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PART 1. FINANCIAL INFORMATION
Item 1. Financial Statements

ATLIS MOTOR VEHICLES, INC.
UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS

June 30, 2022 December 31, 2021
ASSETS
Current assets:
Cash and cash equivalents $ 638,038 § 3,146,134
Prepaid expenses and other assets 327,209 290,265
Other receivables 242,630 342
Total current assets 1,207,877 3,436,741
Property and equipment, net 721,926 980,028
Construction in progress 50,185 -
Intangible assets, net 10,497 11,074
Right-of-use assets 949,420 -
Security deposits 102,106 90,222
Vendor deposits 79,222 96,164
TOTAL ASSETS $ 3,121,233  § 4,614,229
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable $ 675,232 $ 65,902
Accrued expenses 615,766 166,684
Payroll tax liabilities 262 56,728
Advanced customer deposits 225,000
Paycheck protection program loan - 397,309
Current portion of deferred rent - 22,412
Current portion of lease liability 332,819 -
Total current liabilities 1,849,079 709,035
Deferred rent - 103,633
Lease liability, net of current portion 732,750 =
Total liabilities 2,581,829 812,668
Commitments and contingencies (Note 9)
Stockholders' equity
Class C Stock, par value $0.0001; 15,000 shares authorized; no shares issued and outstanding at June 30,
2022; 5,000 issued and outstanding at December 31, 2021. - 1
Class D Stock, par value $0.0001; 41,925,572 authorized; 28,425,370 issued and outstanding at June 30,
2022; 25,725,370 issued and outstanding at December 31, 2021. 2,843 2,573
Class A Common stock, par value $0.0001; 54,307,968 shares authorized; 7,657,322 issued and
outstanding as of June 30, 2022; 6,854,576 issued and outstanding as of December 31, 2021. 766 684
Additional paid-in capital 185,448,854 151,733,673
Accumulated deficit (184,913,059) (147,935,370)
Total stockholders' equity 539,404 3,801,561
Total liabilities and stockholders' equity $ 3,121,233  § 4,614,229

See accompanying notes to unaudited condensed consolidated financial statements.
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ATLIS MOTOR VEHICLES, INC.

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Revenue

Operating expenses:
Stock based compensation
General and administrative
Advertising
Research and development
Total operating expenses

Operating loss

Other income (expense):
Paycheck protection program forgiveness
Loss on disposal of property and equipment

Other income (expense)
Total other income (expense)

Net Loss

Loss per share, basic

Weighted average number of common shares
outstanding used in computing loss per share:

See accompanying notes to unaudited condensed consolidated financial statements.

Three Months Ended June 30,

Six Months Ended June 30,

2022 2021 2022 2021
$
10,252,172 3,550,105 24,207,101 6,676,775
4,445,964 1,168,391 7,614,408 2,587,836
1,782,019 960,176 3,637,816 1,153,806
1,171,713 473,444 1,866,089 746,046
17,651,868 6,152,116 37,325,414 11,164,463
(17,651,868) (6,152,116) (37,325,414) (11,164,463)
397,309 397,309
(152,284) (152,284)
115,243 (36,427) 102,700 (36,878)
360,268 (36,427) 347,725 (36,878)
(17,291,600) $ (6,188,543) (36,977,689) $ (11,201,341)
(2.06) $ (1.65) (2.14) (1.48)
8,407,414 3,750,325 17,249,345 7,582,890
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ATLIS MOTOR VEHICLES, INC.
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

Three Months Ended June 30, 2022
Common Stock

Class A Class C Class D
Number Additional Accumulated
Number of Number of Securities Paid-in Equity
of Shares Amount Shares Amount Shares Amount Receivable Capital (Deficit) Total
Balance at March 31, 2022 7,162,069 $§ 716 10,000 $ 1 27,075,370 $ 2,708 $ (1,360,931) $170,497,194 $(167,621,459) $ 1,518,229
Common Stock issued for cash 418,253 42 1,360,931 4,109,894 5,470,867
Shares issued for services and rent guarantees 2,000 17,600 17,600
Series D Stock Issued 1,350,000 135 135
Exchange of Class C to Class A 75,000 8 (10,000) (1) 571,994 572,001
Stock based compensation 10,252,172 10,252,172
Net Loss (17,291,600) $(17,291,600)
Balance at June 30, 2022 7,657,322 § 766 -8 - 28425370 $ 2,843 § - $185,448,854 $(184,913,059) $ 539,404

Three Months Ended June 30, 2021
Common Stock

Class A Class C Class D
Number Number Additional Accumulated
Number of of of Securities Paid-in Equity
Shares Amount Shares Amount Shares Amount Receivable Capital (Deficit) Total
Balance at March 31, 2021 15,151,954 § 1,518 5,000 $ 1 $ - $18,661,000 $ (19,212,086) $ (549,567)
Common Stock issued for cash 524,677 39 3,052,356 3,052,395
Shares issued for services and rent guarantees - - -
Stock based compensation 3,550,105 3,550,105
Net Loss (6,188,543) (6,188,543)
Balance at June 30, 2021 15,676,631 $ 1,557 5,000 $ 1 - $ - $ - $25,263,461 $ (25,400,629) $ (135,610)
Six Months Ended June 30, 2022
Common Stock
Class A Class C Class D
Number Additional  Accumulated
Number of Number of Securities Paid-in Equity
of Shares Amount Shares Amount Shares Amount Receivable Capital (Deficit) Total
Balance at December 31, 2021 6,854,576 $ 684 5,000 $ 1 25725370 $ 2,573 $ - 151,733,673 $(147,935,370) $ 3,801,561
Common Stock issued for cash 725,746 74 8,881,828 8,881,902
Shares issued for services and rent guarantees 2,000 5,000 - - - 54,528 - 54,528
Series D Stock Issued 2,700,000 270 270
Exchange of Class C to Class A 75,000 8 (10,000) (1) 571,994 572,001
Stock based compensation 24,207,101 24,207,101
Net Loss (36,977,689) $(36,977,689)
Balance at June 30, 2022 7,657,322 $ 766 -3 - 28425370 $ 2,843 $ - $185,448,854 $(184,913,059) $ 539,404

ATLIS MOTOR VEHICLES, INC.
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

Six Months Ended June 30, 2021
Common Stock

Class A Class C Class D
Number Number Additional Accumulated
Number of of of Securities Paid-in Equity
Shares Amount Shares Amount Shares Amount Receivable Capital (Deficit) Total

Balance at December 31, 2020 14,845,067 $ 1,484 - $ - $ - $13,378,066 $ (14,199,288) §  (819,738)

Common Stock issued for cash 799,064 69 5,022,248 5,022,317

Shares issued for services and rent guarantees 32,500 4 5,000 1 - - 186,372 186,377

Stock based compensation 6,676,775 6,676,775

Net Loss (11,201,341)  (11,201,341)
Balance at June 30, 2021 15,676,631 $ 1,557 5,000 $ 1 - $ - $ - $25,263,461 $(25,400,629) $  (135,610)

See accompanying notes to unaudited condensed consolidated financial statements.
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ATLIS MOTOR VEHICLES, INC.

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activities:
Net loss

Adjustments to reconcile net loss to net cash used in operating activities:

Depreciation and amortization
Amortization right of use assets

Employee stock based compensation
Non-employee stock compensation
Forgiveness of Paycheck Protection Loan
Loss on the sale of property and equipment

Changes in assets and liabilities:
Prepaid expenses and other current assets
Other receivables
Accounts payable
Accrued expenses
Payroll tax liabilities
Deferred revenue
Deferred rent
Security Deposits
Vendor Deposits
Operating lease liabilities

Net cash used in operating activities
Cash flows from investing activities:
Purchases of property and equipment
Addition of intangible assets
Net cash used in investing activities
Cash flows from financing activities
Proceeds from Stock Issuance
Proceeds from Paycheck Protection Loan
Net cash provided by financing activities
Net (decrease) increase in cash

Cash, beginning of period
Cash, end of period

Supplemental disclosure of cash flow information:
Cash paid for income taxes

Six Months Ended June 30,

2022

2021

(36,977,689) S

(11,201,341)

115,596 8,010
148,579 -
24,207,101 6,676,775
626,529 186,372
(397,309) -
152,284 -
(36,944) (42,388)
(242,288) 2,280
609,330 (22,200)
449,082 40,095
(56,466) (329,399)
225,000 -
- (4,731)
(11,884) (2,544)
16,942 -
(158,476) i
(11,330,613) (4,689,071)
(59,385) (82,945)
- (36,561)
(59,385) (119,506)
8,881,902 5,022,316
- 397,309
8,881,902 5,419,625
(2,508,096) 611,048
3,146,134 42,994
638,038 654,042
4904 $ 4,962

See accompanying notes to unaudited condensed consolidated financial statements.
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ATLIS MOTOR VEHICLES, INC.
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

1. Organization and Basis of Presentation
Organization

ATLIS Motor Vehicles Inc. (“the Company” or “ATLIS”), a Delaware corporation based in Mesa, Arizona, was incorporated in 2016. ATLIS is a
vertically integrated, mobility technology company developing products that will power work. The Company is working toward production of an electric vehicle
technology platform for heavy and light duty work trucks for individual and fleet use in agriculture, service, utility, and construction industries, amongst others. To
meet the towing and payload capabilities of legacy diesel-powered vehicles, ATLIS has developed proprietary battery technology and a modular system
architecture capable of scaling to meet the specific needs of the all-electric vehicle.

Basis of presentation

The accompanying unaudited condensed consolidated financial statements are presented on the same basis as the Company’s Annual Report on Form 1-K
for the year ended December 31, 2021 (“2021 Form 1-K") filed with the Securities and Exchange Commission (“SEC") on May 16, 2022 pursuant to the Securities
Exchange Act of 1934, as amended (“Exchange Act”). The Company has made its disclosures in accordance with U.S. generally accepted accounting principles
(“GAAP”) for interim financial information and Rule 8-03 of Regulation S-X. Accordingly, they do not include all of the information and footnotes required by
GAAP for complete financial statements. In the opinion of management, all adjustments, consisting of normal recurring adjustments, necessary for a fair
presentation with respect to interim financial statements, have been included. The unaudited condensed consolidated financial statements should be read in
conjunction with the audited consolidated financial statements and the notes thereto in the 2021 Form 1-K.

Going Concern

The accompanying unaudited condensed consolidated financial statements have been prepared assuming the Company will continue as a going concern,
which contemplates the realization of assets and the liquidation of liabilities in the normal course of business. These financial statements do not include any
adjustments to the recoverability and classification of recorded asset amounts and classification of liabilities that might be necessary should the Company be unable
to continue as a going concern.

During the six month period ended June 30, 2022, the Company incurred a net loss of $36,977,689 and had net cash flows used in operating activities of
$11,330,613. On June 30, 2022, the Company had $638,038 in cash and an accumulated deficit of $184,913,059.

The Company continues to raise capital through stock sales and investment campaigns. In the six months ended June 30, 2022, the Company raised
$8,881,902 from the sale of common stock through its Regulation A+ offering. The Company cannot provide any assurance that unforeseen circumstances that
could occur at any time within the next twelve months or thereafter will not increase the need for the Company to raise additional capital on an immediate basis.

These matters, among others, raise substantial doubt about the Company’s ability to continue as a going concern for a period of one year after the date
these financial statements are issued. Company management is addressing this risk by pursuing all available options for funding.. The Company’s success is
dependent upon achieving strategic and financial objectives, including accessing capital through public markets. ATLIS has spent the last several years developing
technology that will electrify work. In 2021, the Company delivered on its commitment to build and test what we believe is superior battery technology and to
successfully deliver the XT prototype. In 2022, we plan to become continue to make progress toward revenue generation and to secure sufficient funding to execute
on our operational milestones.

Change in Accounting Policy

The Company has opted for an effective adoption date of January 1, 2022 for the Financial Accounting Standards Board (“FASB”) issued Accounting
Standards Update (“ASU”) No. 2016-02, Leases. As a result of implementation, the Company recorded a right of use asset, current portion of lease liability and
lease liability, net of current portion in the amounts of $949,420, $332,819, and $732,750 in the unaudited condensed consolidated balance sheets at June 30, 2022.
See note 8 for more information.




2. Recent Accounting Pronouncements and Summary of Significant Accounting Policies
Recent Accounting Pronouncements

In December 2019, the FASB issued Accounting Standards Update, Simplifying the Accounting for Income Taxes which amends ASC 740 Income Taxes
(“ASC 740”). This update is intended to simplify accounting for income taxes by removing certain exceptions to the general principles in ASC 740 and amending
existing guidance to improve consistent application of ASC 740. This update is effective for fiscal years beginning after December 15, 2021. The guidance in this
update has various elements, some of which are applied on a prospective basis and others on a retrospective basis with earlier application permitted. The Company
does not expect this update to have a material impact on its consolidated financial statements.

The Company has reviewed all recently issued accounting pronouncements and concluded that they were either not applicable or not expected to have a
material impact on its consolidated financial statements.

Summary of Significant Accounting Policies
Use of Estimates

The preparation of consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of
expenses during the reporting period. To the extent that there are material differences between these estimates and our actual results, our financial condition or
results of operations may be affected.

Segment Reporting

We evaluated segment reporting in accordance with Accounting Standards Codification 280 — Segment Reporting (“ASC 280”) and concluded that the
Company is comprised of one operating segment. The Company reports segment information based on the operating results regularly reviewed by the chief
operating decision maker to make decisions about resource allocation and the performance of the business.

Concentration of Credit Risks
The Company is subject to concentrations of credit risk primarily from cash and cash equivalents.

The Company considers all highly liquid temporary cash investments with an original maturity of three months or less when purchased, to be cash
equivalents. The Company did not have any cash equivalent balances at June 30, 2022 or December 31, 2021.

The Company’s cash and cash equivalents accounts are held at a financial institution and are insured by the Federal Deposit Insurance Corporation
(“FDIC”) up to $250,000. From time-to-time, the Company’s bank balances exceed the FDIC insurance limit. To reduce its risk associated with the failure of such
financial institutions, the Company periodically evaluates the credit quality of the financial institution in which it holds deposits.

Advertising

The Company began utilizing media networks, including, but not limited to online and social media presence to build awareness for the product and
brand. Advertising costs for the three and six months ended June 30, 2022 were $1,782,019 and $3,637,816, respectively. Advertising costs for the three and six
months ended June 30, 2021 were $960,176 and $1,153,806, respectively.

Income Taxes

Income taxes are accounted for in accordance with the provisions of ASC 740. Deferred tax assets and liabilities are recognized for future tax
consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax bases. Deferred
tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those temporary differences are expected to
be recovered or settled. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the enactment
date. Valuation allowances are established, when necessary, to reduce deferred tax assets to the amounts expected to be realized, but no less than quarterly.

Long-Lived Assets

In accordance with ASC 360-10, the Company evaluates long-lived assets for impairment whenever events or changes in circumstances indicate that their
net book value may not be recoverable. When such factors and circumstances exist, the Company compares the projected undiscounted future cash flows
associated with the related asset or group of assets over their estimated useful lives against their respective carrying amount. Impairment, if any, is based on the
excess of the carrying amount over the fair value, based on market value when available, or discounted expected cash flows, of those assets and is recorded in the
period in which the determination is made. There were no impairment charges for the three or six months ended June 30, 2022.
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Research and Development Expenses
Research and development costs are charged to operations when incurred and are included in the operating expenses on the unaudited condensed
consolidated statements of operations. Research and development expenses were $1,171,713 and $1,866,089 for the three and six month period ending June 30,

2022. The Company recorded research and development expenses of $473,444 and $746,046 for the three and six month periods ending June 30, 2021,
respectively.

3. Property and Equipment

Property and equipment consist of the following:

June 30, December 31,
2022 2021

Leasehold improvements $ 129,860 $ 129,860
Office equipment 98,442 63,969
Tools and plant equipment 550,124 829,898
Vehicles 69,949 59,449
848,375 1,083,176

Less—Accumulated depreciation (126,449) (103,148)
Property and equipment, net $ 721,926 $ 980,028

The Company recorded depreciation expense related to property and equipment in the amount of $60,206 and $115,018 for the three and six month
periods ended June 30, 2022. Depreciation expense was $4,791 and $2,501 for the three and six month periods ended June 30, 2021.

In accordance with ASC 360-10, the Company evaluated its long-lived assets for potential impairment. We determined that a potential triggering event
occurred due to ongoing losses during the quarter; however, since the assets were recently purchased and as the estimated useful life of these assets was not
impacted by the Company’s ongoing losses, Management determined no impairment was necessary.

4. Intangible Assets

Intangible assets consist of the following:

June 30, December 31,
2022 2021
Patents $ 11,555 $ 11,555
Less—Accumulated amortization (1,058) (481)
Intangible assets, net $ 10,497 $ 11,074

ATLIS recorded amortization expense related to the issuance of a patent number 11.069.945 on July 20, 2021. The Company amortizes patents using the
straight-line method over the estimated useful life of the patent, which is ten years. The Company recorded amortization expense of $289 and $578 during the three
and six months ended June 30, 2022, respectively. Patent expense for patents in process are recorded to Prepaid and other assets.

5. Income Taxes

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and liabilities for financial reporting
purposes and the amounts used for income tax purposes.

At December 31, 2021, the Company had net operating loss carryforwards of approximately $31,350,000 which will carryforwards through 2037. The
Company’s current year net operating loss will carryforward indefinitely.




In December 2017, the U.S. Tax Cuts and Jobs Act of 2017 ("Tax Act") was enacted into law which significantly revises the Internal Revenue Code of
1986, as amended. The newly enacted federal income tax law, among other things, contains significant changes to corporate taxation, including a flat corporate tax
rate of 21%, limitation of the tax deduction for interest expense to 30% of adjusted taxable income, limitation of the deduction for newly generated net operating
losses to 80% of current year taxable income and elimination of net operating loss ("NOL") carrybacks, future taxation of certain classes of offshore earnings
regardless of whether they are repatriated, immediate deductions for certain new investments instead of deductions for depreciation expense over time, and
modifying or repealing many business deductions and credits beginning in 2018.

The current income tax benefit of $14,794,000 was generated for the six months ended June 30, 2022. The Company has increased its valuation allowance
accordingly as the Company's ability to generate sufficient taxable income to utilize its net operating loss carryforwards is uncertain. The Company’s deferred tax
balances primarily consist of its operating loss carryforwards.

The Company recognizes interest and penalties related to uncertain tax positions in general and administrative expense. At June 30, 2022 and 2021 the
Company did not have any unrecognized uncertain tax positions or any associated interest and penalties.

6. Paycheck Protection Program Loan

On February 11, 2021, ATLIS was granted a loan from Washington Federal Bank, in the aggregate amount of $397,309, pursuant to the Paycheck
Protection Program (“PPP”). The was granted under the provisions of the second offering of PPP loans by the Small Business Association. The loan, which was in
the form of a Note dated February 11, 2021, issued to ATLIS, matures February 11, 2026 and bears interest at a rate of 1.0% annually. The Note may be prepaid by
the Borrower at any time prior to the maturity with no prepayment penalties. Funds from the loan may only be used for payroll costs, costs used to continue group
health care benefits, mortgage payments, rent, utilities and interest on other debit obligations incurred before February 15, 2020. On April 13, 2022, the Company
received notice that the note was fully forgiven. As a result the Company recorded other income in the amount of $397,309 in its unaudited condensed consolidated
statements of operations for the three and six months ended June 30, 2022.

On April 30, 2020, ATLIS was granted a loan from Washington Federal Bank, in the aggregate amount of $92,931, pursuant to the PPP under Division A,
Title 1 of the CARES Act, which was enacted March 27, 2020. This PPP note was fully forgiven on July 12, 2021.

7. Net Loss per Share

Net loss per share is computed by dividing net loss by the weighted-average number of common shares outstanding during the period, excluding shares
subject to redemption or forfeiture. For the three and six months ended June 30, 2022, and 2021, respectively, the Company’s basic and diluted net loss per share
are the same because the Company generated a net loss for the periods and potentially dilutive securities are excluded from diluted net loss per share because they
have an anti-dilutive impact. The Company’s basic net loss per share was $2.06 and $2.14 for the three and six months ended June 30, 2022, respectively. The
Company’s basic net loss per share for the three and six months ended June 30, 2021 was $1.65 and $1.48, respectively.

8. Leases

The Company adopted ASC 842, Leases (“ASC 842”), on January 1, 2022. Consequently, financial information has not been updated for dates and
periods before January 1, 2022. Additionally, the Company chose to elect certain relief options offered in ASC 842 including the package of practical expedients,
the option to account for separate lease and non-lease components as a single unit, and the option to exclude right-of-use assets and lease liabilities that arise from
short term leases (i.e. leases with terms of twelve months or less). Under ASC 842, the Company determines if an arrangement is a lease at inception. Right-of-use
(“ROU”) assets represent the Company’s right to use an underlying asset for the lease term and lease liabilities represent the obligation to make lease payments
arising from the lease. Operating lease ROU assets and liabilities are recognized at commencement date of the lease based on the present value of lease payments
over the lease term. The Company’s leases consist of mixed-use office and warehouse space in Mesa, Arizona. The Company’s lease terms may include options to
terminate the lease when it is reasonably certain that the Company will exercise such options. When readily determinable, the Company uses the implicit rate in
determining the present value of lease payments. The ROU asset also includes any lease payments made and excludes lease incentives. Lease expense for lease
payments is recognized on a straight-line basis over the lease term. Our lease agreements do not contain any material residual value guarantees, material
restrictions or covenants. The Company used an incremental borrowing rate of 3.25% to determine the present value of fixed lease payments based on the United
States Prime borrowing rate at the lease commencement date, as the rate implicit in the lease was not readily determinable.
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The Company’s aggregate lease maturities as of June 30, 2022, are as follows:

Year

2022 (remaining 6 months) $ 179,927

2023 367,952

2024 378,990

2025 193,748

Total minimum lease payments 1,120,617

Less imputed interest (55,048)
Total operating lease liabilities $ 1,065,569

9. Commitments and Contingencies
Legal Proceedings

The Company is not currently subject to any material legal proceedings, nor, to the Company’s knowledge, are any material legal proceedings threatened
against the Company. From time to time, ATLIS may be a party to certain legal or regulatory proceedings in the ordinary course of business. While the outcome
of any such future legal or regulatory proceedings cannot be predicted with certainty, management does not expect that any such future proceedings will have a
material effect on the Company’s financial condition or results of operations.

10. Select Balance Sheet Accounts

Vendor Deposits

ATLIS paid $58,312 to Salt River Project, the Arizona utility company, as a refundable deposit for engineering services for implementation of additional
electricity capacity to facilitate the development of ATLIS 1.5MW AMYV charging capabilities. Additionally, the Company recorded a total of $30,512 in 2021 for
deposits on equipment purchases to be delivered at future dates. At June 30, the company had total Vendor Deposits of $79,2022 compared to $96,164 at December
31, 2021. Vendor deposits made during the period ended June 30, 2022 consisted of deposits on battery testing equipment and miscellaneous other machinery and
equipment.

Payroll Tax Liability

The Company has payroll tax obligations of $262 at June 30, 2022. The Company’s payroll tax obligation was $56,728 at December 31, 2021.

June 30, 2022 December 31, 2021

Federal Payroll Taxes $ -3 61,394
State Payroll Taxes 262 (4,666)
Total Payroll Taxes Payable $ 262 $ 56,728

Advanced Customer Deposits

The Company defers the recognition of revenue when cash payments are received or due in advance of satisfying the Company’s performance obligations,
including amounts which are refundable. As of June 30, 2022 the deferred revenue balance of $225,000 relates entirely to a customer order for two XP Platforms to
be produced and delivered at a later date.




