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Item 2.02 Results of Operations and Financial Condition.
On January 27, 2021, NextGen Healthcare, Inc. (the “Company”) issued a press release announcing its financial performance for
the period ended December 31, 2020. A copy of the press release is attached to this Form 8-K as Exhibit 99.1, and is incorporated herein by
reference.
The information in this Item 2.02 of this Form 8-K, as well as Exhibit 99.1 attached hereto, shall not be deemed “filed” for purposes
of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), nor shall it be deemed incorporated by reference in
any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in
such a filing.
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
On January 26, 2021, the Board of Directors of the Company adopted an amendment to Article I, Section 1 of the Amended and
Restated Bylaws of the Company (the “Bylaws”) to provide that the Board of Directors of the Company shall fix the location of the principal
executive office of the corporation at any place within or outside the State of California.
The foregoing description of the amendment to the Company’s Bylaws is qualified in its entirety by reference to the Second
Amended and Restated Bylaws, a copy of which is filed as Exhibit 3.1 to this Current Report on Form 8-K and incorporated by reference
herein.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits
Exhibit No.
3.1
99.1
104

Description
Second Amended and Restated Bylaws of NextGen Healthcare, Inc.
Press Release dated January 27, 2021
Cover Page Interactive Data File (embedded within the Inline XBRL document).

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.
Date: January 27, 2021

NEXTGEN HEALTHCARE, INC.
By: /s/ James R. Arnold, Jr.
James R. Arnold, Jr.
Chief Financial Officer

Exhibit 3.1
SECOND AMENDED AND RESTATED
BYLAWS
for the regulation, except
as otherwise provided by statute or
the Articles of Incorporation,
of
NEXTGEN HEALTHCARE, INC.
(a California corporation)
ARTICLE I OFFICES
Section 1.

PRINCIPAL EXECUTIVE OFFICE.

The Board of Directors (herein called the “Board”) shall fix the location of the principal executive office of the corporation at any
place within or outside the State of California. If the principal executive office is located outside California, and the corporation
has one or more business offices in California, the Board shall fix and designate a principal business office in California.
Section 2.OTHER OFFICES.
Branch or subordinate offices may be established at any time by the Board at any place or places.
ARTICLE II SHAREHOLDERS
Section 1.PLACE OF MEETINGS.
Meetings of shareholders shall be held either at the principal executive office of the corporation or at any other place within or without
the State of California which may be designated either by the Board or by the written consent of all persons entitled to vote thereat,
given either before or after the meeting and filed with the Secretary.
Section 2.

ANNUAL MEETING.
a)

The annual meeting of shareholders shall be held each year on a date and at a time designated by the Board. At
each annual meeting, directors shall be elected and any other proper business may be transacted.

b)

At an annual meeting of shareholders, only such business shall be conducted, and only such proposals shall be
acted upon, as shall have been brought before the annual meeting by or at the direction of a majority of the
directors or by any shareholder of the corporation who is a shareholder of record at the time of giving of the notice
provided for in this Section 2(b), who shall be entitled to vote at such meeting and who complies with the notice
procedures set forth in this Section 2(b). For a proposal to be properly brought before an annual meeting by a
shareholder, the shareholder must have given timely notice thereof in writing to the secretary of the corporation.

To be timely, a shareholder’s notice must be delivered to, or mailed and received at, the principal executive offices
of the corporation not less than sixty (60) days nor more than one hundred twenty (120) days prior to the
scheduled annual meeting, regardless of any postponements, deferrals or adjournments of that meeting to a later
date; provided, however, that if less than seventy (70) days notice or prior public disclosure of the date of the
scheduled annual meeting is given or made, notice by the shareholder, to be timely, must be so delivered or
received not later than the close of business on the tenth day following the earlier of the day on which such notice
of the date of the scheduled annual meeting was mailed or the day on which such public disclosure was made. A
shareholder’s notice to the secretary shall set forth as to each matter the shareholder proposes to bring before the
annual meeting (i) a brief description of the proposal desired to be brought before the annual meeting and the
reasons for conducting such business at the annual meeting, (ii) the name and address, as they appear on the
corporation’s books, of the shareholder proposing such business and any other shareholders known by such
shareholder to be supporting such proposal, (iii) the class and number of shares of the corporation’s stock which
are beneficially owned by the shareholder on the date of such shareholder notice and by any other shareholders
known by such shareholder to be supporting such proposal on the date of such shareholder notice, and (iv) any
financial interest of the shareholder in such proposal. The presiding officer of the annual meeting shall determine
and declare at the annual meeting whether the shareholder proposal was made in accordance with the terms of this
Section 2(b). Notwithstanding anything in the bylaws to the contrary, no business shall be conducted at an annual
meeting except in accordance with the procedures set forth in this Section 2(b). If the presiding officer determines
that a shareholder proposal was not made in accordance with the terms of this Section 2(b), he or she shall so
declare at the annual meeting and any such proposal shall not be acted upon at the annual meeting. This provision
shall not prevent the consideration and approval or disapproval at the annual meeting of reports of officers,
directors and committees of the Board, but, in connection with such reports, no new business shall be acted upon
at such annual meeting unless stated, filed and received as herein provided. Notwithstanding the foregoing
provisions of this Section 2(b), a shareholder shall also comply with all applicable additional requirements of the
Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder (collectively, the “SEC
Requirements”) with respect to the matters set forth in this Section 2(b) and that this Section 2(b) is intended as an
additional requirement to the SEC Requirements.
c)

Only persons who are nominated in accordance with the following procedures shall be eligible for election as
directors. Nominations of persons for election to the Board may be made at a meeting of shareholders by or at the
direction of the Board, by any nominating committee or person appointed by the Board or by any shareholder of
the corporation entitled to vote for the election of directors at the meeting who complies with the notice
procedures set forth in this Section 2(c). Such nominations, other than those made by or at the direction of the
Board, shall be made pursuant to timely notice in writing to the secretary of the corporation. To be timely, a
shareholder’s notice must be delivered to, or mailed and received at, the principal executive offices of the
corporation not less than sixty (60) days nor more than one hundred twenty (120) days prior to the scheduled
annual meeting, regardless of any postponements, deferrals or adjournments of that meeting to a later date,
provided, however, that if

less than seventy (70) days notice or prior public disclosure of the date of the scheduled annual meeting is given or
made, notice by the shareholder, to be timely, must be so delivered or received not later than the close of business
on the tenth day following the earlier of the day on which such notice of the date of the scheduled annual meeting
was mailed or the day on which such public disclosure was made. A shareholder’s notice to the secretary shall set
forth (i) as to each person whom the shareholder proposes to nominate for election or re-election as a director, (A)
the name, age, business address and residence address of the person, (B) the principal occupation or employment
of the person (C) the class and number of shares of capital stock of the corporation which are beneficially owned
by the person and (D) any other information relating to the person that is required to be disclosed in solicitations
for proxies for election of directors pursuant to applicable rules and regulations of the Securities and Exchange
Commission promulgated under the Securities Exchange Act of 1934, as amended, and (ii) as to the shareholder
giving the notice (A) the name and address, as they appear on the corporation’s books, of the shareholder and (B)
the class and number of shares of the corporation’s stock which are beneficially owned by the shareholder on the
date of such shareholder notice. The corporation may require any proposed nominee to furnish such other
information as may reasonably be required by the corporation to determine the eligibility of such proposed
nominee to serve as director of the corporation. No person shall be eligible to serve as a director of the corporation
unless nominated in accordance with the procedures set forth in this Section 2(c). The presiding officer of the
annual meeting shall determine and declare at the annual meeting whether the nomination was made in accordance
with the terms of the Section 2(c). If the presiding officer determines that a nomination was not made in
accordance with the terms of this Section 2(c), he or she shall so declare at the annual meeting and any such
defective nomination shall be disregarded. Notwithstanding the foregoing provisions of this Section 2(c), a
shareholder shall also comply with all applicable additional provisions of the SEC Requirements with respect to
the matters set forth in the Section 2(c) and that this Section 2(c) is intended as an additional requirement to the
SEC Requirements.
Section 3.

SPECIAL MEETING.
a)

A special meeting of the shareholders may be called at any time by the Board, or by the chairman of the board, or
by the president, or by one or more shareholders holding shares in the aggregate entitled to cast not less than ten
percent (10%) of the votes at that meeting.

