director
or officer of the corporation against expenses (including attorneys’ fees) actually and reasonably
incurred by such person to the extent that such person has been successful on the merits or
otherwise in defense of any Proceeding described in Section 8.1 or Section 8.2, or in defense of any
claim, issue or matter therein.

8.4  INDEMNIFICATION OF OTHERS 

Subject to the other provisions of this Article VIII, the corporation shall have power to indemnify
its employees and agents, or any other persons, to the extent not prohibited by the DGCL or other
applicable law.  The board of directors shall have the power to delegate to any person or persons
identified in subsections (1) through (4) of Section 145(d) of the DGCL the determination of
whether employees or agents shall be indemnified.

8.5  ADVANCED PAYMENT OF EXPENSES 

Expenses (including attorneys’ fees) actually and reasonably incurred by an officer or director of
the corporation in defending any Proceeding shall be paid by the corporation in advance of the final
disposition of such Proceeding upon receipt of a written request therefor (together with
documentation reasonably evidencing such expenses) and an undertaking by or on behalf of the
person to repay such amounts if it shall ultimately be determined that the person is not entitled to be
indemnified under this Article VIII or the DGCL.  Such expenses (including attorneys’ fees)
actually and reasonably incurred by former directors and officers or other employees and agents of
the corporation or by persons serving at the request of the corporation as directors, officers,
employees or agents of another corporation, partnership, joint venture, trust or other enterprise may
be so paid upon such terms and conditions, if any, as the corporation deems appropriate.  
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The right to advancement of expenses shall not apply to any Proceeding (or any part of any
Proceeding) for which indemnity is excluded pursuant to these bylaws, but shall apply to any
Proceeding (or any part of any Proceeding) referenced in Section 8.6(ii) or Section 8.6(iii) prior to a
determination that the person is not entitled to be indemnified by the corporation.

8.6  LIMITATION ON INDEMNIFICATION 

Subject to the requirements in Section 8.3 and the DGCL, the corporation shall not be obligated to
indemnify any person pursuant to this Article VIII in connection with any Proceeding (or any part
of any Proceeding):

(i) for which payment has actually been made to or on behalf of such person under
any statute, insurance policy, indemnity provision, vote or otherwise, except with respect to any
excess beyond the amount paid;

(ii) for an accounting or disgorgement of profits pursuant to Section 16(b) of the
1934 Act, or similar provisions of federal, state or local statutory law or common law, if such
person is held liable therefor (including pursuant to any settlement arrangements); 

(iii) for any reimbursement of the corporation by such person of any bonus or other
incentive-based or equity-based compensation or of any profits realized by such person from the
sale of securities of the corporation, as required in each case under the 1934 Act (including any
such reimbursements that arise from an accounting restatement of the corporation pursuant to
Section 304 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), or the payment to the
corporation of profits arising from the purchase and sale by such person of securities in violation of
Section 306 of the Sarbanes-Oxley Act), if such person is held liable therefor (including pursuant to
any settlement arrangements); 

(iv) initiated by such person, including any Proceeding (or any part of any
Proceeding) initiated by such person against the corporation or its directors, officers, employees,
agents or other indemnitees, unless (a) the board of directors authorized the Proceeding (or the
relevant part of the Proceeding) prior to its initiation, (b) the corporation provides the
indemnification, in its sole discretion, pursuant to the powers vested in the corporation under
applicable law, (c) otherwise required to be made under Section 8.7 or (d) otherwise required by
applicable law; or

(v) if prohibited by applicable law.

8.7  DETERMINATION; CLAIM 

If a claim for indemnification or advancement of expenses under this Article VIII is not paid in full
within 90 days after receipt by the corporation of the written request therefor, the claimant shall be
entitled to an adjudication by a court of competent jurisdiction of his or her entitlement to such
indemnification or advancement of expenses.  The corporation shall indemnify such person against
any and all expenses that are incurred by such person in connection with any action for
indemnification or advancement of expenses from the corporation under this Article VIII, to the
extent such person is successful in such action, and to the extent not prohibited by law.  In any such
suit, the corporation shall, to the fullest extent not prohibited by
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law, have the burden of proving that the claimant is not entitled to the requested indemnification or
advancement of expenses.

