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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): une 13, 2014

Aspen Aerogels, Inc.

(Exact name of registrant as specified in its chaefr)

Commission File Number: 001-36481

Delaware 04-3559972
(State or other jurisdiction (IRS Employer
of incorporation) Identification No.)

30 Forbes Road, Building B

Northborough, Massachusetts 01532
(Address of principal executive offices, includingip code)

(508) 691-1111

(Registrant’s telephone number, including area code

Not applicable

(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {jlimbligation of the registrant under any of
the following provisions:

O  Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4:

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




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

As previously disclosed in the Company’s Registrabtatement on Form S-1 (File No. 333-195523) ‘([@egistration Statement”), on

June 18, 2014 and in connection with the Compaimjtisl public offering of common stock (the “IPQ"\Villiam P. Noglows became a
director of the Company. Mr. Noglows will serveaasember of the nominating and governance comnattelewill serve as chairman of the
compensation and leadership development committee.

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

As previously disclosed in the Registration Statetpen June 13, 2014, the Company filed a certi§icd amendment to the certificate of
incorporation (the “Certificate of Amendment”) withe Secretary of State of the State of Delawalne. Qertificate of Amendment became
effective as of 4:53 p.m. on June 13, 2014. The @aow's board of directors and stockholders previoapproved the Certificate of
Amendment. The Certificate of Amendment amendedCitimpany’s certificate of incorporation to effecdtack split of the Company’s
common stock.

The foregoing description of the Certificate of Amdenent is qualified by reference to the Certificatédmendment, a copy of which is
attached hereto as Exhibit 3.1 and is incorporhagzdin by reference.

As previously disclosed in the Registration Statetnen June 18, 2014 and in connection with thesaommation of the IPO, the Company
filed a restated certificate of incorporation (tRestated Certificate”) with the Secretary of Stat¢he State of Delaware. The Restated
Certificate became effective as of 12:07 p.m. ared18, 2014. The Company'’s board of directors amckholders previously approved the
Restated Certificate to be filed in connection wifitt consummation of the IPO. The Restated Ceatdicestated the Company’s certificate of
incorporation in its entirety to, among other thing) decrease the authorized number of sharesramon stock to 125 million shares;

(ii) eliminate all references to the series of predd stock that were converted to common stock gooasummation of the IPO; and

(iii) authorize 5 million shares of undesignatedfprred stock that may be issued from time to taiywéhe Company board of directors in o

or more series.

The foregoing description of the Restated Certiéida qualified by reference to the Restated Gesti€, a copy of which is attached hereto as
Exhibit 3.2 and is incorporated herein by reference

As previously disclosed in the Registration Statetnen June 18, 2014 and in connection with thesaormmation of the IPO, the amended
restated by-laws of the Company (the “Amended agst&ed By-Laws”), previously approved by the Conyfmboard of directors and
stockholders to become effective immediately ugmnaonsummation of the IPO, became effective. Timerded and Restated By-Laws
amended and restated the Company’s by-laws in éingirety to, among other things: (i) eliminate i@lity of the Companyg stockholders 1
take action by written consent in lieu of a meetifij) establish procedures relating to the preston of stockholder proposals at stockholder
meetings; (iii) establish procedures relating ® lomination and removal of directors; (iv) providethe indemnification of the Company’s
directors and officers; and (v) conform to the adezhprovisions of the Restated Certificate.

The foregoing description of the Amended and Redt8ly-Laws is qualified by reference to the Amendad Restated By-Laws, a copy of
which is attached hereto as Exhibit 3.3 and isripomated herein by reference.

ITEM 8.01. Other ltems.

On June 18, 2014, we closed our initial public oiffg of 7,500,000 shares of our common stock atce wf $11.00 per share, less
underwriting discounts and commissions. A copyhef press release announcing the information caedaimthis Item 8.01 is being filed
herewith as Exhibit 99.1 and the information camtai therein is incorporated by reference into ¢hisrent Report oForm &K.