Section 4.

b)

For a special meeting of shareholders to be properly called by any person or persons other than the Board, the
request must be in writing, specifying the date and time of such meeting and the information set forth in Section
3(c) hereof, and must be delivered to, or mailed and received by, the chairman of the board, the president or the
secretary of the corporation not less than thirty-five (35) nor more than sixty (60) days prior to the date requested
for such meeting. The officer receiving the request shall cause notice to be promptly given to the shareholders
entitled to vote, in accordance with the provisions of Sections 4 and 5 of this Article II, that a meeting will be held
at the time requested by the person or persons calling the meeting. If the notice is not given within twenty (20)
days after receipt of the request, the person or persons requesting the meeting may give the notice. Nothing
contained in this paragraph of this Section 3 shall be construed as limiting, fixing or affecting the time when a
meeting of shareholders called by action of the Board may be held.

c)

Any request for a special meeting submitted by a shareholder pursuant to Section 3(b) hereof shall set forth as to
each matter the shareholder proposes to bring before the special meeting (i) a brief description of the proposal
desired to be brought before the special meeting and the reasons for conducting such business at the special
meeting, (ii) the name and address, as they appear on the corporation’s books, of the shareholder proposing such
business and any other shareholders known by such shareholder to be supporting such proposal, (iii) the class and
number of shares of the corporation’s stock which are beneficially owned by the shareholder on the date of such
shareholder request and by any other shareholders known by such shareholder to be supporting such proposal on
the date of such shareholder request, and (iv) any financial interest of the shareholder in such proposal. In addition
to whatever other limitations are imposed by applicable law, no person may be nominated for election to the Board
by any of the person or persons making a request for a special meeting pursuant to Section 3(b) hereof unless the
request sets forth as to each person whom the requesting person or persons propose to nominate for election as a
director, (A) the name, age, business address and residence address of the person, (B) the principal occupation or
employment of the person, (C) the class and number of shares of capital stock of the corporation which are
beneficially owned by the person and (D) any other information relating to the person that is required to be
disclosed in solicitations for proxies for election of directors pursuant to applicable rules and regulations of the
Securities and Exchange Commission promulgated under the Securities Exchange Act of 1934, as amended.
NOTICE OF ANNUAL OR SPECIAL MEETINGS.

Written notice of each annual or special meeting of shareholders shall be given not less than ten (10) nor more than sixty (60) days
before the date of the meeting to each shareholder entitled to vote thereat. Such notice shall state the place, date and hour of the
meeting and (a) in the case of a special meeting, the general nature of the business to be transacted, and no other business may be
transacted, or (b) in the case of the annual meeting, those matters which the Board, at the time of the mailing of the notice, intends to
present for action by the shareholders, but, subject to the provisions of applicable law, any proper matter may be presented at the
meeting for such action. The notice of any meeting at which directors are to be elected shall include the names of nominees intended at
the time of the notice to be presented by the Board for election.

Notice of a shareholders’ meeting shall be given either personally or by mail or by other means of written communication, addressed to
the shareholder at the address of such shareholder appearing on the books of the corporation or given by the shareholder to the
corporation for the purpose of notice, or, if no such address appears or is given, at the place where the principal executive office of the
corporation is located or by publication at least once in a newspaper of general circulation in the county in which the principal
executive office is located. Notice by mail shall be deemed to have been given at the time a written notice is deposited in the United
States mails, postage prepaid. Any other written notice shall be deemed to have been given at the time it is personally delivered to the
recipient or is delivered to a common carrier for transmission, or actually transmitted by the person giving the notice by electronic
means, to the recipient.
Section 5.

QUORUM.

A majority of the shares entitled to vote, represented in person or by proxy, shall constitute a quorum at any meeting of shareholders. If
a quorum is present, the affirmative vote of a majority of the shares represented and voting at the meeting (which shares voting
affirmatively also constitute at least a majority of the required quorum) shall be the act of the shareholders, unless the vote of a greater
number or voting by classes is required by law or by the Articles of Incorporation, except as provided in the following sentence. The
shareholders present at a duly called or held meeting at which a quorum is present may continue to do business until adjournment,
notwithstanding the withdrawal of enough shareholders to leave less than a quorum, if any action taken (other than adjournment) is
approved by at least a majority of the shares required to constitute a quorum.
Section 6.ADJOURNED MEETINGS AND NOTICE THEREOF.
Any shareholders’ meeting, whether or not a quorum is present, may be adjourned from time to time by the vote of a majority of the
shares represented either in person or by proxy, but in the absence of a quorum (except as provided in Section 5 of this Article) no
other business may be transacted at such meeting.
It shall not be necessary to give any notice of the time and place of the adjourned meeting or of the business to be transacted thereat,
other than by announcement at the meeting at which such adjournment is taken; provided, however, when any shareholders’ meeting is
adjourned for more than 45 days or, if after adjournment a new record date is fixed for the adjourned meeting, notice of the adjourned
meeting shall be given as in the case of an original meeting.
Section 7.VOTING.
The shareholders entitled to notice of any meeting or to vote at any such meeting shall be only persons in whose name shares stand on
the stock records of the corporation on the record date determined in accordance with Section 8 of this Article.
Subject to the following sentence and to the provisions of Section 708 of the California General Corporation Law, every shareholder
entitled to vote at any election of directors may cumulate such shareholder’s votes and give one candidate a number of votes equal to
the number of directors to be elected multiplied by the number of votes to which the shareholder’s shares are entitled, or distribute the
shareholder’s votes on the same principle among as many candidates as the shareholder thinks fit. No shareholder shall be entitled to
cumulate votes for any candidate or candidates pursuant to the preceding sentence unless such candidate or candidates’ names have
been placed in nomination prior

to the voting and the shareholder has given notice at the meeting prior to the voting of the shareholder’s intention to cumulate the
shareholder’s votes. If any one shareholder has given such notice, all shareholders may cumulate their votes for candidates in
nomination.
Elections need not be by ballot; provided, however, that all elections for directors must be by ballot upon demand made by a
shareholder at the meeting and before the voting begins.
In any election of directors, the candidates receiving the highest number of votes of the shares entitled to be voted for them up to the
number of directors to be elected by such shares are elected.
Voting shall in all cases be subject to the provisions of Chapter 7 of the California General Corporation Law, and to the following
provisions:
a)

Subject to clause (g), shares held by an administrator, executor, guardian, conservator or custodian may be voted by
such holder either in person or by proxy, without a transfer of such shares into the holder’s name; and shares standing
in the name of a trustee may be voted by the trustee, either in person or by proxy, but no trustee shall be entitled to
vote shares held by such trustee without a transfer of such shares into the trustee’s name.

b)

Shares standing in the name of a receiver may be voted by such receiver, and shares held by or under the control of a
receiver may be voted by such a receiver without the transfer thereof into the receiver’s name if authority to do so is
contained in the order of the court by which such receiver was appointed.

c)

Subject to the provisions of Section 705 of the California General Corporation Law and except where otherwise
agreed in writing between the parties, a shareholder whose shares are pledged shall be entitled to vote such shares
until the shares have been transferred into the name of the pledgee, and thereafter the pledgee shall be entitled to vote
the shares so transferred.

d)

Shares standing in the name of a minor may be voted and the corporation may treat all rights incident thereto as
exercisable by the minor, in person or by proxy, whether or not the corporation has notice, actual or constructive, of
the nonage, unless a guardian of the minor’s property has been appointed and written notice of such appointment
given to the corporation.

e)

Shares standing in the name of another corporation, domestic or foreign, may be voted by such officer, agent or
proxyholder as the bylaws of such other corporation may prescribe or, in the absence of such provision, as the Board
of Directors of such other corporation may determine or, in the absence of such determination, by the chairman of the
board, president or any vice president of such other corporation, or by any other person authorized to do so by the
chairman of the board, president or any vice president of such other corporation. Shares which are purported to be
voted or any proxy purported to be executed in the name of a corporation (whether or not any title of the person
signing is indicated) shall be presumed to be voted or the proxy executed in accordance with the provisions of this
clause, unless the contrary is shown.

f)

Shares of the corporation owned by any subsidiary shall not be entitled to vote on any matter.

g)

Shares held by the corporation in a fiduciary capacity, and shares of the issuing corporation held in a fiduciary
capacity by any subsidiary, shall not be entitled to vote on any matter, except to the extent that the settlor or
beneficial owner possesses and exercises a right to vote or to give the corporation binding instructions as to how
to vote such shares.