8.8  NON-EXCLUSIVITY OF RIGHTS 

The indemnification and advancement of expenses provided by, or granted pursuant to, this
Article VIII shall not be deemed exclusive of any other rights to which those seeking
indemnification or advancement of expenses may be entitled under the certificate of incorporation
or any statute, bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both
as to action in such person’s official capacity and as to action in another capacity while holding
such office.  The corporation is specifically authorized to enter into individual contracts with any or
all of its directors, officers, employees or agents respecting indemnification and advancement of
expenses, to the fullest extent not prohibited by the DGCL or other applicable law.

8.9  INSURANCE 

The corporation may purchase and maintain insurance on behalf of any person who is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against any liability asserted against such person and incurred by
such person in any such capacity, or arising out of such person’s status as such, whether or not the
corporation would have the power to indemnify such person against such liability under the
provisions of the DGCL.

8.10  SURVIVAL 

The rights to indemnification and advancement of expenses conferred by this Article VIII shall
continue as to a person who has ceased to be a director, officer, employee or agent and shall inure
to the benefit of the heirs, executors and administrators of such a person.

8.11  EFFECT OF REPEAL OR MODIFICATION 

A right to indemnification or to advancement of expenses arising under a provision of
the certificate of incorporation or a bylaw shall not be eliminated or impaired by an amendment to
or repeal or elimination of the certificate of incorporation or these bylaws after the occurrence of
the act or omission that is the subject of the Proceeding for which indemnification or  advancement
of expenses is sought, unless the provision in effect at the time of such act or omission explicitly
authorizes such elimination or impairment after such action or omission has occurred.

8.12  CERTAIN DEFINITIONS 

For purposes of this Article VIII, references to the “corporation” shall include, in addition to the
resulting entity, any constituent entity (including any constituent of a constituent) absorbed in a
consolidation or merger which, if its separate existence had continued, would have had power and
authority to indemnify its directors, officers, employees or agents, so that any person who is or was
a director, officer, employee or agent of such constituent entity, or is or was serving at the
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request of such constituent entity as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, shall stand in the same position under the
provisions of this Article VIII with respect to the resulting or surviving entity as such person would
have with respect to such constituent corporation if its separate existence had continued.  For
purposes of this Article VIII, references to “other enterprises” shall include employee benefit
plans; references to “fines” shall include any excise taxes assessed on a person with respect to an
employee benefit plan; and references to “serving at the request of the corporation” shall include
any service as a director, officer, employee or agent of the corporation which imposes duties on, or
involves services by, such director, officer, employee or agent with respect to an employee benefit
plan, its participants or beneficiaries; and a person who acted in good faith and in a manner such
person reasonably believed to be in the interest of the participants and beneficiaries of an employee
benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the
corporation” as referred to in this Article VIII.

Article IX  - GENERAL MATTERS 

9.1  EXECUTION OF CORPORATE CONTRACTS AND INSTRUMENTS 

Except as otherwise provided by law, the certificate of incorporation or these bylaws, the board of
directors may authorize any officer or officers, or agent or agents, or employee or employees, to
enter into any contract or execute any document or instrument in the name of and on behalf of the
corporation; such authority may be general or confined to specific instances.  Unless so authorized
or ratified by the board of directors or within the agency power of an officer, agent or employee, no
officer, agent or employee shall have any power or authority to bind the corporation by any contract
or engagement or to pledge its credit or to render it liable for any purpose or for any amount.

9.2  FISCAL YEAR 

The fiscal year of the corporation shall be fixed by resolution of the board of directors and may be
changed by the board of directors.

9.3  SEAL 

The corporation may adopt a corporate seal, which shall be adopted and which may be altered by
the board of directors.  The corporation may use the corporate seal by causing it or a facsimile
thereof to be impressed or affixed or in any other manner reproduced.

