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Introductory Note

As previously disclosed, on August 6, 2024, G1 Therapeutics, Inc., a Delaware corporation (the “Company”) entered into an Agreement and Plan of
Merger (the “Merger Agreement”) with Pharmacosmos A/S, a Danish Aktieselskab (“Parent”), and Parent’s indirect wholly owned subsidiary, Genesis
Merger Sub, Inc., a Delaware corporation (“Purchaser”).

Pursuant to the Merger Agreement, and upon the terms and subject to the conditions thereof, Purchaser commenced a tender offer (the “Offer”) to
purchase all of the issued and outstanding shares (the “Shares”) of common stock, par value $0.0001 per share (the “Common Stock”), of the Company,
at a price of $7.15 per Share, net to the seller in cash, without interest and subject to any applicable withholding of taxes (the “Offer Price”).

The Offer and related withdrawal rights expired at one minute after 11:59 p.m., New York City time, on September 17, 2024 (such time, the “Expiration
Time”). Computershare Trust Company, N.A., in its capacity as the depositary for the Offer, has advised that, as of the Expiration Time,
39,486,447 Shares were validly tendered and not validly withdrawn pursuant to the Offer, representing approximately 74.64% of the total number of
Shares outstanding at the Expiration Time. As each of the conditions of the Offer was satisfied, on September 18, 2024, Purchaser accepted for payment
all Shares that were validly tendered and not validly withdrawn pursuant to the Offer.

Following the consummation of the Offer, the remaining conditions to the merger of Purchaser with and into the Company (the “Merger”) set forth in
the Merger Agreement were satisfied, and on September 18, 2024, Parent completed its acquisition of the Company by consummating the Merger
without a meeting of stockholders of the Company in accordance with Section 251(h) of the General Corporation Law of the State of Delaware
(“DGCL”), with the Company continuing as the surviving corporation (the “Surviving Corporation”). At the effective time of the Merger (the “Effective
Time”), each Share (other than (i) Shares held in the treasury of the Company, (ii) Shares owned by Parent, Purchaser, the Company or any of their
respective direct or indirect wholly owned subsidiaries, (iii) Shares irrevocably accepted for purchase in the Offer and (iv) Shares held by stockholders
who have properly demanded appraisal of such Shares in accordance with the DGCL) was cancelled and converted into the right to receive $7.15 in
cash, without interest and subject to any withholding of taxes required by applicable law (the “Merger Consideration”). As a result of the Merger, the
Company became an indirect wholly owned subsidiary of Parent. The aggregate consideration paid by Purchaser in the Offer and the Merger to acquire
the Shares was approximately $405 million.

In addition, immediately prior to the Effective Time, by virtue of the Merger and without any action on the part of any holder thereof, each option to
purchase Shares granted under the Company’s equity incentive plans (each such option to purchase Shares, a “Company Stock Option”) (or portion
thereof) that was outstanding immediately prior to the Effective Time became fully vested and was cancelled at the Effective Time and converted into
the right to receive an amount in cash (without interest and less applicable tax withholdings) equal to the product of (x) the total number of Shares
subject to such Company Stock Option immediately prior to the Effective Time multiplied by (y) the excess, if any, of the Offer Price over the
applicable exercise price per Share under such Company Stock Option. Any out-of-the-money Company Stock Options were cancelled without any
consideration paid in respect thereof.

Immediately prior to the Effective Time, by virtue of the Merger and without any action on the part of any holder thereof, each restricted stock unit and
deferred stock unit in respect of Shares granted under the Company’s equity incentive plans (or portion thereof) that was outstanding immediately prior
to the Effective Time became fully vested and was cancelled at the Effective Time and converted into the right to receive an amount in cash (without
interest and less applicable tax withholdings) equal to (x) the total number of Shares subject to (or deliverable under) such Company restricted stock unit
or deferred stock unit immediately prior to the Effective Time (assuming, in the case of performance-based restricted stock units, that 100%
performance is achieved) multiplied by (y) the Offer Price.

The foregoing summary of the principal terms of the Merger Agreement and the transactions contemplated thereby contained in this Introductory Note
does not purport to be complete and is subject to, and qualified in its entirety by, reference to the full text of the Merger Agreement filed hereto as
Exhibit 2.1 and incorporated herein by reference.
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Item 1.02 Termination of a Material Definitive Agreement.

On September 18, 2024, in connection with the consummation of the Merger, the Company repaid in full all outstanding obligations due under its Loan
and Security Agreement, dated May 29, 2020, by and between the Company, Hercules Capital, Inc., as administrative agent and collateral agent, and the
lenders party thereto (the “Lenders”) (as amended, supplemented or otherwise modified from time to time, the “Loan Agreement”), and all agreements
related thereto have been terminated, and all necessary filings will be completed in accordance with the terms of the Loan Agreement.

Item 2.01 Completion of Acquisition or Disposition of Assets.

The disclosures under the Introductory Note and Item 3.01 of this Current Report on Form 8-K are incorporated herein by reference into this Item 2.01.

On September 18, 2024, Purchaser irrevocably accepted for payment all Shares validly tendered pursuant to the Offer and not validly withdrawn as of
the expiration of the Offer. On September 18, 2024, the Merger was completed pursuant to Section 251(h) of the DGCL, with no vote of the
stockholders of the Company required to consummate the Merger. Upon the consummation of the Merger, the Company became an indirect wholly
owned subsidiary of Parent. The aggregate consideration paid by Purchaser in the Offer and the Merger to acquire the Shares was approximately
$405 million. Parent provided Purchaser with the necessary funds to fund the Offer and the Merger from its cash on hand and borrowings under its
existing credit facilities. Information regarding such borrowings has been previously disclosed in Section 9—“Source and Amount of Funds” of the
Offer to Purchase filed as Exhibit (a)(1)(A) to the Tender Offer Statement on Schedule TO filed by Parent and Purchaser with the Securities and
Exchange Commission (the “SEC”) on August 20, 2024, as subsequently amended, which section is incorporated herein by reference.

Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

The disclosures under the Introductory Note of this Current Report on Form 8-K are incorporated herein by reference.

On September 18, 2024, the Company (i) notified The Nasdaq Global Select Market (“Nasdaq”) of the consummation of the Merger and (ii) requested
that Nasdaq (A) suspend trading of the Shares effective before the opening of trading on September 18, 2024 and (B) file with the SEC a Notification of
Removal from Listing and/or Registration on Form 25 to delist and deregister the Shares under Section 12(b) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”). As a result, the Shares will no longer be listed on Nasdaq. The Company intends to file with the SEC a Certification and
Notice of Termination of Registration on Form 15 under the Exchange Act, requesting the suspension of the Company’s reporting obligations under
Sections 13 and 15(d) of the Exchange Act.

Item 3.03 Material Modification to Rights of Security Holders.

The disclosures under the Introductory Note and Items 2.01, 3.01, 5.01 and 5.03 of this Current Report on Form 8-K is incorporated herein by reference
into this Item 3.03.

Item 5.01 Changes in Control of Registrant.

The disclosure under the Introductory Note and Items 2.01, 3.01, 5.02 and 5.03 of this Current Report on Form 8-K is incorporated herein by reference
into this Item 5.01.

As a result of the consummation of the Offer, there was a change in control of the Company, and Parent, as the parent of Purchaser, acquired control of
the Company. At the Effective Time, the Company became an indirect wholly owned subsidiary of Parent.