If shares stand of record in the names of two or more persons, whether fiduciaries, members of a partnership, joint tenants, tenants in
common, husband and wife as community property, tenants by the entirety, voting trustees, persons entitled to vote under a shareholder
voting agreement or otherwise, or if two or more persons (including proxyholders) have the same fiduciary relationship respecting the
same shares, unless the secretary of the corporation is given written notice to the contrary and is furnished with a copy of the
instrument or order appointing them or creating the relationship wherein it is so provided, their acts with respect to voting shall have
the following effect:
i.

If only one votes, such act binds all;

ii.

If more than one vote, the act of the majority so voting binds all;

iii.

If more than one vote, but the vote is evenly split on any particular matter, each faction may vote the
securities in question proportionately.

If the instrument so filed or the registration of the shares shows that any such tenancy is held in unequal interests, a majority or even
split for the purpose of this section shall be a majority or even split in interest.
Section 8.RECORD DATE.
The Board may fix, in advance, a record date for the determination of the shareholders entitled to notice of any meeting or to vote or
entitled to receive payment of any dividend or other distribution, or any allotment or rights, or to exercise rights in respect of any other
lawful action. The record date so fixed shall be not more than 60 days nor less than 10 days prior to the date of the meeting nor more
than 60 days prior to any other action. When a record date is so fixed, only shareholders of record on that date are entitled to notice of
and to vote at the meeting or to receive the dividend, distribution, or allotment of rights, or to exercise of the rights, as the case may be,
notwithstanding any transfer of shares on the books of the corporation after the record date. A determination of shareholders of record
entitled to notice of or to vote at a meeting of shareholders shall apply to any adjournment of the meeting unless the Board fixes a new
record date for the adjourned meeting. The Board shall fix a new record date if the meeting is adjourned for more than 45 days.
If no record date is fixed by the Board, the record date for determining shareholders entitled to notice of or to vote at a meeting of
shareholders shall be at the close of business on the business day next preceding the day on which notice is given or, if notice is
waived, at the close of business on the business day next preceding the day on which the meeting is held. The record date for
determining shareholders for any purpose other than set forth in this Section 8 or Section 10 of this Article shall be at the close of
business on the day on which the Board adopts the resolution relating thereto, or the sixtieth (60th) day prior to the date of such other
action, whichever is later.

Section 9.CONSENT OF ABSENTEES.
The transactions of any meeting of shareholders, however called and noticed, and wherever held, are as valid as though had at a
meeting duly held after regular call and notice, if a quorum is present either in person or by proxy, and if, either before or after the
meeting, each of the persons entitled to vote, not present in person or by proxy, signs a written waiver of notice, or a consent to the
holding of the meeting or an approval of the minutes thereof. All such waivers, consents or approvals shall be filed with the corporate
records or made a part of the minutes of the meeting. Attendance of a person at a meeting shall constitute a waiver of notice of and
presence at such meeting, except when the person objects, at the beginning of the meeting, to the transaction of any business because
the meeting is not lawfully called or convened and except that attendance at a meeting is not a waiver of any right to object to the
consideration of matters required by the California General Corporation Law to be included in the notice but not so included, if such
objection is expressly made at the meeting. Neither the business to be transacted at nor the purpose of any regular or special meeting of
shareholders need be specified in any written waiver of notice, consent to the holding of the meeting or approval of the minutes
thereof, except as provided in Section 601(f) of the California General Corporation Law.
Section 10.ACTION WITHOUT MEETING.
Subject to Section 603 of the California General Corporation Law, any action which, under any provision of the California General
Corporation Law, may be taken at any annual or special meeting of shareholders, may be taken without a meeting and without prior
notice if a consent in writing, setting forth the action so taken, shall be signed by the holders of outstanding shares 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. Unless a record date for voting purposes be fixed as provided in Section 8 of this Article, the record
date for determining shareholders entitled to give consent pursuant to this Section 10, when no prior action by the Board has been
taken, shall be the day on which the first written consent is given.
Section 11.PROXIES.
Every person entitled to vote shares has the right to do so either in person or by one or more persons authorized by a written proxy
executed by such shareholder and filed with the Secretary. Any proxy duly executed is not revoked and continues in full force and
effect until revoked by the person executing it prior to the vote pursuant thereto. Such revocation may be effected either (i) by a writing
delivered to the Secretary of the Corporation stating that the proxy is revoked, (ii) by a subsequent proxy executed by the person
executing the prior proxy and presented to the meeting, or (iii) by attendance at the meeting and voting in person by the person
executing the proxy; provided, however, that no proxy shall be valid after the expiration of eleven months from the date of its
execution unless otherwise provided in the proxy.
Section 12.INSPECTORS OF ELECTION.
In advance of any meeting of shareholders, the Board may appoint inspectors of election to act at such meeting and any adjournment
thereof. If inspectors of election be not so appointed, or if any persons so appointed fail to appear or refuse to act, the chairman of any
such meeting may, and on the request of any shareholder or shareholder’s proxy shall, make such appointment at the meeting. The
number of inspectors shall be either one or three. If appointed at a meeting on the request of one or more

shareholders or proxies, the majority of shares present shall determine whether one or three inspectors are to be appointed.
The duties of such inspectors shall be as prescribed by Section 707(b) of the California General Corporation Law and shall include:
determining the number of shares outstanding and the voting power of each; determining the shares represented at the meeting;
determining the existence of a quorum; determining the authenticity, validity, and effect of proxies; receiving votes, ballots or consents;
hearing and determining all challenges and questions in any way arising in connection with the right to vote; counting and tabulating
all votes or consents; determining when the polls shall close; determining the result; and doing such acts as may be proper to conduct
the election or vote with fairness to all shareholders. If there are three inspectors of election, the decision, act or certificate of a
majority is effective in all respects as the decision, act or certificate of all.
Section 13.CONDUCT OF MEETING.
The President shall preside as chairman at all meetings of the shareholders. The chairman shall conduct each such meeting in a
businesslike and fair manner, but shall not be obligated to follow any technical, formal or parliamentary rules or principles of
procedure. The chairman’s rulings on procedural matters shall be conclusive and binding on all shareholders, unless at the time of a
ruling a request for a vote is made to the shareholders holding shares entitled to vote and which are represented in person or by proxy
at the meeting, in which case the decision of a majority of such shares shall be conclusive and binding on all shareholders. Without
limiting the generality of the foregoing, the chairman shall have all of the powers usually vested in the chairman of a meeting of
shareholders.
ARTICLE III DIRECTORS
Section 1.POWERS.
Subject to limitations of the Articles of Incorporation, of these Bylaws and of the California General Corporation Law relating to
action required to be approved by the shareholders or by the outstanding shares, the business and affairs of the corporation shall be
managed and all corporate powers shall be exercised by or under the direction of the Board. The Board may delegate the management
of the day-to-day operation of the business of the corporation to a management company or other person provided that the business and
affairs of the corporation shall be managed and all corporate powers shall be exercised under the ultimate direction of the Board.
Without prejudice to such general powers, but subject to the same limitations, it is hereby expressly declared that the Board shall have
the following powers in addition to the other powers enumerated in these Bylaws:
a.

To select and remove all the other officers, agents and employees of the corporation, prescribe the powers and duties for
them as may not be inconsistent with law, the Articles of Incorporation or these Bylaws, fix their compensation and
require from them security for faithful service.

b.

To conduct, manage and control the affairs and business of the corporation and to make such rules and regulations
therefor not inconsistent with law, the Articles of Incorporation or these Bylaws, as the Board may deem best.

c.

To adopt, make and use a corporate seal, and to prescribe the forms of certificates of stock, and to alter the form of such
seal and of such certificates from time to time as they may deem best.

d.

To authorize the issuance of shares of stock of the corporation from time to time, upon such terms and for such
consideration as may be lawful.

e.

To borrow money and incur indebtedness for the purposes of the corporation, and to cause to be executed and delivered
therefor, in the corporate name, promissory notes, bonds, debentures, deeds of trust, mortgages, pledges,
hypothecations or other evidences of debt and securities therefor.