9.4  CONSTRUCTION; DEFINITIONS 

Unless the context requires otherwise, the general provisions, rules of construction, and definitions
in the DGCL shall govern the construction of these bylaws.  Without limiting the generality of this
provision, the singular number includes the plural, the plural number includes the singular, and the
term “person” includes a corporation, partnership, limited liability company, joint venture, trust or
other enterprise, and a natural person.  Any reference in these bylaws to a section of the DGCL
shall be deemed to refer to such section as amended from time to time and any successor provisions
thereto.
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Article X  - AMENDMENTS 

These bylaws may be adopted, amended or repealed by the stockholders entitled to vote.  However,
the corporation may, in its certificate of incorporation, confer the power to adopt, amend or repeal
bylaws upon the directors.  The fact that such power has been so conferred upon the directors shall
not divest the stockholders of the power, nor limit their power to adopt, amend or repeal bylaws.

A bylaw amendment adopted by stockholders which specifies the votes that shall be necessary for
the election of directors shall not be further amended or repealed by the board of directors.

Article XI  – EXCLUSIVE FORUM

Unless the corporation consents in writing to the selection of an alternative forum, the Court of
Chancery of the State of Delaware (or, if the Court of Chancery does not have jurisdiction, another
State court in Delaware or the federal district court for the District of Delaware)  shall, to the fullest
extent permitted by law, be the sole and exclusive forum for (i) any derivative action or proceeding
brought on behalf of the corporation; (ii) any action asserting a claim of breach of a fiduciary duty
owed by any current or former director, stockholder, officer or other employee of the corporation to
the corporation or the corporation’s stockholders; (iii) any action arising pursuant to any provision
of the DGCL, the corporation’s certificate of incorporation or these bylaws (as either may be
amended from time to time); (iv) any action to interpret, apply, enforce or determine the validity of
the corporation’s certificate of incorporation or these bylaws (in each case as may be amended from
time to time); or (v) any action asserting a claim governed by the internal affairs doctrine, except
for, as to each of (i) through (v) above, any claim as to which such court determines that there is an
indispensable party not subject to the jurisdiction of such court (and the indispensable party does
not consent to the jurisdiction of such court within 10 days following such determination), which is
vested in the exclusive jurisdiction of a court or forum other than such court or for which such court
does not have subject matter jurisdiction.

Unless the corporation consents in writing to the selection of an alternative forum, the federal
district courts of the United States of America shall be the sole and exclusive forum for the
resolution of any complaint asserting a cause of action arising under the Securities Act of 1933, as
amended, against any person in connection with any offering of the corporation’s securities,
including, without limitation and for the avoidance of doubt, any auditor, underwriter, expert,
control person or other defendant.

Any person or entity purchasing, holding or otherwise acquiring any interest in any security of the
corporation shall be deemed to have notice of and consented to the provisions of this Article XI.
  This Article XI shall be enforceable by any party to a complaint covered by the provisions of this
Article XI.  For the avoidance of doubt, nothing contained in this Article XI shall apply to any
action brought to enforce a duty or liability created by the 1934 Act or any successor thereto.
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PacBio Announces Third Quarter 2022 Financial Results
Menlo Park, Calif. – November 7, 2022 – PacBio (NASDAQ: PACB) today announced financial results for the
quarter ended September 30, 2022.

Third quarter results

· Revenue of $32.3 million, a 7% decrease compared with $34.9 million in the prior year period.

· Instrument revenue of $11.4 million, compared with $15.9 million in the prior year period. 

· Consumables revenue of $16.1 million compared with $14.6 million in the prior year period. 

· Service and other revenue of $4.8 million, compared with $4.4 million in the prior year period.

· Delivered 34 Sequel IIe systems, compared with 44 Sequel II/IIe systems in the prior year period.

· Installed base of 494 Sequel II/IIe systems as of September 30, 2022, compared with 326 as of September 30,
2021.