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

Pursuant to the Merger Agreement, and effective at the Effective Time, each of John E. Bailey, Jr., Cynthia L. Flowers, Jacks Lee, Glenn P. Muir, Garry
A. Nicholson, Alicia Secor and Norman E. Sharpless, M.D. resigned as directors of the Company and members of any committee of the Company’s
board of directors.
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In connection with the Merger and as contemplated by the Merger Agreement, upon the consummation of the Merger, the director of Purchaser, Josh
Franklin, became the director of the Company at the Effective Time.

As of the Effective Time, each of John E. Bailey, Jr., Mark Avagliano, Rajesh K. Malik, M.D., Terry L. Murdock, and John W. Umstead V ceased
serving as an officer of the Company.

Further, pursuant to the Merger Agreement, effective as of the Effective Time, Mr. Franklin, as Chief Executive Officer and President of Purchaser
immediately prior to the Effective Time, became the Chief Executive Officer and President of the Company.

Information regarding Mr. Franklin has been previously disclosed in Schedule I of the Offer to Purchase filed as Exhibit (a)(1)(A) to the Tender Offer
Statement on Schedule TO filed by Parent and Merger Sub with the SEC on August 20, 2024, as subsequently amended, which schedule is incorporated
herein by reference.

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

Pursuant to the terms of the Merger Agreement, effective as of the Effective Time, the amended and restated certificate of incorporation of the Company
and the amended and restated bylaws of the Company were each amended and restated in their entirety, as set forth in Exhibits 3.1 and 3.2, respectively,
to this Current Report on Form 8-K, which are incorporated herein by reference.

Item 8.01 Other Information.

On September 18, 2024, the Company and Parent issued a joint press release announcing the execution of the Merger Agreement. A copy of the joint
press release is attached as Exhibit 99.1 hereto and incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit

No.    Description

2.1*
  

Agreement and Plan of Merger, dated as of August 6, 2024, by and among the Company, Parent and Purchaser (incorporated herein by
reference to Exhibit 2.1 to G1 Therapeutics, Inc.’s Form 8-K (File No. 001-38096), filed August 7, 2024).

3.1    Amended and Restated Certificate of Incorporation of G1 Therapeutics, Inc.

3.2    Amended and Restated Bylaws of G1 Therapeutics, Inc.

99.1    Joint Press Release, dated September 18, 2024, issued by the Company and Parent.

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

* Schedules omitted pursuant to Item 601(a)(5) of Regulation S-K. The Company agrees to furnish supplemental copies of any omitted schedules to the
SEC upon its request.
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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 hereunto duly authorized.
 

G1 Therapeutics, Inc.

By:  /s/ John E. Bailey, Jr.
 John E. Bailey, Jr.
 Chief Executive Officer

Date: September 18, 2024
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Exhibit 3.1

SEVENTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
G1 THERAPEUTICS, INC.

FIRST. The name of the corporation is G1 Therapeutics, Inc.

SECOND. The address of the corporation’s registered office in the State of Delaware is 251 Little Falls Drive, Wilmington, DE 19808,
County of
New Castle. The name of its registered agent at such address is Corporation Service Company.

THIRD. The purpose of the
corporation is to engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law.

FOURTH.
The total number of shares of stock which the corporation shall have authority to issue is 1,000. All such shares are to be common
stock, par value of $0.001 per share, and are to be of one class.

FIFTH. The election of directors of the corporation need not be by written ballot.

SIXTH. In furtherance and not in limitation of the powers conferred by the laws of the State of Delaware, the Board of Directors of the
corporation is expressly authorized to make, alter and repeal the by-laws of the corporation.

SEVENTH. A director of the corporation shall not be liable to the corporation or its stockholders for monetary damages for breach of fiduciary
duty as a director, except to the extent such exemption from liability or limitation thereof is not permitted under the General Corporation Law as the
same exists or may hereafter be amended. Any amendment, modification or repeal of the foregoing
sentence shall not adversely affect any right or
protection of a director of the corporation hereunder in respect of any act or omission occurring prior to the time of such amendment, modification or
repeal.

EIGHTH. Whenever a compromise or arrangement is proposed between the corporation and its creditors or any class of them and/or between the
corporation and its stockholders or any class of them, any court of equitable jurisdiction within the State of Delaware may, on the application in a
summary way of the corporation or of any creditor or stockholder thereof or on the application of
any receiver or receivers appointed for the corporation
under Section 291 of the General Corporation Law or on the application of trustees in dissolution or of any receiver or receivers appointed for the
corporation under Section 279 of
the General Corporation Law order a meeting of the creditors or class of creditors, and/or of the stockholders or class
of stockholders of the corporation, as the case may be, to be summoned in such manner as the said court directs. If a majority in
number representing
three fourths in value of the creditors or class of creditors, and/or of the stockholders or class of stockholders of the corporation, as the case may be,
agree to any compromise or arrangement and to any reorganization of the
corporation as consequence of such compromise or arrangement, the said
compromise or arrangement and the said reorganization shall, if sanctioned by the court to which the said application has been made, be binding on all
the creditors or class of
creditors, and/or on all the stockholders or class of stockholders, of the corporation, as the case may be, and also on the
corporation.

NINTH. Unless the corporation consents in writing to the selection of an alternative forum, the sole and exclusive forum for (i) any
derivative
action or proceeding brought on behalf of the corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director or officer
or other employee of the corporation to the corporation or the
corporation’s stockholders, (iii) any action asserting a claim against the corporation or any
director or officer or other employee of the corporation arising pursuant to any provision of the General Corporation Law or this Certificate of
Incorporation or the by-laws of the corporation, or (iv) any action asserting a claim against the corporation or any director or officer



or other employee of the corporation governed by the internal affairs doctrine, shall be the Court of Chancery of the State of Delaware (or if such court
declines to accept jurisdiction, the
Superior Court of the State of Delaware (Complex Commercial Division) or, if subject matter jurisdiction over the
matter that is the subject of any such action is vested exclusively in the federal courts of the United States of America, the United
Stated District Court
for the District of Delaware, and any appellate court from any thereof).

TENTH. The corporation shall indemnify to
the fullest extent permitted by Section 145 of the General Corporation Law as amended from time to
time each person who is or was a director or officer of the corporation and the heirs, executors and administrators of such a person.

ELEVENTH. The corporation elects not to be governed by Section 203 of the General Corporation Law.

TWELFTH. The corporation reserves the right to amend, alter, change, add to or repeal any provision contained herein, in the manner now or
hereafter prescribed by law, and all rights, preferences, and privileges conferred upon stockholders, directors, or any other person by the Certificate of
Incorporation in its present form or as hereafter amended are granted, subject to the rights
reserved in this Article TWELFTH.



Exhibit 3.2

AMENDED AND RESTATED

BYLAWS

OF

G1 THERAPEUTICS, INC.

* * *
* *

ARTICLE 1
OFFICES

Section 1.01 Registered Office. The registered office of G1 Therapeutics, Inc. (the “Corporation”) shall be
in the City of Wilmington, County of
New Castle, State of Delaware.

Section 1.02 Other Offices. The Corporation may also have
offices at such other places both within and without the State of Delaware as the board
of directors of the Corporation (the “Board of Directors”) may from time to time determine or the business of the Corporation may require.