11. Stock Based Compensation

The Company accounts for stock-based compensation in accordance with ASC Topic 718, Compensation-Stock Compensation, (“ASC 718”). Under the
fair value recognition provisions of this topic, stock-based compensation cost is measured at the grant date based on the fair value of the award and is recognized as
an expense over the requisite service period, which is the vesting period.

Prior to and up until the quarter ended September 30, 2021, the Company awarded employees grants in common stock as part of employee compensation,
which typically vested over four years. Upon vesting, the company recorded employee stock compensation to additional paid-in-capital as the shares were vested
but not issued. The share value was calculated based on the most recent funding event. Subsequently, the Company changed its accounting policy to value
company shares based on appraisal of fair market value that considered all available information material to the value of the Company, including the present value
of anticipated future cash flows and other relevant factors such as a discount for lack of marketability. The same method was applied retrospectively to value stock
grant awards in prior years. As a result, the company revised the previously recorded share-based compensation expenses based on the use of the appraisal method.

On August 24, 2021, the Company offered employees the option to convert their vested stock grants into stock options at weighted average conversion
ratio of approximately 6.64 options for every share grant. A condition of the conversion was the relinquishment of all prior awarded stock through the August 24,
2021 conversion date. Although not all, a majority of former and current employees at the time elected to convert their shares to options. The Company accounted
for this transaction as a modification as per ASC 718. As a result, the company recorded approximately $114,579,500 of incremental compensation expense as of
December 31, 2021.

The originally vested stock grants were unissued as of the modification date with the exception of 10,000,000 Class A shares held by Mark Hanchett, who
subsequently relinquished these on August 24, 2021.

On August 24,2021, the Company issued 25,725,370 Class D stock to the CEO and the President.
Between August 24, 2021 and December 31, 2021, ATLIS awarded 578,400 options to new employees, non-employees and to our Director of Board.

On June 17, 2022, the Company agreed with a third party who provided a rent guarantee to the Company’s landlord on the Company’s building in Mesa,
Arizona to exchange 75,000 shares of Class A common stock for 10,000 shares of Class C common stock. The Company recorded General and Administrative
expenses of $572,000 on the Company’s Unaudited Condensed Consolidated Statements of operations for the three and six months ended June 30, 2022 resulting
from consideration provided for the loss of perquisites afforded to Class C shareholders.

In the six months ended June 30, 2022, ATLIS awarded 3,257,125 options to new employees, non-employees and to our Directors of Board.

The Company recorded $10,252,172 and $24,207,101 in stock based compensation expense for the three and six month periods ended June 30, 2022,
respectively. The Company recorded stock based compensation expense of $3,550,105 and $6,676,775 for the three and six month periods ended June 30, 2021,
respectively.

The Company uses the Black-Scholes option-pricing method for valuing stock option awards. Calculating the fair value of stock option awards requires
the input of subjective assumptions. Other reasonable assumptions could provide differing results. The fair value of stock options at the grant date was determined
using the following assumptions for the three and six months ended June 30, 2022. The Company did not have any stock options for the three and six months
ended June 30, 2021.

Three and Six Months
Ended June 20, 2022

Expected average life (years) 7.0
Expected volatility 75.33%
Risk-free interest rate 1.65%
Expected dividend yield 0%

Compensation expense was determined by applying the Black-Scholes model on the appraised value of the underlying share price for each stock on the
grant date.
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A summary of the Company’s outstanding stock options and restricted stock units (“RSU”) as of June 30, 2022, and changes during the six months then
ended is presented below:

Options * RSUs
Weighted Weighted
Weighted average average
average contractual grant
exercise term (in date fair
Shares price years) Shares value
Outstanding, December 31, 2021 45,466,295 $ 7.00 7 1,344,657 -
Granted 519,242 7 -
Exercised - - - -
Forfeited 415,010 7.00 - -
Expired - - - -
Outstanding, June 30, 2022 45,457,280 $ 7.00 7 1,344,657 -
Exercisable, June 30, 2022 30,505,327 $ 7.00 7.00%** - -

Common Stock
The total number of shares of common stock which the Company shall have authority to issue is 96,248,541 at $0.0001 par value per share.

In 2021 and 2022, the Company issued Class D shares of Common Stock. These shares are not traded openly or available for sale to the public. Class D
shares are offered only to executive officers of ATLIS. Each class D share of common stock is granted two votes compared to Class A shares of common stock
which are granted one vote per share. The shares of Class D Stock are not entitled to receive any dividends or any distribution on a voluntary or involuntary
liquidation, dissolution or winding up of the affairs of the Company. Class D shares are not convertible, are deemed to have no economic value, and upon a
holder’s cessation of service to the Company, such holder shall, on the one-year anniversary of such cessation, surrender to the Company for no consideration all
shares of Class D Stock owned by such holder. As of June 30, 2022, 28,425,370 shares of Class D stock were issued to Mark Hanchett and Annie Pratt.

The breakdown of common stock by class at June 30, 2022 and December 31, 2021 were as follows:

June 30, December 31,
2022 2021
Class A 7,657,322 6,854,576
Class C 5,000
Class D 28,425,370 25,725,370
Total Shares Outstanding 36,082,692 32,584,946

12. Subsequent Events

The Company performed an evaluation of events occurring between the end of our most recent quarter end and the date of filing these condensed
consolidated financial statements.

The Company received cash inflows from stock sales via campaigns and private investors. The current stock campaign via crowd funding is through Fund

America. The Company has raised $6,306,845 from July 1, 2022 through September 27, 2022 and has issued 446,815 shares of class A, (including 64,511 bonus
shares) and 1,350,000 shares of class D common stock during this period.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
Cautionary Note Concerning Forward-Looking Statements

The SEC encourages companies to disclose forward-looking information so that investors can better understand a company’s future prospects and make
informed investment decisions. This Form 10-Q contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995.
Words such as “anticipates,” “could,” “may,” “estimates,” “expects,” “projects,” “intends,” “plans,” “believes,” “will” and words or phrases of similar substance
used in connection with any discussion of future operations, financial performance, plans, events, trends or circumstances can be used to identify some, but not all,
forward-looking statements. In particular, statements regarding expectations and opportunities, industry trends, new product expectations and capabilities, and our
outlook regarding our performance and growth are forward-looking statements. This Form 10-Q also contains statements regarding plans, goals and objectives.
There is no assurance that we will be able to carry out our plans or achieve our goals and objectives or that we will be able to do so successfully on a profitable
basis. These forward-looking statements are just predictions and involve significant risks and uncertainties, many of which are beyond our control, and actual
results may differ materially from these statements. Factors that could cause actual outcomes or results to differ materially from those reflected in forward-looking
statements include, but are not limited to, those discussed in this Item 2 (including in the section entitled “Overview” below), Part II, Item 1A of this Form 10-Q,
and under the heading “Risk Factors” in our Post-Qualification Amendment No. 11 on Form 1-A POS (“Form 1-A”) filed with the SEC on September 22, 2022.
Investors are urged not to place undue reliance on forward-looking statements. Forward-looking statements speak only as of the date on which they were made.
Except as may be required by law, we do not undertake any obligation, and expressly disclaim any obligation, to update or alter any forward-looking statements,
whether as a result of new information, future events or otherwise. All forward-looking statements contained herein are qualified in their entirety by the foregoing
cautionary statements.

2 < 9 2 ¢ ” <,

The following discussion of our results of operations and financial condition should be read in conjunction with our unaudited condensed consolidated
financial statements and related notes included elsewhere in this report and our audited consolidated financial statements and the notes thereto in the 2021 Form 1-
A.

Our corporate website is located at www.atlismotorvehicles.com. At or through the Investor Relations section of our website, we make available free of
charge our Annual Reports on Form 1-K and other reports and all amendments to these reports as soon as practicable after the reports are electronically filed with
or furnished to the SEC.

Unless the context otherwise requires, the terms “we”, “us”, “our”, “ATLIS” and “Company” refer to ATLIS Motor Vehicles, Inc. and its consolidated
subsidiaries.

Basis of Presentation and Critical Accounting Policies

See Note 2, Basis of Presentation, of the Notes to Unaudited Condensed Consolidated Financial Statements included in Part I, Item 1 of this Quarterly
Report on Form 10-Q.

We prepare our financial statements in conformity with accounting principles generally accepted in the United States of America, which require us to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
financial statements and the reported amounts of revenues and expenses during the reporting period. Accordingly, actual results could differ materially from our
estimates. To the extent that there are material differences between these estimates and our actual results, our financial condition or results of operations may be
affected. There have been no changes to our critical accounting policies since we filed our 2021 Form 1-K.

Critical Accounting Policies

As disclosed in Note 11 of the Unaudited Condensed Consolidated Financial Statements presented elsewhere in this Report, the Company accounts for
stock-based compensation in accordance with ASC Topic 718, Compensation-Stock Compensation. Under the fair value recognition provisions of this topic, stock
based compensation cost is measured at the grant date based on the fair value of the award and is recognized as an expense over the requisite service period, which
is the vesting period.

The Company uses the Black-Scholes option-pricing method for valuing stock option awards. Calculating the fair value of stock option awards requires

the input of subjective assumptions. Other reasonable assumptions could have a material impact on our stock based compensation expense and therefore, our
operational results.
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Company Overview

ATLIS Motor Vehicles, Inc. is a vertically integrated electric vehicle (“EV”) company committed to electrifying work. The Company was incorporated in
the State of Delaware on November 9, 2016, and maintains its headquarters in Mesa, Arizona. ATLIS is a pre-revenue development stage company with a goal to
design, develop and produce electric vehicles and components. We have incurred losses from operations and have had negative cash flows from operating activities
since our inception. The Company’s current operating plan indicates that it will continue to incur losses from operations and generate negative cash flows from
operating activities given expenses related to the completion of its ongoing research and development activities. In 2021, the company achieved important
milestones and built the foundation on which we plan to grow our company. We produced the first AMV battery cell which charges in under ten minutes and
successfully launched the ATLIS XT truck prototype. We plan to continue development in these areas with plans to begin generating revenue in 2023.

Company and Industry Outlook

We believe the battery and medium to heavy duty truck EV markets are expected to grow to $560 billion and $15.6 billion, respectively, by the year 2030.
Additionally, recent legislation introduced by the United States Government has placed a focus on moving away from traditional fossil fuel powered vehicles
toward the EV space.

We are focused on capturing a portion of the EV segment that we believe is not fully serviced by current EV manufacturers. Our goal is to provide vehicle
and battery solutions designed for the commercial segment, including construction, agriculture, mining, and fleet services, amongst others. We have designed and
built proprietary battery technology capable of allowing EV usage that is comparable to current fossil fuel based medium and heavy duty trucks. We believe this
battery technology is a key differentiator for us. Our proprietary battery technology will allow for a maximum towing capacity of up to 35,000 pounds, driving
range of 300 — 500 miles, and the ability to charge a vehicle from zero percent to a full 100% in under fifteen minutes. In addition to our battery technology, we are
also developing the XP platform, a skateboard chassis that can be used to power various models of work vehicles, with the intention of streamlining the vehicle
maintenance process with standardized components that are easy to replace or repair. As part of this platform, we intend to offer a scalable technology solution
with a connected cloud, mobile, service and charging ecosystem that will provide what we believe will be unprecedented workflows and customer experience. We
are also developing a 100% electric, full-sized work truck. As mentioned above, we launched a prototype of this vehicle in fiscal 2021. Finally, we plan to provide
services for our vehicles and platforms, including 1.5 Megawatt charging stations and a subscription service that covers maintenance, insurance and service costs,
all of which are designed to improve the customer experience and remove costs and complexities from customer vehicle and maintenance programs.

Our plan is to begin to sell our proprietary battery packs beginning in fiscal year 2022, followed by the commercialization of our XP Platform in fiscal
years 2022 and 2023 and finally, production and delivery of our XT pickup trucks in fiscal 2024.

During the six months ended June 30, 2022, we believe we have made meaningful progress in meeting our operating plans, including:

Began testing and validation of our proprietary battery cube cell and increased production capabilities with additional equipment designed to
scale manufacturing.

Developed and tested a prototype charging handle and cable designed to charge the company’s batteries at 1.5 MW.

Secured our first order and received a deposit on two XP platforms.

Increased employee headcount by 37 in order to support our plans for growth.

Continued to raise capital through our Regulation A and crowdfunding campaigns.

As mentioned above, we are currently a pre-revenue company. During the second quarter of fiscal year 2022, we received a deposit for production of two
XP Platforms for planned delivery at a later date. We expect to incur a loss on this project. Additionally, until we obtain sufficient capital to efficiently scale our
production capabilities and increase production volume, we expect to incur losses on each product we sell. We are seeking additional sources of capital in order to
achieve our production goals including listing on the NASDAQ public exchange on September 27, 2022. There is no assurance that we will obtain a sufficient level
of capital through public markets or through other means in the time frames needed to sustain or grow the business or on terms agreeable to us.
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Results of Operations

Three Months Ended June 30, 2022 Compared to the Three Months Ended June 30, 2021

The following table sets forth certain statement of operations data for the three-month periods ended June 30, 2022 and June 30, 2021 (certain amounts

may not calculate due to rounding):

% of % of
Total Total
2022 Expenses 2021 Expenses Change
Revenue $ - % $ - % $ -
Operating expenses:
Stock based compensation 10,252,172 58 3,550,105 58 6,702,067
General and administrative 4,445,964 25 1,168,391 19 3,277,573
Advertising 1,782,019 10 960,176 16 821,843
Research and development 1,171,713 7 473,444 8 698,269
Total operating expenses 17,651,868 100 6,152,116 100 11,499,752
Operating loss (17,651,868) 100 (6,152,116) 100 (11,499,752)
Other income (expense):
Paycheck protection program forgiveness 397,309 - - - 397,309
Loss on disposal of property and equipment (152,284) - - - (152,284)
Other income (expense) 115,243 - (36,427) - 151,670
Total other income (expense) 360,268 - (36,427) 396,695
Net loss $ (17,291,600) % $ (6,188,543) % $ (11,103,057)

Stock based compensation. Stock based compensation increased $6,702,067 from $3,550,105 during the second quarter of 2021 to $10,252,172 in the
second quarter of 2022 as a result of the vesting of stock options for employees and executives including $2,911,147 of expense in the current six month period
compared to $4,330,169 in first six months of the prior year period related to stock options for the Company’s President and its Chief Executive Officer.

General and administrative. General and administrative expenses increased from $1,168,391 in the prior year’s second quarter to $4,445,964 in the
second quarter of 2022, or $3,277,573 primarily as a result of increased salaries and benefits from increased headcount and higher expenses related to legal and
professional services in preparation for the Company’s public offering.

Advertising. Advertising increased by $821,843 from $960,176 in the second quarter of 2021 to $1,782,019 in the second quarter of 2022 as the company
worked to increase awareness of its innovative products with consumers and to support the Company’s crowd funding campaigns through its various social media

outlets.

Research and development. Research and development expenses increased $698,269 in the second quarter of 2022 compared to the prior year period as
the company continued to ramp up development on its core products.

Other income (expense). Other income increased $396,695. The current year’s second quarter includes $397,309 in income from the forgiveness of the
Company’s Paycheck Protection Program loan.

-14-




Six Months Ended June 30, 2022 Compared to the Six Months Ended June 30, 2021

The following table sets forth certain statement of operations data for the six-month periods ended June 30, 2022, and 2021 (certain amounts may not
calculate due to rounding):

% of % of
Total Total
2022 Expenses 2021 Expenses Change
Revenue $ = % $ = % $ =
Operating expenses:
Stock based compensation 24,207,101 65 6,676,775 60 17,530,326
General and administrative 7,614,408 20 2,587,836 23 5,026,572
Advertising 3,637,816 10 1,153,806 10 2,484,010
Research and development 1,866,089 5 746,046 7 1,120,043
Total operating expenses 37,325,414 100 11,164,463 100 26,160,951
Operating loss (37,325,414) 100 (11,164,463) 100 (26,160,951)
Other income (expense):
Paycheck protection program
forgiveness 397,309 397,309
Loss on disposal of property and
equipment (152,284) (152,284)
Other income (expense) 102,700 - (36,878) - 139,578
Total other income (expense) 347,725 - (36,878) - 384,603
Net loss $ (36,977,689) <% § (11,201,341) -% $ (25,776,348)

Stock based compensation. Stock based compensation increased $17,530,326 from $6,676,775 during the six months ended June 30, 2021 to $24,207,101
in the six months ended June 30, 2022 as a result of the vesting of stock options for employees and executives, including $8,707,500 of expense in the current six
month period compared to $7,567,260 in first six months of the prior year period related to stock options for the Company’s President and its Chief Executive
Officer.

General and administrative. General and administrative expenses increased from $2,587,836 during the first six months of the prior year compared to
$7,614,408 in the first six months of 2022, or $5,026,572 primarily as a result of increased salaries and benefits from increased headcount and higher expenses
related to legal and professional services in preparation for the Company’s public offering.

Advertising. Advertising increased by $2,484,010 from $1,153,806 during the first six months of 2021 to $3,637,816 in the first six months of 2022 as the
company worked to increase awareness of its innovative products with consumers and to support the Company’s crowd funding campaigns through its various

social media outlets.

Research and development. Research and development expenses increased $1,120,043 during the first six months of 2022 compared to the prior year
period as the company continued to ramp up development on its core products.

Other income (expense). The Company recorded $347,725 in other income during the first six months of fiscal 2022 primarily from the forgiveness of the
Company’s Paycheck Protection Program loan of $397,309.
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Liquidity and Capital Resources
The table below sets forth a summary of our cash flows for the six months ended June 30, 2022 and 2021:

Six Months Ended

June 30,
2022 2021
Net cash used in operating activities $ (11,330,613) $ (4,689,071)
Net cash used in investing activities (59,385) (119,506)
Net cash provided by financing activities 8,881,902 5,419,625

As disclosed in Note 1 of the Notes to Unaudited Condensed Consolidated Financial Statements included elsewhere in this Report the accompanying
unaudited condensed consolidated financial statements have been prepared assuming the Company will continue as a going concern.

During the six month period ended June 30, 2022, the Company incurred a net loss of $36,977,689 and had net cash flows used in operating activities of
$11,330,613. On June 30, 2022 the Company had $638,038 in cash and an accumulated deficit of $184,913,059.

The Company continues to raise capital through stock sales and investment campaigns. In the six months ended June 30, 2022, the Company raised
$8,881,902 from the sale of common stock through its Regulation A+ offering. The Company cannot provide any assurance that unforeseen circumstances that
could occur at any time within the next twelve months or thereafter will not increase the need for the Company to raise additional capital on an immediate basis.

These matters, among others, raise substantial doubt about the Company’s ability to continue as a going concern for a period of one year after the date
these financial statements are issued. Company management is addressing this risk by pursuing all available options for funding. The Company’s success is
dependent upon achieving strategic and financial objectives, including accessing capital through public markets. ATLIS has spent the last several years developing
technology that will electrify work. In 2021, the Company delivered on its commitment to build and test what we believe is superior battery technology and to
successfully deliver the XT prototype. In 2022, we plan to continue progress toward revenue generation and to secure sufficient funding to execute on our
operational milestones.

Net Cash Used in Operating Activities. Net cash used in operating activities during the six months ended June 30, 2022 was $11,330,613. The use of cash
resulted primarily from a net loss of $36,977,689, offset by non-cash employee and non-employee stock based compensation expense of $24,207,101 and
$626,529, respectively, loss on the sale of Property and equipment and changes in working capital, an increase in other receivables related to the sale of Property
and equipment and forgiveness of the PPP loan.

Net cash used in operating activities during the six months ended June 30, 2021 of $4,689,071 resulted primarily from a net loss of $11,201,341, offset by
non cash employee and non employee stock compensation of $6,676,775 and $186,372, respectively, and net changes in working capital.

Net Cash Used in Investing Activities. Net cash used in investing activities during the six months ended June 30, 2022 and 2021, of $59,385 and
$119,506, respectively, was related to purchases of Property and equipment and during each period. Cash used in investing activities during the six month period

ended June 30, 2021 also included $36,561 for payments toward the development of patents.

Net Cash Provided by Financing Activities. Net cash provided by financing activities of $8,881,902 during the six months ended June 30, 2022 primarily
consisted of proceeds from stock issuance from our Regulation A+ offering.

Net cash provided by financing activities of $5,419,625 during the six months ended June 30, 2021 primarily consisted of proceeds from stock issuance of
$5,022,316 and receipt of $397,309 in proceeds from the PPP loan. This loan was forgiven in April of 2022.
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Item 3. Quantitative and Qualitative Disclosures about Market Risk
Not applicable.
Item 4. Controls and Procedures

Our Chief Executive Officer and Chief Financial Officer (our principal executive officer and principal financial officer, respectively) have evaluated the
effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Security Exchange Act of 1934, as amended, the
“Exchange Act”) as of June 30, 2022, the end of the period covered by this Form 10-Q (the “Evaluation Date”). They have concluded that, as of the Evaluation
Date, these disclosure controls and procedures were effective to ensure that material information relating to the Company and its consolidated subsidiaries would
be made known to them by others within those entities and would be disclosed on a timely basis. The Chief Executive Officer and Chief Financial Officer have
concluded that our disclosure controls and procedures are designed, and are effective, to give reasonable assurance that the information required to be disclosed by
us in reports that we file under the Exchange Act is recorded, processed, summarized and reported within the time period specified in the rules and forms of the
SEC. They have also concluded that our disclosure controls and procedures are effective to ensure that information required to be disclosed in the reports that are
filed or submitted under the Exchange Act are accumulated and communicated to our management, including the Chief Executive Officer and Chief Financial
Officer, to allow timely decisions regarding required disclosure.

Changes in Internal Control over Financial Reporting

During the quarter ended June 30, 2022, the Company contracted with an individual to oversee accounting and financial reporting functions at the
company. The individual is a Certified Public Accountant and is experienced in public company accounting, reporting and internal controls. There were no other
changes in our “internal control over financial reporting” (as defined in Rule 13a-15(f) under the Exchange Act) that have materially affected, or are reasonably
likely to materially affect, our internal control over financial reporting.
PART II. OTHER INFORMATION
Item 1. Legal Proceedings

See Note 9, Commitments and Contingencies, of the Notes to Unaudited Condensed Consolidated Financial Statements included in Part I, Item 1 of this
Form 10-Q.

Item 1A. Risk Factors
In addition to the other information set forth in this Report, you should carefully consider the factors discussed in the section entitled “Risk Factors”, in
the Form 1-A, which could materially affect our business, financial condition or future results. The risks described in this Report and in the Form 1-A are not the

only risks facing the Company. Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial also may materially
adversely affect our business, financial condition and/or operating results.
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Item 6. Exhibits

The following exhibits are included as part of this report by reference:

3.1

32

32.1

322

101.INS

101.SCH

101.CAL

101.DEF

101.LAB

101.PRE

104

Articles of Incorporation

Bylaws

Amended and Restated Bylaws

Certification of Chief Executive Officer under Section 906 of the Sarbanes-Oxley Act of 2002

Certification of Chief Financial Officer under Section 906 of the Sarbanes-Oxley Act of 2002

Inline XBRL Instance Document - the instance document does not appear in the Interactive Data File because XBRL tags are embedded within the
Inline XBRL document.

Inline XBRL Taxonomy Extension Schema Document

Inline XBRL Taxonomy Extension Calculation Linkbase Document
Inline XBRL Taxonomy Extension Definition Linkbase Document
Inline XBRL Taxonomy Extension Label Linkbase Document

Inline XBRL Taxonomy Extension Presentation Linkbase Document

Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURES

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

Atlis Motor Vehicles, Inc.