Section 2.NUMBER OF DIRECTORS.
The authorized number of directors shall be not less than five (5) nor more than nine (9) until changed by amendment of the Articles of
Incorporation or by a Bylaw duly adopted by approval of the outstanding shares. The exact number of directors shall be fixed, within
the limits specified, by amendment of the next sentence duly adopted either by the Board or the shareholders. The exact number of
directors shall be nine (9) until changed as provided in this Section 2.
Section 3.ELECTION AND TERM OF OFFICE.
The directors shall be elected at each annual meeting of the shareholders, but if any such meeting is not held or the directors are not
elected thereat, the directors may be elected at any special meetings of shareholders held for that purpose. Each director shall hold
office until the next annual meeting and until a successor had been elected and qualified.
Section 4.VACANCIES.
Any director may resign effective upon giving written notice to the Chairman of the Board, the President, the Secretary or the Board,
unless the notice specifies a later time for the effectiveness of such resignation. If the resignation is effective at a future time, a
successor may be elected to take office when the resignation becomes effective.
Vacancies in the Board, except those existing as a result of a removal of a director, may be filled by a majority of the remaining
directors, though less than a quorum, or by a sole remaining director, and each director so elected shall hold office until the next annual
meeting and until such director’s successor has been elected and qualified.
A vacancy or vacancies in the Board shall be deemed to exist in case of the death, resignation or removal of any director, or if the
authorized number of directors be increased, or if the shareholders fail, at any annual or special meeting of shareholders at which any
director or directors are elected, to elect the full authorized number of directors to be voted for at that meeting.
The Board may declare vacant the office of a director who has been declared of unsound mind by an order of court or convicted of a
felony.

The shareholders may elect a director or directors at any time to fill any vacancy or vacancies not filled by the directors. Any such
election by written consent other than to fill a vacancy created by removal requires the consent of a majority of the outstanding shares
entitled to vote. Any such election by written consent to fill a vacancy created by removal requires unanimous consent.
No reduction of the authorized number of directors shall have the effect of removing any director prior to the expiration of the
director’s term of office.
Section 5.

PLACE OF MEETING.

Regular or special meetings of the Board shall be held at any place within or without the State of California which have been
designated from time to time by the Board. In the absence of such designation, regular meetings shall be held at the principal executive
office of the corporation.
Section 6.REGULAR MEETINGS.
Immediately following each annual meeting of shareholders the Board shall hold a regular meeting for the purpose of organization,
election of officers and the transaction of other business.
Other regular meetings of the Board shall be held without call on such dates and at such times as may be fixed by the Board. Call and
notice of all regular meetings of the Board are hereby dispensed with.
Section 7.SPECIAL MEETINGS.
Special meetings of the Board for any purpose or purposes may be called at any time by the Chairman of the Board, the President, any
Vice President, the Secretary or by any two directors.
Special meetings of the Board shall be held upon four days written notice or forty-eight hours notice given personally or by telephone,
including a voice messaging system or other system or technology designed to record and communicate messages, telegraph, facsimile,
electronic mail, or other electronic means. Any such notice shall be addressed or delivered to each director at such director’s address as
it is shown upon the records of the corporation or as may have been given to the corporation by the director for purposes of notice or, if
such address is not shown on such records or is not readily ascertainable, at the place in which the meetings of the directors are
regularly held.
Notice by mail shall be deemed to have been given at the time a written notice is deposited in the United States mails, postage prepaid.
Any other written notice shall be deemed to have been given at the time it is personally delivered to the recipient or is delivered to a
common carrier for transmission, or actually transmitted by the person giving the notice by electronic means, to the recipient. Oral
notice shall be deemed to have been given at the time it is communicated, in person or by telephone or wireless, to the recipient or to a
person at the office of the recipient who the person giving the notice has reason to believe will promptly communicate it to the
recipient, or when communicated to a voice messaging system or other system or technology designed to record and communicate
messages where the person giving the notice has reason to believe the recipient will promptly receive the message.
Section 8.QUORUM.
A majority of the authorized number of directors constitutes a quorum of the Board for the transaction of business, except to adjourn as
provided in Section 11 of this Article. Every act or decision done or

made by a majority of the directors present at a meeting duly held at which a quorum is present shall be regarded as the act of the
Board, unless a greater number be required by law or by the Articles of Incorporation, except as provided in the next sentence. A
meeting at which a quorum is initially present may continue to transact business notwithstanding the withdrawal of directors, if any
action taken is approved by at least a majority of the required quorum for such meeting.
Section 9.

PARTICIPATION IN MEETINGS BY CONFERENCE TELEPHONE.

Members of the Board may participate in a meeting through use of conference telephone, electronic video screen communication, or
other communications equipment. Participation in a meeting through use of conference telephone constitutes presence in person at that
meeting as long as all members participating in the meeting are able to hear one another. Participation in the meeting through the use of
electronic video screen communication or other communications equipment, other than conference telephone, constitutes presence in
person at that meeting if all of the following apply:
a)

Each member participating in the meeting can communicate with all of the other members concurrently.

b)

Each member is provided the means of participating in all matters before the board, including, without limitation,
the capacity to propose, or to interpose an objection to, a specific action to be taken by the corporation.

c)

The corporation adopts and implements some means of verifying both of the following: (i) A person participating
in the meeting is a director or other person entitled to participate in the Board meeting; and (ii) All actions of, or
votes by, the Board are taken or cast only by the directors and not by persons who are not directors.

Section 10.WAIVER OF NOTICE.
Notice of a meeting need not be given to any director who signs a waiver of notice or a consent to holding the meeting or an approval
of the minutes thereof, whether before or after the meeting, or who attends the meeting without protesting, prior thereto or at its
commencement, the lack of notice to such director. All such waivers, consents and approvals shall be filed with the corporate records
or made a part of the minutes of the meeting.
Section 11.ADJOURNMENT.
A majority of the directors present, whether or not a quorum is present, may adjourn any directors’ meeting to another time and place.
Notice of the time and place of holding an adjourned meeting need not be given to absent directors if the time and place be fixed at the
meeting adjourned, except as provided in the next sentence. If the meeting is adjourned for more than 24 hours, notice of any
adjournment to another time or place shall be given prior to the time of the adjourned meeting to the directors who were not present at
the time of the adjournment.
Section 12.FEES AND COMPENSATION.
Directors and members of committee may receive such compensation, if any, for their services, and such reimbursement for expenses,
as may be fixed or determined by the Board.

Section 13.ACTION WITHOUT MEETING.
Any action required or permitted to be taken by the Board may be taken without a meeting if all members of the Board shall
individually or collectively consent in writing to such action. Such consent or consents shall have the same effect as a unanimous vote
of the Board and shall be filed with the minutes of the proceedings of the Board.
Section 14.RIGHTS OF INSPECTION.
Every director shall have the absolute right at any reasonable time to inspect and copy all books, records and documents of every kind
and to inspect the physical properties of the corporation and also of its subsidiary corporations, domestic or foreign. Such inspection by
a director may be made in person or by agent or attorney and includes the right to copy and obtain extracts.
Section 15.COMMITTEES.
The Board may appoint one or more committees, each consisting of two or more directors, and delegate to such committees any of the
authority of the Board except with respect to:
a)

The approval of any action for which the General Corporation Law also requires shareholders’ approval or
approval of the outstanding shares;

b)

The filling of vacancies in the Board or on any committee;

c)

The fixing of compensation of the directors for serving on the Board or on any committee;

d)

The amendment or repeal of bylaws or the adoption of new bylaws;

e)

The amendment or repeal of any resolution of the Board which by its express terms is not so amendable or
repealable;

f)

A distribution to the shareholders of the corporation except at a rate or in a periodic amount or within a price
range determined by the Board; or

g)

The appointment of other committee of the Board or the members thereof.

Any such committee must be designated, and the members or alternate members thereof appointed, by resolution adopted by a majority
of the authorized number of directors and any such committee may be designated an Executive Committee or by such other name as
the Board shall specify. Alternate members of a committee may replace any absent member at any meeting of the committee. The
Board shall have the power to prescribe the manner in which proceedings of any such committee shall be conducted. In the absence of
any such prescription, such committee shall have the power to prescribe the manner in which its proceedings shall be conducted.
Unless the Board or such committee shall otherwise provide, the regular and special meetings and other actions of any such committee
shall be governed by the provisions of this Article applicable to meetings and actions of the Board. Minutes shall be kept of each
meeting of each committee.