Section 1.03 Books. The books of the Corporation may be kept within or without the State of Delaware as the Board of
Directors may from time to
time determine or the business of the Corporation may require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

Section 2.01 Time and Place of Meetings. All meetings of stockholders shall be held at such place, either within or without the
State of Delaware,
on such date and at such time as may be determined from time to time by the Board of Directors (or the Chairman in the absence of a designation by the
Board of Directors).

Section 2.02 Annual Meetings. Unless directors are elected by written consent in lieu of an annual meeting as permitted by the
General
Corporation Law of the State of Delaware as the same exists or may hereafter be amended (“Delaware Law”), an annual meeting of stockholders,
commencing with the year 2024 shall be held for the election of directors and to
transact such other business as may properly be brought before the
meeting. Stockholders may, unless the Certificate of Incorporation of the Corporation (as may be amended from time to time, the “Certificate of
Incorporation”)
otherwise provides, act by written consent to elect directors; provided, however, that if such consent is less than unanimous, such
action by written consent may be in lieu of holding an annual meeting only if all of the directorships
to which directors could be elected at an annual
meeting held at the effective time of such action are vacant and are filled by such action.

Section 2.03 Special Meetings. Special meetings of stockholders may be called by the Board of Directors or the Chairman of the
Board of
Directors and shall be called by the Secretary at the request in writing of holders of record of a majority of the outstanding capital stock of the
Corporation entitled to vote. Such request shall state the purpose or purposes of the
proposed meeting.



Section 2.04 Notice of Meetings and Adjourned Meetings; Waivers of Notice.

(a) Whenever stockholders are required or permitted to take any action at a meeting, a written notice of the meeting shall be given which
shall state the place, if any, date and hour of the meeting, the means of remote communications, if any, by which stockholders and proxy holders may be
deemed to be present in person and vote at such meeting, and, in the case of a special meeting,
the purpose or purposes for which the meeting is called.
Unless otherwise provided by Delaware Law, such notice shall be given not less than 10 nor more than 60 days before the date of the meeting to each
stockholder of record entitled to vote at
such meeting. Unless these bylaws otherwise require, when a meeting is adjourned to another time or place
(whether or not a quorum is present), notice need not be given of the adjourned meeting if the time, place, if any, and the means of remote
communications, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at such meeting, are announced at the
meeting at which the adjournment is taken. At the adjourned meeting, the Corporation may transact
any business which might have been transacted at
the original meeting. If the adjournment is for more than 30 days, or after the adjournment a new record date is fixed for the adjourned meeting, a notice
of the adjourned meeting shall be given to
each stockholder of record entitled to vote at the meeting.

(b) A written waiver of any such notice signed by the person entitled
thereto, or a waiver by electronic transmission by the person entitled
to notice, whether before or after the time stated therein, shall be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a
waiver of notice of such
meeting, except when the person attends the meeting for the express purpose of objecting, at the beginning of the meeting, to
the transaction of any business because the meeting is not lawfully called or convened. Business transacted at any special
meeting of stockholders shall
be limited to the purposes stated in the notice.

Section 2.05 Quorum. Unless otherwise provided
under the Certificate of Incorporation or these bylaws and subject to Delaware Law, the
presence, in person or by proxy, of the holders of a majority of the outstanding capital stock of the Corporation entitled to vote at a meeting of
stockholders
shall constitute a quorum for the transaction of business. If, however, such quorum shall not be present or represented at any meeting of the
stockholders, a majority in voting interest of the stockholders present in person or represented by proxy
may adjourn the meeting, without notice other
than announcement at the meeting, until a quorum shall be present or represented. At such adjourned meeting at which a quorum shall be present or
represented any business may be transacted which might
have been transacted at the meeting as originally notified.

Section 2.06 Voting.

(a) Unless otherwise provided in the Certificate of Incorporation and subject to Delaware Law, each stockholder shall be entitled to one
vote
for each outstanding share of capital stock of the Corporation held by such stockholder. Any share of capital stock of the Corporation held by the
Corporation shall have no voting rights. Except as otherwise provided by law, the Certificate of
Incorporation or these bylaws, in all matters other than
the election of directors, the affirmative vote of the majority of the shares of capital stock of the Corporation present in person or represented by proxy at
the meeting and entitled to vote
on the subject matter shall be the act of the stockholders.
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(b) Each stockholder entitled to vote at a meeting of stockholders or to express consent or
dissent to a corporate action in writing without a
meeting may authorize another person or persons to act for such stockholder by proxy, appointed by an instrument in writing, subscribed by such
stockholder or by his attorney thereunto authorized,
or by proxy sent by cable, telegram or by any means of electronic communication permitted by law,
which results in a writing from such stockholder or by his attorney, and delivered to the secretary of the meeting. No proxy shall be voted after three
(3) years from its date, unless said proxy provides for a longer period.

(c) In determining the number of votes cast for or against
a proposal or nominee, shares abstaining from voting on a matter will not be
treated as a vote cast.

Section 2.07 Action by
Consent.

(a) Unless otherwise provided in the Certificate of Incorporation and subject to the proviso in Section 2.02, any
action required to be taken
at any annual or special meeting of stockholders, or any action which may be taken at any annual or special meeting of stockholders, may be taken
without a meeting, without prior notice and without a vote, if a consent or
consents in writing, setting forth the action so taken, shall be signed by the
holders of outstanding capital stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a
meeting at which all
shares entitled to vote thereon were present and voted and shall be delivered to the Corporation by delivery to its registered office
in Delaware, its principal place of business, or an officer or agent of the Corporation having custody of the book
in which proceedings of meetings of
stockholders are recorded. Delivery made to the Corporation’s registered office shall be by hand or by certified or registered mail, return receipt
requested. Prompt notice of the taking of the corporate
action without a meeting by less than unanimous written consent shall be given to those
stockholders who have not consented in writing and who, if the action had been taken at a meeting, would have been entitled to notice of the meeting if
the
record date for such meeting had been the date that written consents signed by a sufficient number of stockholders to take the action were delivered
to the Corporation as provided in Section 2.07(b).

(b) Every written consent shall bear the date of signature of each stockholder who signs the consent, and no written consent shall be
effective to take the corporate action referred to therein unless, within 60 days of the earliest dated consent delivered in the manner required by this
section and Delaware Law to the Corporation, written consents signed by a sufficient number of
holders to take action are delivered to the Corporation
by delivery to its registered office in Delaware, its principal place of business or an officer or agent of the Corporation having custody of the book in
which proceedings of meetings of
stockholders are recorded. Delivery made to the Corporation’s registered office shall be by hand or by certified or
registered mail, return receipt requested.
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Section 2.08 Organization. At each meeting of stockholders, the Chairman of the
Board of Directors, if one shall have been elected, or in the
Chairman’s absence or if one shall not have been elected, the director designated by the vote of the majority of the directors present at such meeting,
shall act as chairman of the
meeting. The Secretary (or in the Secretary’s absence or inability to act, the person whom the chairman of the meeting shall
appoint as secretary of the meeting) shall act as secretary of the meeting and keep the minutes thereof.

Section 2.09 Order of Business. The order of business at all meetings of stockholders shall be as determined by the chairman of
the meeting.

ARTICLE 3
DIRECTORS

Section 3.01
General Powers. Except as otherwise provided in Delaware Law or the Certificate of Incorporation, the business and affairs of the
Corporation shall be managed by or under the direction of the Board of Directors.