Gross profit for the third quarter of 2022 was $13.5 million, representing a 12% decrease compared with $15.4 million
for the third quarter of 2021, and gross margin was 42% in the third quarter of 2022 compared to 44% for the third
quarter of 2021. Excluding amortization of intangible assets, non-GAAP gross profit for the third quarter of 2022 was
$13.7 million and represented a non-GAAP gross margin of 42% in the third quarter of 2022, compared to 45% for the
third quarter of 2021, which also excluded a fair value inventory adjustment (see accompanying tables for
reconciliations of GAAP and non-GAAP measures). 

Operating expenses totaled $88.2 million for the third quarter of 2022, compared to $89.8 million for the third quarter
of 2021. Excluding contingent consideration remeasurement and amortization of intangible assets, non-GAAP
operating expenses totaled $83.8 million for the third quarter of 2022, compared to $59.1 million for the third quarter of
2021, which excluded merger-related expenses and amortization of intangible assets. Operating expenses for the third
quarter of 2022 and the third quarter of 2021 included non-cash stock-based compensation of $18.0 million and $26.6
million, respectively. Excluding merger-related expenses, non-GAAP operating expenses in the third quarter of 2021
included $15.1 million of non-cash stock-based compensation.

Net loss for the third quarter of 2022 was $77.0 million, compared to net income of $16.5 million for the third quarter
of 2021. Excluding contingent consideration remeasurement and amortization of intangible assets in the third quarter of
2022, non-GAAP net loss was $72.5 million, compared to a non-GAAP net loss of $47.2 million for the third quarter of
2021, which excluded an income tax benefit resulting from the acquisitions of Omniome and Circulomics, merger-
related expenses and fair value inventory adjustments.

GAAP net loss per share for the third quarter of 2022 was $0.34 compared to basic and diluted GAAP net income per
share of $0.08 for the third quarter of 2021. Non-GAAP net loss per share for the third quarter of 2022 was $0.32
compared to $0.23 for the third quarter of 2021.

Cash, cash equivalents, and investments, excluding short and long-term restricted cash, at September 30, 2022, totaled
$834.3 million, compared to $1,044.4 million at December 31, 2021.

Recent company updates

· Announced the launch of Revio™, a revolutionary new long-read sequencing system capable of delivering up
to 1,300 human genomes per year with 30x coverage at under $1,000 per genome. We expect to begin
shipping Revio in the first quarter of 2023.

· Introduced the Onso™ short-read sequencing system based on SBB (Sequencing by Binding) chemistry,
which is expected to provide a 10-fold improvement in accuracy compared with other commercially available
systems. We expect to begin shipping Onso in the first half of 2023.

· Launched the MAS-Seq kit in partnership with the Broad Institute and 10x Genomics to enable cost-effective,
long-read, single-cell RNA sequencing for a more complete interrogation of the transcriptome.

· Collaborated with Twist Bioscience to launch a portfolio of off-the-shelf long-read gene panels designed to
capture target regions in a cost-effective and high throughput manner.

 



· Unveiled TGRT, a new computational analysis method for profiling more than a million tandem repeats across
the human genome and enables scientists to better understand the role of tandem repeats in human disease.

· Created the Scientific Advisory Board, bringing together a group of renowned scientific experts to provide
critical feedback, advice, and expertise on future technological and scientific direction.

· Partnered with leading researchers to create the Consortium for Long Read Sequencing (CoLoRS), an open
coalition of international researchers focused on cataloging and providing frequency information for all classes
of variation found within the human genome, using long-read whole genome sequencing.

· Shipped our 1,000th sequencer since the launch of the RS sequencing platform in 2011.

"It's a historical moment at PacBio as we prepare the launch of two new, groundbreaking sequencing platforms in the
first half of 2023," said Christian Henry, President and Chief Executive Officer. "RevioTM, our new long-read
sequencing system, can enable scientists to sequence thousands of complete whole genomes economically. OnsoTM, our
first short-read sequencing platform, has the potential to provide industry-leading accuracy allowing researchers to
interrogate biology at unprecedented levels. We believe customer anticipation of a new long-read platform drove delays
in instrument purchases; however, we were encouraged by their feedback and excitement for both platforms and how
these systems can accelerate their research. I'm also looking forward to sharing more details regarding Revio and Onso
at our first Investor Day in New York City next week."