Date: September 27, 2022 By: /s/ Apoorv Dwivedi

Apoorv Dwivedi
Chief Financial Officer
(Principal Financial Officer)
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ahull no lenger be cormdered o part of the body porpomes of the abave named sorpomton

Thos resolwnon chall be il ed m the Temme haok of £ compamy.
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%2 Thus dorrerct mrol port o the public eeard - Ko & i 0 mbie phase: ***
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BYLAWS
oF

Adlis Mobor Vehiches Tne,

& Delaware Corparation

ARTICLEL
Steck ol ders

Seetion L1, Anmal Meetings. An annual meehng of stockbokders of Ais Mobor
Vehides b (the *Corpomstion”) shsll be held for the slactien of direciors on & date and
ata tome sl place Eher within or withour the stan of Delaweare tised by resolution of
the Board of Directors. Aoy otier propes busess may e tronsecied ot the annual
mieeting;

ml;wmw’ 3 meﬁi:wdmgswclduldmm:fb:cﬂlpd.n
any hne by the Board of Directors, the Chatrsan of the Boand of Direciors o the
holiders o shares endtied to cast not lessthem ten pircent of the votes ot the meotng.
sich meefing to be beld mm a date and ata Hme and place eifier within or without the
wtateof Tielasvare ae may b statad nthe notlos of e meeting. Aosinec ransacssd a
any special mevting of the stockholders thall be limited to g purpose sated in the
modice,

Sevtien 1.0 Notee of Mectlngs. Whenever stockholderaare rquired or permbites
b take any action aba meeting & written notio: of the meeting shall be given not less
thaam ten moe more than sicty days before e date of the mesting te each stockholder
amtitled to vote tharvat. T muailed, soch notice shall be deemied 1o e Siwn whe
deprited in the United States mail, postage prepaid, directed o the stockhplder st such
sockholdar's address as & appears on the secords of the Corporation. Such notice shal
state the place, Gake and Bour of th mesting. and n the oase oF 0 opeciol meeting. the
pereral parpose for wehich the mesting i called

Section 1.4 Adjourmments. Ary mesting of sockhaldess may be adjourned from
birme ton e, o recoaverte at the same oo some other place. Nobice nesd mok be gaven of
anw cuch adjowned meckng if the dake, dme and place theref an anmeumced st tha
mecting af which the adpurmment s faken. At the adjourned meetmg the Corprontion
ey ivanesect sy buslness wehich might heve been ivansecbed ab the oclginel oeeting,
tre adjouernaent i (or more than 30 days o i afver the adjournment a new necord date
B fedd [OF I & QOIS TAECTINE, 3 TRS0a Of (e adjoumed meetm g shall be giver 1o
each sinckbol der of weord enttled b veee ot the mesting.




Section 15 Q. Af ssch mesting of siockbolders, eccepl whesa ctherwiss
provided by Law or e certificate of incorpocation or theee brlaws, the helders ol a
majarity of the outstinding shares of stovk entitled o vate, rpresermed in peron or by
promey, shall comstitube @ quorom ata meeting of e stocdkhoklirs In the absnca of a
guomarn, any mesting of slockholders may by sdjoursed from e bo tme by the voue of
amajority of {he sheres repressnted either in parson or by peoxy il 3 gonm 5
msemmmpmmls;mummmwmjsmmmumwmmm

ton where the maprity of the viling poweris beid by the Corpuration
sha]lneuw entitied to vote nor conned o quonum purpases; provided, howevir,
that the foregoing sholl not limik the right of the Corporation o vole shock, including bat
not Emited o its ovn stock, held by it in a fduciary capacity

Section 16 Organdzation. Meetings of stoekholdens shall be presided over by the
Chadrman of the Baerd of Directors if any, or in the abserce of the Chairman ol Ve
Board of Directons by the Vice Chalemar of the Board.of Disctors, if any, orin the
abgence o the Vice Claimmn of the Buard of Diredtors by the Presbdent, of In the
absensce o the Bregoing persans by a chaitman designated by the Board of Direciors, ar
b1 the ghsence of such designation by achainnan chosen at the meeting The Secoetary,
or in the.ghsence of the Secretery, an Assistare Seaetary. shall act as secrelary of the
mectng, or in their abseroe the chalirman of ibe meeting mmay appoenk any persor b s
as sacretany of the meeting,

Sertwen 1.7 Votmg, Unless othecwis provided in iBe cetificats of incorporaton,
zach sbockholdes enfitled to vobo atany mesting of stockholdees shall be eititled © cno
vt far each share held by sach stoclhaldee which has votirg poweer upon the matser in
questons Diveclors shall be elected by a plurality of the votes of the shares present in
e or represnled lr_r;pm:rnl the moeling snd entitled v vole can e clecthon of
dizectoirs. Inall othe: matters, anles otherw ise provided by law or by the caificets of
Ircorparadon oo these bylaws, tea siilimativ vot of the holilars of o magoriny of the
shares preseni i person or represented by proxy and eotitied ko vete on the subject
matter nf @ meeting i which & guomm is present shall be theact of thestockholders,
Whiere a soparate wota by class or dhsses |0 reqieired, the affismative vobe of the halders
afa magenity of thie shanes of uch CASS OF Clafsas present iR peracn o represented by
prooy ﬂn]hhaﬂﬂlﬂﬁnwdmdmﬂudﬁmhymiﬂp&w law or by
thee certificate of Incorporation or thise bylaws.

Eection 1.8, Steckhalder's Prosdes. Every person enbithec bo uuﬂ-urm ExprEss
eoreant o cllecost Mtﬂmﬁl‘ AcHOR b Jlillfﬂ 3 £l
andthor person oF parsans o ast by prosy muspactumchshm "aupmaq.-ﬂml[be
vobed or seked on afler three yeacs fiom 48 dike, usleis §is progy provides fora lage:
period. Bvery proxy continnesin il forre and effect wnti! peeckead by the person
Smecuting bt Such rergcation may be effocted by 2 wiitng daevercd w t Corpotaa
stafieg Wit the proxy is revoked orby & sulsequent procy executed by the pesson
swecubing the poor provgy and presanted to the mesting, or & o any mesting by
atvemdanc &t such meeting and voling in person by the person executing the procy




Section 19 Fixdng Date for Ditermination of Stockhalder: of Rorord. In oedoe thae
thi Cod psation may desermine the stockholders entited to notics of any miesting, the
Hoged of Directors may f o recoed date, which shall et be more than sivty nor s
than ten days prior i the deteof such mesting, nor shal the record dos: pracede the
daste mpar which the resclution fixing the recond date isadoghed by the Board of
Directors. [n order thal the Corporztion may detinning the sockholdes enttled o
Comlsmf 1 COUPCIATE AcUGn WERGOU § ITesing, i Board of Durectoes may bix o recond
duste, whish shall not precede, or be more than 10 days after, the sate upon whics the
reaolu bion Fixing the record date is adopied Ty the Boand of Disectors. In order that the

atiin fiuy determine the steckholders entitiad to receve payment of any
dividend ar other distribution o allotmant of any righbs or of amy cther lawiul acion,
thes Royawad ol Diiractors miy fix @ secard date, which shall netbo susro o sivty doys
prios to sl action

1w recond dade fs floed: (1) the record dase for determizing stackholders enstied to
martice of or s vote ab o moeeting of fsckholdos shall be at Bhe chime of business on e
buasiness cay next peecadmp the day on which mobice is given or, if notices is walved, 21
(b chosee of Trosinesson u:humdzprunprwedingmed&y mwh:hﬂumwﬂrgu
], {2) the recoad daty for detenmining stockhol ders entithed f0 give consent 1o
Corpesabe 1CHOR i withing withouba mecling, when nopricyaction by the Beard of
Dhirectors has been taken, shall be e day on which the ficst writien consent 8 given: i
oior actien by dhe Beard of Direcions 1 sequired, then the remord date shall be the clos
af business on the date the Bosrd of DRreciorsadopts the mesolution Bking cech pricoe
action, and () e necord cate for detenining stockiokders bar any othor parposs shall
bo at the cosa of Tasnass an the day o which the Board of Directeas adopts the
resolution relating thereto, unlsss the Board of Directors setsa mew recard date.

Sacthan 1.10. Coasent of Siockholders in Liow of Meetirg. Exvopt 18 otherwise
provkied @ e certiiicate of LcoTpatitio, amy sction whichmay be fikem at any
anmaz] or special mesting of the sinckhoklers may be taken without 3 and
#ithou prioy notice, if 2 consend inwritivyg, sstting forth the sction so taken, shall be
shpned by the halders of cuwtanding shares having not less than e minimum number
o vortes that weald be nocegsary taatherize of take such acien at o mesting of which
all shnres enbifled b viote Hhsreon wens present and vobed, and shall be delivered bo the
Corparation. Every writton consent shall bear the date of sigrtur of each siockholder
whi signs the eonaent. and ne written coneent shall be affacting urbess, withn 60 daysof
the eardies: crmsent. written consenibs signed by & sufficknt nember of holders have besn
Felirerd o theCorporaton

Unilose all stockholders ensitled be vets etrscnt fivwiting, prompt motice of sy
sbeckholder approval withoat s meeting shell be given o those stockhoklers whohave
it esisea el i ctiingg anil who, §F the sction fusd been @ik #t 3 MeeEnE, woulkd hava
been entitled i notior of the meeting if the revard date for such meeting had bear the
date that sfficient corsents were delivemsd o the Corporation,




ARTICLET
Haoard of Directors

Section 2 1. Powers; Number; Qualificativns. The business and affsirs of the
Corporatien shall be managed by, and all corporate powers shall be exerclsed by or
amder, the direction of the Boasd of Diecbors, except a8 othenvide provided by Lawa or
i the certficats of JrrnqnmfmruTh:'erdd'Eﬁrvcmuhaﬂcnu'uldmmol e
mipihers, the number thersof 1 be detenminad from time bo tme by the Board of
Directors.

Saction 2.1 Hlagtion; Term of Offics; B Ramoaly V. . Each
direcsor shall hold office entl o saccessor has been elected ard qualified or untl ks or
e ewrdier nesigrmtion or ramoval, Any director may mesign elfective wpon gheng
werittin motice to the Chadrman of the Bogrd of Dizectors, the President or the Secrstary
of the Corporetion. Such resiguation shall ke effect st the tine spocilfiod. Uiy, ansd
ianileses witherwise sprecified thensin no acceplance of such tesignation shall be necessary
oy ek freffecive Any or ﬂjmmmmyb&m ity or withouk cause
wach romerral 3 |:.1p]:|m'.!|: Wq&ﬂ!mmvﬂm shares then enbtled b
vote on the electon of direckors, Unless otherwise provided in IhEcaHEmah- of
ncorporaton or in these brdaws, vecancies and newly-cestel dinectonhips rosulting
from any mcreme mthe ized mumber of di may be flled by & magorisy of
thee dliresbrrs then in office. althon gh less theana gquaram. or by e sole remaining
director,

Section 2.3 Regalar Mectings. Regulas s 0 the Board of Directers may be
"-e'lrl'nrliildulluﬂu atsuch pan:ﬂ within or wllhuu! thee ntate o Delaware and ot such
dmes as the Board of Directors may from dene 1ot debermmivne, and i so determ ined
motion thireod need ro be pivin,

Section 2.4 Sperial Meetings: Notice of Meetings; Waiver of Nuotice. Specis!
meetings of the Board of Direciors may be held at any ame o placs within or without
the atabe of Dheleware whenever called by the Chatmman of the Board of Directors, by the
Vice Chalrman of the Board of Divectors, 1§ any, ar by ame two dincions. Reasonable
notice shal be given by the peron or pensons calling the mesting wnless & directoe sigas
awaiver of notice or a comsent io holding the meeting or an spproval of the minubes
therend, whether before or after the meating, wwhoanmdalhtme!mgwuhoul
Probesting the lack of notics prior & the g car at il

Sethon 2.5 Participation fn Meetings by Conferemce T cphione Termitcl
lerrvers of thie Board of Directors, or army commilses deslnated by the Board of
THRRCHoTs, May parhcpae in Jmummd LS Lu'l:jm:lumum
1 the come may be, Buough the use of conference telephone or similar commumications
equipmend by means of whach all lu-mbu': partcipabng in such mesing can lea one
anther, amd par Gom fna F b thiis Secting eballl constibte presence
it person at such mesting.




Section 14 Cheormm: Adjsumment. Viste Required for Action. e all mootings of
the Board o Directors o majority of the suthorized muomber of directors shall cometitite a
quorum for the transaction of masivess. The vote of o majorlty of tha dimectors present st
& mexting st which & quorum 3 present shall ba shail be the st of the Board of Directers
unless the certificate of incorperation or these bydaves shall reguine o vote of 8 grester
number.

Section 27 tJ;Fm'uum._'-seeur@d the Bosard o Divec tows shall be presided e
by the Chaizmen of the Board of Directors, orin the absence of the Chalrman of Uhe
Board of Direcices by the YVice Chatrman of the Board of Directors if ary, o in their
absence by & chairman chosen ai the mesting, The Secretary, o in the absence of the
Secretary ant Asdstant Secretary, shall adh as merstary of the mesting, bal in the absanie
of the Sectetary and any Assisiant Secresry e chairmen of the meeting may appoint
iy prrmon b ack as secrvtary of the meeting.

Section 18 Action by Disctans Withest @ Meoeting. Any action roguired or
permitied b Be faken by tye Board of Directors, or ay commies thermof, may be taken
without J.m i all membars of the Board of Direciors of of such comdnittes, s the
CaBe may %o, consent in veriting to such setion and such coneent iafiled with the mines
of the proceedings of the Board of [Meeciors,

Sectan L5, Compersation of CMeectors. The Board of Directars shall have the
anihority bo dix B compensabon of direciors for service in oy capacity

ARTICLE I
Committess

Section 1.1 Committses of Dilectoes. The Beard of Tireciors ma}rdﬂlwmmﬂ
moe iranitiess, sach consisting of one or more directars. Any comimikte, o the gxnt
provided i the resolution of tve Beard of Dizectors, shall hove and may exencise all the
powees and authority of the Beard ot DHrectons, exzepd hat nd Sudh comimatice shall
have powsr o authority with respect fo the following matters:

1] Appraving or adoptng, or recommmedizg io the siackhodders, ony action or
makter sxpreasly pequied by Defware Comporation Law do e s bmatbed bo the
umlahﬂnﬁtmwaa!,&

fr} The snwemdmest or repecd of Ewe byleves, or the s ption of meee hylaws.




Section 3.2 Commilties Rules. [inless iFe Boan] of Direciors othoriee pronsidas,
each committee desiznated by the Board of Derectors may acopt. 4mend and repal
rules for tha comduct of ity busmess. Tn (e absance of a provesim by the Boand of
Direckors sra provision in the rules of sech committes to the contrary, sach comurdite
shall candict il budness in the sarsd matiner os the Board of Directorsconducts ks
business pursuant o Artecle ot these bylass,

ARTICLE IV
(fiwers

Section 4.2, Dficens; Elecdon. 4= soon as practicable after the anrmal meefing of
stockholdzrs dn cach yeas, tie Board of Directors shall elect aPreskdent and » Secsetary,
and if it s0 determines, elect fram ameng ks nembers 2 Chakman of the Board o
Drectors smid a Vice Charman of the Board of Dissclon. The Board of Diredors may
alsp elect ome or more Viee Presidents, one o2 mose Asistan) Seoetiries, and such ather
alficers as the Roard of Threctors may deem destrabe or appopriase asd may give ang
of them swch forther dedignationg o altamabe tibes, as it conddens desirabie.

Section 4.1 Tern of Difles; Reslgnation; Removal; Vacmcie. Excpt as oferwise
provided n the recobation of te Bard of Dinctors clecting any cificer. cach oicer
shall hadd office uniil his or hes successor i eleched and quatfied ar wsil bis or her
eerlier resgnation oz nemoval, Any offlcer may resian at any Hme upon written notice te
the Board of Deractnrs ar b the Chiieman of tha Board of Directors or the Secrctary af
the: Corporstion, Such resignaon shall take effiect ab the Hoe specified thervin, ned
usdess wtherwine spaificd thewin ro scoe plonce of such resignation shall be necesary
tn make it effective. Thi Board of Directors may semove any afficer with or withoae
camse at amy tme Aoy soch removal shall be witheut peejucioe 1ot comtssc il righes
af such afficer, if any, with the Corpomizem, bk the slection of an afficer shall not of
snelt crenie comiractusd mghts. Any vacnacy occarmng in any oflice od the Corporation
by death, sesigration, removal or olserwise may be Skl by the Baard of Directors at
any regulis oo special mesting

Secticn 4.3, Powers and Daties. The cfficers of the Corpaation shall have such
powers ard dusites in the mansgemaent of the Corporation ae thall be steted in thess
Ervlaws oran A resofution of the Brard of Dineciors which s nal incomsistent with hess
bylanes and, 10 the avtentnon g3 ctaiad, upmm][y pastain Ao thads gt affam,
subject to the comtral of the Board of Dhrectoee, The Secretary shall have the duty o
second Uhe provecdings ol the medtingn of U alochbialdera, Bhe Board of Divechors and
any cormimithees ins book to be ke for that purpose. The Boerd of Diine tom may
ceyjuine are officer, spentor emphyes bo ve securoy Gt talthiul performance: of his
or her daties,




ARTICLEY
Forms of Certificates: Loss and Transfer of Shares

Sectimn 5. 1. Forms of Certicahes. ﬁhd.:hruf:hnminhgﬂurptnliﬂomﬁ}
Teceive A certificate signed n the neme of HeCorporitin by (1) tha President. anv Viee
Prosidint Charman of the Board of Diesckors ar Wice Chairman. and £2) by the Chiet
Financial Dificer, Treasumer, Assistant Twasurer, Secratiry o Assictant Secrsary Each
certificate shall state the number of shares and the clas or simies of shares owned by
mach stocthalder. I such cerlificate is mmually signed by ore nfber o manmally
eourtersipned by o tramsier agent or by a reghbran any other signatuee on the centificats
may be a Sscrimile. In cass any officer; traneker agenk or mgisear who haa signed or
wiharse facsimile signatune has been placed wpon a certificate shall have ceased tobe such
otficer. trensfer sgent or regisirar bafore sach certificate bs fssued, 11 may e Esseil oy the
Corporation with the sane effecy as if such pereon were suck officer, tansder agent or
repistrar af the date of ismwe.

i the-Corpuration is authorzed toisae mire thanone dass of stock or more than
one serics af any chass. the poseers, desigmations, preferences, ralative or other special
righis, qualificaticme, sestrictions and Hmitationg of aach class or sarles ahall be set forth
in full or sommarised oo the face oo back of the cortificate reyrasenbing such class or
sertes-of sk, provided daak i lec of the fomegoing, there may be et forth on the hack
or fare of the corfifiore & statement that the Cnrposation sl fursshowl thoot charge m
each stockhotder whe requises the powrs, desigmations, proferimoss, rolative ar othier
special rights, qualifications. restridions and Gmitations of ssch class o oo,

Secthon 3.2 Laost, Stolen of Destivyed Stk Conificatey Tisuams of Naw
Certificates. The Corporstion may ssuea new share cestificate 0ra new certificase for
any othersemurtty i the place of ary cestificate therctofore tsued by it alleged fo have
beserny bt wtolien. o Gostroyed, and e Corporation may requlre the owner of the losg,
stulen or destroyed certifcate, or such owner's lagal representative, o give the
Corposatian a bond suffciont io indemnify itsjpainst any claim that may be made
agamat it mcluling any expenss o7 labdity) on sccoun! of Be alleged lnss. thefl or
destroction of any sech certificate or thedesnance of s new cortficate

Section 5.5 lasuanece of mon-cerbified book-estry shases, The li,"m;-'\uﬁ:n; may h?
resolution provide for the susce of shares of is capital stock in book-entry
(urcertificated) form. Insach ovent all seforencos in thase Bylatws b tha delivery of
dock certificairs shall be inapplicable, The Corpomations Transder A perk: shall keep
apprroprise secmds irndivacng the number of shaes of s pial socd osoned by each
person ko whom shars are fsssed, any rsaricions applicable to sech shasesof capital
ATk AN £ UATARN thArcof, AR OCHoT TelaUANT NICTmaticn. UIpor expiration of ary
applicalrle restrictions jor any reasen, e Travsfer Agent




=

7 b Ameon dencnt of Bylaows. Thoos bylowe may he amemded or ropoaiod,
and new balaws :du:'ﬂrd, by the Board of Directors, The stocchol ders eatitled o vote,
however, retadn the dght o adept additeral bylaws and may amend o repeal any
bylate whether or oot adopbed By Hem,

[Remwiney Inenk y Lt Blamkc|




ARTICLEVT
Reconls

Setbom v 1. Records. The Cﬂp.uuhm:}uﬂ Ine:yl sock J::H;Er, a histof
shockholders and other books and records as may be reguired 1o ren the Comoration.
The: becretary shadl have e duty to fécoed the proseedmgs o the mectings of e
sipckholders, the Bosed of Drirectors and any oormmniitees in a book bo be kept fos that
purpusa.

Section 6.2 Form of Records. Any reconds maintsined b the Cory sm i the
rapular eoraran of ike Susrean; inwleding i sieck lad ger, boskz of acosunt and minute
hooks, may be kepl on or be in the foem of, computer disca, magnetic pe,
photograghs, cor any othes informeton siorage device, providsd that the records o kept
ean b oomverted into cleardy logibly forme within a reasceable tmie. TheCorporation
ahall so comvertany records sodept upon the request of any persen entitled o inspect
thi sam.

ARTICLE VIE
Miscedlancous

Saction 7.1 Flaesl Year, The fiscal year of the Corporation shall b determined by
thee Baard af Bimsdur.