ARTICLE IV OFFICERS
Section 1.OFFICERS.
The officers of the corporation shall be a President, a Secretary and a Chief Financial Officer. The corporation may also have, at the
discretion of the Board, a Chairman of the Board, one or more Vice Presidents, one or more Assistant Secretaries, one or more
Assistant Treasurers, and such other officers as may be elected or appointed in accordance with the provisions of Section 3 of this
Article; provided, however, that the Chairman of the Board shall not be an officer of the Corporation unless affirmatively and
specifically authorized to act in such capacity by the Board.
Section 2.ELECTION.
The officers of the corporation, except such officers as may be elected or appointed in accordance with the provisions of Section 3 or
Section 5 of this Article, shall be chosen annually by, and shall serve at the pleasure of, the Board, and shall hold their respective
offices until their resignation, removal, or other disqualification from service, or until their respective successors shall be elected.
Section 3.SUBORDINATE OFFICERS.
The Board may elect, and may empower the President to appoint, such other officers as the business of the corporation may require,
each of whom shall hold office for such period, have such authority and perform such duties as are provided in these Bylaws or as the
Board may from time to time determine.
Section 4.REMOVAL AND RESIGNATION.
Any officer may be removed, either with or without cause, by the Board at any time or, except in the case of an officer chosen by the
Board, by any officer upon whom such power of removal may be conferred by the Board. Any such removal shall be without prejudice
to the rights, if any, of the officer under any contract of employment of the officer.
Any officer may resign at any time by giving written notice to the corporation, but without prejudice to the rights, if any, of the
corporation under any contract to which the officer is a party. Any such resignation shall take effect at the date of the receipt of such
notice or at any later time specified therein and, unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.
Section 5.VACANCIES.
A vacancy in any office because of death, resignation, removal, disqualification or any other cause shall be filled in the manner
prescribed in these Bylaws for regular election or appointment to such office.
Section 6.CHAIRMAN OF THE BOARD.
The Chairman of the Board, if there shall be such an officer, shall, if present, preside at all meetings of the Board and exercise and
perform such other powers and duties as may be from time to time assigned by the Board.
Section 7.

PRESIDENT.

Subject to such powers, if any, as may be given by the Board to the Chairman of the Board, if there be such an officer, the President is
the general manager and chief executive officer of the corporation and has, subject to the control of the Board, general supervision,
direction and control of the business and officers of the corporation. The President shall preside at all meetings of the shareholders and,
in the absence of the Chairman of the Board, or if there be none, at all meetings of the Board. The President has the general powers and
duties of management usually vested in the office of president and general manager of a corporation and such other powers and duties
as may be prescribed by the Board.
Section 8.VICE PRESIDENTS.
In the absence or disability of the President, the Vice Presidents in order of their rank as fixed by the Board or, if not ranked, the Vice
President designated by the Board, shall perform all the duties of the President and, when so acting, shall have all the powers of, and be
subject to all the restrictions upon, the President. The Vice Presidents shall have such other powers and perform such other duties as
from time to time may be prescribed for them respectively by the Board.
Section 9.SECRETARY.
The Secretary shall keep or cause to be kept, at the principal executive office and such other place as the Board may order, a book of
minutes of all meetings of shareholders, the Board and its committees, with the time and place of holding, whether regular or special,
and if special, how authorized, the notice thereof given, the names of those present at Board and committee meetings, the number of
shares present or represented at shareholders’ meetings, and the proceedings thereof. The Secretary shall keep, or cause to be kept, a
copy of the Bylaws of the corporation at the principal executive office or business office in accordance with Section 213 of the
California General Corporation Law.

The Secretary shall keep, or cause to be kept, at the principal executive office or at the office of the corporation’s transfer agent or
registrar, if one be appointed, a share register, or a duplicate share register, showing the names of the shareholders and their addresses,
the number and classes of shares held by each, the number and date of certificates issued for the same, and the number and date of
cancellation of every certificate surrendered for cancellation.
The Secretary shall give, or cause to be given, notice of all meetings of the shareholders and of the Board and any committees thereof
required by these Bylaws or by law to be given, shall keep the seal of the corporation in safe custody, and shall have such other powers
and perform such other duties as may be prescribed by the Board.
Section 10.CHIEF FINANCIAL OFFICER.
The Chief Financial Officer of the corporation shall keep and maintain, or cause to be kept and maintained, adequate and correct
accounts of the properties and business transactions of the corporation, and shall send or cause to be sent to the shareholders of the
corporation such financial statements and reports as are by law or these Bylaws required to be sent to them. The books of account shall
at all times be open to inspection by any director.

The Chief Financial Officer shall deposit all moneys and other valuables in the name and to the credit of the corporation with such
depositaries as may be designated by the Board. The Chief Financial Officer shall disburse the funds of the corporation as may be
ordered by the Board, shall render to the President and the directors, whenever they request it, an account of all transactions as Chief
Financial Officer and of the financial condition of the corporation, and shall have such other powers and perform such other duties as
may be prescribed by the Board.
ARTICLE V OTHER PROVISIONS
Section 1.INSPECTION OF CORPORATE RECORDS.
a)

A shareholder or shareholders holding at least five percent in the aggregate of the outstanding voting shares of the
corporation or who hold at least one percent of such voting shares and have filed a Schedule 14A with the United
States Securities and Exchange Commission shall have an absolute right to do either or both of the following:
i.

Inspect and copy the record of shareholders’ names and addresses and shareholdings during usual
business hours upon five business days’ prior written demand upon the corporation; or

ii.

Obtain from the transfer agent, if any, for the corporation, upon written demand and upon the tender of
its usual charges for such a list (the amount of which charges shall be stated to the shareholder by the
transfer agent upon request), a list of the shareholders’ names and addresses who are entitled to vote for
the election of directors and their shareholdings, as of the most recent record date for which it has been
compiled or as of a date specified by the shareholder subsequent to the date of demand. The list shall be
made available on or before the later of five business days after the demand is received or the date
specified therein as the date as of which the list is to be compiled.

b)

The record of shareholders shall also be open to inspection and copying by any shareholder or holder of a voting
trust certificate at any time during usual business hours upon written demand on the corporation, for a purpose
reasonably related to such holder’s interest as a shareholder or holder of a voting trust certificate.

c)

The accounting books and records and minutes of proceedings of the shareholders and the Board and committees
of the Board shall be open to inspection upon written demand on the corporation of any shareholder or holder of
voting trust certificate at any reasonable time during usual business hours, for a purpose reasonably related to such
holder’s interests as a shareholder or as a holder of such voting trust certificate.

d)

Any inspection and copying under this Article may be made in person or by agent or attorney.

Section 2.INSPECTION OF BYLAWS.

The corporation shall keep in its principal executive office in the State of California, or if its principal executive office is not in such
State at its principal business office in such State, the original or a copy of these Bylaws as amended to date, which shall be open to
inspection by shareholders at all reasonable times during office hours. If the principal executive office of the corporation is located
outside the State of California and the corporation has no principal business office in such state, it shall upon the written request of any
shareholder furnish to such shareholder a copy of these Bylaws as amended to date.
Section 3.ENDORSEMENT OF DOCUMENTS; CONTRACTS.
Subject to provisions of applicable law, any note, mortgage, evidence of indebtedness, contract, share certificate, conveyance or other
instrument in writing and any assignment or endorsements thereof executed or entered into between the corporation and any other
person, when signed by the Chairman of the Board, the President or any Vice President and the Secretary, any Assistant Secretary, the
Chief Financial Officer or any Assistant Chief Financial Officer of the corporation is not invalidated as to the corporation by any lack
of authority of the signing officers in the absence of actual knowledge on the part of the other person that the signing officers had no
authority to execute the same. Any such instruments may be signed by any other person or persons and in such manner as from time to
time shall be determined by the Board, and, unless so authorized by the Board, no officer, agent or employee shall have any power or
authority to bind the corporation by any contract or engagement or to pledge its credit or to render it liable for any purpose or amount.
Section 4.CERTIFICATES OF STOCK.
The shares of capital stock of the corporation shall be represented by a certificate, unless and until the Board of Directors of the
corporation adopts a resolution permitting shares to be uncertificated as well. Notwithstanding the adoption of any such resolution
providing for uncertificated shares, every holder of capital stock of the corporation theretofore represented by certificates and, upon
request, every holder of uncertificated shares, shall be entitled to have a certificate for shares of capital stock of the corporation signed
by, or in the name of the Corporation by, (a) the Chairman of the Board, Chief Executive Officer, the President or any Executive Vice
President, and (b) the Chief Financial Officer, the Secretary or an Assistant Secretary, certifying the number of shares owned by such
stockholder in the corporation. Any or all of the signatures on the certificate may be facsimile. If 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 an officer,
transfer agent or registrar at the date of issue.
Certificates for shares may be issued prior to full payment under such restrictions and for such purposes as the Board may provide;
provided, however, that on any certificate issued to represent any partly paid shares, the total amount of the consideration to be paid
therefor and the amount paid thereon shall be stated.
Except as provided in this Section, no new certificate for shares shall be issued in lieu of an old one unless the latter is surrendered and
cancelled at the same time. The Board may, however, if any certificate for shares is alleged to have been lost, stolen or destroyed,
authorize the issuance of a new certificate in lieu thereof, and the corporation may require that the corporation be given a bond or other
adequate security sufficient to indemnify it against any claim that may be made against it (including

expense or liability) on account of the alleged loss, theft or destruction of such certificate or the issuance of such new certificate.
Section 5.