ITEM 9.01 Financial Statements and Exhibits

(d) Exhibits

Exhibit

Number Description

3.1 Certificate of Amendment of the Certificate of Imgoration of Aspen Aerogels, In
3.2 Amended and Restated Certificate of IncorporatioAspen Aerogels, Inc

3.3 Amended and Restated -Laws of Aspen Aerogels, In

99.1 Press release dated June 18, 2



SIGNATURE

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

ASPEN AEROGELS, INC.

Date: June 18, 2014 By: /s/ John F. Fairbanks
John F. Fairbank
Vice President, Chief Financial Officer and Treas!
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3.1 Certificate of Amendment of the Certificate of Imporation of Aspen Aerogels, In
3.2 Amended and Restated Certificate of IncorporatioAspen Aerogels, Inc

3.3 Amended and Restated -Laws of Aspen Aerogels, In

99.1  Press release dated June 18, 2



Exhibit 3.1

CERTIFICATE OF AMENDMENT
TO
FOURTH AMENDED AND RESTATED CERTIFICATE OF INCORPOR ATION
OF
ASPEN AEROGELS, INC.

(Pursuant to Section 242 of the
General Corporation Law of the State of Delaware)

Aspen Aerogels, Inc., a corporation organized aqstiag under the laws of the State of Delawareehg certifies as follows:
1. The name of the corporation is Aspen Aerogaels, (the “Corporation”).

2. The Corporation filed its Fourth Amended andtRiesl Certificate of Incorporation with the Secrgtaf State of the State of Delaware on
March 28, 2013 (the “Certificate of Incorporation”)

3. The Certificate of Incorporation of the Corparat as amended, is hereby amended to effect asegéock split of the Corporation’s
common stock by inserting the following new paragwranmediately following the first paragraph of iste 1V, Section 4.1 thereof:

“Upon the effectiveness of this Certificate of Ardement to the Certificate of Incorporation, evergh¢ihundred twenty-four and
seven million four hundred twelve thousand five dinad forty-four ten millionths (824.7412544) isswed outstanding shares of
Common Stock of the Corporation shall be changeohbined and reclassified into one (1) whole sh&@ammon Stock, which shares
shall be fully paid and nonassessable shares oh@onstock of the Corporation; provided, howeveat th lieu of issuing fractional
interests in shares of Common Stock to which aogkstolder would otherwise be entitled pursuant toefafter aggregating all fractio
of a share to which such stockholder would othezvis entitled), the Corporation shall take sucloastas permitted by and in
accordance with Section 155 of the DGCL.”

4. Pursuant to Section 228(a) of the General Catjmr Law of the State of Delaware, the holdersubtanding shares of the Corporation
having no less than the minimum number of voteswlmaild be necessary to authorize or take sucbractt a meeting at which all shares
entitled to vote thereon were present and voteasented to the adoption of the aforesaid amendmetiteut a meeting, without a vote and
without prior notice and that written notice of ttaéing of such actions was given in accordanch ®éction 228(e) of the General
Corporation Law of the State of Delaware.

5. This Certificate of Amendment to Certificateln€orporation, as filed under Sections 242 of tlem&al Corporation Law of the State of
Delaware, has been duly authorized in accordareredifi

[Remainder of this page intentionally left blank.]



IN WITNESS WHEREOF, the Corporation has caused@igificate of Amendment to Certificate of Incorption to be signed by its
duly authorized President and Chief Executive @ffihis 13th day of June, 2014.

ASPEN AEROGELS, INC.

By: /s/ Donald R. Young
Donald R. Youn¢
President and Chief Executive Offic




Exhibit 3.2

RESTATED CERTIFICATE OF INCORPORATION
OF
ASPEN AEROGELS, INC.

(Originally incorporated on May 16, 2008
under the name Aspen Merger Sub, Inc.)

FIRST: The name of the corporation is Aspen Aeradelc. (hereinafter referred to as the “Corporaiio

SECOND: The address of the registered office ofGbgporation in the State of Delaware is 2711 Qsiite Road, Suite 400, City of
Wilmington, County of New Castle 19808. The namé¢hefregistered agent of the Corporation at thdtess is Corporation Service
Company.

THIRD: The purpose of the Corporation is to engagany lawful act or activity or carry on any busés for which corporations may be
organized under the Delaware General Corporatiam dkraany successor statute.