Sevtivn T2 Seal The Courpoeation may have aoorparate seal which shall hove the
name of the Corpozadon mscribed theseon and shall be in swch forn as may be
appraved fram fme 0 fme by the Board of Directors. The corporene Seal may be used
by causing it ora fecimile thereof t be impressad or alffived or inany ather manner
reprodusl

Section 7.1, Wairer of Motice of Mestings of Stockholders, Dlireetors and
Committees VWhensver notice is required toba glven by Biw or uoder any provision of
the certbficate of incorparstion or these bylaws, a writien wairver therenf, sigaed by the
[reraen enbibled b aeios, whether before or after the tme stared therein shall be deemed
squivalent of notice. Ateadance of a person # & meeting shall comkiioie a waiver of
Aetsos of sach mockieg, evcopt when the person attorsle a masting for the aupross
purpase of objecting, a1 fhe beginning of the meeting. to the zansaticn of any nsines
bescauser the mert Iny b e lawiully called or vonvened. Neitbes the b simess io be
eransactad at, nor the purpose of, any regular or gpecial meeting of the swockholdirs,
darectiors of meEmbers of § COMMIGS 0f CIFa0INTS Teed b2 Spaciiad mamy writen wiiver
af motice wndess required m the certiicate of incorporation arthese brlaws,




Saction T 4, Tnteeuted Dirachome: Quaram, Mo contract or traneactiom Tetwaen th
Corparation and cme or more of its direciors or between the Corporation and any other
Corporatien, flnn orassociation kn whick one or more af ies drectars ane dlmcton, or
tave a financial intewst, chall ba void or voidable solely for ©is reason, or
becuse stch direcior on divectoes ace present a1 the meeting of the Boand of Direcors o
comumittes thereod which autheriecs, apgrovis o rtifics the Jontact or ansction, o7
sabely DeckLs his O Bt or EREF vones Are counbed far such parpose, i (1) the material
facts as tohis o her ralatinsh poor intersst and as & the corract or Branssction ase fully
tisclosed or ane known b the Board of Directoes of the committes; and the Board of
[rectars of comnitiee amithorizes, appreves ar ratifies e comsact or ansaction in
oo faith sthoriees the combract or frassacticn by the alfirma tive wotes of 4 majority of
the disinterasted directors, sven thowpgh (b disinkesrestod diceciom e loss Ehan a
mm,l:rﬂ]ﬂm raterdal facks as o h® or Hﬁhﬁmlhipmmw as bo the
rontrect or anssction are fully disdosed o are krown o the stocchaliders and soch
epnimmct or ransaction i spocifically approved by the stockhelders in geod faith by vom
of the stockhalders; or §3) the cominect ortransaction s falr ealo the Corposation e of
(et it I awithorized, approved or ragified, by the Board of Directors, & commlies
thereal orthe stockholdess, Common or indenested directors may be counted in
determimirg the prsence of a quonm st a mesting of the Bood of Direciomsor of &
commumitted which authorizes th contract or transac @

Sertion 7.5, Indemnificatisn. The Corparation shall herve the posver to indermify o
the full exent permiited by T any peron nede o theatee] 0 be mada 2 party o
any action. suit or proceeding, whether dvil, ciminal, admimsrative or investigative,
by e af Hie Eulu\uiu:lmlpunm aF wieh pmnrfl b lakior a8 nslab: W oor was &
director, oflcer or empdoves of the Corporatian serves or sered at the request of the
Do povatien as & directon, sdflos, emnpliyes of agent of soutles coeerprise. Exprnes,
Including attoeniys’ fees, incumred by any such person in defnding against sach action,
e o procesdmp, may be paid i advance of the fmal dispostion of such acnon, st or
pmt.milr?hyu'-&c L Lpon gecelpt by It ol an sndertaking of such person 1o
epay such eapenses i [t shall be wlimately debermined that mch person s not entithed
tr be indemnifsd by the Corperation. For purposss of this Secbiom, the e
“Corpaeaton” shall mclude any prodecessor of the Corporaton and any constibuent
Corparatien absorbid by the Corporation in corsolldation ormerger) the term “other
anterprise” chall imclude any corporation, parmership, jeint ventune, trust oremployes
bemetit plans s=rvice Yot e revawed of bhe Corporation” shabl et s seuxss ns &
direct, d'l'b_wurmplqrw ol Hye I'_‘nrpun I:innwhidlhpull cluties on, or involves
wereioos b, such disdctor, officer or smployés with respect fo an em ploros beniofie plan,
|45 parficipants or beacfcaries any excine s asseased on 8 person with respect toan
smplopee benslls plan shall be desmesd to be Indemnilistle expenses; amd action by a
person with respoct © anemployes beneit plan which such serson reascnable
o6 be i £he doberast of the parbCipAns and benecEaries of Such plam shall be desmsd ©0
be dction mot npposed 1o the best inierests of the Cocponation




ADDPTION OF BYLAWS BY SOLE INCORPORATOR
oF

Adls Meter Vehicles Inc

Thi: i eraigmed. as s
urparation {the * Corpar
Corporation

e pocator of Adkis Motor Vehicles inc, a Dalawase
o’ |, hewby adopts the attadwed by fawes as the brlaws of the

Fyarired agof Doceenbar 5 2007

Hanchott, Sole Incorparm bor




CERTIFICATE BY SECRETARY OF ADIPTION
OF BYLAWS BY SOLE INCORPORATOR

OF

Atln Mobtor Vehicles Ine

T incersigned, Mark Hanchett, a0 Seceetary of Atlis Motor Velildes In, a
Delaware rorporathon {the * Corporation”). hereby cartifies the sttached docement (5.
wrue and complete copy of the bylaws of the Carparation and that siich Brylams wene
duly adogted by the persan apparinbed i the Certilicate of Toeorparation s act as the
sole mporporator of the Corpocatios on the date set forth below

I WITHNES WHEREDF, the undersigred has soecuted thie certlfica e as of
December 6, AH?.

Mark Haml

Sescipstary




ACTION BY UNANTMOTS WRITTEN OONSENT TH
LIEU DF ORCANIZATION AL MEETING BY THE BOARD OF DIRECTORS
OF
Atlis Mudor Vehicles Inc,
a DElawire Corporation

The BNAZIEIENeL, JeNFLmMEEE AlloF the members of Be brurd of directors{the
“Boand" | of Atks Mot Yehicles [ne, @ Dielaware corparation{the Corpacation), in Hea
af hodding a mrwssting of fhe Boerd, harebr comsent io the taklsg of due adtions set firth
herein, and the approval and adoption o the following resolations by this wnanimeis
writhen eorsen| [ Written Corsent™ | purseant i Section 147 of the Delawane General
Corporation Law st the Bylaws of the Corperation:

Cortficate of Invorporation

RESOLVEL, that the Certsficate of Incorpartion of He Corpostion fled with
fhe Delawene Sectetary of State hereby isacdopbed,, ratified and lﬂﬂrnwdin:ﬂm

RESOLVED FURTHER, that the Secretary of the Corpocation is suthorized and
dirochad te tneet o certificd eopy of the Certificaty of Incorpomtion in the Corporation’s
mirmte boak

Sk Lamaang:

RESOLVED, et the niffcess of ihe Corporation ae hereby  athon Leed 1o s
and sell stares of corumen stock of the Corporation, $0.001 par valoe (the "Shares),
whiich the Board heveby determings mo be thie b marbiet vihie of the Corpomtion’s
common sk asof the date hereof, to axch pﬂnmrqmld Tradiciar (fhe “"Smlhddor"'), In
this amumurts specified opposite esch name in exchangpe for cah or contribated property

an follows:
Mark Hanchutt LT ) 51000000
HESOLVED FURTHER, that the Eaard heroby dit ot thi condid

o be recerved for the above-menbiomed Ehmhad.i;{ual: fer the Corporabion's
purpumes, ared that the sade and Issuance of the Shases ceeacho! e abises namsad

persons shall be condidored wpon receipt by the Corpomtior of the purchase price of
s Shares amd final copees ol all appropmate documentshion peguired by Corporabion

RESOLVED FURTHER, Ii'utupmﬂt:ktmmmb:lnhinlcnmdm’nm& the
keegpming s=solutions, sud Sheres shall be vahdly msaed. fuly pail amd momeess ssalis
ﬂumufammllnclot’l]wﬂwpmalim.




RESCLVED FURTHER. that the offices of the Corpomtion ore hireby
authorizel] amt diretted, for and on behalf of the Corporation, (1) 1o take all actions
necessary to comply wikk apgplicalle Lases with respect 1o the sale and issuance of the
Shares, (i# bo thereiter execute and deliver on behalf of the Corpuration, pursuank to
the puthoientien abowve, share cerificaies sepresenting the Siares set forth above and
(Eif] 1o tak= any such other action 2= they may deem necessar of appreprat: o cury
o the Ssuance OF t9e Siros ansd INene of (hese Pesolulions

Election of Officers

BPSOVED, that the frllowing individasle sce borely) slectod fo serve in the
ofwes of the Corpasation st forth oppostbe their rarmes antil their suncessars are duly
elected ard gualified, o thesr earlisr dedth, sedgnation or renoval;

Presides . bark Harolct
Treasurers hMark Hanchett
Secretary Mark Banchett
Chief Executve Officer Mark Hanchett

bl rate {5 41

RESOLVED, that the officers of the Corporation ane bereby aathorisad and
diroctod te procura cll corporata books. bosks of arcourt and stock books that may be
reguired by the lawes of Delaware o0 of any foreign jurisdiction in which the Corporation
sray de brasiiess or whick may be recensary ar approprisle b eonnecbin with the
iasiness of e Corporation.

RESOLVED FURTHER. tha the olficens of the Corprraticn arg autheclzed and
direchal be maintaiin e minute ook oomtaining the Cz.rl:iﬁr.'lunfln:.lrpnram as fillad
with and cartified by the aifice of the Delaware Secrotry of &atw end as may bo
amarcled oo e e dme, e Bylows and any amendments thereto, and the mirutes of
any and all medtings and acthons of the Board, Board commikees snd the Corporation’s
stockhiolders, together with such other documents, inclsding this Written Consent, as
the Corpostion, the Baard o7 the Carparation’s stockhalders shall fron me b e
direct and ko eraure that an ug ki date copy inalso kept st the principal exscative offics
o the Corsoration (w deignamd balow ]




Batification of Actions tw Incosporatur

BESOLVED, that the Actionby Written Consent of the Sole Incorporator daged
Deocemnber £, 3017 and all actions taken by the Corporation’s sile incorpirater,
L com, Inc mimwhcmmw'ﬂhﬂmmﬁm crfllml:nrlnul:inn
are herebry i all respects approved, ratified and affirmed for and on behald of the
OFperabon

Anrual Accounting Perod

EEEOLVED, thak antil stharwika determdned by the Eeard tha fieal yeaz of the
Corporation shell end on Decembes 21,

Pinicioal Expntive O

RESOLYET, that the principal executive atflce of the Corporation shall natally
e located ot 7259 Fast Posads Ave, Mess Arizona B5272.

Bank Accotints

RESOLVED, that due odfivers of the Corporaion ane lereby au thorleed and
directed te cotablish, maintxin amd chose one or more Aooounie 0 e e of the
Corporation for the funds of the Corparetion with amy federd]y msured bank or similas
depositorr: W cause o be deposited, from tme fo tine, insudh sooanls. such fumds of
the Corporation as sach officer dessis necmssry o advisable, and o
o reyoke the disiFmation, from dme o gme, of S efficer or offcrs o agent OF sgents
ol the Corprration asthorized  make soch:deposits and to s o comnfessign dhecks,
drafts ur cther orders for the pu,mdmuw}- isauesd i the name u‘fﬁ!Cnrpnn:'nn
aqptirat ary funds diposiaed e any of mach acrounts: and & make such rales and
repulstions with fespect By uch RO00ENSS 45 guek cflcers mar desm TRossary oF
advisable, anc in compleie, execnieand deliver any docments s banks and similar
firanecial fstinations custortarly require 10 establish any sudy account and b exercise
ihe amihority geanted by this resofution mcluding. but not linited to. costomary
siggmature card dorms ad form banking restiubions

RESCHVED FURTHER. thet all ferm mesalotions required by any sudh
depoadtary, I any. mie adoped insch ferm uped by aech- depoaitory by thin Beand. amd
thist the Secretary 1s sutherized to cartify such resolutions as haviog bevn adophed by e
Beard anc diredted 1 insare 3 0Py o a0y Sch IO resniniions & the minum book of
thie Corporation.




REDLVED FURTHER, that any such deposiiney i whicha cartified copy of
these resototions has bean daliverad by the Secretary of the Corpoeation B extitled to
rely upon such resolations for all perposes wotil it chall have recedved welthn notice of
e revocation of amendment of these resclusions, as adopted by B Boird,

uAlieatan f i S

RESOLVED, that the officem of the Corporation are hireby authorized aml
direcied for and on behali of the Corporetion to take such acton as they may deem
recemary or advisable to effect the qualificaton of the Corpoeation G0 do bisiness s a
fomalgn eorpesation b each staie shet theofflcors may determen to be recesian: or
appropriam, ar te wikhdraw from oc werminate the Corporaten’s qualification to da
Buigbness dn any such s bt

HESOLYED FURTHER, taal any risalulaons which incomrection with e
foregning shall be certified by the Secrelery of the Corporaben as having been adapted
by the Boazd pursisant bo this Writken Cronsent shall be desmed adopied pursant w ihis
\Writhon Consaré with the same force and effect as f presenbed bo the Board and adopbed
therehy on the date of this Written Comsent, and shall be inchided im the minute book: of
the Corposation.

P tet
RESCLVEL, that the officers of the Corporation are berebry authorezed and

dhirgeted bepoy all expenas of the morrparotion and srpaniestion of the Corporaion
Including sedmlarsing any person far such person’s verdfiall: expenses tharelor.

Sugend for Servie of Provess in Delsware

RESDLVELD, that HARVARD BUSINESS SERVICES, [NC shall be appotnied the
Corporatuen’s agent for service of proves in Delawane.




2k S Electi

RESCLVED, that the Corporating shall edack o b treabed as 2 “small business
COFpOFE LN for ncome tax purposes under Subchapten S of Chapeer 1of the Internal
Rarvernae Coda of 1586, and under the putallel provisions of te lnws of the saate of
Delawareand that the officers of the Conporation are heceby authorized and dirested o
rocnyplete ancd (8 or causs w0 De (e an Slection by & 3mall Business Corpotation with
the Inbernal Keveriue Service purmiant fo Section 1362(e) of the Inlernal Revenue Code
and abbain L written consend of eech stckholder of the Coparaton o sudh
Subchapter S dlection and fle such consent ot the same ficre 15 the Election by & Small
Business Corporation, or within an exterded period of time o5 may be grangsd by the
Internal Revoma Serwine

Authorlyation of Further Actions

RESCILVED, that the officers of the Cirporetion ane, snd esch of thein bersby is,
authorized, empowered ad direcied, foc and on behalf of the Corporation; o execute
all docurmmis and to take all further actimne they may daem yoce Sy, Appropriske or
actvisabile b ethect the purposes of cach of the foregomg reschtions.

EESCOLVED, that any and all actians taken by any oftoer of the Corparatan in
commection with the mathers confemplated by the forepoing rsclutions ane harely
approved, ratifed and confirmed In all respects as fully as # achactions had been
prosontod so the Board for approval prioe fo sach actions beisg taben

I WTTIESS WHOREOE, pechof the andersigoad, bl & e aliveoess of g
Coerparatien, has executed this Written Consent as of the date set farth balow
Date: Decrmboer 5, X117 Dhirectors:

e

Mark Hanchott
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AMENDED AND RESTATED
BYLAWS

OF

ATLIS MOTOR VEHICLES, INC

{a Dielaware corperation)

Exhibit 1A-3A

Exhibit 3.3
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BYLAWS
OF
ATLIS MOTOR VEHICLES, INC
{n Dabrwars rorpesue)
ARTICLE L

Offices

11 Figlussed Office The 16 gtend offics of Afs Mo Valicks, T (ha “Conipay ™) dall e
s fords L5 e CEtiIcaN of INCOMpOrstion of (he Coporatan — Harvard Business Sevices, 16190 Cosars) Hl dhwsy,
Lewes, Tielsumge.

12 Carsamiz Headoueriers The Compamy's corporete hendquerters nd pracpal executive offices
shell be locied at LE26 M Begley R, #116 Mesa, AZ 85205,

1.3 Ciiber Oificps. The oorooroiion mey aise heve offices a2 such ether plooes. either wittin or wdbaat
thie Semie of Delamare, i dhe boan] of dvecwrs of Se corporscies (ls “Beord of Divrcsers™) msy fom dms 1o ims

decigmsie, of B busineds of (e COMITlan EaT feqaie
ARTICLE }
Meeine of Stockbalden

1 Bacs of MgetnE, Meemngs of sinckhobders may be bald virmally or & sech pisce, either wirhm,
o Wil he Sitsee of Delawsre, s oy T dec pemed Ty oo bn fes msnnsr poovided [n e Bplews, or, i s w
eslamanad & the incipal ceecmive offices of de conporanon. The Boss] of Direcirs mey, i wlk Saosoa. (1)
determinge &at 3 mesting of wockholders shall ot be beld at any place, T may insead be eld wiely by means of
rempte commmnication. o (b pense participacen br veckiolders 3t sxch mestine. br means of remoee
commmmcation a3 muthonized by Section 21 La £2) of the Delawars Generel Corporzbion Law {the “INACL ™).

i ] Ammol Mosoag.

Tl Anms] meetings of oockhollers chall b leld sach year o ok dee snd doe 5o Gsll e
deslomsned from e oo s by e Board of Direcers and o b fhe solcs of Se mesring Ar sl aeh sl
mesting, the yockheiden thall dlsct by 2 phaality vote the mamber of dreciors sgual o fie oumher of dirschor of the
rlass whoss fenm axpires at sch mestng (o i fewer, e mumisr o dirsctors progedy mdmdqudlﬁudﬁr
mmhhﬁﬁaﬁﬂﬂu&dmuﬁm“lmfmdh&ﬂm stckholders
shall plvo Ermsact mch sther baniness ax mev prepecty be boousht befiore the meetme. Exceptas ofteraise restncied
by e af of ta = Bw, Tha Hoard of THMCIORS M1y BOCTPOOL,
CRSCHONIG T CI0CE] MDY SN ISt OF SIBCKnoieTs.

[1:1] Tion T prripescly bicasgtun Teafore the anrn] meecss Ducie s ke () specilied @ e aonce
of mestng (or any supplement therein)) ziven by o st the doscion of &e Borrd of Diveciors, ik otherwie property
brouzht before fhe mestine by o o fe direction of e Board of Divsciors. or (chofherwise mropeshy browein befors
the mesting by & steckbolder of recorl. A moten relnded to basness proposed o be brought bedece oay stockaolders'
mestme xav be made by aor stockholder extriied to vote if e basiness proposed 13 otherwee pIoper io be bsvu=ht
bafioen e mcrinr. Hoomr, amy mch aockheldor sy propoe busmsss 1 ba bronghs bofor smesting ooy if tuch
EhoCkhodSar ks Ervm CEely Dociod to th SCTenry of Tha COTPORRDA] DN PCODCT TITHRD. Swm o the Fecioalior s
Insens i propoes ouch hesisess. Tio T dmely, e aockhaelders nosce mnd be delivessd Ty 3 nsfonsly recognized
otk sarvloe o maded by fira cles Tiabed S msil. possge o delivery chargss prepall s recaived s rhe




pracipal execusive afSces of fhe coupomtion adedveysed f the stiention o the Secoetzry of the corposstion nof more:
&nmmmﬂmﬁﬂmuhmmﬁﬂmmoﬂbmdﬂumdh
CoppesTaon’s prowy  sioEment provided m cosneciwa wok e prevew yemr's moml meeimp of
stockhodders: prenpded. bowever. that in de event fhat 0o aomel meets was beid m Be poevioes veor or the esomal
IEICINE i CRNOHL I L1 AL 1S BLara Them purry (30 oy Biong of SR0T i SIIETary 48 0F S PV YOIrs
sl 2008 Y e SOCkNliies SIcT b FRCarvad by T SECTETY of Tha COTPHNECON T Inar than the Coss
of buie on e T of (0 e sinerieth [0k day price o ol snmes] swcring and (1) e s (1) day
Fallewing de duy on which palillc sosoancenenr of the dacs of ek eweting G Ao mede For e parpoes of Se
tvlawes, “public anmesmermend” shall gemn dickease D2 press relse repored by &e Dow Tones Hews Senvice,
Asmriated Pres or 2 companakils aational news service or @ a documsent peblichy fied br the oompmation with the
Sequmies ond Exchonze Commusnon. [n e evest shall the pablc emnomecement of an adjourmm et or posfponement
af e enmmal Eestnp commesce 8 pew e pexind for exiend sy tme penod) for the prvme of & sieckbolder's nofce
s desonbed pbove A mockholder's nomce o the Secremry shell sat fork oz o aack manr tie socdcholder proposes:
0 bring befioTo the SEImal MeaomE: (I} 0 BTICE MSSCTIpOom Of the bosinccs decited b %0 STOEINT bofora the oEanal
masxing, fe et ol e propoal or buciness {aclading the wer of any peopossd G o and in
ha eva th eoch Desiness dnclodes 2 propes ] oo seeed (e bylsas of G copomton. the Bnsmys of T propsed
mmerdmeat], and the peasons fr coadoc ting sk tasizess ot the anmel mesting; (i) the mame 2nd record addres of
huukhhrmmimdhheﬁndmilm’.mmhﬂﬁemﬂnmﬁr
(i) e clomn, series and pmmber of shaws of the corpemtion thet e owned benefcialty and of recond by the

of 1934 and the mis and regelsfions promeizakd tevmder [collacoredy, the “I9#39 o) 10 suck siockbolder's
capsciny 52 s poogorsn] of & siockhodder ropesl

THarwithstanding. asything i these brlaws t0 @ contrary, po beasiness sl be condacied at the mmaml
mestine esvep in accopdance with e mocedares. st forth i fhs Section. srovfaled. e o fimt oothine in s
Cection shell be deemued to praciude discussion by ey stockholder of sy busmess prepecty booszbt befors the pzonal
mestmE

Tha Chairan of #e Boord {or mch othar penon presidaz & the meeting = sccondsncs with thase bylaws)
Al i Tl Thata PSSR, (elaeinG Gel diclane 10 M Goering rher T nocs i 0 propealy Dreght hafive tha
masaing o soconissos with he previsions of hi Secton and if be oo dhe dwald o dermine. e of o sl a
declane i fhe e=ting and any wxh businsss not propes by broghi Tefore the meeting <52l net be irmsacisd

23 Speca) Meshnes Special mestings of fhe seckiniders may b= cllsd for sy pogese o
mmmmﬂhmwhnmfmbrmhmmmnﬂe
mndh(hmuiﬁhiﬁ}hﬂm:mm&mofﬂnmmhamdﬂymh
e sffrmacre v o & majorsy of S Boow of Dereceors o (4) 2y s of e
Less them terancy-Sre peceat (23 %) of e femed mnd Amg siock of the ﬂmﬂﬂﬂﬂmﬂ
Drbac poers: spprress sl ook holder negred for = (pecial mesring . Sach requed deal cene ds prrpess o parposss ol
tha proposed meeting. Bk mamearned s sy cpecial msedog o] Te Hnsinad o he mamer reling m de puposs
or purpeses siaied modhe notice of mesting Taoept o stherwee petricied by the ceificste of @ erporsbom o
applicable Lo, e Bomnd of Dereciors may posipone. reschedule or conoell acy gecn] mesting of sackholders

24 Mot of bemepey Frosct ax ofermass provided by low, the ceriScats of incroporation or thase
Iylaws, wimen pevice of sach meesng of fe-ckbolders, anmweel oy special sty da place, if ey, duie oad oo of
the meanng, e means of Tamed conmmca oo, i ey, by wiach meckholdars and prowy bedders may b deemed
T b Prmod i pearud. Sl Tee o GRCh inSoneg. snd e B Css o 3 el mesting, tho [RApRS 0T pUiposss D
which och pecial meedeg (@ coTied, dhall be gioes oy eech coock B lder sesited 10 vom a0 oach mearing sof les dun
e 10 mor s then =xiy (S0 days before the date of fhe meeting

a5 Lt of Seockbolders. The cfficer m cherps of £ weck ledeer of the corpombom o the tamster
azert shall prepor: ond male a feast t=n (1) days before every meesmy of mockbolders, o complers bt of the
soockhodders. anitiled 0 v gt e meding, omnged in pipheboics] onder, snd showmy e odires of esch
sopckhodder snd the mumber of shares remsnctd m the noma of och neckhoider. Swch Bt sholl e opsa o the
st oF sy Oockholiler, for SIy pIUpOss BT 0 e neCaing, 1o 3 poriod of 51 ks e 1) d5ys prior i

5




the meeting, {a) om 2 rensemably accesible decyons penwork, provided thst fhe imformstion reqrirsd o gain acces
i mch Tist is prowiced with fhe motios of dhe mesting, o ) durisg cedinary tasines: hows, ¢ the princigal placs of
busmess of the corporzhon. | the meeting 15 80 be beld at 2 place, dhen de hst sl alvo be prodoced md kepe at the
iz ond mlace of the meete dexine the wiole Bme thereof and 2 be drspecied by ey sieckialder who 11 presest.
I ®e maarmg i< % b hald soldly by moms of TOMOD CORSSSITICONSN. M o Mot shall oloo be 0GR 10 e
ERnEERITRE OF Ay SOMKROMT AUrE the WD CE0 of tha SN N & Feconably ACCassibis SO0l DOTk,
senel The {nfivevee o reoquived o gain scress o such Tar dull be provided wil the nodcs of the maaring

16 Drranimtien and Condpet of Business. The Chnirman of e Board or, inhis o her stnence, the
Emerutive Chaanmen of e Board of e comoration or. @ feir sbsence. sach person 23 the Baard of Directors mar
heve despnsted or. m the shseare of =ach & peren, such peT=om as oy be chosen by tae holders of 8 yonity of the
sheres enhied tevoizwho ape preent, = persen or by proxy, zhall mall to ecder eay meete = of e Sockholders md
BCt s chamnes of fa meee . I e absencs of the Soermary of the cxcpomtion, Be seonory of Be momng dall
1 SUCH PATSOTL A1 140 CHEIT, 32 T TOCERT IpaE.