2022 Financial Guidance

As previously announced, we are withdrawing all prior financial guidance in light of our recent product
announcements.

Quarterly Conference Call Information 

Management will host a quarterly conference call to discuss its third quarter ended September 30, 2022 results today at
5:00 p.m. Eastern Time. Investors may listen to the call by dialing 866-652-5200, or if outside the U.S., by dialing 412-
317-6060, and request to join the "PacBio Q3 Earnings Call." The call will be webcast live and will be available for
replay at PacBio's website at https://investor.pacificbiosciences.com.

About PacBio

Pacific Biosciences of California, Inc. (NASDAQ: PACB) is a premier life science technology company that is
designing, developing, and manufacturing advanced sequencing solutions to help scientists and clinical researchers
resolve genetically complex problems. Our products and technology under development stem from two highly
differentiated core technologies focused on accuracy, quality and completeness, which include our existing HiFi long
read sequencing and our emerging SBB™ short read sequencing technologies. Our products address solutions across a
broad set of research applications, including human germline sequencing, plant and animal sciences, infectious disease
and microbiology, oncology, and other emerging applications. For more information, please visit www.pacb.com and
follow @PacBio.

PacBio products are provided for Research Use Only. Not for use in diagnostic procedures.

Statement regarding use of non‐GAAP financial measures

The Company reports non‐GAAP results for basic and diluted net income and loss per share, net income, net loss, gross
margins, gross profit and operating expenses in addition to, and not as a substitute for, or because it believes that such
information is superior to, financial measures calculated in accordance with GAAP. The Company believes that non-
GAAP financial information, when taken collectively, may be helpful to investors because it provides consistency and
comparability with past financial performance. However, non-GAAP financial information is presented for
supplemental informational purposes only, has limitations as an analytical tool and should not be considered in isolation
or as a substitute for financial information presented in accordance with GAAP. In addition, other companies may
calculate similarly titled non-GAAP measures differently or may use other measures to evaluate their performance, all
of which could reduce the usefulness of the Company's non-GAAP financial measures as tools for comparison.

The Company's financial measures under GAAP include substantial charges such as merger related expenses, and
others that are listed in the itemized reconciliations between GAAP and non‐GAAP financial measures included in

 



this press release. The amortization of intangible assets excluded from GAAP financial measures relates to acquired
intangible assets that were recorded as part of purchase accounting last year. Such intangible assets contribute to
revenue generation and its amortization will recur in future periods until they are fully amortized. Management has
excluded the effects of these items in non‐GAAP measures to assist investors in analyzing and assessing past and future
operating performance. In addition, management uses non-GAAP measures to compare the Company's performance
relative to forecasts and strategic plans and to benchmark its performance externally against competitors.

The Company encourages investors to carefully consider its results under GAAP, as well as its supplemental non‐
GAAP information and the reconciliation between these presentations, to more fully understand its business. A
reconciliation of the Company's non-GAAP financial measures to the most directly comparable financial measure
stated in accordance with GAAP has been provided in the financial statement tables included in this press release.