REPRESENTATION OF SHARES OF OTHER CORPORATIONS.

The President or any other officer or officers authorized by the Board or the President are each authorized to vote, represent and
exercise on behalf of the corporation all rights incident to any and all shares of any other corporation or corporations standing in the
name of the corporation. The authority herein granted may be exercised either by any such officer in person or by any other person
authorized so to do by proxy or power of attorney duly executed by said officer.
Section 6.STOCK PURCHASE PLANS.
The corporation may adopt and carry out a stock purchase plan or agreement or stock option plan or agreement providing for the issue
and sale for such consideration as may be fixed of its unissued shares, or of issued shares acquired or to be acquired, to one or more of
the employees or directors of the corporation or of a subsidiary or to a trustee on their behalf and for the payment for such shares in
installments or at one time, and may provide for aiding any such persons in paying for such shares by compensation for services
rendered, promissory notes or otherwise.
Any such stock purchase plan or agreement or stock option plan or agreement may include, among other features, the fixing of
eligibility for participation therein, the class and price of shares to be issued or sold under the plan or agreement, the number of shares
which may be subscribed for, the method of payment therefor, the reservation of title until full payment therefor, the effect of the
termination of employment, an option or obligation on the part of the corporation to repurchase the shares upon termination of
employment (subject to the provisions of Chapter 5 of the California General Corporation Law), restrictions upon transfer of the
shares, the time limits of and termination of the plan, and any other matters, not in violation of applicable law, as may be included in
the plan as approved or authorized by the Board or any committee of the Board.
Section 7.CONSTRUCTION AND DEFINITIONS.
Unless the context otherwise requires, the general provisions, rules of construction and definitions contained in the General Provisions
of the California Corporations Code and in the California General Corporation Law shall govern the construction of these Bylaws.
Section 8.AMENDMENTS.
These Bylaws may be amended or repealed either by approval of the outstanding shares (as defined in Section 152 of the California
General Corporation Law) or by the approval of the Board; provided, however, that after the issuance of shares, a bylaw specifying or
changing a fixed number of directors or the maximum or minimum number or changing from a fixed to a variable number of directors
or vice versa may be adopted only by approval of the outstanding shares, and a bylaw reducing the fixed number or the minimum
number of directors to a number less than five shall be subject to the provisions of Section 212 (a) of the California General
Corporation Law.
ARTICLE VI INDEMNIFICATION
Section 1.DEFINITIONS.

For the purposes of this Article, “agent” means any person who is or was a director, officer, employee or other agent of the corporation,
or is or was serving at the request of the corporation as a director, officer, employee or agent of another foreign or domestic
corporation, partnership, joint venture, trust or other enterprise, or was a director, officer, employee or agent of a foreign or domestic
corporation which was a predecessor corporation of the corporation or of another enterprise at the request of such predecessor
corporation; “proceeding” means any threatened, pending or completed action or proceeding, whether civil, criminal, administrative or
investigative; and “expenses” includes without limitation attorneys fees and any expenses of establishing a right to indemnification
under Sections 4 or 5 (d) of this Article.
Section 2.INDEMNIFICATION IN ACTIONS BY THIRD PARTIES.
The corporation shall have power to indemnify any person who was or is a party or is threatened to be made a party to any proceeding
(other than an action by or in the right of the corporation to procure a judgment in its favor) by reason of the fact that such person is or
was an agent of the corporation, against expenses, judgments, fines, settlements, and other amounts actually and reasonably incurred in
connection with such proceeding if such person acted in good faith and in a manner such person reasonably believed to be in the best
interests of the corporation and, in the case of a criminal proceeding, had no reasonable cause to believe the conduct of such person
was unlawful. The termination of any proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its
equivalent shall not, of itself, create a presumption that the person did not act in good faith and in a manner which the person
reasonably believed to be in the best interests of the corporation or that the person had reasonable cause to believe that the person’s
conduct was unlawful.
Section 3.INDEMNIFICATION IN ACTIONS BY OR IN THE RIGHT OF THE CORPORATION.
The corporation shall have the power to indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action by or in the right of the corporation to procure a judgment in its favor by reason of the fact that
such person is or was an agent of the corporation, against expenses actually and reasonably incurred by such person in connection with
the defense or settlement of such action if such person acted in good faith, in a manner such person believed to be in the best interests
of the corporation and its shareholders.
No indemnification shall be made under this Section 3:
a)

In respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation
in the performance of such person’s duty to the corporation and its shareholders, unless and only to the extent that the
court in which such proceeding is or was pending shall determine upon application that, in view of all the circumstance
of the case, such person is fairly and reasonably entitled to indemnity for the expenses which such court shall
determine;

b)

Of amounts paid in settling or otherwise disposing of a pending action, without court approval; or

c)

Of expenses incurred in defending a pending action which is settled or otherwise disposed of without court approval.

Section 4.INDEMNIFICATION AGAINST EXPENSES.

To the extent that an agent of the corporation has been successful on the merits in defense of any proceeding referred to in Sections 2 or
3 of this Article or in defense of any claim, issue or matter therein, the agent shall be indemnified against expenses actually and
reasonably incurred by the agent in connection therewith.
Section 5.REQUIRED DETERMINATIONS.
Except as provided in Section 4 of this Article, any indemnification under this Article shall be made by the corporation only if
authorized in the specific case, upon a determination that indemnification of the agent is proper in the circumstances because the agent
has met the applicable standard of conduct set forth in Sections 2 or 3 of this Article, by:
a)

A majority vote of a quorum consisting of directors who are not parties to such proceeding;

b)

If such a quorum of directors is not obtainable, by independent legal counsel in a written opinion;

c)

Approval of the shareholders, with the shares owned by the person to be indemnified not being entitled to vote
thereon; or

d)

The court in which such proceeding is or was pending upon application made by the corporation or the agent or
the attorney or other person rendering services in connection with the defense, whether or not such application by
the agent, attorney or other person is opposed by the corporation.

Section 6.ADVANCE OF EXPENSES.
Expenses incurred in defending any proceeding may be advanced by the corporation prior to the final disposition of such proceeding
upon receipt of an undertaking by or on behalf of the agent to repay such amount if it shall be determined ultimately that the agent is
not entitled to be indemnified as authorized in this Article.
Section 7.OTHER INDEMNIFICATION.
No provision made by the corporation to indemnify its or its subsidiary’s directors or officers for the defense of any proceeding,
whether contained in the Articles of Incorporation, Bylaws, a resolution of shareholders or directors, an agreement or otherwise, shall
be valid unless consistent with this Article. Nothing contained in this Article shall affect any right to indemnification to which persons
other than such directors and officers may be entitled by contract or otherwise.
Section 8.FORMS OF INDEMNIFICATION NOT PERMITTED.
No indemnification or advance shall be made under this Article, except as provided in Sections 4 or 5 (d), in any circumstance where it
appears:
a)

That it would be inconsistent with a provision of the Articles of Incorporation, these Bylaws, a resolution of the
shareholders or an agreement in effect at the time of the accrual of the alleged cause of action asserted in the
proceeding in which the expenses were incurred or other amounts were paid, which prohibits or otherwise limits
indemnification; or

b)

That it would be inconsistent with any condition expressly imposed by a court in approving a settlement.