Section 3.02 Number, Election and Term Of Office.

(a) The number of directors which shall constitute the whole Board of Directors shall be fixed from time to time by resolution of the Board
of
Directors but shall not be less than one (1) or more than nine (9). The directors shall be elected at the annual meeting of the stockholders by written
ballot, except as provided in Section 2.02 and Section 3.12 herein, and each
director so elected shall hold office until such director’s successor is elected
and qualified or until such director’s earlier death, resignation or removal. Directors need not be stockholders.

(b) Subject to the rights of the holders of any series of preferred stock to elect additional directors under specific circumstances,
directors
shall be elected by a plurality of the votes of the shares of capital stock of the Corporation present in person or represented by proxy at the meeting and
entitled to vote on the election of directors.

Section 3.03 Quorum and Manner of Acting. Unless the Certificate of Incorporation or these bylaws require a greater number, a
majority of the
total number of directors shall constitute a quorum for the transaction of business, and the affirmative vote of a majority of the directors present at a
meeting at which a quorum is present shall be the act of the Board of
Directors. When a meeting is adjourned to another time or place (whether or not a
quorum is present), notice need not be given of the adjourned meeting if the time and place thereof are announced at the meeting at which the
adjournment is taken. At
the adjourned meeting, the Board of Directors may transact any business which might have been transacted at the original
meeting. If a quorum shall not be present at any meeting of the Board of Directors the directors present thereat shall adjourn
the meeting, from time to
time, without notice other than announcement at the meeting, until a quorum shall be present.

Section 3.04
Time and Place of Meetings. The Board of Directors shall hold its meetings at such place, either within or without the State of
Delaware, and at such time as may be determined from time to time by the Board of Directors (or the Chairman in
the absence of a determination by the
Board of Directors).
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Section 3.05 Annual Meeting. The Board of Directors shall meet for the purpose
of organization, the election of officers and the transaction of
other business, as soon as practicable after each annual meeting of stockholders, on the same day and at the same place where such annual meeting shall
be held. Notice of such meeting
need not be given. In the event such annual meeting is not so held, the annual meeting of the Board of Directors may be
held at such place either within or without the State of Delaware, on such date and at such time as shall be specified in a
notice thereof given as
hereinafter provided in Section 3.07 herein or in a waiver of notice thereof signed by any director who chooses to waive the requirement of notice.

Section 3.06 Regular Meetings. After the place and time of regular meetings of the Board of Directors shall have been determined
and notice
thereof shall have been once given to each member of the Board of Directors, regular meetings may be held without further notice being given.

Section 3.07 Special Meetings. Special meetings of the Board of Directors may be called by the Chairman of the Board of Directors
or the
President and shall be called by the Chairman of the Board of Directors, President or Secretary on the written request of two directors. Notice of special
meetings of the Board of Directors shall be given to each director at least three days
before the date of the meeting in such manner as is determined by
the Board of Directors.

Section 3.08 Committees. The Board
of Directors may designate one or more committees, each committee to consist of one or more of the
directors of the Corporation. The Board of Directors may designate one or more directors as alternate members of any committee, who may replace any
absent or disqualified member at any meeting of the committee. In the absence or disqualification of a member of a committee, the member or members
present at any meeting and not disqualified from voting, whether or not such member or members
constitute a quorum, may unanimously appoint
another member of the Board of Directors to act at the meeting in the place of any such absent or disqualified member. Any such committee, to the
extent provided in the resolution of the Board of
Directors, shall have and may exercise all the powers and authority of the Board of Directors in the
management of the business and affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers which may
require
it; but no such committee shall have the power or authority in reference to any of the following matters: (a) approving or adopting, or recommending to
the stockholders, any action or matter (other than the election or removal of
directors) expressly required by Delaware Law to be submitted to the
stockholders for approval or (b) adopting, amending or repealing any bylaw of the Corporation. Each committee shall keep regular minutes of its
meetings and report the same to
the Board of Directors when required.

Section 3.09 Action by Consent. Unless otherwise restricted by the Certificate of
Incorporation or these bylaws, any action required or permitted to
be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if all members of the Board of Directors
or committee, as the case may
be, consent thereto in writing or by electronic transmission, and the writing or writings or electronic transmission or
transmissions, are filed with the minutes of proceedings of the Board of Directors or committee. Such filing shall be in paper
form if the minutes are
maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form.
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Section 3.10 Telephonic Meetings. Unless otherwise restricted by the Certificate
of Incorporation or these bylaws, members of the Board of
Directors, or any committee designated by the Board of Directors, may participate in a meeting of the Board of Directors, or such committee, as the case
may be, by means of conference
telephone or other communications equipment by means of which all persons participating in the meeting can hear each
other, and such participation in a meeting shall constitute presence in person at the meeting.

Section 3.11 Resignation. Any director may resign at any time by giving notice in writing or by electronic transmission to the
Board of Directors
or to the Secretary of the Corporation. The resignation of any director shall take effect upon receipt of notice thereof or at such later time as shall be
specified in such notice; and unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective.

Section 3.12 Vacancies. Unless otherwise provided
in the Certificate of Incorporation, vacancies and newly created directorships resulting from
any increase in the authorized number of directors elected by all the stockholders having the right to vote as a single class may be filled by a majority
of
the directors then in office, although less than a quorum, or by a sole remaining director. Whenever the holders of any class or classes of stock or series
thereof are entitled to elect one or more directors by the Certificate of Incorporation,
vacancies and newly created directorships of such class or classes
or series may be filled by a majority of directors elected by such class or classes or series thereof then in office, or by a sole remaining director so
elected. Each director so
chosen shall hold office until his or her successor is elected and qualified, or until his or her earlier death, resignation or
removal. If there are no directors in office, then an election of directors may be held in accordance with Delaware Law.
Unless otherwise provided in the
Certificate of Incorporation, when one or more directors shall resign from the Board of Directors, effective at a future date, a majority of the directors
then in office shall have the power to fill such vacancy or
vacancies, the vote thereon to take effect when such resignation or resignations shall become
effective, and each director so chosen shall hold office as provided in the filling of other vacancies.

Section 3.13 Removal. Any director or the entire Board of Directors may be removed, with or without cause, at any time by the
affirmative vote of
the holders of a majority of the outstanding capital stock of the Corporation then entitled to vote at any election of directors and the vacancies thus
created may be filled in accordance with Section 3.12 herein.

Section 3.14 Compensation. Unless otherwise restricted by the Certificate of Incorporation or these bylaws, the Board of Directors
shall have
authority to fix the compensation of directors, including fees and reimbursement of expenses.

ARTICLE 4
OFFICERS

Section 4.01
Principal Officers. The Board may, in its discretion, appoint one or more principal officers of the Corporation, which may include a
President, a Treasurer and a Secretary who shall have the duty, among other things, to record the proceedings
of the meetings of stockholders and
directors in a book kept for that purpose. The Corporation may also have such other principal officers, including one or more Controllers, as the Board
of Directors may in its discretion appoint. One person may
hold the offices and perform the duties of any two or more of said offices.
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Section 4.02 Election, Term of Office and Remuneration. The principal officers
of the Corporation shall be elected annually by the Board of
Directors at the annual meeting thereof. Each such officer shall hold office until his or her successor is elected and qualified, or until his or her earlier
death, resignation or removal.
The remuneration of all officers of the Corporation shall be fixed by the Board of Directors. Any vacancy in any office
shall be filled in such manner as the Board of Directors shall determine.