Forward-Looking Statements

This press release contains "forward-looking statements" within the meaning of Section 21E of the Securities Exchange
Act of 1934, as amended, and the U.S. Private Securities Litigation Reform Act of 1995, including statements relating
to future availability, uses, accuracy, coverage, advantages, quality or performance of, or benefits or expected benefits
of using, PacBio products or technologies, including Revio and Onso; expectations regarding data quality and
efficiency in connection with genome interrogation; our expectations with respect to our collaboration efforts, as well
as the potential results of such collaborations; expectations with respect to our Scientific Advisory Board; expectations
with respect to development and delivery timeframes; and other future events. Reported results should not be
considered an indication of future performance. You should not place undue reliance on forward-looking statements
because they are subject to assumptions, risks, and uncertainties that could cause actual outcomes and results to differ
materially from currently anticipated results. These risks include, but are not limited to, challenges inherent in
developing, manufacturing, launching, marketing and selling new products, and achieving anticipated new sales; Onso
is entering beta testing, is not yet commercially available, and remains subject to additional development and
validation; potential product performance and quality issues and potential delays in development and
commercialization timelines; assumptions, risks and uncertainties related to the ability to attract new customers and
retain and grow sales from existing customers; rapidly changing technologies and extensive competition in genomic
sequencing that could make the products PacBio is developing obsolete or non-competitive; supply chain risks;
successfully completing development of a product that is not yet commercially available; customers and prospective
customers curtailing or suspending activities utilizing our products; the impact of U.S. export restrictions on the
shipment of PacBio products to certain countries; the possible loss of key employees, customers, or suppliers; third-
party claims alleging infringement of patents and proprietary rights or seeking to invalidate PacBio's patents or
proprietary rights; and other risks associated with macroeconomic conditions such as uncertain capital markets,
pandemic-related lockdowns, heightened inflation, war in Europe, and international operations. Additional factors that
could materially affect actual results can be found in PacBio's most recent filings with the Securities and Exchange
Commission, including PacBio's most recent reports on Forms 8-K, 10-K, and 10-Q, and include those listed under the
caption "Risk Factors." These forward-looking statements are based on current expectations and speak only as of the
date hereof; except as required by law, PacBio disclaims any obligation to revise or update these forward-looking
statements to reflect events or circumstances in the future, even if new information becomes available.

The unaudited condensed consolidated financial statements that follow should be read in conjunction with the notes set
forth in PacBio's Quarterly Report on Form 10-Q when filed with the Securities and Exchange Commission.

Contacts

Investors:
Todd Friedman
650.521.8450
ir@pacb.com 

Media:
Lizelda Lopez
pr@pacb.com 

 



Pacific Biosciences of California, Inc.
Unaudited Condensed Consolidated Statement of Operations 

(in thousands, except per share amounts)

        
Three Months Ended

September 30,  June 30,  September 30,

2022  2022  2021

Revenue:         
Product revenue $ 27,509  $ 30,175  $ 30,502 
Service and other
revenue  4,802   5,292   4,385 

Total revenue  32,311   35,467   34,887 
Cost of revenue:         

Cost of product
revenue  15,568   15,499   15,530 

Cost of service and
other revenue  3,012   3,592   3,870 

Amortization of
intangible assets  184   183   123 

Total cost of
revenue  18,764   19,274   19,523 

Gross profit  13,547   16,193   15,364 
Operating expense:         

Research and
development  47,092   50,348   27,508 

Sales, general and
administrative  36,795   39,252   31,606 

Merger-related
expenses (1)   —    —   30,726 

Change in fair value
of contingent
consideration (2)

 4,280   (5,438)    —

Total operating
expense  88,167   84,162   89,840 

        
Operating loss  (74,620)  (67,969)   (74,476)

Interest expense  (3,664)  (3,681)   (3,673)
Other income
(expense), net  1,313   256   (133)

Loss before benefit from
income taxes  (76,971)  (71,394)   (78,282)

Benefit from income taxes
(3)   —    —   (94,824)

Net (loss) income $ (76,971) $ (71,394)  $ 16,542 
        

Net (loss) income per
share:         

Basic $ (0.34) $ (0.32)  $ 0.08 
Diluted $ (0.34) $ (0.32)  $ 0.08 

        
Shares used in computing
net (loss) income per
share:

        

Basic  225,123   224,499   202,194 
Diluted  225,123   224,499   215,127 

_______________________
(1) Merger-related expenses for the three months ended September 30, 2021 consists of $11.8 million of transaction costs arising from the

acquisitions of Omniome and Circulomics and $18.9 million of stock-based compensation expense resulting from the acceleration of certain
equity awards in connection with the Omniome merger.