Section 9.INSURANCE.
The corporation shall have power to purchase and maintain insurance on behalf of any agent of the corporation against any liability
asserted against or incurred by the agent in such capacity or arising out of the agent’s status as such whether or not the corporation
would have the power to indemnify the agent against such liability under the provisions of this Article.
Section 10.NONAPPLICABILITY TO FIDUCIARIES OF EMPLOYEE BENEFIT PLANS.
This Article does not apply to any proceeding against any trustee, investment manager or other fiduciary of an employee benefit plan in
such person’s capacity as such, even though such person may also be an agent of the corporation as defined in Section 1 of this Article.
The corporation shall have power to indemnify such trustee, investment manager or other fiduciary to the extent permitted by
subdivision (f) of Section 207 of the California General Corporation Law.
Section 11.INDEMNIFICATION MANDATORY.

The corporation shall indemnify each director, officer, employee or agent of the corporation to the fullest extent that the corporation
has power to indemnify such persons under applicable provisions of California law and the Articles of Incorporation of the corporation
with respect to any matter which might be subject to indemnification under this Article VI. Any repeal or modification of the
provisions of this Article VI shall not adversely affect any rights or protections of any director, officer, employee or agent of the
corporation existing at the time of such repeal or modification.
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NextGen Healthcare, Inc. Reports Fiscal 2021 Third Quarter Results
IRVINE, Calif. — Jan. 27, 2021— NextGen Healthcare, Inc. (Nasdaq: NXGN), a leading provider of ambulatory-focused healthcare
technology solutions, today announced its fiscal 2021 third quarter ended December 31, 2020 operating results.
Fiscal Third Quarter 2021 Highlights
On a GAAP basis, revenue for the fiscal 2021 third quarter was $141.8 million compared to $137.7 million in the fiscal 2020 third quarter.
On a GAAP basis, net income for the fiscal 2021 third quarter was $0.5 million compared to $4.4 million in the fiscal 2020 third quarter.
On a GAAP basis, fully diluted net income per share was at $0.01 in the fiscal 2021 third quarter compared to $0.07 for the same period a
year ago. On a non-GAAP basis, fully diluted earnings per share for the fiscal 2021 third quarter was $0.26 compared to $0.23 in the third
quarter a year ago.
Cash flow from operations was $27.9 million in the fiscal 2021 third quarter compared to $23.6 million for the same period a year ago. Free
cash flow was $20.3 million in fiscal 2021 third quarter compared to $17.0 million in the same period a year ago.
“Our solid fiscal third quarter results demonstrate that our strategy is working – both within our client base and with increasing new client
bookings. This success reflects the strength of our integrated platform and client experience,” said Rusty Frantz, president and chief
executive officer of NextGen Healthcare. “As we look forward, we expect to continue to drive revenue growth as well as investing in
opportunities to expand that growth in the future.”
Fiscal Year 2021 Financial Outlook
The Company is reiterating its outlook for fiscal 2021 and expects:
•
Revenue between $547 and $555 million
•
Non-GAAP earnings per share range between $0.92 and $0.98
Conference Call Information
NextGen Healthcare will host a conference call to discuss its fiscal 2021 third quarter operating results on Wednesday, January 27, 2021 at
5:00 p.m. Eastern Time. Shareholders and interested participants may listen to a live broadcast of the conference call by dialing 866-7508947 or 720-405-1352 for international callers and referencing participant code 8675815 approximately 15 minutes prior to the call. A
recording of the live webcast will be available on investor.nextgen.com after the call. It will be archived for 90 days until April 27, 2021.
About NextGen Healthcare, Inc.

We empower the transformation of ambulatory care—partnering with medical, behavioral and oral health providers in their journey to valuebased care to make healthcare better for everyone. We go beyond EHR and PM. Our integrated solutions help increase clinical productivity,
enrich the patient experience, and ensure healthy financial outcomes. We believe in better. Learn more at nextgen.com, and follow us on
Facebook, Twitter, LinkedIn, YouTube and Instagram.
Media Contact:
NextGen Healthcare
Tami Stegmaier
O: (949) 237-6083
tstegmaier@nextgen.com
or
Investor Contact:
Westwicke Partners
Bob East or Asher Dewhurst
Westwicke Partners
443-213-0500
SAFE HARBOR PROVISIONS FOR FORWARD-LOOKING STATEMENTS
This news release may contain forward-looking statements within the meaning of the federal securities laws, including but not limited to,
statements regarding future events including but not limited to the COVID-19 pandemic, developments in the healthcare sector and
regulatory framework, the Company's future performance, as well as management's expectations, beliefs, intentions, plans, estimates or
projections relating to the future (including, without limitation, statements concerning revenue, net income, and earnings per share). Risks
and uncertainties exist that may cause the results to differ materially from those set forth in these forward-looking statements. Factors that
could cause the anticipated results to differ from those described in the forward-looking statements and additional risks and uncertainties are
set forth in Part I, Item A of our most recent Annual Report on Form 10-K and subsequently filed Quarterly Reports on Form 10-Q, including
but not limited to: volatility and uncertainty in the global economy, financial markets and on our customers in light of the
continuing COVID-19 pandemic, including the potential (i) slowdown or shutdown of preventive and elective medical procedures, (ii) delay
in the contracting for additional products and services by our customers and (iii) delay in the sales cycle for new customers; the volume and
timing of systems sales and installations; length of sales cycles and the installation process; the possibility that products will not achieve or
sustain market acceptance; seasonal patterns of sales and customer buying behavior; impact of incentive payments under The American
Recovery and Reinvestment Act on sales and the ability of the Company to meet continued certification requirements; uncertainties related to
the future impact of U.S. tax reform; the impact of governmental and regulatory agency investigations; the development by competitors of
new or superior technologies; the timing, cost and success or failure of new product and service introductions, development and product
upgrade releases; undetected errors or bugs in software; product liability; changing economic, political or regulatory influences in the
health-care industry; changes in product-pricing policies; availability of third-party products and components; competitive pressures
including product offerings, pricing and promotional activities; the Company's ability or inability to attract and retain qualified personnel;
possible regulation of the Company's software by the U.S. Food and Drug Administration; changes of accounting estimates and assumptions
used to prepare the prior periods' financial statements; disruptions caused by acquisitions of companies, products, or technologies; the extent
to which the COVID-19 pandemic and measures taken in response thereto could adversely affect our financial condition and results of
operations; and general economic conditions. A significant portion of the Company's quarterly sales of software product licenses and
computer hardware is concluded in the last month of a fiscal quarter, generally with a concentration of such revenues earned in the final ten
business days of that month. Due to these and other factors,

the Company's revenues and operating results are very difficult to forecast. A major portion of the Company's costs and expenses, such as
personnel and facilities, are of a fixed nature and, accordingly, a shortfall or decline in quarterly and/or annual revenues typically results in
lower profitability or losses. As a result, comparison of the Company's period-to-period financial performance is not necessarily meaningful
and should not be relied upon as an indicator of future performance. These forward-looking statements speak only as of the date hereof. The
Company undertakes no obligation to publicly update any forward-looking statements, whether as a result of new information, future events
or otherwise.
USE OF NON-GAAP FINANCIAL MEASURES
This news release contains certain non-GAAP (Generally Accepted Accounting Principles) financial measures, which are provided only as
supplemental information. Investors should consider these non-GAAP financial measures only in conjunction with the comparable GAAP
financial measures. These non-GAAP measures are not in accordance with or a substitute for U.S. GAAP. Pursuant to the requirements of
Regulation G, the Company has provided a reconciliation of non-GAAP financial measures to the most directly comparable financial
measure in the accompanying financial tables. Other companies may calculate non-GAAP measures differently than NextGen Healthcare,
Inc., which limits comparability between companies. The Company believes that its presentation of non-GAAP diluted earnings per share
provides useful supplemental information to investors and management regarding the Company's financial condition and results. The
presentation of non-GAAP financial information is not intended to be considered in isolation or as a substitute for, or superior to, financial
information prepared and presented in accordance with GAAP. The Company calculates free cash flow by as total net cash provided by
operating activities, net of cash used for the additions of capitalized software costs and equipment and improvements. The Company
calculates net debt as line of credit less cash and cash equivalents. The Company calculates non-GAAP diluted earnings per share by
excluding net acquisition costs, amortization of acquired intangible assets, amortization of deferred debt issuance costs, impairment of
assets, restructuring costs, net securities litigation defense costs and settlement, share-based compensation, impairment of assets, and other
non-run-rate expenses from GAAP income before provision for income taxes.
The Company utilizes a normalized non-GAAP tax rate to provide better consistency across the interim reporting periods within a given
fiscal year by eliminating the effects of non-recurring and period-specific items, which can vary in size and frequency, and which are not
necessarily reflective of the Company’s longer-term operations. The normalized non-GAAP tax rate applied to each quarter of fiscal year
2020 was 22.0%. The normalized non-GAAP tax rate expected to be applied to each quarter of fiscal year 2021 is 20.0%. The determination
of this rate is based on the consideration of both historic and projected financial results. The Company may adjust its non-GAAP tax rate as
additional information becomes available and in conjunction with any other significant events occur that may materially affect this rate, such
as merger and acquisition activity, changes in business outlook, or other changes in expectations regarding tax regulations.
The Company’s future period guidance in this release includes adjustments for items not indicative of the Company’s core operations. Such
adjustments are generally expected to be of a nature similar to those adjustments applied to the Company’s historic GAAP financial results in
the determination of the Company’s non-GAAP diluted earnings per share. Such adjustments, however, may be affected by changes in
ongoing assumptions and judgments as to the items that are excluded in the calculation of non-GAAP adjusted net income and adjusted
diluted earnings per share, as described in this release. The exact amount and probable significance of these adjustments, including net
acquisition costs, impairment of assets, restructuring costs, net securities litigation defense costs, and other non-run-rate expenses, are not
currently determinable without unreasonable efforts, but may be significant. These items cannot be reliably quantified or forecasted due to
the combination of their historic and expected variability. It is therefore not practicable to reconcile this non-GAAP guidance to the most
comparable GAAP measures.