Section 4.03 Subordinate Officers. In addition to the principal officers enumerated in Section 4.01 herein, the Corporation
may have one or more
Assistant Treasurers, Assistant Secretaries and Assistant Controllers and such other subordinate officers, agents and employees as the Board of Directors
may deem necessary, each of whom shall hold office for such period as the
Board of Directors may from time to time determine. The Board of Directors
may delegate to any principal officer the power to appoint and to remove any such subordinate officers, agents or employees.

Section 4.04 Removal. Except as otherwise permitted with respect to subordinate officers, any officer may be removed, with or
without cause, at
any time, by resolution adopted by the Board of Directors.

Section 4.05 Resignations. Any officer may
resign at any time by giving written notice to the Board of Directors (or to a principal officer if the
Board of Directors has delegated to such principal officer the power to appoint and to remove such officer). The resignation of any officer shall
take
effect upon receipt of notice thereof or at such later time as shall be specified in such notice; and unless otherwise specified therein, the acceptance of
such resignation shall not be necessary to make it effective.

Section 4.06 Powers and Duties. The officers of the Corporation shall have such powers and perform such duties incident to each of
their
respective offices and such other duties as may from time to time be conferred upon or assigned to them by the Board of Directors.

ARTICLE 5
CAPITAL STOCK

Section 5.01 Certificates For Stock; Uncertificated Shares. The shares of the Corporation shall be represented by certificates,
provided that the
Board of Directors of the Corporation may provide by resolution or resolutions that some or all of any or all classes or series of its stock shall be
uncertificated shares. Any such resolution shall not apply to shares represented
by a certificate until such certificate is surrendered to the Corporation.
Except as otherwise provided by law, the rights and obligations of the holders of uncertificated shares and the rights and obligations of the holders of
shares represented by
certificates of the same class and series shall be identical. Every holder of stock represented by certificates shall be entitled to have
a certificate signed by, or in the name of the Corporation by the Chairman or Vice Chairman of the Board of
Directors, or the President or Vice
President, and by the Treasurer or an assistant Treasurer, or the Secretary or an assistant Secretary of such Corporation representing the number
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of shares registered in certificate form. Any or all of the signatures on the certificate may be a facsimile. In case any officer, transfer agent or registrar
who has signed or whose facsimile
signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before
such certificate is issued, it may be issued by the Corporation with the same effect as if such person were such officer, transfer
agent or registrar at the
date of issue. A Corporation shall not have power to issue a certificate in bearer form.

Section 5.02
Transfer Of Shares. Shares of the stock of the Corporation may be transferred on the record of stockholders of the Corporation by the
holder thereof or by such holder’s duly authorized attorney upon surrender of a certificate therefor
properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder’s duly authorized attorney and upon compliance with appropriate
procedures for transferring shares in
uncertificated form, unless waived by the Corporation.

Section 5.03 Authority for Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to make all such rules
and regulations as they may deem expedient concerning the issue, transfer and registration of certificated or uncertificated shares of the stock of the
Corporation, as well
as for the issuance of new certificates in lieu of those which may be lost or destroyed, and may require of any stockholder
requesting replacement of lost or destroyed certificates, bond in such amount and in such form as they may deem expedient to
indemnify the
Corporation, and/or the transfer agents, and/or the registrars of its stock against any claims arising in connection therewith.

ARTICLE 6
GENERAL PROVISIONS

Section 6.01 Fixing the Record Date.

(a) In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any
adjournment thereof, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the
record date is adopted by the Board of Directors, and which record date shall not be more than 60
nor less than 10 days before the date of such meeting.
If no record date is fixed by the Board of Directors, the record date for determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business
on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business
on the day next preceding the day on which the meeting is held. A determination of stockholders of record entitled to notice of or to vote
at a meeting of
stockholders shall apply to any adjournment of the meeting; provided that the Board of Directors may fix a new record date for the adjourned meeting.

(b) In order that the Corporation may determine the stockholders entitled to consent to corporate action in writing without a meeting, the
Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the
Board of Directors, and which date shall not be more than 10 days after the date upon which the
resolution fixing the record date is adopted by the
Board of Directors. If no record date has been fixed by the Board of Directors, the record date for determining stockholders entitled to consent to
corporate action in writing without a meeting,
when no prior action by the Board of
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Directors is required by Delaware Law, shall be the first date on which a signed written consent setting forth the action taken or proposed to be taken is
delivered to the Corporation by delivery
to its registered office in Delaware, its principal place of business, or an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of stockholders are recorded. Delivery made to the Corporation’s
registered office shall be
by hand or by certified or registered mail, return receipt requested. If no record date has been fixed by the Board of Directors and prior action by the
Board of Directors is required by Delaware Law, the record date for
determining stockholders entitled to consent to corporate action in writing without a
meeting shall be at the close of business on the day on which the Board of Directors adopts the resolution taking such prior action.

(c) In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or
allotment of any rights or the stockholders entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of
any other lawful action, the Board of Directors may fix a record date, which record date
shall not precede the date upon which the resolution fixing the
record date is adopted, and which record date shall be not more than 60 days prior to such action. If no record date is fixed, the record date for
determining stockholders for any such
purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution relating
thereto.

Section 6.02 Dividends. Subject to limitations contained in Delaware Law and the Certificate of Incorporation, the Board of
Directors may declare
and pay dividends upon the shares of capital stock of the Corporation, which dividends may be paid either in cash, in property or in shares of the capital
stock of the Corporation.

Section 6.03 Year. The fiscal year of the Corporation shall commence on January 1 and end on December 31 of each year.

Section 6.04 Corporate Seal. The corporate seal shall have inscribed thereon the name of the Corporation, the year of its
organization and the
words “Corporate Seal, Delaware”. The seal may be used by causing it or a facsimile thereof to be impressed, affixed or otherwise reproduced.

Section 6.05 Voting of Stock Owned by the Corporation. The Board of Directors may authorize any person, on behalf of the
Corporation, to attend,
vote at and grant proxies to be used at any meeting of stockholders of any corporation (except this Corporation) in which the Corporation may hold
stock.