FOURTH:

A. Designation and Number of Shares.

The total number of shares of all classes of statich the Corporation shall have the authorityssue is 130,000,000 shares, consis
of 125,000,000 shares of common stock, par value0®01 per share (the “Common Stock”) and 5,00090@0es of preferred stock, par
value $0.00001 per share (the “Preferred Stock”).

The number of authorized shares of Common Sto¢keferred Stock may be increased or decreased@bbielow the number of
shares thereof then outstanding) by the affirmatiate of the holders of a majority of the votingaymo of all of the then-outstanding shares of
capital stock of the Corporation entitled to vdtereon, without a separate vote of the holdere@flommon Stock or the Preferred Stock,
respectively, or of any series thereof, unlessta wbany such holders is required pursuant taahas of any Preferred Stock designation.

B. Preferred Stock

1. Shares of Preferred Stock may be issued in pneee series at such time or times and for sucisideration as the Board of
Directors of the Corporation (the “Board of Dirersf) may determine.

2. Authority is hereby expressly granted to ther8az Directors to fix from time to time, by restilon or resolutions providing f
the establishment and/or issuance of shares ofenigs of Preferred Stock and by filing a certiécpursuant to the applicable law
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of the State of Delaware, the designation and numbtne shares of each such series and the popreferences and rights of the shares of
each such series, and any qualifications, limitegtior restrictions thereof, to the fullest extanttsauthority may be conferred upon the Board
of Directors under the Delaware General Corpordtiaw. Without limiting the generality of the foreigg, the resolutions providing for
issuance of any series of Preferred Stock may geathat such series shall be superior or rank ggoabe junior to the Preferred Stock of
any other series to the extent permitted by law.

C. Common Stock.

1. Voting. The holders of the Common Stock are entitledn® wote for each share held; provided, howevet, éxaept as
otherwise required by law, holders of Common Steltkll not be entitled to vote on any amendmentiwRestated Certificate of
Incorporation (including any certificate of desitjoa relating to any series of Preferred Stockj teéates solely to the terms of one or more
outstanding series of Preferred Stock if the haldérsuch affected series are entitled, eitherrs¢glg or together as a class with the holders
of one or more other such series, to vote thergdaw or pursuant to this Restated Certificatenmiorporation (including any certificate of
designation relating to any series of Preferre@§tarhe term “Restated Certificate of Incorporatias used herein shall mean the Restated
Certificate of Incorporation of the Corporationaamsended from time to time.

2. Dividends. Dividends may be declared and paid on the Com&took from funds lawfully available therefor if, asd when
determined by the Board of Directors in their stilcretion, subject to provisions of law, any pesen of this Restated Certificate of
Incorporation, as amended from time to time, arfgjesa to the relative rights and preferences of eimres of Preferred Stock authorized,
issued and outstanding hereunder.

FIFTH: The following provisions are inserted foetmanagement of the business and the conduct affties of the Corporation, and
for further definition, limitation and regulatiorf the powers of the Corporation and of its direstand stockholders:

A. The business and affairs of the Corporationldfmmanaged by or under the direction of the Badudirectors. In addition to the
powers and authority expressly conferred upon thgrstatute or by this Restated Certificate of lpooation or the Bylaws of the Corporat
as in effect from time to time, the directors aeediby empowered to exercise all such powers aradldach acts and things as may be
exercised or done by the Corporation.

B. The directors of the Corporation need not betet&by written ballot unless the Bylaws so provide

C. A majority of the Whole Board (as defined ingguaph E below) shall constitute a quorum for afjppses at any meeting of the
board of directors, and, except as otherwise espyresquired by law or by this Restated Certificaténcorporation, all matters shall be
determined by the affirmative vote of a majoritytioé¢ directors present at any meeting at whichaaugu is present.
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D. Subject to the rights of the holders of anyesenf Preferred Stock then outstanding, any actgnired or permitted to be taken by
the stockholders of the Corporation may be effeotdg at a duly called annual or special meetingtotkholders of the Corporation and not
by written consent.