(2) Change in fair value of contingent consideration for three months ended September 30, 2022 and June 30, 2022 was due to fair value
adjustments of milestone payments payable upon the commercialization of acquired IPR&D.

(3) A deferred income tax benefit of $94.8 million for the three months ended September 30, 2021, is related to the release of the valuation
allowance for deferred tax assets due to the recognition of deferred tax liabilities in connection with the Omniome and Circulomics acquisitions.

 



Pacific Biosciences of California, Inc.
Unaudited Condensed Consolidated Statement of Operations 

(in thousands, except per share amounts)

           
           

Three Months Ended
September 30,  Nine Months Ended

September 30,
2022  2021  2022  2021

Revenue:            
Product revenue $ 27,509  $ 30,502  $ 85,928  $ 82,338 
Service and other revenue  4,802   4,385   15,023   12,156 

Total revenue  32,311   34,887   100,951   94,494 
Cost of revenue:            

Cost of product revenue  15,568   15,530   45,887   41,449 
Cost of service and other revenue  3,012   3,870   10,619   10,828 
Amortization of intangible assets  184   123   550   123 

Total cost of revenue  18,764   19,523   57,056   52,400 
Gross profit  13,547   15,364   43,895   42,094 

Operating expense:            
Research and development  47,092   27,508   150,377   70,323 
Sales, general and administrative  36,795   31,606   115,851   86,804 
Merger-related expenses (1)   —   30,726    —   30,726 
Change in fair value of contingent
consideration (2)  4,280    —   (2,221)   —

Total operating expense  88,167   89,840   264,007   187,853 
           

Operating loss  (74,620)  (74,476)  (220,112)  (145,759)
Loss from Continuation Advances from
Illumina   —    —    —   (52,000)

Interest expense  (3,664)  (3,673)  (11,042)  (9,051)
Other income (expense), net  1,313   (133)  1,290   92 

Loss before benefit from income taxes  (76,971)  (78,282)  (229,864)  (206,718)
Benefit from income taxes (3)   —   (94,824)   —   (94,824)
Net (loss) income $ (76,971) $ 16,542  $ (229,864) $ (111,894)

           
Net (loss) income per share:            

Basic $ (0.34) $ 0.08  $ (1.03) $ (0.56)
Diluted $ (0.34) $ 0.08  $ (1.03) $ (0.56)

           
Shares used in computing net (loss) income per
share:            

Basic  225,123   202,194   223,981   198,545 
Diluted  225,123   215,127   223,981   198,545 

           
_____________________
(1) Merger-related expenses for the three months and nine months ended September 30, 2021 consist of $11.8 million of transaction costs arising

from the acquisitions of Omniome and Circulomics and $18.9 million of stock-based compensation expense resulting from the acceleration of
certain equity awards in connection with the Omniome merger.

(2) Change in fair value of contingent consideration for three and nine months ended September 30, 2022 was due to fair value adjustments of
milestone payments payable upon the commercialization of acquired IPR&D.

(3) A deferred income tax benefit of $94.8 million for the three months and nine months ended September 30, 2021, is related to the release of the
valuation allowance for deferred tax assets due to the recognition of deferred tax liabilities in connection with the Omniome and Circulomics
acquisitions.

 



Pacific Biosciences of California, Inc.
Unaudited Condensed Consolidated Balance Sheets

(in thousands)

     
     

September 30,  December 31,
2022  2021

Assets    
Cash and investments $ 834,340  $ 1,044,400 
Accounts receivable, net  22,756   24,241 
Inventory, net  43,495   24,599 
Prepaid and other current assets  13,005   7,394 
Property and equipment, net  39,154   32,504 
Operating lease right-of-use assets, net  41,533   46,617 
Restricted cash  3,222   5,092 
Intangible assets, net  410,294   410,979 
Goodwill  409,974   409,974 
Other long-term assets  1,176   1,170 