Section 6.06 Amendments. These bylaws or any of them, may be altered, amended or repealed, or new bylaws may be made, by the
stockholders
entitled to vote thereon at any annual or special meeting thereof or by the Board of Directors.
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ARTICLE 7
INDEMNIFICATION

Section 7.01 Definitions. For purposes of this Article 7:

(a) “Corporate Status” describes the status of a person who is serving or has served (i) as a Director of the
Corporation, (ii) as an Officer
of the Corporation, (iii) as a Non-Officer Employee of the Corporation, or (iv) as a director, partner, trustee, officer, employee or agent of any other
corporation, partnership, limited liability company, joint venture, trust, employee benefit plan, foundation, association, organization or other legal entity
which such person is or was serving at the request of the Corporation. For purposes of this
Section 7.01(a), a Director, Officer or Non-Officer Employee
of the Corporation who is serving or has served as a director, partner, trustee, officer, employee or agent of a Subsidiary shall be deemed to
be serving at
the request of the Corporation. Notwithstanding the foregoing, “Corporate Status” shall not include the status of a person who is serving or has served as
a director, officer, employee or agent of a constituent corporation
absorbed in a merger or consolidation transaction with the Corporation with respect to
such person’s activities prior to said transaction, unless specifically authorized by the Board of Directors or the stockholders of the Corporation;

(b) “Director” means any person who serves or has served the Corporation as a director on the Board of Directors;

(c) “Disinterested Director” means, with respect to each Proceeding in respect of which indemnification is sought hereunder,
a Director
of the Corporation who is not and was not a party to such Proceeding;

(d) “Expenses” means all
attorneys’ fees, retainers, court costs, transcript costs, fees of expert witnesses, private investigators and
professional advisors (including, without limitation, accountants and investment bankers), travel expenses, duplicating costs,
printing and binding costs,
costs of preparation of demonstrative evidence and other courtroom presentation aids and devices, costs incurred in connection with document review,
organization, imaging and computerization, telephone charges, postage,
delivery service fees, and all other disbursements, costs or expenses of the type
customarily incurred in connection with prosecuting, defending, preparing to prosecute or defend, investigating, being or preparing to be a witness in,
settling or
otherwise participating in, a Proceeding;

(e) “Liabilities” means judgments, damages, liabilities, losses, penalties,
excise taxes, fines and amounts paid in settlement;

(f) “Non-Officer Employee”
means any person who serves or has served as an employee or agent of the Corporation, but who is not or
was not a Director or Officer;

(g) “Officer” means any person who serves or has served the Corporation as an officer of the Corporation appointed by the
Board of
Directors;

(h) “Proceeding” means any threatened, pending or completed action, suit, arbitration, alternate
dispute resolution mechanism, inquiry,
investigation, administrative hearing or other proceeding, whether civil, criminal, administrative, arbitrative or investigative; and

(i) “Subsidiary” shall mean any corporation, partnership, limited liability company, joint venture, trust or other entity of
which the
Corporation owns (either directly or through or together with another Subsidiary of the Corporation) either (i) a general partner, managing member or
other similar interest or (ii) (A) fifty percent (50%) or more of the
voting power of the voting capital equity interests of such corporation, partnership,
limited liability company, joint venture or other entity, or (B) fifty percent (50%) or more of the outstanding voting capital stock or other voting
equity
interests of such corporation, partnership, limited liability company, joint venture or other entity.
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Section 7.02 Indemnification of Directors and Officers.

(a) Subject to the operation of Section 7.04 of this Article 7 of these Bylaws, each Director and Officer shall be indemnified and held
harmless by the Corporation to the fullest extent authorized by the DGCL, as the same exists or may hereafter be amended (but, in the case of any such
amendment, only to the extent that such amendment permits the Corporation to provide broader
indemnification rights than such law permitted the
Corporation to provide prior to such amendment), and to the extent authorized in this Section 7.02.

(i) Actions, Suits and Proceedings Other than By or In the Right of the Corporation. Each Director and Officer shall be indemnified
and held harmless by the Corporation against any and all Expenses and Liabilities that are incurred or paid by such Director or Officer or on such
Director’s or Officer’s behalf in connection with any Proceeding or any claim, issue or
matter therein (other than an action by or in the right of the
Corporation), which such Director or Officer is, or is threatened to be made, a party to or participant in by reason of such Director’s or Officer’s
Corporate Status, if such
Director or Officer acted in good faith and in a manner such Director or Officer reasonably believed to be in or not opposed to
the best interests of the Corporation and, with respect to any criminal proceeding, had no reasonable cause to believe
his or her conduct was unlawful.

(ii) Actions, Suits and Proceedings By or In the Right of the Corporation. Each Director and
Officer shall be indemnified and held
harmless by the Corporation against any and all Expenses that are incurred by such Director or Officer or on such Director’s or Officer’s behalf in
connection with any Proceeding or any claim, issue or
matter therein by or in the right of the Corporation, which such Director or Officer is, or is
threatened to be made, a party to or participant in by reason of such Director’s or Officer’s Corporate Status, if such Director or Officer
acted in good
faith and in a manner such Director or Officer reasonably believed to be in or not opposed to the best interests of the Corporation; provided, however,
that no indemnification shall be made under this Section 7.02(a)(ii) in
respect of any claim, issue or matter as to which such Director or Officer shall
have been finally adjudged by a court of competent jurisdiction to be liable to the Corporation, unless, and only to the extent that, the Court of Chancery
or another
court in which such Proceeding was brought shall determine upon application that, despite adjudication of liability, but in view of all the
circumstances of the case, such Director or Officer is fairly and reasonably entitled to indemnification for
such Expenses that such court deems proper.

(iii) Survival of Rights. The rights of indemnification provided by this clause
(iii) shall continue as to a Director or Officer after he
or she has ceased to be a Director or Officer and shall inure to the benefit of his or her heirs, executors, administrators and personal representatives.
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(iv) Actions by Directors or Officers. Notwithstanding the foregoing, the
Corporation shall indemnify any Director or Officer
seeking indemnification in connection with a Proceeding initiated by such Director or Officer only if such Proceeding (including any parts of such
Proceeding not initiated by such Director or
Officer) was authorized in advance by the Board of Directors, unless such Proceeding was brought to
enforce such Officer’s or Director’s rights to indemnification or, in the case of Directors, advancement of Expenses under these Bylaws in
accordance
with the provisions set forth herein.

Section 7.03 Indemnification of
Non-Officer Employees. Subject to the operation of Section 7.04 of this Article 7 of these Bylaws, each
Non-Officer Employee may, in the discretion of the Board
of Directors, be indemnified by the Corporation to the fullest extent authorized by the DGCL,
as the same exists or may hereafter be amended, against any or all Expenses and Liabilities that are incurred by such
Non-Officer Employee or on such
Non-Officer Employee’s behalf in connection with any threatened, pending or completed Proceeding, or any claim, issue or matter
therein, which such
Non-Officer Employee is, or is threatened to be made, a party to or participant in by reason of such Non-Officer Employee’s Corporate Status, if
such
Non-Officer Employee acted in good faith and in a manner such Non-Officer Employee reasonably believed to be in or not opposed to the best interests
of the
Corporation and, with respect to any criminal proceeding, had no reasonable cause to believe his or her conduct was unlawful. The rights of
indemnification provided by this Section 7.03 shall exist as to a
Non-Officer Employee after he or she has ceased to be a Non-Officer Employee and
shall inure to the benefit of his or her heirs, personal representatives, executors and
administrators. Notwithstanding the foregoing, the Corporation may
indemnify any Non-Officer Employee seeking indemnification in connection with a Proceeding initiated by such
Non-Officer Employee only if such
Proceeding was authorized in advance by the Board of Directors.

Section 7.04 Determination. Unless ordered by a court, no indemnification shall be provided pursuant to this Article 7 to a
Director, to an Officer
or to a Non-Officer Employee unless a determination shall have been made that such person acted in good faith and in a manner such person reasonably
believed to be in or not opposed to
the best interests of the Corporation and, with respect to any criminal Proceeding, such person had no reasonable
cause to believe his or her conduct was unlawful. Such determination shall be made by (a) a majority vote of the Disinterested
Directors, even though
less than a quorum of the Board of Directors, (b) a committee comprised of Disinterested Directors, such committee having been designated by a
majority vote of the Disinterested Directors (even though less than a quorum),
(c) if there are no such Disinterested Directors, or if a majority of
Disinterested Directors so directs, by independent legal counsel in a written opinion, or (d) by the stockholders of the Corporation.