E. Special meetings of the stockholders, other thase required by statute, may only be callechkyBoard of Directors acting pursu
to a resolution adopted by a majority of the WHadtard. For purposes of this Restated Certificatmodrporation, the term “Whole Board”
shall mean the total number of authorized direcidrsther or not there exist any vacancies in pruehoauthorized directorships. Business
transacted at any special meeting of stockholdeah e limited to matters relating to the purpos@urposes stated in the notice of meeting.

F. An annual meeting of stockholders, for the ébecof directors to succeed those whose terms exid for the transaction of such
other business as may properly come before theimgeshall be held at such place, if any, on suatle,dand at such time as the Board of
Directors shall fix.

SIXTH:

A. Subject to the rights of the holders of sharfesny series of Preferred Stock then outstandirgjeot additional directors under
specified circumstances, the number of directoadl sle fixed from time to time exclusively by th@&d of Directors pursuant to a resolution
adopted by a majority of the Whole Board.

B. The directors, other than those who may be etkby the holders of shares of any series of Rexfeé8tock under specified
circumstances, shall be divided into three classith,the term of office of the first class to esgpat the first annual meeting of stockholders
following the initial classification of directorfhe term of office of the second class to expirthatsecond annual meeting of stockholders
following the initial classification of directorand the term of office of the third class to exgtehe third annual meeting of stockholders
following the initial classification of director&t each annual meeting of stockholders, directtested to succeed those directors whose t
expire, other than directors elected by the holdéemy series of Preferred Stock under specifistimstances, shall be elected for a term of
office to expire at the third succeeding annualtingeof stockholders after their election and utitéir successors are duly elected and
qualified. The Board of Directors is authorizedagsign members of the Board already in office thalasses as it may determine at the time
the classification of the Board of Directors pursu® this Restated Certificate of Incorporatiodraes effective.

C. Subject to the rights of the holders of anyesedf Preferred Stock then outstanding, newly erkdirectorships resulting from any
increase in the authorized number of directorsngneacancies in the Board of Directors resultimapfrdeath, resignation, retirement,
disqualification, removal from office or other caushall, unless otherwise required by law or byltdén of the Board of Directors, be filled
only by a majority vote of the directors then ificd even though less than a quorum, or by a ssteming director, and not by stockholders,
and each director so chosen shall serve for a¢epiring at the annual meeting of stockholders at
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which the term of office of the class to which hesbe has been chosen expires or until such ditecioccessor shall have been duly elected
and qualified. No decrease in the authorized nurabdirectors shall shorten the term of any incuntlwbrector.

D. Advance notice of stockholder nominations far #tection of directors and of business to be bbby stockholders before any
meeting of the stockholders of the Corporation|diwlgiven in the manner provided in the Bylawshaf Corporation.

E. Subject to the rights of the holders of anyesedf Preferred Stock then outstanding, any direotahe entire Board of Directors,
be removed from office at any time only for causd anly by the affirmative vote of the holders bfeast seventy-five percent (75%) of the
voting power of all of the then-outstanding sharkesapital stock of the Corporation entitled toevat an election of directors, voting together
as a single class.

SEVENTH: The Board of Directors is expressly empegeo adopt, amend or repeal Bylaws of the CotfmraAny adoption,
amendment or repeal of the Bylaws of the Corponatip the Board of Directors shall require the appt@f a majority of the Whole Board.
The stockholders shall also have power to adopenahor repeal the Bylaws of the Corporation; predithat, in addition to any vote of the
holders of any class or series of stock of the @@ton required by law or by this Restated Cexdifé of Incorporation, the affirmative vote
the holders of at least seventy-five percent (768the voting power of all of the then outstandstares of the capital stock of the
Corporation entitled to vote generally in the dlmtbf directors, voting together as a single glaball be required for the stockholders to
adopt, amend or repeal any provision of the Bylaiwie Corporation.