T hainean of sy pescing of sockbelien dbull deemuios the coder of usaess and e procedone 1 the
miseting, incldmg soch regsltion of the senser of voting and the cominct of dscesion o= semy o him ar ber
e,

a3 Oupmn Except whees otheranse poovided by law or e crriBonte of incopomnon of the
OEERIER T

ol ssings of the ook hobders

8 Adiownments, [ 2 quomnm i w0t present or represenied i any mestine of sickiolders, o
ettty of fhe stockhol ders present in persow oF represenied by meorrat the meestine med entitied o voie. thoush les
thas 3 quermme, or by 2oy efficer entrtied o prespde ot such mesting, sael be eacgiad to efoum mch mestmr froos
e 4o Tme, withoot motce other S srsamesment & the mestn e, ol o qoorms thall be ceesest or Tescesented.
Whea & medting L5 gthoarned v exothor place. dese OF mme 00nce Red mot ba Zven of te odioured meeonz o the
plmca, dare oud time thersof o snowsced of the maesing of wivich S adjouresens it skew. zrotidas, Ao, thet
L e B o oy Byt mating i s e ey (300 (S e 1l Je o Wil The maoris g wess coiginally
poticad of i s e recond des 1s Sed for e ad oorned nesdng . orinss novcs of the plecs, I amy, dee, tlins ssd
meare of remcts commemseimn, if sy, of the sdjowms] mesting shall be ziven @ confomsiy heewith 41 @y
ndiourned meetine sy beviness may b= transched that misht ke been framsscied o the orimined mestine

ip Noope Baehts Unles ctheromss promagded moces DGCL, certficate of moospomson of the
corposEmon, aach seciholder chall ar overy masming of So neckholders ba antitted oo oo veos for eech some of the
icapital. stock hevn g votne power bald by such smckholdor. Fio brdder of e of th Corpacaios's commea ook
alisll s e i e CMITIIN TR S

214 Slvjoriey Vote When v qeovamn is present & miy meeting, the voie of the holders of 3 majory of
e vting power of the capitzl sock and =fled toovoles Eesnt in peroo o sepresented by peoay thall decude 2oy
queshon brousst before soch mestayr, unlass the guesten = oo wpon which by express prevines of oo eppboable

conmary

marboriesos of & mahoriny of Dirsciers, e Chalmman of B Bord el bave & te-teeal ag voms cuch ar if 5o ar
alis SERTCHES VB G0 e manor Wil s sporoved oF miecid, o6 sppliisbis, by M Boacd &f Diacan s
mccordancs with thee Bylews and the pronisions of Delrwere

211 FBeexerd e fior Seckhalder Hotice and Year, For perpeses of defermumng the stockhalders
entrdad to moace of, of % vote at. sy messre of siockholders or ey adicwrrsers thereaf o7 enttled o recerve
peyment of ay dhadead er ofber dismiieson o sioonent of say Hghn, or aniifed o axeocise ey mEhiin respect of
oy change. comrersion or exchonge of sock or foo e parpess of my other kudinl ecoom, the Boond of Diwaciors mey
0x, bxadisnce, & ecand dns, which el b e mors N dry {80 deys nen less i ten (L0} days befors e das
o any Rl mesling Eor mofe than siery (8} deys hefue sy other scrion v whicl e seredd dne relsws. A

b




determination of stockbelders of reommd eotifled b ootcos of or b vobe-al § merting of sochbalders shall apply o=y
ndjourmment of e mestine provded bovener, St the Board of Dircons may fix o oew eoond dew for the
ncpourmed meeting. I the Board of Directors dees not 50 fx o record date. the secscd date for dese e stockhobders
eotrdled io nobice of er 1o ofe af & meetmr of siockbolders shall be o de close of tusiness ou e busmess dey nest
PIOCOmE thi 487 &0 Whtch BORC3 X EIVEN. 0T, 2F DOGCS IS WIivet, Af B0 Ci0ee of DISINACE 0O 0 DUSIECs 47 et
Pracodms the dey o0 Which the moeng & kel The recerd Sa0e for GEiCEmmig Srockholdars S07 Ky OMAT PUTpass:
el be a1 e close of business on e day oo which e Beand of Direcwos adepn e seolofon rebiing o sech
PP,

212 Proies. Fack viockbolder sntifled o vete ai 2 mestine of stiockiclders maw suthorize another
perscm o persas W act for soch. siockholder by proxy, bui 5o sach proay shall be voied oc acied wpon after thres
yeors from iy date. onless the proxy provades for o Jeager pened. Al presies must be Glad wnih the Secetary of the
CorpeTRdon ot e beginmesr of carh mosnng i codar o B coumsad & QY TOR 5 SR mostmy. Subeact i i
&R 100 O T LT CRansd of s ST Comme.ck o BHs SE0ned 1,11, o uly SRacued PIeery Nt A5as Rof Snm thariris
v aibvle ] cowmi oo [ full Sere s alfec e (2 revokad by e peress sxscoring i toiime (e oo puriesor
o et proey, by @ witing deBvered o de corpoeston waring: for dea piowy & evoked o Ty & sobsegien foory
exeruied by, or a#=ndance af fhe meeting s voting inpersm by, the person executing the prony, oo ) writen motice
of ik desth or meagmcify of fie meker of that prosy is received by fhe conpuration fefime the voie para o thet
POy 1

113 Inspersors of Elecoes Tha Compaesy shall in advence of sy meotny of sicckiolders, appoint
oOE O meon mepactars of elecoon o oot of the meotny aad moke 3 ATIOER Teport ol The CoTpeTETon. mEy
deignaie Ome of M0fe Peres 5o 901wk slerare. speciors 0 replace wry incpecion s Gil o oecr T e epacioe
o alerisne & oble ro s 1 mesring of aockioedios (he peron pred g s e meering Jdull sppoing ome of mees
insperion ot af e mesting. Each mspector, befire stenas vgon the dischorze of his o ber duties, sholl e md
sizm an cath Githiilir o execate fe defies of epecior wilk strct muarsality and sccordine o ibe best of b o e

114 o Aroon Wiihear g Basang. Mo ernon shall be mien by the sackholdas exoept o1 an manal
o special mewiing of neckhalders called and ooticed o the memner Tequired. by thess briaws. The stockholdor: moy
O i S TG % 1k SO 1Ty WIS CAGHR

ARTICLFE 3
Do

31 Humber Electien, Temws ond QoaliSicesons. Tha romber of directon st shall coasohm e
e Boord of Domcions shall be fivad from = o Gma by mseimnon sdopted by & majoctty of dae divecoees of the
Corperstion e i 0fflce. Do decredie S e nossker of ailtedtned dssoion all Bave the e of ranovisy sy
irector before s deoes™s o of ofllcs sxpies A of e dsw of Teee Amcadat Bybme, s Board of Tieoms
whaall b comprived of s () individhals.

The Board of Divectors shall be drded e three (30 classes of oo (1) doectors, exch class o same fora
terms of three 37 wears. Cless T akedl be comonsed of Srectors who shall serve bl the £t anmal mestmer of
soockhohars B0 effectove dem of these bylows. Class IT thal be coosprsed ofdirectors who cheil sarve ennl
tha serond eroncl mesting of mockholdery following tha effectve desa of thess bryiews. Class (1 shell be comprised
G direcois ori Jiad cere mal e N sl msereg of noc kil lowiey B affacmye dam of e byl
Tha Blisind of TRISCAS id s0laerined upra (e Bkl affornveneds of Be claciie ston. of [ Bddnd of TS, o
awagn membersof e Boand of Dincim= ateady m office smonz thevarens cleses. For any cunvently snfiTed s
on the B of Thrsciors. the mcrtoe members of fhe Board of Threctors shall sopoint t=anomy Doecions o Gl
board senty, = any clens. unhl the pext ol meeting of steckbalders.

Bl the precading ph, commancing with the 2030 anewe] meotng of
sockholders, the chssfirgtion of tw Boand of Dimeciors shall cessa sod ol dreciers shall be aleciad Sor sonms
e o i SO0 GUCUeeding saeusl masring of cnchholdon




32 Dexecios Hommategs. A =ack cennal mestmg of the stockholders, divecior shall be elected for
that cle== of &ecior whose s e fhen expame . except a5 ofserwese provaded 1o Sechioe 3.5, and each drecior
o aieTHed chall Bodd ofTice WAl mch. G 0TS SACCRSLOT 1S dnly il and qualifisd O Tom| Cuck dIrecnir s dertior
CRSIERaNon, Fmnoval, ST O ICEpECHTY.

Salsjet oo the dghes of Bolders of sy chiss o wriss of aodk kiiss & prefosscs s e commoes gock 55
o dividends or o lquidstion, sominstions of persens. for election to fhe Board of Direvors mnt be (2] made by
or 21 the dwection of the Board of Divector (or 2w duly sathorized committes deresf) o (bl made by oy stockbel der
af record of the coporanon epatied o vete for the electhion of diectors at the mpphicoble mertnz who mopkes with
the aotce procecuses sef ford i ths Sechon 3 2. Daeciors need not be stockbolders Sach commstons, othes thin
thas: mude by or ot e dimcnon of the Bosrd of Dwrecors, shall e mads pursusar o dmely DOTOR R Wity o tis

OF e COTE-0rance. T be tmaly., 4 stockhnifar' s Eo00 cHnl be Gaivoend by 4 BInemally SCeiosd COuRr
warice or meilad by Poer cla Tidsed Sraces il pooage of delivery charges propmid s pecaived ar de priscipal
specuTive offic e of fwe coporston sddrdied w e ansation of e Secierary of de comporates (i D e e of =
mnnal meeting of siockbelders, o! more than oue endred rwenty (126) deys ooy jess dhan nissty (99 deys i advamce

e 100k duy fllowing ta dey on whick puhlic smeonceimees of de Ses ol cucls mearing i fea wsde, snd [5)
I il o of m epeacis | mesaing of Oeckholdens called for fhe popoee OF alecring dieciors, e e fem dw cloce of
s o e feosth (1) dayy Following ghe chry om which note of the: date of ibe special mesting was meed o
mublic disciosme of the deie of the wecial meetine wrs made. Soch sockholder’s otice o fhe Secretary shall =t
Forth () 8= 0 anch persen whom fhe stockholdar propases to nammare for ebachon oo re-slection o o dimeceT, (1) the
name. aee, bosaess address ad residence addres of fhe persea. (1) the prmepal ecommetion or emplovesesr of the
person. (of) S cloes sovies and memberof cheves of copid sock of the corperemon that ara ownad benefiomlhy by
tha person, () 2Oy other S drornsSon relaing & the persen thatds required i be dsclosad m solloiatinns for prowas
o e T o AT ek PRTORSIE B S tion 14 0f te 1034 AcTand S nie s ramearines prornileaied Moo
send () e morn e« WTETIG Comsens i eerUe, ek sl (1) e (he ok heddse givtag the nacics. (1) e name
moed wenoned adidress af the stockbolder, (5] the class, maldmnhrorﬂmd(‘ﬂmldﬂ)em
that are swred bemeficially by the sickiolder. and (i) 2 descrintion of all sranermens or Tetween,
such stocklealder pad aach persom the sackbokier proposes far election or re-election a5 3 doecior pursunt o wiicl
such prepossd nemmeton 5 bey made. The cocporation ey raqmme amy propesed nomines o fomick such other
informanon as mey reasonabhy o reguired by S Corporoson oo deenong the abipaky of sock pooposcd DoTIELE
b0 sarve gt 0 e of the corporation. B parson shell be abisfbie for elaoten a5 3 direcior of the corpomtom miless
nireied 18 8 roonnd e Wirh die procsioes o Eath larcin.

In commes tom with asy somal peeting of the sinckbolders foc, if and as applicaile, auy speciz] meeting of
five stk holder=) the Chainrem of the Boand {or such ether personpresdzg 2t sach mesting i sccordance with these
Irylewes]) moary, of e 2% warent, dstermoss ppad declare fo fhe mweeing St o cominshon Wi e made 10 scoopdence
wrth the forsscme pmocedurs. and 1f be or she showid o determras ke oo she shall so declars fo the mestme aad the

mominanen chall be Goragmrded

EE] Eabupensen and Varscis Beoeps 3¢ oSarnio proviled by 1h comificats of [BOmpases,
Sulijecy o e A ol M hellers af wny conies of Egarsd Qiock fios oEsunAlsy. MUty cresed SHeCTATUMEG
pesulting from any isrerse m e mEhorios] mber of Grectors g1 any vacancies m the Poand of Diveckns resdimz
From denth. pesiEmation. retyemesi. disselifeion. removl fom efoe e othes cause shall be Sed soleh b o
mapactty voie of dhe deecion then = affice, althosgh Jess than o goerme. ar by a 5ol oo dinector. B there ace:
oo directors = efice then oo elecion of direcers may be held m the cowmer provnided by ssanne. Dreciors chosen
pursusar i oy of he foegeme precisions all beld effics il e pext oennel election gi which the term of the
wchass 0 whick bo or she hes boon alorid expies and maol sach direcec’s successar i duby eleciad sed quahifiad or
o] s AR e Tendomation: o0 Cematsl In Do susnl of s Sy’ 18 e Baan) of Dirciar, G eesining




directors, excep! 23 ofierwise provided by Trw, o by the cartificats of incespersiion et tie bylews of the corpomtion,
my e e de powers of the full boaed il te oy = fllsd

34 Besnenaton eod Brsgral Aov disecior mey rexen &t a0y e upon woben motce fo the
COCRETLANN At I Pre.cipal place of IRcmeos aSereceod 10 0% AMewase. Of o (Aot Evarrrrs OIECI, D Sorrery,
M Chamess of T Boor or tha ChsT +7 B0 Mominanag oed CofpoTim (arnmon Comemad of G Board of
Drivechors, whe shall e men nonify the Sl Bosed of Tiveceor (sihoogl Bl i precide sech soilcsson m fe full
Board of Direcrers (hall ot Eups the sfeciuensa of e sedgnaion) Sech redpscios el be effective opea
reeipt of mech notice by ooe of the indnadals deimnated above unles: the nofice specifies much reigmtion o e
effectre o some other fwe or upon e avoeine of some other evert. Ay direcior or the entine Board of Directors.
may be remaved. bt omiy for cause, by the bobders of net lews thes. & myorty of the voung pewes of the caprizd siock:
mmed and ostading S exafled fo woie & o electon of dmeciors.

35 umss, The businecs of e CONporLoan shall 33 Maanrod by of MRAar 0 Arecoen of the Board
eoff Thineciore, witich oy axerrise all suck pewers of the corporarioo and do o8 aich Swildl scs snd ihisgs s se nor
by siimie of by e ceridicess of incopontes of Se oporssicy of Ty fhess Tk direcrad or equied o be
e or done by e sockholder.

36 Chareem of ths Boges The mmmm;umﬁmmw e desiprared
Executive Chamers o the Board if wervmp o an explover of f3= coppemanen)) and may elect a Wice Chair of the
Board, oxch bo kold mch o5fce il Sheir sacoes 5o 15 ehaciod and queified or mol ey sorbar ras| ERanon o nemoval.
In tha abzance of disshilny of the Chairmen of the Board e Vics Cooir of the Boand, i one s been alocked, o
b direco e igneried Ty e Beevrd o Drire e, chaTl parfone tha dorks aod scecios te pooes of the Claime.
of the Aose] The T [ the Beranlt ol this corp shall if pressni preciide s ol mecrings of he aockhsidan
ol e Flomrd of Direciors and shall heve sech ot dafies 23 mery be vesied in dbe Charman of the Boad by the
Board of Direciers. The Vice Chavir of the Board of the corporstion thall heve sich duties a3 mery be vested in the Vice
Chadr of thie Boand by e Board of Dimececs.

R Pluce of Mlesangz. The Soard of Dmecmrs mey keld maecmes, badh replar snd spacial vik
el videdooofaancing sofrace of in parson wrdin o srhornt ta S od Dedimrare

Eeaular Meesingy Reulsr mesings of the Board of Direcmrs mow e el wé feem wodcs @ such
md;hrnmh&mﬁhmmhmhﬁﬂmﬂm e hermenary, that auy director
whe iy shwat whes such a determimation = made shall be given mooom: ootice of sech determinsoon.

] Sopcl Merpges Spacisl meetings of the Board of Dioectors mey be calked by the Charman of
tha Boeed, the Exerurive Chammen of ths Beard or Iy die wrines requs s of 3 majoriny of tha dowoors Dean in offics.
Maoice of tha timesnd plece if sy, of el Mot shall be delrorsd pasonslly or by iedakene o each dmocior,
o el by Gro-ches uall of Comesarvial dallcery sarvice, Sesindls mEscden, o by clemonk mail of st
el mess Cherges prepaidl, sen o ach et bl e or Tovme adfeds s ey appear opon The rsconds
of e corporstem I s snch metics iy mziled, it shall be degoited in the Uhied States medl at least fhee (Ydayps
i b e time of sl ding of fhe mestng: Tncase ssch petoe f deliversd persomally or by delephom= o by commmencial
deloyeny sennce, Sacmpmibe tragemuisnem. or slbecmome el or otber elacirome messs, & shall be so dalrvered at least
rweemty-dSour (24 bemrs ruar be the time of the boidme of the messne. A peSos or waver of nooce of § mestme of the
Hoard of Direcors nedd a0t specty S purposs of he meecse

310 Craunim Action 6 Rleecy AdjmEuimnn A7l meesetegs of the Boanl ol Do, & nujoriy
oo Qireciors B in Sffice ckST CoRiies 8 geins o e T of s and U 01 of & adjoriy of Qs
direrinrs presest # any mesting 3t which there = a qguems shall be de 201 of the Boand of Diecors, eso=pt @ may
b ptherwise specifically evevided v B s if nresenthy e or mey bereadies be amended. ocbee the byl of the
corpesuaon. B @ quormm. shell not be presest af any meetmz of the Board of Directars, @ majonty of the dimectors
pressnt thersss worr adiowrn the mestine from ome to tme, wchnd ooboe oter tes mocwncEment o e mEsns
il @ guereen shetl ba presam-

in Action Wil MMosing Unkess ofseamios Teomiced by fe oamifdin of iaiparariss of he
o (s Ty LA s, Y SR ERrriresd 0 Jcariand i £ D U 6 57 A EEMEOTiRG O s Rhsscne] of DG s




off amy committee thersof may be tiken withont 2 mestme, if 2ll mentbers of the Beard of Direc o or commitiee, ax
the o may G, cousent S in writing or by slectronic tememission, ad the writing o writings o slecoonic
0 mmsmrsdens vz Hled wiih the oommbes of procesdings of the Board of Dirrecens o comemties
Jelechone or Nideoconfereace Meeome [

mmluhm:nmwhm sl ke prEnEciparion b & reedeg shall Conarinme presnss b paas
e emasting

Ak Comppsss The Bosrd of Threchrs mey, by ressinton, desiznate one or mors commitess, ssch
Commmfiee 0 coo=ist of ooe or more of the dreciors of the coppecshion. The Boand of Directors mey desipnaie ane oo
mare directors 23 cbemate members of ooy comoeRee, whe may pmplace amy hsear of dinous bfied member af my
CMORE of he CORETE In the SYSERCD o ASgMINcInon of 4 mEmber 0f 0 CONMTNGS, o TUENoT OF MBS
[TSSENOT A CF DUATIDE DR BT AEqUAl ol SR YOMnE. WhIMar O BOT T MM Of TETHrS ST COMTI 1
quoTuim, may oesmeendy speoion amecker nsiber of the Sosnd of Direcors (oscr s he meorixg o e phace of sy
sl abosmt of ilkspetified meiber. Ay och comalmes o The s provided iode resologos of de Bosnd of
Dtireciors, shall hne and oy execie all of the Iowfully delezated powes and audhonty of the Hoard of Direchrs in
the mansgemen of e busmess and affaws of the comporsion, and oy sutheorize the s=al of the coportion o he
nffmed 0 all papers whoch mey reguire & Swch commmittes o7 comuiiees shall have sach name or names a5 mey be
determuned from e bo e by resobotion adopted by the Board of Deseciors. Bach comantes shall keep repalar
minms of ifs mocTTs mmmmmmmum“mmxmmmwu
ChoTior o curh. commiTos ey Than peqEETE. EXCPE 5 Tha Bosrd of i
may i podas For e condect of i Docnee, e melees odsreics provided by e dnscnedss of in m:‘hm,hi
Pusirse <Rl e Concpced & searly nwnhhmm s s provided by thece Tyleo for de conduct
off 3¢ bursiness by the Board of Dineciors.

ERE] Eexs pad Compeseatine of Diarciors. The Boerd of Directors shed] have S anthority to fix the
compeasasen of directers.

ARTICLE 4

41 DOefficers Desnated The officers of e corparation shall be chonen by the Board of Dtireciors.
ool =hall be o Choef Exscotnee OfScer and Exacuties Charman of the Boesd, s Presdest g Sacretery, and & Chaef
Fomcul (Hhcer The Beard of Direciors may al=o chocee & Trensmes, ear or more Vice Prendent, and one or mace:
B SACTRETeS of Sisisiant Tmaswes. Aoy momber of offices may ba kald by the smng pemson, unlss te
carsificate of moeTp-rcanom. af S COpoTSRia or these byizws othomerie provide.

41 Elecrion The Beanl of Do dall cheoss 3 Civel Exeomive O Fcer ol Execurive Chaimeon
of the Bosmsl, a President. a Secretary and a Chief Pinemcial (Hfioer O officers may b= appemied by the Baerd of
Dﬁ?thmh&hd\tmihmm o delepation of miborify froes e

4.3 Tewars. Ench cfficer of e corporabon shall bekd office wmal mch offcar's mocmssor &
appoinmed sad glited maies o differeat tem i specified = e vow chomsag or sppeming sodh odficer, orunml
auich cofficar s eliar desrd T EaMTGn Tamovs] oF incageciny. Aoy ofiar sppoinied by e Boand of Do o by
th FExecwive Chalmman of the Bosed meay he removed with oo idear csse 31 2oy tiose by he sifimedue vew of 2
magarity af the Beard of Threcion e 2 comamitiee duly aniberzed e do w0 Aoy vacacy coowming i asy office of
the covpenton may be flled by the Baord of Threctors, o ity discetion. Aoy officer oy m=imm by delioering. suih
nffcer's wrt=n e iEnatom o the corparbon &t i proacpal plce of busmess o the attessen of the Chosf Exscmrre:
Crficer or the Secretary. Such resipranon skel] te sffective opon recup umbess it i3 peacifiad to e eSective o tome
nthar Thma o wpon tha happeniag of some e ovent.