Section 7.05 Advancement of Expenses to Directors Prior to Final Disposition.

(a) The Corporation shall advance all Expenses incurred by or on behalf of any Director in connection with any Proceeding in which such
Director is involved by reason of such Director’s Corporate Status within thirty (30) days after the receipt by the Corporation of a written statement from
such Director requesting such advance or advances from time to time, whether prior
to or after final disposition of such Proceeding. Such statement or
statements shall reasonably evidence the Expenses incurred by such Director and shall be preceded or accompanied by an undertaking by or on behalf of
such Director to repay any
Expenses so
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advanced if it shall ultimately be determined that such Director is not entitled to be indemnified against such Expenses. Notwithstanding the foregoing,
the Corporation shall advance all Expenses
incurred by or on behalf of any Director seeking advancement of expenses hereunder in connection with a
Proceeding initiated by such Director only if such Proceeding (including any parts of such Proceeding not initiated by such Director) was
(i) authorized
by the Board of Directors, or (ii) brought to enforce such Director’s rights to indemnification or advancement of Expenses under these Bylaws.

(b) If a claim for advancement of Expenses hereunder by a Director is not paid in full by the Corporation within thirty (30) days after
receipt by the Corporation of documentation of Expenses and the required undertaking, such Director may at any time thereafter bring suit against the
Corporation to recover the unpaid amount of the claim and if successful in whole or in part, such
Director shall also be entitled to be paid the expenses
of prosecuting such claim. The failure of the Corporation (including its Board of Directors or any committee thereof, independent legal counsel, or
stockholders) to make a determination
concerning the permissibility of such advancement of Expenses under this Article 7 shall not be a defense to an
action brought by a Director for recovery of the unpaid amount of an advancement claim and shall not create a presumption that such
advancement is
not permissible. The burden of proving that a Director is not entitled to an advancement of expenses shall be on the Corporation.

(c) In any suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the Corporation
shall be entitled to recover such expenses upon a final adjudication that the Director has not met any applicable standard for indemnification set forth in
the DGCL.

Section 7.06 Advancement of Expenses to Officers and Non-Officer Employees Prior to Final
Disposition.

(a) The Corporation may, at the discretion of the Board of Directors, advance any or all Expenses incurred by or on
behalf of any Officer
or any Non-Officer Employee in connection with any Proceeding in which such person is involved by reason of his or her Corporate Status as an Officer
or
Non-Officer Employee upon the receipt by the Corporation of a statement or statements from such Officer or Non-Officer Employee requesting such
advance or advances from
time to time, whether prior to or after final disposition of such Proceeding. Such statement or statements shall reasonably
evidence the Expenses incurred by such Officer or Non-Officer Employee and shall be
preceded or accompanied by an undertaking by or on behalf of
such person to repay any Expenses so advanced if it shall ultimately be determined that such Officer or Non-Officer Employee is not entitled to be
indemnified against such Expenses.

(b) In any suit brought by the Corporation to recover an advancement of expenses pursuant to the terms
of an undertaking, the Corporation
shall be entitled to recover such expenses upon a final adjudication that the Officer or Non-Officer Employee has not met any applicable standard for
indemnification set
forth in the DGCL.
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Section 7.07 Contractual Nature of Rights.

(a) The provisions of this Article 7 shall be deemed to be a contract between the Corporation and each Director and Officer entitled to the
benefits hereof at any time while this Article 7 is in effect, in consideration of such person’s past or current and any future performance of services for
the Corporation. Neither amendment, repeal or modification of any provision of this
Article 7 nor the adoption of any provision of the Certificate of
Incorporation inconsistent with this Article 7 shall eliminate or reduce any right conferred by this Article 7 in respect of any act or omission occurring,
or any cause of action or
claim that accrues or arises or any state of facts existing, at the time of or before such amendment, repeal, modification or
adoption of an inconsistent provision (even in the case of a proceeding based on such a state of facts that is commenced
after such time), and all rights to
indemnification and advancement of Expenses granted herein or arising out of any act or omission shall vest at the time of the act or omission in
question, regardless of when or if any proceeding with respect to
such act or omission is commenced. The rights to indemnification and to advancement
of expenses provided by, or granted pursuant to, this Article 7 shall continue notwithstanding that the person has ceased to be a director or officer of the
Corporation and shall inure to the benefit of the estate, heirs, executors, administrators, legatees and distributes of such person.

(b)
If a claim for indemnification hereunder by a Director or Officer is not paid in full by the Corporation within sixty (60) days after
receipt by the Corporation of a written claim for indemnification, such Director or Officer may at any time
thereafter bring suit against the Corporation
to recover the unpaid amount of the claim, and if successful in whole or in part, such Director or Officer shall also be entitled to be paid the expenses of
prosecuting such claim. The failure of the
Corporation (including its Board of Directors or any committee thereof, independent legal counsel, or
stockholders) to make a determination concerning the permissibility of such indemnification under this Article 7 shall not be a defense to an
action
brought by a Director or Officer for recovery of the unpaid amount of an indemnification claim and shall not create a presumption that such
indemnification is not permissible. The burden of proving that a Director or Officer is not entitled
to indemnification shall be on the Corporation.

(c) In any suit brought by a Director or Officer to enforce a right to indemnification
hereunder, it shall be a defense that such Director or
Officer has not met any applicable standard for indemnification set forth in the DGCL.

Section 7.08 Non-Exclusivity of Rights. The rights to indemnification and to advancement
of Expenses set forth in this Article 7 shall not be
exclusive of any other right which any Director, Officer, or Non-Officer Employee may have or hereafter acquire under any statute, provision of the
Certificate or these Bylaws, agreement, vote of stockholders or Disinterested Directors or otherwise.

Section 7.09 Amendment or
Repeal. Any right to indemnification or to advancement of expenses of any Indemnitee arising hereunder shall not be
eliminated or impaired by an amendment to or repeal of this Article 7 after the occurrence of the act or omission that is the
subject of the civil, criminal,
administrative or investigative action, suit, proceeding or other matter for which indemnification or advancement of expenses is sought.
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Section 7.10 Insurance. The Corporation may maintain insurance, at its expense,
to protect itself and any Director, Officer or Non-Officer
Employee against any liability of any character asserted against or incurred by the Corporation or any such Director, Officer or Non-Officer Employee,
or arising out of any such person’s Corporate Status, whether or not the Corporation would have the power to indemnify such person against such
liability under the DGCL or the provisions
of this Article 7.