EIGHTH:

A. Each person who was or is made a party or esatened to be made a party to or is otherwise wedb{including, without limitation,
as a witness) in any action, suit or proceedinggtivr civil, criminal, administrative or investigad, by reason of the fact that he is or was a
director or an officer of the Corporation or isveais serving at the request of the Corporationdisecator, officer, or trustee of another
corporation, or of a partnership, joint venturestror other enterprise, including service withpexs to an employee benefit plan (hereinafter
an “Indemnitee”), whether the basis of such prooepe alleged action in an official capacity agirector, officer or trustee or in any other
capacity while serving as a director, officer arstee, shall be indemnified and held harmless &yCthrporation to the fullest extent permitted
by the Delaware General Corporation Law, as theesaxists or may hereafter be amended (but, indke of any such amendment, only to
the extent that such amendment permits the Coiiparti provide broader indemnification rights theuch law permitted the Corporation to
provide prior to such amendment), against all egpetiability and loss (including attorneys’ fepgjgments, fines, ERISA excise taxes or
penalties and amounts paid in settlement) reaspiiradrred or suffered by such Indemnitee in cotinacherewith; provided, however, th
except as provided in Paragraph C of this Artid@HETH with respect to proceedings to enforce right;idemnification or an advancement
of expenses or as otherwise required by law, thp@ation shall not be required to indemnify or adee expenses to any such Indemnitee in
connection with a proceeding (or part thereof)anéd by such Indemnitee unless such proceedingaitithereof) was authorized by the
Board of Directors of the Corporation or by anygmer designated to grant such authorization purdoamtesolution adopted by the Board of
Directors.



B. In addition to the right to indemnification cenfed in Paragraph A of this Article EIGHTH, an émanitee shall also have the right to
be paid by the Corporation the expenses (includttayneys’ fees) incurred in defending any suctteealing in advance of its final
disposition; provided, however, that, if the Delagv&eneral Corporation Law requires, an advancenfasmtpenses incurred by an
Indemnitee in his capacity as a director or offi@rd not in any other capacity in which serviceswais rendered by such Indemnitee,
including, without limitation, service to an empémybenefit plan) shall be made only upon deliverthe Corporation of an undertaking, by
on behalf of such Indemnitee, to repay all amosntadvanced if it shall ultimately be determinedibgl judicial decision from which there
is no further right to appeal that such Indemnisegot entitled to be indemnified for such expenseder this Paragraph B or otherwise.

C. If a claim under Paragraph A or B of this Aji&IGHTH is not paid in full by the Corporation tiit sixty (60) days after a written
claim has been received by the Corporation, exioeipie case of a claim for an advancement of exgreris which case the applicable period
shall be twenty (20) days, the Indemnitee may gttane thereafter bring suit against the Corporatmrecover the unpaid amount of the
claim. To the fullest extent permitted by law, uicgessful in whole or in part in any such suitinoa suit brought by the Corporation to recc
an advancement of expenses pursuant to the teremswidertaking, the Indemnitee shall also beledttb be paid the expenses of
prosecuting or defending such suit. In (i) any baitught by the Indemnitee to enforce a right tteimnification hereunder (but not in a suit
brought by the Indemnitee to enforce a right t@dwancement of expenses) it shall be a defenseatiéi(ii) in any suit brought by the
Corporation to recover an advancement of expensesignt to the terms of an undertaking, the Cotjrahall be entitled to recover such
expenses upon a final adjudication that, the Inderarhas not met any applicable standard for indéeation set forth in the Delaware
General Corporation Law. Neither the failure of @&rporation (including its directors who are nattjes to such action, a committee of such
directors, independent legal counsel, or its stoliddrs) to have made a determination prior to trarnencement of such suit that
indemnification of the Indemnitee is proper in thieumstances because the Indemnitee has met piieadpde standard of conduct set forth in
the Delaware General Corporation Law, nor an aatarmination by the Corporation (including itsedtors who are not parties to such
action, a committee of such directors, indepentiyal counsel, or its stockholders) that the Indéeerhas not met such applicable standard
of conduct, shall create a presumption that thermutee has not met the applicable standard ofumdrat, in the case of such a suit brought
by the Indemnitee, be a defense to such suit. yrsait brought by the Indemnitee to enforce a righbhdemnification or to an advancement
of expenses hereunder, or brought by the Corparédioecover an advancement of expenses pursuérg terms of an undertaking, the
burden of proving that the Indemnitee is not egtiiio be indemnified, or to such advancement oérges, under this Article EIGHTH or
otherwise shall be on the Corporation.