NEXTGEN HEALTHCARE, INC.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(In thousands, except per share data)
(Unaudited)
Three Months Ended December
31,
2020
2019
Revenues:
Recurring
Software, hardware, and other non-recurring
Total revenues
Cost of revenue:
Recurring
Software, hardware, and other non-recurring
Amortization of capitalized software costs and acquired intangible assets
Total cost of revenue
Gross profit
Operating expenses:
Selling, general and administrative
Research and development costs, net
Amortization of acquired intangible assets
Impairment of assets
Restructuring costs
Total operating expenses
Income from operations
Interest income
Interest expense
Other income (expense), net
Income before provision for (benefit of) income taxes
Provision for (benefit of) income taxes
Net income
Net income per share:
Basic
Diluted
Weighted-average shares outstanding:
Basic
Diluted

$

$
$
$

128,243
13,509
141,752

$

124,787
12,953
137,740

Nine Months Ended December 31,
2020
2019
$

373,456
39,177
412,633

$

364,823
39,034
403,857

54,204
6,800
9,320
70,324
71,428

52,197
6,975
8,963
68,135
69,605

157,539
18,924
29,180
205,643
206,990

153,065
19,816
26,219
199,100
204,757

48,972
18,197
1,112
2,215
—
70,496
932
9
(631)
(15)
295
(169)
464

42,841
20,026
964
1,948
546
66,325
3,280
30
(435)
137
3,012
(1,403)
4,415

131,659
54,111
3,336
2,215
2,562
193,883
13,107
27
(2,873)
(17)
10,244
149
10,095

122,015
61,866
2,694
4,353
2,428
193,356
11,401
145
(1,294)
214
10,466
(1,274)
11,740

0.01
0.01
66,943
67,140

$
$
$

0.07
0.07
65,493
65,664

$
$
$

0.15
0.15
66,644
66,649

$
$
$

0.18
0.18
65,304
65,516

NEXTGEN HEALTHCARE, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except per share data)
(Unaudited)
December 31, 2020
ASSETS
Current assets:
Cash and cash equivalents
Restricted cash and cash equivalents
Accounts receivable, net
Contract assets
Income taxes receivable
Prepaid expenses and other current assets
Total current assets
Equipment and improvements, net
Capitalized software costs, net
Operating lease assets
Deferred income taxes, net
Contract assets, net of current
Intangibles, net
Goodwill
Other assets
Total assets
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Accounts payable
Contract liabilities
Accrued compensation and related benefits
Income taxes payable
Operating lease liabilities
Other current liabilities
Total current liabilities
Deferred compensation
Line of credit
Operating lease liabilities, net of current
Other noncurrent liabilities
Total liabilities
Commitments and contingencies
Shareholders' equity:
Common stock
$0.01 par value; authorized 100,000 shares; issued and outstanding 67,002 and 66,134
shares at December 31, 2020 and March 31, 2020, respectively
Additional paid-in capital
Accumulated other comprehensive loss
Retained earnings
Total shareholders' equity
Total liabilities and shareholders' equity

$

$

$

$

March 31, 2020

89,523
4,208
76,741
17,404
3,397
26,074
217,347
15,009
41,090
26,268
10,662
2,190
40,121
267,212
36,000
655,899

$

7,817
48,655
40,002
65
12,398
51,104
160,041
6,624
29,000
29,291
5,231
230,187

$

670
297,711
(1,883)
129,214
425,712
655,899

$

$

138,012
2,307
80,006
12,529
856
26,305
260,015
19,836
37,004
31,004
10,620
3,007
57,809
267,165
33,656
720,116

10,521
56,786
23,792
148
10,619
41,352
143,218
5,300
129,000
38,823
3,281
319,622

661
282,857
(2,143)
119,119
400,494
720,116

NEXTGEN HEALTHCARE, INC.
NON-GAAP FINANCIAL MEASURES
(In thousands, except per share data)

RECONCILIATION OF NON-GAAP DILUTED EARNINGS PER SHARE

Income before provision for income taxes - GAAP
Non-GAAP adjustments:
Acquisition costs, net
Amortization of acquired intangible assets
Amortization of deferred debt issuance costs
Impairment of assets
Restructuring costs
Securities litigation defense costs and settlement, net of insurance
Share-based compensation
Other non-run-rate expenses*
Total adjustments to GAAP income before provision for income taxes:
Income before provision for income taxes - Non-GAAP
Provision for income taxes
Net income - Non-GAAP
Diluted net income per share - Non-GAAP
Weighted-average shares outstanding (diluted):

Three Months Ended December
31,
2020
2019
$
295
$
3,012

$
$

118
5,456
177
2,215
—
5,955
5,933
1,669
21,523
21,818
4,363
17,455
0.26
67,140

$
$

1,636
5,646
177
1,948
546
717
4,621
799
16,090
19,102
4,203
14,899
0.23
65,664

Nine Months Ended December 31,
2020
2019
$
10,244
$
10,466

$
$

380
17,688
532
2,215
2,562
10,214
16,763
4,134
54,488
64,732
12,946
51,786
0.78
66,649

$
$

2,375
15,951
532
4,353
2,428
1,093
13,828
1,704
42,264
52,730
11,601
41,129
0.63
65,516

* Other non-run-rate expenses for the three months ended December 31, 2020 consist primarily of $1,204 excess lease-related expense for vacated
facilities, lease termination costs, and other costs, including retention bonuses and severance expense, related to the restructuring plan and $465 of
professional services costs not related to core operations. Other non-run-rate expenses for the nine months ended December 31, 2020 consist primarily of
$2,631 excess lease-related expense for vacated facilities, lease termination costs, and other costs, including retention bonuses and severance expense,
related to the restructuring plan, $1,404 of professional services costs not related to core operations, and $99 of incremental costs and penalties primarily
due to the cancellation of certain events directly associated with the COVID-19 pandemic.
Other non-run-rate expenses for the three and nine months ended December 31, 2019 consist primarily of excess lease-related expense for vacated
facilities and other costs, including retention bonuses, related to the restructuring plan. Other non-run-rate expenses for the three and nine months ended
December 31, 2018 consist primarily of severance and other employee-related costs.

RECONCILIATION OF FREE CASH FLOW

Net cash provided by operating activities
Additions to capitalized software costs
Additions to equipment and improvements
Free cash flow

Three Months Ended December
31,
2020
2019
$
27,946
$
23,607
(6,831)
(4,884)
(782)
(1,758)
$
20,333
$
16,965

Nine Months Ended December 31,
2020
2019
$
75,978
$
64,371
(18,914)
(14,785)
(1,546)
(6,951)
$
55,518
$
42,635