Section 7.11 Other Indemnification. The Corporation’s obligation, if any, to indemnify or provide
advancement of Expenses to any person under
this Article 7 as a result of such person serving, at the request of the Corporation, as a director, partner, trustee, officer, employee or agent of another
corporation, partnership, joint venture, trust,
employee benefit plan or other enterprise shall be reduced by any amount such person may collect as
indemnification or advancement of Expenses from such other corporation, partnership, joint venture, trust, employee benefit plan or enterprise (the
“Primary Indemnitor”). Any indemnification or advancement of Expenses under this Article 7 owed by the Corporation as a result of a person serving,
at the request of the Corporation, as a director, partner, trustee, officer,
employee or agent of another corporation, partnership, joint venture, trust,
employee benefit plan or other enterprise shall only be in excess of, and shall be secondary to, the indemnification or advancement of Expenses
available from the
applicable Primary Indemnitor(s) and any applicable insurance policies.
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Pharmacosmos Group and G1 Therapeutics Announce Successful Closing of Tender Offer

- Transaction Will Maximize the Access and Uptake of COSELA® (trilaciclib), the First
and Only Proactive Multilineage Myeloprotection Agent -

- G1 Stockholders to Receive U.S. $7.15 Per Share in Cash -

HOLBAEK, DENMARK and RESEARCH TRIANGLE PARK, NC, September 18, 2024 – Pharmacosmos A/S, a leader in the development of
innovative treatments for patients suffering from iron deficiency and iron deficiency anemia, and G1 Therapeutics, Inc. (Nasdaq: GTHX), a commercial-
stage oncology company focused on delivering next-generation therapies that improve the lives of
those affected by cancer, today announced that
Pharmacosmos A/S has successfully completed the previously announced tender offer to acquire all outstanding shares of G1 Therapeutics for U.S.
$7.15 per share net to the holder in cash, without
interest and less any applicable withholding taxes (the “Offer Price”), for a total equity value of
approximately $405 million.

“We
are excited to announce the completion of Pharmacosmos’ acquisition of G1. This acquisition fits perfectly with our strategy and positions our
company for the next phase of growth. We are particularly thrilled to expand our product
portfolio with Cosela, an innovative first-in-class product that
is making a real difference for patients with small cell lung cancer. Our focus will now be on bringing
Cosela to more patients and customers in the US,
where it is already approved, and to start the work to have it registered and made available internationally including in the UK and EU,” said Tobias S
Christensen—CEO and President of
Pharmacosmos A/S.

The tender offer commenced on August 20, 2024 and expired one minute after 11:59 p.m. Eastern Time on September 17, 2024 (the
“Expiration Date”).
As of the Expiration Date, a total of 39,486,447 shares of G1 Therapeutics common stock were validly tendered, and not validly withdrawn,
representing approximately 74.64% of the outstanding shares of G1 Therapeutics
common stock as of the Expiration Date. As of the Expiration Date,
the number of shares validly tendered in accordance with the terms of the tender offer and not validly withdrawn satisfied the minimum tender
condition, and all other conditions to
the tender offer were satisfied. On September 18, 2024, Genesis Merger Sub, Inc., an indirect wholly owned
subsidiary of Pharmacosmos A/S (“Purchaser”), irrevocably accepted for payment all shares validly tendered and not validly
withdrawn and has paid the
depositary for such shares.

Following the closing of the tender offer, on September 18, 2024 Purchaser merged with and
into G1 Therapeutics, with G1 Therapeutics continuing as
the surviving corporation and a wholly owned subsidiary of Pharmacosmos Therapeutics Inc., a U.S. subsidiary of Pharmacosmos A/S. In connection
with the merger, all shares of G1 Therapeutics
common stock (other than (i) shares of common stock held in the treasury of G1 Therapeutics, (ii) shares
of common stock owned by Pharmacosmos A/S, Purchaser, G1 Therapeutics or any of their respective direct or indirect wholly owned
subsidiaries, and
(iii) shares of common stock held by stockholders who have properly demanded appraisal of such shares in accordance with Delaware law) that had not
been validly tendered
 

1



were converted into the right to receive an amount in cash equal to the Offer Price. As a result of the transaction, G1 Therapeutics shares ceased to be
traded on NASDAQ as of the date of closing
of the acquisition, and shares of G1 Therapeutics common stock will be delisted from NASDAQ and
deregistered under the Securities Exchange Act of 1934, as amended.

“Since our founding in 2008, G1 has been committed to improving the lives of patients living with cancer; this effort culminated in the approval and
launch of COSELA® (trilaciclib), the first and only therapy that proactively delivers multilineage myeloprotection to patients with extensive-stage small
cell lung cancer being treated with
chemotherapy,” said Jack Bailey, Chief Executive Officer at G1 Therapeutics. “The closing of this transaction is an
exciting moment for everyone working in G1 and Pharmcosmos, and the patients we seek to treat, as the combined team moves
forward with COSELA
to meet the needs of even more cancer patients. Finally, I want to thank the members of the G1 team throughout these last 16 years that made this
innovation possible.”

Advisors

For Pharmacosmos, MTS Health Partners, L.P.
served as exclusive financial advisor, and Arnold & Porter Kaye Scholer LLP served as legal counsel.
For G1 Therapeutics, Centerview Partners LLC served as exclusive financial advisor, and Ropes & Gray LLP and Mintz, Levin, Cohn,
Ferris, Glovsky
and Popeo, P.C. served as legal counsel.

Indication

COSELA® (trilaciclib) is indicated to decrease the incidence of chemotherapy-induced
myelosuppression in adult patients when administered prior to a
platinum/etoposide-containing regimen or topotecan-containing regimen for extensive-stage small cell lung cancer.

Important Safety Information

COSELA is contraindicated
in patients with a history of serious hypersensitivity reactions to trilaciclib.

Warnings and precautions include injection-site reactions (including
phlebitis and thrombophlebitis), acute drug hypersensitivity reactions, interstitial
lung disease (pneumonitis), and embryo-fetal toxicity.

The most
common adverse reactions (>10%) were fatigue, hypocalcemia, hypokalemia, hypophosphatemia, aspartate aminotransferase increased,
headache, and pneumonia.

This information is not comprehensive. Please click here for full Prescribing Information. https://www.g1therapeutics.com/cosela/pi/

To report suspected adverse reactions, contact G1 Therapeutics at 1-800-790-G1TX or call FDA at 1-800-FDA-1088 or visit
www.fda.gov/medwatch.



Pharmacosmos Group

Pharmacosmos A/S, headquartered in Holbaek, Denmark, and founded in 1965, is a highly specialised company focused on carbohydrate chemistry and
a global leader
in the development of innovative treatments for patients suffering from iron deficiency and iron deficiency anaemia. With companies in
the UK, Ireland, Nordics, Germany, the USA, and China, as well as through partners, Pharmacosmos markets its
products around the world. With a
strong and ongoing commitment to R&D, Pharmacosmos is able to leverage a unique carbohydrate production platform along with deep expertise in the
synthesis of iron-carbohydrate complexes. The Pharmacosmos Group
has more than 500 employees.

About G1 Therapeutics

G1 Therapeutics, Inc. is a commercial-stage oncology biopharmaceutical company whose mission is to develop and deliver next-generation therapies
that improve
the lives of those affected by cancer, including the Company’s first commercial product, COSELA® (trilaciclib). G1’s goal is to provide
innovative therapeutic advances for people
living with cancer. G1 is based in Research Triangle Park, N.C. For additional information, please visit
www.g1therapeutics.com and follow us on X (formerly known as Twitter) @G1Therapeutics and LinkedIn.

G1 Therapeutics® and the G1 Therapeutics logo and COSELA® and the COSELA logo are trademarks of G1 Therapeutics, Inc.

###

Pharmacosmos A/S Contact:

Christian Lundquist Madsen
VP Global Marketing & Communication
+45 5948 5959
clm@pharmacosmos.com

G1 Therapeutics Contacts:

Will Roberts
Communications Officer
Vice President, Investor Relations and Corporate Communications
(919) 907-1944
wroberts@g1therapeutics.com
521251256v.1