D. The rights to indemnification and to the advaneat of expenses conferred in this Article EIGHTHlsnot be exclusive of any
other right which any person may have or hereafteuire under any statute, the Corporation’s Geatié of Incorporation as amended from
time to time, the Corporation’s Bylaws, any agreemany vote of stockholders or disinterested diescor otherwise.
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E. The Corporation may maintain insurance, abifgease, to protect itself and any director, offieanployee or agent of the
Corporation or another corporation, partnershimtjeenture, trust or other enterprise againstexpense, liability or loss, whether or not the
Corporation would have the power to indemnify spehson against such expense, liability or loss utideDelaware General Corporation
Law.

F. The Corporation may grant rights to indemnifimatand to the advancement of expenses to any geplor agent of the Corporation
to the fullest extent of the provisions of thisidle EIGHTH with respect to the indemnification aamdlvancement of expenses of directors and
officers of the Corporation.

G. The rights conferred upon Indemnitees in thische EIGHTH shall be contract rights and such tigéhall continue as to an
Indemnitee who has ceased to be a director, offezaployee or agent and shall inure to the bepéflie Indemnitee’s heirs, executors and
administrators. Any amendment, alteration or repé#his Article EIGHTH that adversely affects amght of an Indemnitee or its successors
shall be prospective only and shall not limit am@hate any such right with respect to any procegdivolving any occurrence or alleged
occurrence of any action or omission to act thak falace prior to any such amendment, alteratiorepeal.

H. If any word, clause, provision or provisionstlois Article EIGHTH shall be held to be invalideigal or unenforceable for any reason
whatsoever: (i) the validity, legality and enforb#ity of the remaining provisions of this ArticEIGHTH (including, without limitation, each
portion of any section of this Article EIGHTH coirtang any such provision held to be invalid, illégaunenforceable, that is not itself held
to be invalid, illegal or unenforceable) shall many way be affected or impaired thereby; anddiithe fullest extent possible, the provisi
of this Article EIGHTH (including, without limitatin, each such portion of any section of this AetEIGHTH containing any such provision
held to be invalid, illegal or unenforceable) shmlconstrued so as to give effect to the intentifested by the provision held invalid, illegal
or unenforceable.

NINTH: No director shall be personally liable t@tlorporation or its stockholders for any monetiagnages for breaches of fiduciary
duty as a director; provided that this provisioalshot eliminate or limit the liability of a diréar, to the extent that such liability is imposed
by applicable law, (i) for any breach of the diget$ duty of loyalty to the Corporation or its stoclders; (ii) for acts or omissions not in gc
faith or which involve intentional misconduct okmaowing violation of law; (iii) under Section 174 successor provisions of the Delaware
General Corporation Law; or (iv) for any transaetioom which the director derived an improper peeddenefit. No amendment to or repeal
of this provision shall apply to or have any effentthe liability or alleged liability of any dir&ar for or with respect to any acts or omissions
of such director occurring prior to such amendnoentepeal. If the Delaware General Corporation lisamended to authorize corporate
action further eliminating or limiting the persotiability of directors, then the liability of a iictor of the Corporation shall be eliminated or
limited to the fullest extent permitted by the Dretae General Corporation Law,
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as so amended. All references in this Article NINfbHa director shall also be deemed to refer tosumh director acting in his or her capa
as a Continuing Director (as defined in Article BIENTH).

TENTH: The Corporation reserves the right to amencepeal any provision contained in this Rest&edificate of Incorporation in
the manner prescribed by the Delaware General Catipa Law and all rights conferred upon stockhaddere granted subject to this
reservation; provided that in addition to the vot¢he holders of any class or series of stockefG@orporation required by law or by this
Restated Certificate of Incorporation, the affirmatvote of the holders of shares of voting stotthe Corporation representing at least
seventy-five percent (75%) of the voting power lbb&the then outstanding shares of the capitatlsof the Corporation entitled to vote
generally in the election of directors, voting ttge as a single class, shall be required to anadtet,or repeal, or adopt any provision
inconsistent with, Articles FIFTH (other than th®yiso to Section A thereof), SIXTH, SEVENTH, EIGHTNINTH, this Article TENTH,
Article ELEVENTH and Article TWELFTH of this Restd Certificate of Incorporation.