Total Assets $ 1,818,949  $ 2,006,970 
      

Liabilities and Stockholders' Equity      
Accounts payable $ 12,853  $ 11,002 
Accrued expenses  24,886   36,261 
Deferred revenue  32,451   36,026 
Operating lease liabilities  51,775   57,680 
Contingent consideration liability  167,496   169,717 
Convertible senior notes, net  896,529   896,067 
Other liabilities  6,368   9,230 
Stockholders' equity  626,591   790,987 

Total Liabilities and Stockholders' Equity $ 1,818,949  $ 2,006,970 
     

 



Pacific Biosciences of California, Inc.
Reconciliation of Non-GAAP Financial Measures

(in thousands, except per share amounts)

 

              
Three Months Ended  Nine Months Ended

September 30,  June 30,  September 30,  September 30,  September 30,
2022  2022  2021  2022  2021

GAAP net (loss) income $ (76,971) $ (71,394) $ 16,542 $ (229,864) $ (111,894)
Merger-related expenses (1)   —    —   30,726    —   30,726 
Change in fair value of contingent
consideration (2)  4,280   (5,438)   —   (2,221)   —
Income tax benefit resulting from
acquisitions (3)   —    —   (94,824)   —   (94,824)
Fair value adjustment to Circulomics
inventory at acquisition date   —    —   183    —   183 
Amortization of intangible assets  228   228   154   685   154 
Loss from Continuation Advances from
Illumina   —    —    —    —   52,000 

Non-GAAP net loss $ (72,463) $ (76,604) $ (47,219) $ (231,400) $ (123,655)

              
GAAP net (loss) income per share –
diluted $ (0.34) $ (0.32) $ 0.08  $ (1.03) $ (0.56)

Merger-related expenses (1)   —    —   0.15    —   0.15 
Change in fair value of contingent
consideration (2)  0.02   (0.02)   —   (0.01)   —
Income tax benefit resulting from
acquisitions (3)   —    —   (0.47)   —   (0.48)
Amortization of intangible assets   —    —    —    —    —
Loss from Continuation Advances from
Illumina   —    —    —    —   0.26 
Other adjustments and rounding
differences   —    —   0.01   0.01   0.01 

Non-GAAP net loss per share – diluted $ (0.32) $ (0.34) $ (0.23) $ (1.03) $ (0.62)

              
GAAP gross profit $ 13,547  $ 16,193  $ 15,364  $ 43,895  $ 42,094 

Fair value adjustment to Circulomics
inventory at acquisition date   —    —   183    —   183 
Amortization of intangible assets  184   183   123   550   123 

Non-GAAP gross profit $ 13,731  $ 16,376  $ 15,670  $ 44,445  $ 42,400 

              
GAAP gross profit %  42%   46%   44%   43%   45% 
Non-GAAP gross profit %  42%   46%   45%   44%   45% 

              
GAAP total operating expense $ 88,167  $ 84,162  $ 89,840  $ 264,007  $ 187,853 

Merger-related expenses (1)   —    —   (30,726)   —   (30,726)
Change in fair value of contingent
consideration (2)  (4,280)  5,438    —   2,221    —
Amortization of intangible assets  (44)  (45)  (31)  (135)  (31)

Non-GAAP total operating expense $ 83,843  $ 89,555  $ 59,083  $ 266,093  $ 157,096 

________________________
(1) Merger-related expenses for the three months and nine months ended September 30, 2021 consist of $11.8 million of transaction costs arising

from the acquisitions of Omniome and Circulomics and $18.9 million of stock-based compensation expense resulting from the acceleration of
certain equity awards in connection with the Omniome merger.

(2) Change in fair value of contingent consideration for the three months ended June 30, 2022 and the three and nine months ended September 30,
2022 was due to fair value adjustments of milestone payments payable upon the commercialization of acquired IPR&D.

(3) A deferred income tax benefit of $94.8 million for the three months and nine months ended September 30, 2021, is related to the release of the
valuation allowance for deferred tax assets due to the recognition of deferred tax liabilities in connection with the Omniome and Circulomics
acquisitions.