44
a:iixm‘e{hnmdigMmmaaﬂmdﬂgmmmilmufﬂrm
af Dipectory, oed +hafl have peoemi and acivre munagmnesd of the bosness of the corporaoon. The Chuef Exemirve
Cificer emd Execmiree Chamman of the Board sholl heve meoemml charre and swenasia of the tusmess of the
COCPETINNH SUARCE £0 T4 GUTCTON Of B Beard. Tho Execuove Chotrsam of M Eeam chll alis SRS pEvisenT
POTTET VAT T3 Ofhar HITCEs, a0 shall have all St POTFLTT COODORT ECHET 10 FIch FOMICE of Wl o o
Crom tiese 0 fime cey De deleguind o him oo ke by e Boxed of Direcoec, or which ans o oy ar aoy doe be
sarbrrinedd o7 raguined] by o B or o diall ewecns Sondi, ceongages smd other conecs reculning 3 ol mder
the sea] of fe cooporation, ercept whers reqganed or penmitied by Imw o be ofterwise sissed and exsvited md except
where fhe si=nmr and exscution thereof shall be expresshy delerated by the Bod of Diveciors to-some ofer afficer
or agewt of the crapomsion.

4.5 The Prasident The Fresicen shell m the oreor e o Chief Execonve Officer or @ the
ocomca of Mg Clicf Evaruima OMINT or I G ovenr of i o hor Qe iry, pariorm Sus dwsas o i CRf EXacmres
Orfficen, sndd when oo scring, chell Seve rhe powecs of s be solrjers w Al the secrriciong upsesa (e Chief Exacarive
Oificer. The Precidem dall parkom ol other durie: sod bae aach oher powsn os may oo doe o o be
prescribed for sach person by the Boond of Directen, the Executive Chairean of the Beard the Chief Executive
Dificer ar these bylaws.

46 JEe Vire Prepdeni. The Vace Fremdent, if any (or m e =vent there be moce thes ene, the Vice
Presidons m g order desisrerisd by the dinec s, of In S sheoned of 1oy desimssion. & the order of Swir
sholl in the obseacs of the Precidear o7 in the ovear of kis or Rer dizabiliy or refusal to ocr. pafionm the duws of the
Procidenr, sl oilkee o scring, ol heve th possers of s0d ho: safjecr o oF e recrictione upen e Prociden: The
Vice Presideans) dvall perfommn: goch othes Saie sl have me'h ooiser powecs a5 mery T Gme o e be poes cribed
fior them by the Board of Direciors, the Chisf Execatne Oificer, the President o fhew b

4.7 The Semretry. The Secetary sholl sotend ol mestmes of e Bowrd of Dwecers mmd the
stockbodders. mud pecord 2l votes and the sroceedmey of the mertmes m 8 book 96 be kest for that pupose pod shall
perfioe b dufies for the Fandag commmitizes, when reqesed. Tha Secretry shall Zive, o N4 D be DV, BooE
of all meecn g of seciduoldars end spacial mocongs:of tha Baand of Dersceees, and shall parfore ool odes dusas a5
vy fTises S ro fesa e preerribee by i Bosan! of Diecun, e Chasmen of fhe Bosrd o e Chief Evsniive
Officer, muler wherie supenciaon be o the eall scr The Secnemary chsll dpm axk monnmenis on belsdl of the
mmmh%mmhlﬁrﬂdusph’&hﬂdﬂnﬁsuhhlﬁﬂ(m
iest and affix the corposte seal w0 all certificates and © where =xh o wach sealing anl
artesting are necasmary o0 thesr tme and proper sneceton. The Secrstary shall ke, o7 conse tohe kapt, at the principal
Executive office or at e office of the corporation’s ransfer az=rt or regisoor, a3 decermned by reschation of te
Board of Derioes, & shirs fegcer, of & deplicae shire regicwr, shownng the names of all stockhalders and thes
mdiivesses, the mamber and classes of chares hald by cach, the momber ond dem of cermficne: fsaed for the same end
i e sl i of cancolaTion of Svery Cemmificms saTendeed o Cancellanon.

48 The Assidant Secremry The Asnmtant Secoetay, oo if there be more than coe, zay & ssistant
Secretaries i the ander designaed by the Bosr] of Dieectors (o in fhe smesce of aoy desizaation, m the ordey of ther
earten) shell wrmet the Secreary in the perfommenee of hus or ker duti=e snd, = the sbsence of the Secetry or i the
even: of Bix or her mability or refisa) to st perfoom the does e mwercise the powers of & Secetrr and shall
perfioss soch ofher dones sad bove rach edier pearers a5 may Sem Ome o ms be prescoribed by de Beard of
DrmrecioTs.

40 Ihe ChisCFaaeriil QMcer The Chisf Fisncis] O stall e e princps] finsacil offics |s
chengeof the peoeral accmmibing beoks, sormsting and cost reconds md Sems. The Chisf Fascial (6 cer oy sha
serve s the mrimcicsl accountine: officer and shall cerfem sech otber dbes il ke ot powers 25 mav fom fims
bo ime be prescrbed by the Boond of Drrectors or the Choef Executeee Orfficer

4.1 Tha Toessurer sid Ascivan: Tresswers. The Tressarar (if 02 & appoimed} shall ko sach diries:
s 2y be spacified by the Ched Finencis] Officer 1o assist the Chief Fagncl Oficer m tie performance of bis or
ter s 4l 1oy pefioem snch o duriss and have other powers 53 may (oo s oe dne be prescried by the
Bloard ol T i o ibs Chis! Exscim v O car. Te 2l b e dury of sy Askhrsnt Tresaieais 0 saiar fe Traasmer
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m the performance of his or ey Sehes and o perform sch ofer duties sud have sther powers 25 may fom time o
e be prescribed by the Board of Dirscmrs o the Chief Executive Offioes

41l Band. f requwed oy the Board of Directors. aay offcer shall mrve the comocaiion 2 bend m such.
S and W Fach CUTRTY OF SUTONAS A0S UpS SOCK MEMS Ond {M0SDeaS &5 holl B4 SeRStEeCY oo te Board of
Do iTs., mosndn g Anhow Unmnnnes @ Tl 100 e Sahi porsemnce of e Smes o fh GfCoe s #5008 mnd
o e TesacesCan 0o Se corporation of all Dok, papers, sonchers, meoey and acer propeary of whasever Kind in
el offices’ o posisios of undsr aach offvers conmol asd belooging o e

412 Dile=tion of dmibarit. The Board of Dizeciors mey from tne io time delessie e powers or
duties of ey afficer # oey other efficers or opests | notethrizndm e aoy provision beseof

ARTICLE S
Mg 30d Comorie Fealy

31 Delieny Whenever, ander the proviciens of bw, or of fhe certificae of msopomten of the
mwmmmm Tegarsd o be prves o sy dwector or sockholder, such notos mey be
eiven by il addressed de such dmecior or seckhelder, at such persen’s address w5 i appears o the records of the
DoEpeciton. Wil pesmgs theoeon propedd, and such nonce shall be Seemed e b grven ot th Gme when the same
shall ba dopociind i the Unriod Swms mail o deivared o o nefionslly recogmized cowmier sevice. Unioo: wrinea
norice by mall & requined by b, wrimen meccs may Slen be given by commercll delfvery endce, fecubedles
msncmbcion, slecmenlc e or sl means sddroced monch deooes oo aeckbelden @ oac pervoe’s 206 4
if appeacs on fhe records of the corporaten, in which oo such notice stall be desmed o be piven when delfnersl
min dhe contrel of foe persony charesd with effecine such namivsen. the traeaiion cheree o be mid by te
CorpesTaon or the permon semdmye rach aotos eed ot b the addressee Orel potice o atier - bowd de iovery, mpersea
ar by delephope . shall be deemed srren o the trme 1t 13 achunliy srrea.

32 Sareey o Fogrs: Whanewar oy nocics is regud in be mrvon umder the providons of Lew or of
his CATIGC AN of EroTporation o the coRpearsfinn or of Thass bylaos. @ WITiNes waiver, dpmad 15y e porm antidd
Iy Bice. of 8 Wealved by slacmondc wsnonkeaion Ty the panon saciied o modcs, sdwilsr hefoes or sfher e tms aoaed
theren, shall be desmed sqevaleni to aotice. Afendaoce of 2 person at 2 meeting shall constisb= 1 waver of sobcos
of sach mesting. excent when fhe veneo stends 1 neeting for the exes pomes of obiecine. & e beemaine of
the mestnx o the mapsacton of oy buminess becanse the mestmg 33 0ot lewfully called o0 comvened. Meither the
usimess 8o be wEmsacted at Do the peepese of, amy repolar oo special xestmpE of the sweckbolders, drectors or
mamshers of 3 commuim of Sowoiees need be cpocified i any wrinen wamver of OG0T O Aoy wairar by alecoeme
Eneeion WeieEs 50 repered by e cardficas of Sworpacrtion of thase bvirws.

53 Cosppesre Feoppds. Any aockhelder of sscond in pereos o by amomey o ofar age, chail
opem written demend snder aath sating the popose thereaf, have the oph duimg tie ewml bours of hosaes o
mspect for sy pooper papose the compmation’s seck Tedger, @ list of i stockhol ders,and it nooeie of Sinckheider

mm@mmmwmw-wumumummmm
i MRTEY OF DN RN T 50 60F o0 bekalt of i mockholder. The demend under cath shell be drecad oo the
Cosperanion ST i Tegaaned office o b i princips] lace ofbisinas:.

ARTICLE §
leaemamerton a2 Lo
&l Idomritcanon of Do snd Direcors. Each peson whe wes OF &5 made s pary of is
mmhm-mmunmmmmxnmmmmwm

(B
Dt of s fact m|numuamumnwmhmlgwmuw:dl.rmnrnm

1z




of the coporten jor auy predeorssor], e isar way. serviag. o e request of fe oot s my piedecesa) e
, e,

Lmwred 0o, Seccea 100N of o DNGCL [B0L 0 o CEa of Sy Mch Smandesors, oniy 10 . SO W o
arssarelin o peericy the Corpeestion 5o previle resdes indesn Wicscem igine dan ol b pemined de

oy provids priod 1o uch amsndse ), of by oo appleoabls lsw as dem i afTec), sgaine Sl axpence, Labiliny s boss.
(e nding attemeys’ dees and releted disbursements, jdgments, fines, exrie tmes or pematies ander de Employee
Erfirersent Income Secunity Act of 1974, 25 amended frem time bo tme. penslties wnd ameomnts paid or & be oed in
MMMMMm suffered by such Ind=rmorrer m conmecbon gsesewrth. Each peran who
15 o7 was merving 3 a dmechor, officer, emplores or ageot of & whaudiary of the corpoainom. thall be deesed fo be
SRV o have served, o ibe requast of the Tha right m in this Sweonea A1
Sholl b 0 CORECE TIphy.

SAny Indersifics o (Tur o sdsnreosar of axpeases) wader i Article d (ks ordenad by a coad) dall
e e ey e comperation. caly a» suthorized in e ecific coe wpon 2 deteoniceion that indemmific atien of the

in the 15 e same et o bererfier mry be mwended m fhe case of oy Tach
et thart snch amendment peromis S cospeseacn i provde broader It thew saud Low pecomtied.
i COTPOTEEOn W proTide pries o My Sk shall v madd Wil FESpeLT 10 8 persea whe

15 & direcror ar officer st the tme of such Selemoation (3 by 9 2ty Yo of the diractors whe &re Bot of war 3ot

porties w the praceeding e secpect of which [wlenmificaion k Tsing coogh by Tdenniee jiwe “Diveueremed
Driversars™), evsn though e than o qoosem, Ty by s of T Thivec toas ekl Ty e iy
ke of the Disatesesred Directors, even fheazh less than 2 quonum, 4} if thers: me 0o sach Dizinterested Direchor,
o if the Disinterested Directers so direct. by independent lecal cmmnsd io w written owimien o the Boasd of Direchors.
acopy of which thall be o arid) by the

B2 Inderrdfcanom of Othars. Thos Amicls & doss nos ks the tight of the corporstion, m the exfent
o mn i mammer permmified by Baer, o inderofy and o RETINCD SEpSIERS 00 PRX0m ofher S S parsias
wmsmm]mmxmwmmmwumnﬂm«umu
s fgmanad officers of #e o Ty o apprrved ty e Bosed; prae e,
feowarier, M&wmrdmlmtyﬂiumm:ﬂ\mdﬂrhﬂﬁmefﬂrm
szl be mmde ooy oo receisd by the comesaion of 3 writiea sodersking by sach person By peoew all amemnts so
advemcad of it shall ninmuassly be determuned thet mch person is nat enstied 1o be odernifed mder thes Arncls & o
otherorise.

[ E] Lsbmncs Prapet The oigh oo miammificanon ender fhos Ardclz § shall meinda the cckr o be
et by s CoMparaTion T axpecs iscoead in Gefandieg sey @k poocseding in advunce of ik Anl dicposion,
il sabvances e he paid by e corperscon within thimy (300 deye afer T recsip by the carpoesaion of 5 cscemant
o siemen s frem the clamemi reguesding mch advesos or adrooes Fom time to fme; oo, oweer, that if the
DL yexqires, the paymeni af such expenses iommed by a dxechm o effcer @ his o ber capacity = 2 daecior o
ﬁmhﬂmnqnﬁumnﬂdm-&ms“ﬂhmmwﬂe;hﬂrum

‘without L service fo am emoly 0 advemoe of the final dispeation of 2 pceedne
Mhmmwmhhmdmmbrxmwdmm‘mm
repey ol emouris 5o sdvenced if it shel] olnveiely b dewsmined thet sech director or afficer s nat enoted o be
e e el Secrien G 1 ar alarais.

Motwithstanchng the foregoing, woless soch right i» soquived gibes S porsni 5 this S le §, w0 sthamce
shizll e mrde by the cornoiion i 2n officer of the comontion fexomot by resson of the Gt thek sech officer 15 oc
was @ dmectar of the comperetion, = winch vent Sus parazraph shall 2ot apphl a3 oy echon, st of procesdme.
sty ol cimimal r fu = el prooEoty made (2] by the
Bmdmbflmvﬂ-dﬁ Tistmeareswd Direciors, «ven Sough kst Son & guomme, o (b) by &
[: Ihrecro oy Emjoniry vome of the Distnmeesid Thoechers, evu Though less then
A qonem. wmﬂmmuwnmmu s Do semccrad Direcnor oo dirscr by indopsmndoe) egsl
Cotinssl 0 & wriman opiaioe 1o e Bomd sCDErecers, 3 oopy af which el b dedovared 10 die o i, b i BT
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kemerwn o fhe decismn-making ety ot fhe time sech determintion & made dememtzae clealy md comvincing by hat
mech person acted o hed Bith or @ 2 emne d e pErsm did oo beliEve o G i o oo oppessd o e hest
miesesi of the corporaton.

[T ] Fapks of [commiten W Brag S, 158 claim for fmal of
uCh precsating] or AMOECMMEnt of SIPRrCes TR this ATHCS 6 15 DO% paid 1o full by M COCPONEES. W oy
(60 days sfier @ wrinen o e Dacm recaived] by che o orporssion, sxcecr in e osee of 3 cleie o oo advancsmens
of snpesie o which cowe the applicstbe pariod Gl be meary (200 dayy, e Tndsimmies nay oy e Seresfion
vz it sz Hae copurtion b secover (he unpmid ament of the chim, T soccessfl i whale or io pet i my
wch suit, o7 ima vt teoasht by fhe comeration fo recover m: sdhancement of expemses purssmt 0 the e of 2
unéeriglm x the [adesnitee shall be ezitied io be pmd also & expense of prosecuing or defendms sk smi to the
Fallest evtent perwited by lew. In ary st broughs by e hdemmive o eoferce 2 0zbt o demasficnbion or to
ndvencement of spanses hommmdar, o by e CODpOCIONN W TECHTRr 40 advencomon of axpanc pormen it
mIme of &3 TEdATEmE T bardan of pviiag that the Indoeumies 10 B0 il 10 b mAsmmifod oF 10 Ml
advinraman of experaes, wader dii Arricls on otherade shall T on e corpessstion.

65 Hog-Exclusivity xpd Sapvival of Rizhi: Amewhoegh, The right © irdesnificson md e

peyment of expenses ncumed m defending 2 pocesding in athvance of it faal drposition confened in this Aricle &
Mmhedemdm mry ot gl which oy person meTy heve or keteafier soqgue onder amy stahne
poovimion of the cecifeoate of mcoecpomben of e corpomben, bylews agresment, vote of seckholden oo
Dricinsoremad Dhoecnors of ofharmdse, and sBell contines 25 10 & parson. whe has comsed w b o direcror, officer,
Exployes of apear of the corporntan mnd shall mmme o e banaf of the bairs, execwors c2d sdmmisinones of such
& perecn. Ay rece] of madificstion of de pervicions of this Amicke d sl nor nossy eeey diminkh ar sdeanely
affect he clghes of amy dinecoor, edficar, ceplryes o ageet of he corporstion heseumder b e of G0y CCOETRR S
o ey ansing prior o any sech repent or modification.

(-] nsmrance. Th iom Iy purchase: on &= oern el and on besalf
af ey s i 1 orwes A director. officer. empioves or seear o the coTporation. oF = 0T RS SArTINT Af S Tequest
of the corporemen as 8 drector, officar. arploves of SZok of ROCCT COCPECSOON. PArmarsiD, Joint e, st
enplirpes Senedit pln. or other amerprise srover ooy expenst. LadiEy or b ssertd apoiret mck parson md
Inriond Ty bl peoam L0 Ay il CESCTy o0 Siking ool af coch Pertan’s (M S ok, Wl of s0f the
conperston wonk] heve ds power o lndesnlf soch paron armin s sxeeses HshdSmn or loas wsder e TGCT

67 Eeliarge Pervous who after the doe of the sdotion of this seovision become oo semads direcion.
or o of the coaporation shell be comchusvaby presemed o bave relbed om the nphes o ndemmty, sdvance of
expenses and o Cpher contumed m thes Arncls § moestsrmp i or comtewmy sach servce. The mzbts o
indermrificarom. and m tha adveacs of oopmes comdarred in s Arice § chall apply o Claees made SRS 40
Infiorrmrros acrsing o of 407 OF omisEes that oonmed of oocur bl prior and subsequant w the ad0poon harwat

(%] Severbiliey T soy wond | Claes, provicees oo peovicions of fus Amicle 6 2l e hald w e
imvalid, Tezal o snenforesble for any mason whabosver &) dhe waldiy, lezaliiy and enfeceidity of the

remaining prineasos of this Artide § Gocludig witbent Emitston, sach portiom of 2y ssciion o paragraph of this
Arrle § contems oy such prmvissen bald % be orebd diezal orsoesdeoveahis, that s aotEsalf held fo be mvald,
) <

alfecT b s b e fed By e provicon held valid, Megsl of usnbs s
ARTICLE T
Sl steck

71 Cernificars for Sheves. The shares of the ceqporacion shall e (1) neprescand by cortificenns or

[ uncori: Seesod and evidenced by @ book -encry sy mesvemed by o fhrougs the corpomtien’s Tmster agont or

regirar. Conl st el be shgmed by, of 10 e Bama of s Coqprarion by, e Ckinnes of s Basnd, he Chist
Ea it v CXficar, s Prodoe 503 Vics Pracident snd by (ha Chisf Fimincisl Officer, e TOMGT o 48 Ao
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Treasmrer, or the Secretary or an A Secretary of fie conporsten. Certifirates may be nomed for partty pud
wherss amad in =eh case wpon e face o back of the certificates fesed i reprssent sy such partly pasd shares, the
bote] mmoant of the consdembon o be pod therefor, md the amomns pesd thereom sha ll be peafed

TWICMA § ToosEaabis TN Efter 0 L:IASIT OF CEASHT 0f CROAMACE i S0k, 0 COpantion shall sea o
1 10 B3 SAOT 10 T3 TRESTTL ST (arnct & WINEE RG0S CONMINING S0 CESImanen TRt by me DGCL or
u cwemet e he corporadon ol femich eidonr clooge o osech aeckiolder who o regueds he powers,
desbmaionrs, prafaraes sl yelsive pearicparing. options] of ciher special righs of sk ol of sock of s
therenl and the qualifications, lmittios or refrictions of wch prefsrenees mador nighls

13 Sirnatmes oo Cerifepes. Ary o all of the sa=nemes on @ certifocare mey be a S2cszie. In case
=y officer, ireacfer gpest er regsinar who hes npwed or whose S2osamrle symnefre has been ploc ed upon 2 cerofioase
shsll hrve coasad W be such efficar mansfer arans or renisoor befors mch camificaie 1o temed, it oy bo v by e
COGpETIO0N Tk I3 FME GINCT B 20 WSt STCh S2RCST, EnCfor £ 5nr Of FRSISTAT 0 Si6 da O 108,

73 Fessiir of Srock. Tlpon aureader i he coreesion oF e eramsfar s of te cogpeesion of o
carcificas of e July endoosed of socompamied by moper svhlasce of cresilon, taclreaten of soboriny o
transfer, sl poper evidence of compliance o oiher conditions bo rightfl tramsfer, it shall be Se dety of te
rorpeTAon i e 3 e certiGoane o hmuﬂdm:mhﬂﬂmmﬂmﬂnmm
upea s books. Upon receipt of proper transfee msimctons and proges evidence of comsphismce of other condrtioes b
Oghcl fransfer S the: rezistered owner of snrersfofed shares. much mcerthomied =haves shall be conceled md
s of M SRATO O shares shell be mads o tha g aoted daras md.
0 TERCECTOR Shall T racarded UpOd i he- of i COrp-aranos.

74 Eegloeged Sciboliege. The coaparsran shall be snnifed o recognlse the o dghn of &

persom rezistered om it baoks 7 the owmer of shewes to receive: dhvidends, and t0 vole 53 nch owmer, med i bald

lizble fior calls and Avsesvowents o person repistered oo ity becks o= the owner of shares, and siall mot be bouad o

mmeﬂ':&mlﬂrxdﬂbmnﬂﬂnﬂsﬁ:tdﬂuuhﬂﬂmdﬂmm
or 2ot 1t Thall have express ox other sobce thereod, sacept a5 othermse provded by the b of Delaware.

73 Leik ol or Demoved, Cotbmins. The Compertsion My direcr S § Q0 CarEoHn o
carcificaies e nomed o replace sny mr&mummokmﬂ'h) il coapeession sllsed g Tove
eem Jerx, indan o desmiped, open mmgdnmn:nrmm1wmmmmmmmm
ok o ke ot $hhumdmdwmm1mdt my regeare Whena

the izsue of o new cerfificate or certificatss, the oomporation may, i its drcretion md s a condition precedent to the
inmnance teresf, ragure the owzer of e los, Solen or destroyed corcficars or cermficatss, or Br or her Demal
represeninive, fo advertise the sooe in sach maoper o= 5 el Tequere, b mdenmefy the cogperaion In Fach meTae
S I oy Teoure., amdor oo Eive e corporsnion 3 bomd o other pdoquers SOOMNIRY LB PRCE GTED 55 11 may dimert as
indarmmity sy chanm thai mey be meda ammnct the COTPOTNDNNL Wil TeSpEcT i the carnficme sBaoed o have:
eem fosr, anlen o decnoyad

ARTICLE §
Lol Prosisions

a1 Devudends Drvadends upos the capind ek of the corpomoa. FEjact oF QoY IeSTICOHAS
conmingd m e TEECL o he provesons of the Certificsm of moecporanaen of S corpecsaoen, o ooy, mey b Saclord
ey ke Ptari ca [ DNToa LT 0 Sy Fagmedar i e A1 (sl oof by imaniosrsis rinen Cotksn!. Dividends may be pad
I cash, in poegocrty o in chares of capisal oock, cljec o the provicions of fhe carificas of Eoapoeation of ths
[ rn T

B2 Chegks. Al cherks or dswrds for momey and sotes of the corpocabion =kl be smed by sech,
nffcer or officers o mch other person or persons 2= the Board of Diectors muy from tme to ome destnee.

83 Lomones Saak The Bosyd of I . adope o sl Tha
k] WAl B el diedean e ioe of s e Faa ol i i a6 s wiand “Telsare ™




The seal muy b wed by cosing i or a fecsimile thereof o be impressed or affiwed or otherwrise reproduced. The sl
iy e abwred fom time m time by the Boerd of Thirsctors

a4 Execuben of Comenir Contract: pad Bstrent=. The Board of Directors. excent 23 otherwise:
PrOTICE £ thids o IFLITET, ST EUThaTIog DY IN00r OF (ETCRTS, OF S50 0T ARG, B SISr M0 OO CORITCTSC CLarms
Y IMSTTAmAnt mn T S 3¢ a8 30 BRI of 150 CONPeTIIoN: Fuch OOy BT e gRacrl 0T COREmed W ERCms
Imsrmaros. Theliees w0 suibocized o il by (e Bosnl of Disecios o wibin (e sgency power of a0 oficas, e
efficer, agew o soaployves dhall Bave sy pows of sedioriry o Tnd e corporaion by STy COMISCT OF WIS g e
o de pledpe its credit o in render if lisble for any purpose or oy amoent

Bs The Clnef Execume OiSce, the Presdent oo
mmmhmwﬂﬁsmh hmmormﬁ:nmhm ar the Secretery ooy
Azzcen Secremry of e cocpemmon is mmorized o woel, Tepreoe i evercisa oo behel of tk corporation all
OGS INCUACES T EET R AL SAATRS Of ST COCPACROSN 6 SITPOTRICRS OF KRN AT OWRLTIhep tuteracrs Of S DI
eoritios sranding i Be mime of S coporsrios. The surhuoriry heesin grammd o ol aflicss 1 V00 OF TGP oo
Debiall of e corporaton sy sad all s or G ownershin insereas beld by e corpoesnon I sry eder
rorpeTafion ot coparations o1 ether basiness extifes may be eveised either by ek officers i person or by sy
nther perm apfonieed 50 b do 'y pmsy or prwes of ssomey duly exemited by s sffiver

ARTICLE®

Eonmn for A radiemon, of TIaoems

81 ‘Eacdesie Fooun Debree Chagoary Coup T the fllac sont perrained by T, sl ualsss
the rogumtion censenbs in wviting w e swlcbon of an abemstne foum, te Cout of Chancery of te SSate of
Dielaware for. if fimt oot lacks sbiect matrer irsdirticn. 2oother fedeml or siate coun sitewed o the Sie of
Daleware), shaf] be the mie and snciurme Sonmn for (e ooy darmatve sction or procesdm s brought in the e o
iz af the cornosetien of om its bahalf. (b} ey arton assectine o claim for breech of mrv fidocery Seey owed by o
direczor, officer, exployes of aga of s corporInon oo e Com or e s fc) oy
BCTION ANSINg OF RaHOTre & CRT QTS Mg I T 5 any previsie of Se THGCL or any provision of the carnfirss of
IRCOETion CF Tace byl s o (1) a8y WCTon acaring & clilm povormed by fu Dansd siair docmins, incnlisg,

Pegeral Dirtmict Courts, Unbess e ooepotuton comsenes in witme i the selaction of m altemesue forum, e Saderal
distract courss of the United Stz shall e the exchesore fomum for the reselwsion of ooy coaplems pevertmys & canse
of arnen mder e Seoaites Aorod 1935 md e Seominies Exchangps Actof 1934 Any parred orsanty pochemy
Or MW BCTUIng MY inhEest in shares of cesim] sieck of te coperesion dall ba deamed 1o ke noece of pud
Cofeenled W The providess of s Seoes 0.1

ARTICLE T8
Amendments

oot by of the Saie of Dalaware, tia Board of Direcors is expresiy swchorizad w odept, smond.

or nageaal $e brbrars of the corpomidon, wilew! oy sCnom om fhe par of the aockhelden, by tha vomm of o Jemt

magariny oof The divecion of the Corporarioa dwn in offce T sdifon b sy vots of de bkl of auy cli o s

of aock of e corporaton reguined by s DECT o te ceificss of iscorpossdion ef te corporsdics ta ylaas

may also be adoped, amended or repealed by S aTinmative voite of the bokler of 2t st sxtr-2ix md swo-thirds

mﬁ-!-?‘ﬁuflzwllzpu-udﬂrﬁlmdh(lmhlmﬂsuiﬂrmmnuﬁdumuﬁr
of directors, vosng e o ol
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CEETEFICATE OF SECRELARY
E, dia nnclerdizmed Terely cardly:

[0} that Tam a duly eected, scfing and qualified Secretary of Aflis Moter Vehicles, Tox, a Delawars
o tion; and

(51 fhat e ferpomz Bvlmwe, compname 16 papes, coastiute the Bvkms of such copovoboa a5
duly adepred by ta boerd of directors of soch COTpOMTE 0 , 200 L. which Eviaws becama
e L2

N WITHWESS WHEREOF. Tlove hareones mbcoribed sy mims 15 of (e day ol 2011

Secretmry
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CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION

Atz Motor Webides Ing, ® corporaticm orpamized and exisung wmder and by vimee of te
Geemern] Corporation Law of the State of Delnware.

DOES HEREBY CEETIEY:

FIRST: That at a mesting of the Board of Dhrectors of Athiy Blotor Mehicles e resolivtion:
were daly adopeed seming ford a prepesed amendiment of the Ceruficate uI’Iw:m'p\m'.inn of
s l:ou;lnmmn declarmg sad amendment fo be adwisable and calhnz n mesting of the
sockbolders of said cotporation for consideranen thersof The resolittian seming forh the
proposed smendment is-5x follows:

BESOLVED. thar the Certificate qun:m-nmnnno!’:hJscmpmmte mended by changing
the Artiche thereof mumbered "EOURTH: " <0 that. 2s amended smd Article shall be and rend 2+
follows:

"The totel numoker of shares of siock which the eorporsmion i suthorized s iszue i=
50,004,000 shares of commen stock having a par valee of $0.0001 per share "

SECOND: That thereafier, parsnaut fo sesohution. of s Board of Directoss, 2 special meetmg
of the stockholders of zaid corporation was duly called and beld upom pedes i sccordance
with Section 2X) of the General Corportion Lrw of the State of Delmvare af which meehng
the negeszary mamber of ahares g& Teguired by stance were voted m faver of the smendment.

THIRD: That sid amendment waz dufy adopred in accerdance with the provisions of Secton
242 of the General Carporation Law: of the State of Delawse.

I WITHESS M—EREGF.MWM},MMMWM cemificate o be
signed by an auihormed offices, this 22 day of Janvuary L2020

EY: = FL_ -Simanme

Mark Hanchott
Manme: -plezse print
Awherized Officer
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BYLAWS
OF
ATLIS MOTOR VEHICLES, INC

o Dislrmars corparna
ARTICLEDL

Oeficz:
11 Reglomsed Cffice The egiaed office of Atk Momor Velicies Toc (s “Cooepaey™) dall e
i forts bw the peanifess of Incomorstion of e cerporsion — Aarvand Busess Sevices, 16790 Comral Hishway.,
Lewes, Delmaree.

12 Carpamte Headouasters, The Compamy™s corposet= hendquerters 130 primcipal asscutive offices
shell be locried af |28 N Hirley Rd. #1167 s, AZ 85205

13 Diber Udfices. The cormemion may ilso have offices ar tuch oder ploces., esther within of without
tha Seune of Delywsos, aadhe bosed of dinecos of de oorp il “Rosaural g T sy Erom o o dma
decigree, ar fw business of the corporrios ey equine

ARTICLE 2
Meetine of Sockbadens

1 Bacs of Mty Maetings of sockheddars mey t4 bald virmalte or ot mch place oEhor withey
o W) s S166s oF Delawses, &l ey b o gead Ty of s (s maier [rovissd [ heds by, of, if 50 s
s et 5t T principal execntive ofTices of e corpodarion. Thes Bossd of Threctoms msy, unmkmhn (ery
determine that » me=ting of sockholder shell not be keld at any place, i may insiend 5= held solely by mesns of
remnte commmnicabon. or (b pemml paticetion by sickbolders al sk meefae. by means of remote

CommmmcEson a5 mthorized by Section 21 108 £2) of #e Delmrare Ceperal Corporztan Lew (e SDGEL™).
2.2 Jamaal hManaz
i Adiira] meedingn of veciolier alall T held ach yewr o ok die swd nme as slall e

(e Errs et froen e s o by the Board of Direor sad csmed st nodos of fe metisg A sech ok semsl
me=ting. the stockhoider sl elect by a phuozlity vote the mmhes of drecies sgual fo fhe e of divechors of the
class whose femm =sprines at such meefing o, if fewer, the mumber of dasciors progerdy emmneied wnd qualified for
eiarion) bo bold offce mal the thind mucceedms aomal mestn of stockbalders pfter e slection. The sfockhnlders
shall ales maasact mch other banines &y mey prapesty be boonsint before the mestme. Excest a2 otharmwize restricted
by the cemnficese of inompomesos of a copomim of gppdicable e The Boeard of Thracsec: may posipane,
reschodule ar cancel aov mmmal meesng of mockholdas.

T T Py Doomgir bethre the sunia] macciey, T e e Do (2) spectfisd is (o noice
d']utm,:(vrwwﬂmm]wbw&himmihﬂmddﬂmmﬁ]m:m
Frouzh before fhe mestine by or o ibe direction of fhe Boerd of Dirsciors. o ) othermise oropeshe brossit before
the mesting by 2 eckiolder af record. A cwoban selnied 1o bumness propased to be broughe before oxy siockholders’
messtnE sy b mads by oy stockholder somtied to vooe if dhe basnss proposed i3 otherense proper to be boonste
befor the meeting, oo, ary auck siockheldor may prapoce basmess in Se breughs bedrmm o mesiing anly i oech
smockhodder ks givan ety noace 10 the Saceory of the cofprIstos i proper wriies fwm of te cockholdes™s
InlEEE B proposs mch B, To b sy, ha cockBaler's Daice Sual te deifversd Iy § LSuensly recoognisl
COURIST SErVEDE o misled by fira Class Talned Sisms mall pocisge o dedivery clarges prepsit and raceived o1 the
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pracipal execasive offices of the copomtion sdwewed i the atteaton of the Secremry of the copomtion not more
tham one bomschred oty (120 days nor bess dhan uisety (58 da in sdvanees of the smiversary of the Gne of te
Cpomion’s prewy  sioiemest prosided m comnectea weth the previews vem's momal meetmg of
stockhobders: proveded. bowever. that in dhe eveot thet no ammel meetine was beld m fae scevioes yeor or the czonal
CASICIRE i CEERALIOT KT ot 15 Ba0e Thin Carmy (307 Sy et O A0GT TS ARITEary S 4 0N PUTT N YRars
s T304 DY G SMCKRRIET BT ) TOCICEA b e S4CTeuTY Of this COTPOTETHA Bt er s the Closs
of busiec oo e Taer of () de sinesieh (0L day prior o soch 3] mecring and () e o (l0d]) day
Fallewing de Say on which el ssomemenr of e dae of ek essring i fro csede. For (e parpoies of these
bylemars, “puiblic anmesmermen” shall menn dischrase @ press rekase repored by e Dow Tues Hews Service,
Assoriated Pres or 3 comsarsbile matioml news servce or @ a dooumend oy filed br e corporation with the
Sequnies ond Exclanze Commuznos. [ano event shall the peblc oo sment of m adjowrmeent or posipens—ent
af e enrmal estnp commence 8 mew fone pexiod (ar extead any tme pened) oo the vz of 2 sivckboldes’s notice
5 desonbed sbove A meckholder's Dot W the Socraiery sholl oot Gl o o aach mankr S seckhalder propasss
mmmmmmmnmmummmmnmwmmm
maxing, S teel o e propodel or beciness (inciadieg the e of sy and b
m.mnmuummmsnrmmmnn-mmnrm:mmmmnnrmm
mzerdimeat], and the reavoos for cenducting sach tasmess ot the anmel meeting; ) (he aame and meond sddres of

of 1934 and the moles and kT i Iy, the “I#3 Lo i sark siockholder's.
capsciry 52 s progorsn] of & sickholder propeal

tarwithstanding. aything i ihese brlaws 4o e cossuy, ve esiness shall be condocied 2t the sl
mestine esvep in acoesdance with e peoedares st dorth i this Section: provided, dewever. fimt oothine in his
Cection shell be deemed to praciude discossios. by sy stockholder of exy busmess poopesty boomzbt tefors the ppansl
mestmE

Tha Chairam of e Boord {or mch other parson e mesting m weh theso bylewsl
Abeell i e Thats OPRTSAI (ermine Sl deClae 10 e Ieer g rhar Toainas: Wk Wl proply Droeghr balio tha
messing n soconissos with he providiens of this Secdon, snd B be cr ds dhould o demmine. e or e sl
declane o fhe mesting and any =xh bwsines vt progeriy boonzht hefors the meeting shall noe be fransacisd

=3 Specal Meehnes Speciil mestings of ihe sockiclders may be called for any pagemse or
muﬂmmhmuhmmtmm brr (23 e Secretary caby at the
request of fe Chrirmean of the Boand, (b the Exscutree Charman of #e Boand, (c) by & resolnbea daby sdopied br
the afftmacra veos of & majorxy of S Bood of Dorcices or (4] by sffmenrs vom of S siodk holdors owning not
Less them terancy- S peeent (24 V] of fhe fsoed sad eammmding sk of the oorperation; proviss ther tie Board of
Drbac poers: spprrerss sl sock ol ragres Tor @ qpecial mssdng . Soch reques JisTl e de papoos or peposes of®
tha proposed meeting. Bk rancred o1 sy ope ek isetiog ol e Bneirad o e memens Telaing o e puposs
or purpeses siaed m the nofice of meeting Fxcept 23 otherwee v=friced by the cetfifnie of icoporaten or
applicable low, i Board of Drvecions may posipone, reschedule or cance] any special mesting o sockhelders

24 Mot of bemgney Exrectan desd by L, thu f IOCUTRarInoD or tiess
ylews. wnTien pedce of mach mestng of Aeckhaides, mmmmuymummmmu
the meanng tha means of rames toommcadons o oy, by winch sociholdars snd pooery bedders may be deamed
T b Pt i earuin. s ol 51 dach mecting, snd (8 B £ie of 3 ekl nedTing (o Repes of parpecs G
whic'h oty epeciial reecing (o calied, (el be gives o sach coockBod dec enitled o ve ar vach meaing s lecs e
tem (1) mor moooe than sty (60 dagrs efore the deie of e meeting.

a5 Lam of Seockbolders. The cfficer m charpe of e stock ladeer of the corporston o the tansfer
azert shall prepare omd meke. et beact t2a (1) deys before every mesting of swockholders, o compisate b=t of te
soockhodders. animniod 10 o i e Eeding, smoged in olpkeborce] order, snd chowmy tha sddmes of each
ruockhodder sad the moeder of shares regieered . the nome of eack smwckholder. Such bo sholl be op<m. oot
eesardnalion of Sy (ockinkier, ol SIY PIUPOSE SRS 18 (e Meoling, e @ parld of 1 ksl s {10 days prioe co
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the mesting, {x) m 2 reasmably scoeedtle slectenic oetwork, rovided et the nforsation repined o paa scess
o mch Tist s prowvided with fhe notice of fe meeting, or {8 duriog odinary basises boors, = e princpal placs of
busmess of the corporztion. I &e meeting 15 40 be beld at 2 plece, then fhe hat sholl 2k be predoced med kept at the
2 nod place of the meetins donne the wiele pae theveaf sad may be mspected by eav swecibelder who 1= peent.
If @ maccmg is % %0 beld Sodaly bY Mamms of Tamte CONDSMMCONOR, S the Ut shall gko be 0pED ro tm
ERNEESATION Of ATy SC4CKhOlAIr SUrEE Wi T Of M8 DUSTINE S0 FIsoasbly Boosssinle SIGCTORIC TOTIRIK,
sened (he [nfiacee o veguined oo gain scosss w such Bar alull be procided with e notice o e masing

16 Doraniatien and Condyet of By, The Chirmem of the Boand or, in bis or bey sineme. the
Emerutive Chaamen of the Board of e comporation or. in @eir abseoce. such persen 23 e Board of Tirectors mar
heve desgnated or. in the shseare of moch & person. such perzon as xay be chosen by e holders of @ mayjonty of the
sheres enhied te voi=who 2re pre=ent, = persea or by proxy, thall call to erder aoy mectng of e stockholders and
nCt s chamnos of te meaore. In cha absencs +f the Secreimry of te corpomned, e sasary of the meetng chall
b SUCH PATSON A0 ha CHASTRAN, £F Thi THSCET ADETRE.

T cheimman of sy mesieg of sockbeldan dhall deramuine te onder of buslsess and M pwocedurs 51 the
miseting, inchadmz such rezristion of the pwmaer of veting and the comiuct of disciredon m seemw: bo him oy ber o
e,

a3 O Except whese otberwize provaded by b or e ceshiicese of imcerpocaton of the
corpessmon o thase rylews. do holders +fo majonty of e voune pawer of the capinl stock isreed and ouisisndine
e antitod m oz, Drasonf I parsea of mepresanied by proxy, shall quorem for th of baxaocs
5 ol msetingy of (ha anckholbrs

18 Adivumme s, [f a gamem = sof present or represenied at my meefing of siockhokiers, »
mamerity of fhe stockholders present in perso ov represemied by moozy o She mestine aod enbiled o vote. thourh less
thas 3 guerme, or by 2oy officer entided to preside at such meeting. sell be encriiad to sdoom sxch mesting from
= io tome. wathort notoe ofker hen axaourcemest o the mestme, Tl a guormm 33all be oeeewd or represeied.
Whea & mestng is odarned v another Piace, dEK OF DN, A0GCk Teed not b mven of te sdearaed meetns o S
plecz, dam ond ime thereof o aomommosd ot the meedng otwhich B adjourranas & mle; providas) Soenar, that
1 1t o oy 5 BTl et i s 1laan TheTry (3T e sver 1l (e for whih the mesring was originsly
motirad or i 2 e pecend das kmmmwmm wriren noiics of the plecs, i sy, dase, ime sl
meare of reoeote commmrctory, if sy, of the aljowmed mesting ;H.Ihmmutmﬁnli;rhwrlﬂl‘llm
ndiouraed meetine. sy bevness may be tramscted that misht ke been tramscied o the o=l mesting

ip Notpe Suphts. Unless ctserwass promded o e DGUL, cestifoare of moorporetion of ths
corpeosdon. ach sockdolder chell o ovary mesTing of i seckiediders ba entided i one vor Sor sach shore of tie
icapital stock heriag vooas power bald by such smckheddor o brioer of shomes of th DEQRCINON s Common Feck
alisll hisve e iahe e CHISI G016

214 M%lmhmxﬂnﬁ the vote of the holders of » majordy of
hmmdhnmﬂsﬂltﬂuﬁﬂd i ke et i e mmmddlamxhﬂ&(lkm

i aarCiss SUCH ol e mmanes well e spovoved of mbaried, a6 spplicalis by The Bospd ef Direcon
mccordance wish thee Bylmas and the prondsions of Delame b

211 Beexard Daie fior Seckdalder Hofice sad Yemg, For pepoees of devermanme the stockholders
entriiad fo moace of or w0 vots at. Aoy mestne of siockbolders or ey adicerment thersof o entted to receve
peyment of sy dhidend er oiwr dGsienon or sleonaer of say Cghis, or entried be eXesTice any Fighd @ recpact of
=y change, coawession orexcho e of sock or for teparpess of aoy othor kol action, the Bosrd of Deaceors ey
0x, b saBUsnca, @ Do) dine, urhich whal] bl b6 Esns Tean chry A7) deve oo las tsn v (L) deys bofiors the &ins
o any ach Ewoling Bof Tie than sy () deyh beften Sy iher aclen Tk WhCH e secerd Sate reluws. A
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determunation of stockbelders of veomd entitied b nobce of or t vole 2t 8 mesting of seckbalders shall apgly io
ndjournment of (he mesting. pronided v, tat the Board of Direciors may fix 8 cew reeord das for the
acpouraed meetmg. If the Board of Dimectors dees not 2o fix o record date the record date for deteremmy stockholders
enixilad 10 mofice of er f0 voie at s mestme of siockbolders shall be of fhe diose of basmess o e besmess day next
Procodmy the daT #0 ALK TOOCA K TIOE OF, If BOTCS: 1 waivor, & ha Choon of NEInees on. (0 bestness doy aa

The ey a0 WAUCK e MeeTing 1 Bais The Fcard 4318 507 04 TEmInme crockholsars £07 Gy OMer PTpaca
el b a0 close of Diaxiness oo e day oo which e Eeand of Driseciorc sdepe e seenlotion reluing o ol

puipois

212 Progies Fach siockholder entitied o vete al 3 meeting of siockiclders oo suthorize another
person. oo persons bo act for snch stockholder by proxy. bat mo sech proxy sl be vobed o acted wpon afier tires
yeors from 1ty date. onless the proey proodes for o loager pened. Al prooues st be Sled vk foe Secoetory of e

atthe o aack. codir 0o b counied m sy Toe 5 BR mosnny. Suinec tode Enmnoen
S 100 [0 T LT Clonsg of tie SNET CORMRCE O O1s Seonoem 1. 1Y, 0 Suly QRGCTDed RODAY Thal d0es Dot S A 10 s
brrevenabvle dd] oo by foll fonce o aifec onles (1) sevoked Try e peocon sxaoming i hefisee fhany ms purosa
oy et ey, Ty @ wmiring deliversd oo (he corporscion, seaing fon i prowy & euokead o by 8 sobseguen meony
exeruied by, or attendance of fhe meeting mad voimg i person by, the peren execoting the pevsy, on (k) written noice
of ik desth or meapacity of fhe meker of that prosy is received Ty the coperation hefore e voie prrant @ thet
POy 1

213 Iaspersors of Elecoss Tha Company chell it adveacs of eny mosm e of aockholdor, sppost
oOE 0T Mot mepactacs of elecEon 1o odf o the meetny sod maks 1 WhbEs report tereed The COTpOrIDOn mev
i ie (e o IO0TR [R50 90T ) S epacin worsplace sy inspecron e il o aor 1T e incsecm
o aleanene & oble 1o e s mesting of aockhaiden e person precidling o The meedng dhall spooion ane or mars
inspecion ol af the meeting. Fach impector, before enteving upen the discharge of b or hey duties, shall whe and
sizm an oot Gt o exeoae fie defies of imeecior with strict imartialify and accordine to tbe best of his or ber

114 o Aroon Wiiowr o Biesng. Mo acoom shall be taken by Se sincidul ders axoept a1 on cxancl
o special mesiing of seckalders cslled and oticed ot Eem e TeguTed by dese brlams. The stiockhalders xay
O S CETHIRCI O Yk ST Y WTINAG ke

ARTICLFE 3
Do

31 Humber Flection Temrs ond Quabificssons. The sumber of directors ghei chall comsre the
ez=eze Bosrd of Deveciors whall be fived fom ame to tme by restunon adoosed by o majoary of o drecer of te
OO o e i cffice. Tho e Teckit 0 e moordbed oF Silerized d becios il s s el of Femsig,
irector before s dieoes™s mom of oflcs sapies 4 of be dse of (heee Amenda Bylsws, dw Bosed of Tinecmm
whizll be comprived of s () indrvichibx.

The Board of Diveciors shall be dorded ot teree (3 classes of tors [X) dmechors, =ach class to serve for s
term of three (37 vears. Cless 1 shall be comocised of directors whe shall serve anhl the first pmoml meseme of
sockhodders followay e aeffecrre dam of thase trylows. Class T chall ba compnsed of dinaciors who sholl serva el
tha secomd oronel sgatng of nckhalders followise the ffecoee doz of e bylaws. Clecs (17 sholl be comprised
G el i, Oy ] wsrse el rha Mo amsiisd et ia g of enscklodar s Sl ing e Sllecrive dans of ties TyHwe
T B of THISC008 i1 Suladried U (o Sik] effecnveneds of e cEncificanion of M Baard of Dirscrsy, i
wgn memitery of the Boaod of Divec = already m office smonz te varees dhese. Forany cooemily wofiled seeis
on the Fioand of Threctors. the exmtne members of the Boasd of Direciors shall aopoin ooy Dineciors o 6
board sents, m ooy clasy, until the next ameml meenag of stoeckheidens.

DBl The peecading P commencing wih Se 1050 ool meeing of

smockhodders, i classification of the Bosrd of Dimcior: shall cesse, end ol divecors chall b elocied Sor ionms
piring o i B0 UiCreeling amis] mosing of cock kol




32 Dercios Momupategs. A1 ench cponed mesting of fe steckbolders, direciors shall be elecied for
that cle== of deciors whese ferms are then exme. =xcest o3 ofberwise prosided @ Sechon 13, ead each divector
o aieTHed chall Bodd offoY Wl Such OIS FAOCRSSor S dnby 2o S Juedniod oF ool Sock AR eariar

RSiEEanon, Fnoval, 803 o ICERACILY.

Salse 1w e rlghes of Jol ders o sy claes o secies of oiock Taving & prefereecs muer i colimon Sock b
o dividends or upen Bquidation, sominstions of prrsess for dection to the Board of Divecers mnd b (1) made by
or 21 the dvection af the Board of Directors (oramy dnly suchonized cooeittes therenfl or i made by any stockholder
af recond of the copuranos extiiled o vete for #e election of divecies at the spphimble mertas who comphes wch
the aobce procecuses sef fork o tus Secton 3 2. Directors need mat ke stockiolders Sach semmamons, other Se
thnes: muds by or atthe dimcion of the Bosrd of Durceors, shall b mads puraisar o mnely DOcs W i b
SorTaisry of e copocinon. Te bo Tmey, & sockilder s Roooe sanll be deiormd o7 5 Dohe nally TceFIlmd couner
warice or meilac y Boer clae Tided Srees mal, pocsgs o dalivery charge propai and secsived o fe principsd
specuTive ofices of e corporition sddrecrsd w e ameacon ol the Secnemey of de Consraton 1) & de e of 2
mnnal mesting of sinckhaiders, nof more then coe bensdred twerdr (1240 des e les dem ninshy (30 days o advamce
of fthe amiversery of (e date of the corporatien’s pooxy statement previded @ comection with &e previon yess's
mermsl meetme of sockholders: provided. brsmar, that m the svear thar no amoue! mestmz-was beld m e previons
yeor or the ponne! mestng 5 :Ill:d.ﬁrldlnm them tairty {30} deys befiare or afier the anmversary date of the
poavioNs TeIr's smamal me<ting. nedos by the seckholdar owm o received byt Secrmary of the CoTpOraTOa 206
leer than the closa of business on the Loer of [A) the minoiiafh (Tt} dey poer to such szansl =esimy snd [E] te
e 1 0ck) duy fllowing the dey on whick pehiic senomcamant of the das of vl mesting & A made, st (i
I il o of m epecial mecaiug of sckholders called T fhe pomess of alecrieg dineciom, nec B fam ihe cloee of
i o e teth (110t day Following the dzy on which notwe of the date af e special mesting wes gadled or
mublic disciosme of fhe due of dhe werial meetine was made. Soch shockholder’s nofice o fhe Secretary shall st
Eneth {n) &=t anch persen whom the stockdoldar proposss te nommace for electon of re-electenas & dinector, (1) the
name. aee, osaess address and vesidence addrers of the pessen. (1) Sie principal ecommetion o emnloyvment of e
person. (of) S cloes sovies and membar o cheves of copiml sodk of the oorpeTeson thes are emmad benefinalhy by
tha parson, (1) mymmmnupmnumnnmunnnmmmm
o e i o Airo lal [RITCRSET & S on 14 of e [054 AcTand B niled sl
send (0] e maivrm (i & WTE TSI OOt G B L, T elerned ﬂmunmsmmmm ﬂnm- (T5 ths name
mond weroned adidress af the siockholder, (5] the class, sevies and member of b of capitl seck of the copombos
that are owred bemeficially by e siockbelder. and (i) 2 descrivtion of all arancements or onderytndines betmeey
such stockleabder pad aach person e wmackioldar proposes fac election or re-elaction 2 & dmsctor pursmess to eraich
such propossd Dommetcs b ey made. The cecporanion may requine ooy propesed somines oo fomish mch other
infermarion a5 mey reasonahby o raguired by S Corporsiion oo decermne tha aligfadiny of soch proposed Rommas
0 sarve o5 0 e of the compormnon. B parson sholl b atisibla for alacsien g5 & dirscror of tha corporstion wnlecs
nireied 16 2o se Wilth e Peocsdoie: o S hansin

In commes tom with asy asumal meeting of the sinckbolders (o, if and a3 applicable, 2oy special mestiag of
five st kholder), the Chainsm of the Boand {or e h ot her person presidmz at sach mesting in sccerdance wigh these
Irylzwes]) mery, o the dacts warment, determores mad deiclare bo the meeang tt 2 nomma on s s made @ acoordimee
with the forescone precedurs. end if be o she shouid so determine b oo she shell 2o declre 1o the mestms aad e
deforEe aominanen chall be diragsrded.

33 Enlpemenr su Vicarciee Fucsst so ofarviss provided by he canificens of Inosposion,
suilifact o fhe Fghi af he hakar ol a0y seile: of peared Aock dew onxsnding, noudy Creasd dieciondips
pesulting from any ey m fe o rieed mombe of Jreciors or any v mc=s & the Board of Direciors rslting
From death. reviEmtion. retemesi. dismalitcaton. remmal frem effice o el cause dall be flled solely by
mugactty vete of fhe dxecior then m office, althowzh less than o qoere. or w4 3ol remainimz dicector. I there are
oo directors = effice. then oo alectom of diremers mey be held m the ewmer provided by stanoe. Dhirectors chesen
pursusar i oy of e feegemg provisions shall hold offics ueal a next oxenel alection 5f whech. the ey of the
class w winich o or she: hes bheon alociad expires and mci sech direcioc’s ceccassor i duly lecied and qualdfied or
ot Sl R e ToRiERATIOR O Feminal Tn fhe s afd VSEacy La e Boand of Diracion, (s eesinisg




directors, excep! 33 ofierwise provided by bow, or by the certificale of ixorperaion o the ylaws of the copomtion,
my e e fhe powers of the full boaed sl the wscancy & fll=d

34 Besirnaton md Bessral Aoy doecior mer e af any hioe wpos wotien aobce o tis
COCpEs Hon Bt s Proscpal Placy of IRKEmoer aaersssed 0 The BCKICE Of i TRt Exacnye OTCer, the Seaumry,
M Chamess of T4 Hoord or e Chalr +f B0 Momnsons ond CofpdTin Gomenimin Comesmes of B Soard of
Drivechore, whe <lall i seen norify e folf Bossd] of Thvecsors (g Dufune s preciie mch oedficszion o the Sl
Board of Divecrsr dall oot Bupso the efaotiiems of ch recmeea) Such red g dull be affecive
reseip of vach notioe by ooe of the indnidialy dedmated sbove unles foe notice specifies mch reignation fo be
effectne oi some oiher time o won the havoomme of some other svent. Any director or the estive Board of Dtirectors
may be remaved, bt omly Sox cause, by the holders of Dot beas thos & mepority of e votmy powrer of the capein] steck
mmued and oestanding feen epivled fo voie & oo elerbon of dmectors.

35 umrs, The bussness of it COTPOruDen shall ba Manacd by of muder fhe Arecoen of the Boant
eoff Thineciors, witich may axercizs sl ok pomsss of (e corporsien s Je oF aech Sl acis sed things s e sor
by siie of by i ceridices of ncorponmion of e corporstion of by fhess Tylbows dirsced o reouied o be
e or done by e shockholder:

36 Chateroem oof thes Boged The dmectors shell slacta Charmmum of the Board (i may be dessgnared
Execuirve Chamers o the Board if servmg s m employee of the cospomeibon)) and mey ebect & Vice Cher of the
Board, onch bo kold mach »5fce ol Seir asocessor 15 lacod s quabehed or moil S serdier rasl arTanoTel
I tha abeancs or dissbey of the Chairven of e Board, o Vaos Choir of e Board, o ons hos heen alorid, or
s direcios dediguened by fe Floand ol Trinscmore, sl perfivne e dokes and eren: oo tha poonars of the Chaineas
of tho Hosel T Ch the Bievardl e o shall i present precils ar o7l mestings of e aockholdons
ol e Fiomrd of Direcions and shall beve mech other dafies 23 mery be vesied in ihe Chaimman of the Board by the
Board of Direciors. The Vice Civir of the Beard of e camortion sl beve such duties sx e be vested in the Vice
Chair of the Board by the Board of Deeciors.

R Pluce: of Meezings. The Soeard of Direciors mey held maocmes, tack regalar and spacisl, vis
il videdroofaanoing suffaare oF in person. wdhm o e s Stk of Delawrare.

Eeauler Mearioes Fwmalar mesriags of the B ol Tinscwrs ooy be Tadd s hoesr sedirs. onsach
hzaﬂ;hfnmhmﬁumhmhmhlhhdm el hermenary, that sy dirscior
wi is shsenr whem sch a delermination = made shall be zven nromot notice of sach detem oo

] Soecal Mertgers Spacial meeanss of the Bosnd of Dirsctors may be called by de Chammas of
tha Booed, the Exerumve Chairmen of the Beard or ry dus wrimes raquast of 3 mojoncy of thia &ecioos fhan i office.
Mooice of the imeand plsce 10exy, of ipecial skl o I o by mlapkack to-eech dmecnr,
o el by Gro-les mall or Comemarcial deifvery sarvics, Becmile WEoricssn, of by sloomuk mol o ofar
aleconlc messs Charges prepaid, sen o ioch diraci® s basinecs o Tome uliesc g ey appess opoa the moards
of e corporstem In cese wch mosice [y meiled, & =hall be deprontied o the Uimied Stmtes il af least thee (3) days
i b fhe imee of holding of the mesting. Tn case sch natce isdeeesed persomally o by detephone or by commerncisl
deloveny sennce, Sacmpmube tresernanon. or slecmenuc sl or oter elacivoaic means, o shall be 5o debrrered of Jasst
Pweemty-Sour (24 beurs pru e the time of the bolding of the mestine. & notice or wiiver of otk of 3 mestine of e
Hoard of Direcrers seed a0t specily S purpocss of the mosime

ER L] Cusonems A cwoe st Msoriey, Adjmunments. A1 il maariigs of he Boand of DinCor, 4 Najoriy
o direciars B in Sffide ksl ol & quanmm o) e EREsctias of oims md e S0 of & majorsy of tie
direrinrs presest # any mesfing at winch there 5 2 qoemm: shall e b aci of the Boand of Threciers, exoept a3 may
b ptherwise specifically povided by B as i presenity exmis or e beseadies be amended. o S the brbawesof the
corpemton. I @ quorum shell ot be presect & amy meerms of @ Boand of Directors, 2 myjonty of e dimectors
present thersss porr adiowrn the mestmes from ome to time, without oolice o sey sorcumcEment ot the mestme,
il & quermm chel b prasent.

in Action Wittwil hasiing Undess oflwawics reoncmed Dy o ool oo of ioparies of tis
O i 8 (D L, Y ST ERprrird o eerrnd e £y T 15 il 1 Al meeting) of e ool of Dire s on




off amy committee thersof muy be ke withent 5 mesting, if 2ll mesbers of the Board of Directors on commsitiee,
&mwhmﬂtﬂwmwhmmﬂhmnmmmmm
mmnmmﬁnmnmﬂmdﬂxﬁmdmwm
Jeleshone or Videoconference Messmes

by
pﬂ'ﬂ:mhhmmiﬂmhm anad ks i il parion o & meeieg Bl CosalNTE prewns o parsa
A e cmcing

A Commutkess. The Board of Thiresmr mey, I T O Eah
mmcmﬂmumdﬂxmu{ﬂnm'ﬂnﬂmn{hﬂmmd&mmn
mare direciors 03 cbermate mexhers of amy comotize, who may replace ay obsear of diguatifved member af oy
DMORE 5f he COmTETe. In the hancn o sqmalincInon of § mEaher 07 0 CONITG, 1o Sormhor of mambars
TSN AL RN MUATIDE DR B0C Sxqual=fied oW vCnE, ThItor OF 000 TG MSmET Of TN DTS Prasnt (OnSTnes &
qunTurs, oay nesminonsly speoinn snecher mewber of e Boasd of Dinecmors o301 21w masring = the place of suy
sl abvesmt or il e meber. Any ool commines w0 The amsn prokied & ole meolutios of e Bosrd of
Dtirecior, shall hove and sy exercee all of the Inwfilly delezaoed powers and anihority of e Boasd of Threcier o
the manspement of He busmess and affaoes of the coporstion, and moy mthomnee the s=ul of & cogortion o e
nffmed o all papers whoch mey egure i Swch comemties or comsratiees shall heve swch name or nemes &5 =ay be
determuned from ame bo ame by resobohion adopted by the Board of Deecion. Pack commoes shall keap regular
mu!mmmmmmmhﬂmdnmnumdmmwnnl
ChOTHE o SCh. CoRwSIrIos DNy than TOqUIT Hogrd of I
mq-nﬂnmmh(mzlnrmmghmum:mhpmmhymmmInnunh,h.
Trssirss el be concuced 51 ssarly oe poiilde in e came e i b provided in dece yiws 5ot e cooog
off s bumsiness by (he Board of Directrs,

314 Eexs pad Compeseation of Dhrectors. The Boesd of Directors shall have fhe sthority % fix the
compeasaten of directers.

ARTICLE 4

41 Ofscers Diespmated The officers of the comporstion shall be chosen by the Bowd of Directors
ool =hall be o Choef Exscutne OffScer and Exacutive Charmes of the Board, & Presdent 3 Secretary, and & Cloef
Fomcul (Hhcer The Beard of Dhrectors may alse chocse 8 Treswmes, ome or mare Wice Presdess, and ope or more
B SATRETeS of asssiant Treamown. Aoy mmmbar of offices may be hald by the some parson, wnles: te
oarfi cote oF incorpacanon of the corpareiion or thess bylews ofererss provede.

41 Blelag The Feard of Direcmrs Call chooss s Chiel Enacurive Dificer sad Everurive Chaimmas
of the Bossad, a President, 8 fecretary andd a Choef Pimenecial (MGcer. Oher offcers may be appainied by the Bioard of
h?wmhmh&wmm&mmmm&mmu

4.3 Texwre Esch cfficer of the cxpomion shall Beld offics ol such officer’s modoesor &
sppoimed sad qoalifed wmies: o diSerent ferm i specified m e vest chudsns or ippoaeang such officer, or maml
such cifficars eaillar desth Meigisron, ramovs] of Scapacicy. Any cfficer appointad by (e Brand of Direces o by
the Fxecwive Chaimmin of e Bosrd meay be remocsd with o widsor coso a1 sy dms by fe aifinsarive ves of =
magarity of the Beard of Threciors or 2 comanitee duly aniberizd ® do o Any vacascy comming i aoy effice of
the copeneon may e Giled by the Bean] of Thirectors, ol i discretion. Loy offcer may vedam by delivering sach
nffcer's wrten e iEnaton o the corparation ot i priscpal place of busmess to the sttentea of the Cloef Examtye
Crificer or the Secretury . Sach resipnation ska(l e efectre Tpo receps wnlens it i rpecfied to be efective ot some
nther Thma o Tpon the happeniag of someodhar eTear




+4
dixmeﬂnmdﬁmﬂmmde Iﬂmdhmlbﬂhaudmaﬂmufhﬁﬂd
af Thoectors, end shall heve pener and actrrs mesaEereni of the bosiness of the corporaoen. The Choef Exeruirre
(fcer emd Execivee Churmen of the Beard shall heve =eneml cherre and seramen of the busmess of the
Corpesmon mubedt  tha direction of o Eeard The Execacive Chamman of te Eoard chall alio have cuparvsory
POTECTET DT Tha Orhor ofScers, and thal Aove ol @eor [T COEmenly ICdan I Ch POSNON BT Weidh O or
Brom s oy fme oy be deleganed o hlm o Bes by e Boesd of Difeciors, o which e of sy s sy Gme ha
sarburrinedd of raguined Ty baw He o she disll exenns bonds, mongapss smd oler conrec s requiing & el e
e seal of fhe conporation, mroep! wheve reguived or prrmited by b i be ofberwise signed o exeruied md encept
where the si=mme and exscution thereof shall be expresshy deleested by fhe Board of Direciors tosome oter oficer
or agent of the crapomwhon.

4.3 The President The Fresien: shall = e avenr tere = o0 Chief Evecoere Officer or m tis
ocomca ot Clnicd Evarmirs OO Or D Gus ovaar o T of hor S a0y, DEriorm s dunas 00 Cined Evanmrrs
Orffices, sndd whan s scrieg, chal kave the powess of and be aolrjecs o all Se secricdons upen e Chief Exsoulve
Officer. The Precidear all parform ech orher duriec sl lavs soch et poesis b may Tom tes o dne be
prescribed for sach person by the: Boond of Directors, the Exerutive Chairzan of the Board the Chief Executive
Officer o hese brlaws.

4.6 JEe Vige Frepdent The Vice Preadent, if ooy (or m the eveat thers be more &en one, the Vace
Presidonts tn e order desieniod by the firecrors. or in S absexcs of iy desimenon. m the ordor of tair
shall i the phseacs of the Fresidenr o7 13 the evear of kis or Rer disabiliey or refesall to act parionm the dunes of e
Procidonr, sl ol oo acring, el heve the powers of s De aofjecn s ol e peerrictions opes e Preciden: Tha
Vice Poesideans) deall perfiom coch oswe Sosies snd have soch oifer prwers s nery fioes dne oorime be prewcr el
o them fry the Boacd of Direstors, the Cloed Execative Oficer, the President or these bylaws

4.7 The Semretry. The Secrecary sholl anend oll meshnes of te Board of Drectors and ts
stackbodders mmd record all votes and the procesdmes of the mastmes = o book w0 b ept dor thas pursose mmd shall
perfioes e dufies Sor e sumder commitise:, whin meqoired. Tha Soovetary shall S, o cause o be Son. Doscs
of all meermes of stocicholders and spaciyl maseoags of e Beard of Direciors, and shall perfecm auch othar dunes o
iy [T Tiems oo i e preerribed by e Besad of Diecies, (he Chsdmsn of e Baard o the Chicf Evscunve
Officer, wuder wherie saperyiaion he o dhe ikl so The Secemry chsll gn axk monmoansan on Sebsll of tha
rorpesfion s the Secedry may be awhoriced o sign by ithe Boord of Daeciors or by law and shall comibersizs,
wiient and affix: the comosis el e all certificaies and § e mxh o issine o1 wh seakioe and
artesting e Tasassary 10 ther tue and proper sseceton. The Secceory =hall ke, or conse to b2 kept, at the principal
Emoutive effice or at e office of the corporation s transfer apent or remsirar, as determmed oy reschuton of tie
Board of Deerion, & shirs Fegioer, o & doplicam thers Feglon, showing e penes of oll sockheidors snd Swr
mdiivesses, the mesher and classes of cheres hald b cach. tha manber and des of corfireoes isased for ths seme mud
s it sl ke oF Canc BTN of SUeTy CoITific s srandatd I Casccllarion.

48 The Assiant Secyeay The Asnmiant Secretmy, on if there be more than cee, sy Sysistent
Secreteries i e ander deszmated by S Bomd of Directors (o in e sbwescs of oy desipmation, in g ordey of fheic
eierion) shall wrmek the Secreiary i the peciormenss of ke or hacduties aod, mthe sbaencs of Se Secretry or & e
event of Bix or her mabilty or pefessl to act. perfore fhe dotias end sxercise Se powers of e Sacostary and shall
perfioes soch ofher dunies sad bove rach edier powers a5 2ay from ome o ime be prescived try te Eeard of
DorecioTs.

40 TheChisl Faspciil OMcer The Chie! Finsaclsl Offer sl he f pringps] fascisl ofioa i
cherze af the penersl arcomting books srormstiag and cost records and forms. The Chisf Firancis Offcer moy siss
sy sy the mrimcioe] acoountine: offices 2ad shall perdform sach othes doties and have ofber powesrs.ay may from time
b ime be prescroted by the Board of Dosecions or the Chief Exscufive Oficer.

4.10 Tha Toessurer sud Assisn: Tresrwers. The Trascorer (if one i appoimed; challl have mch dities
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Corpem on o thass ylaws, writen notcs 1o regarsd o be green % oy dmector or seckholder. mch notice may e
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notice oy ol i requind by bewr, wrisen nodcs may slio Ts given by coeumeocisd dalivery canvice, facalmile
mansmbdion sl ol mesr of sl mesas sddneciod m-cuch dseoes o oocidelder arvech parson®s addieec s
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Exhibit 31.1

Certification of Principal Executive Officer Required by
Rule 13a-14(a) of the Securities Exchange Act of 1934, as amended,
as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

1, Mark Hanchett, certify that:

1. Ihave reviewed this Quarterly Report on Form 10-Q of Atlis Motor Vehicles, inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this

report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15()) for the registrant and have:

a)

b)

¢)

d)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation;

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.
Date: September 27, 2022 By: /s/ Mark Hanchett

Mark Hanchett
Chief Executive Officer




Exhibit 31.2

Certification of Principal Financial Officer Required by
Rule 13a-14(a) of the Securities Exchange Act of 1934, as amended,
as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

1, Apoorv Dwivedi, certify that:
1. Ihave reviewed this Quarterly Report on Form 10-Q of Atlis Motor Vehicles, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15()) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation;

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: September 27, 2022 By: /s/ Apoorv Dwivedi
Apoorv Dwivedi
Chief Financial Officer




Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Atlis Motor Vehicles, Inc. (the “Company”) on Form 10-Q for the period ended June 30, 2022 (the “Report™),
the undersigned hereby certify in their capacities as Chief Executive Officer and Chief Financial Officer of the Company, respectively, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the Company.

Date: September 27, 2022 By: /s/ Mark Hanchett
Mark Hanchett
Chief Executive Olfficer

Date: September 27, 2022 By: /s/ Apoorv Dwivedi
Apoorv Dwivedi
Chief Financial Officer

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the
signatures that appear in typed form within the electronic version of this written statement required by Section 906, has been provided to the Company and will be
retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.