ELEVENTH: The Board of Directors is expressly authed to cause the Corporation to issue rightsyamsto Section 157 of the
Delaware General Corporation Law and, in that catios, to enter into any agreements necessaryrorecoent for such issuance, and to
enter into other agreements necessary and convéaitre conduct of the business of the Corporatiary such agreement may include
provisions limiting, in certain circumstances, #i#lity of the Board of Directors of the Corporatito redeem the securities issued pursuant
thereto or to take other action thereunder or imeation therewith unless there is a specified remob percentage of Continuing Directors
then in office. Pursuant to Section 141(a) of tledalvare General Corporation Law, the ContinuingeBtiors shall have the power and
authority to make all decisions and determinati@ms] exercise or perform such other acts, thasanl agreement provides that such
Continuing Directors shall make, exercise or penfoFor purposes of this Article ELEVENTH and anglsagreement, the termCbntinuing
Directors,” shall mean (1) those directors who wammbers of the Board of Directors of the Corporatit the time the Corporation entered
into such agreement and any director who subselyugetomes a member of the Board of Directorsydhsdirectors nomination for electio
to the Board of Directors is recommended or appmtdyethe majority vote of the Continuing Directdinen in office and (2) such members of
the Board of Directors designated in, or in the narprovided in, such agreement as Continuing Birsc

TWELFTH:

A. Unless the Corporation consents in writing te fielection of an alternative forum, the sole atadusive forum for (i) any derivative
action or proceeding brought on behalf of the Coaion, (ii) any action asserting a claim of brea€la fiduciary duty owed by any director,
officer or other employee of the Corporation to @@poration or the Corporation’s stockholders) éiny action asserting a claim arising
pursuant to, or a claim with respect to the intetgtion or application of, any provision of the &&hre General Corporation Law, this
Restated Certificate of Incorporation or the Bylayfishe Corporation, or (iv) any action asserting/am governed by the internal affairs
doctrine shall be a state or federal court locatithin the State of Delaware, in all cases suliesuch court’s having personal jurisdiction
over



the indispensable parties named as defendantspéuspn or entity owning, purchasing or otherwisguéing any interest in shares of capital
stock of the Corporation shall be deemed to hatieeof and consented to the provisions of thiscletTWELFTH.

B. If any action the subject matter of which ishiitthe scope of Paragraph A of this Article TWEIHFIE filed in a court other than a
court located within the State of Delaware (a “kgmeAction”) in the name of any stockholder, sutdcg&holder shall be deemed to have
consented to (i) the personal jurisdiction of ttegesand federal courts located within the Stat®alware in connection with any action
brought in any such court to enforce paragraplalfaye (an “FSC Enforcement Action”) and (ii) havsegvice of process made upon such
stockholder in any such FSC Enforcement Actiondayise upon such stockholder’s counsel in the [goréiction as agent for such
stockholder.

[Remainder of page intentionally left blank.]

8



IN WITNESS WHEREOF, this Restated Certificate afdrporation, which restates and integrates antiéniamends the provisions of
the Restated Certificate of Incorporation of tharidration, and which has been duly adopted inr@ecee with Sections 228, 242 and 24
the Delaware General Corporation Law, has been ekgguted by its duly authorized President and {Ghiecutive Officer this 18th day of
June, 2014.

ASPEN AEROGELS, INC

By: /s/ Donald R. Young
Donald R. Youn¢
President and Chief Executive Offic




Exhibit 3.3
ASPEN AEROGELS, INC.
RESTATED BYLAWS
(effective June 18, 2014)
ARTICLE | - STOCKHOLDERS
Section 1. Annual Meeting.

An annual meeting of the stockholders, for thet&acof directors to succeed those whose termgexpid for the transaction of such
other business as may properly come before theimgeshall be held at such place, on such dategasdch time as the Board of Directors
shall fix each year. The Board of Directors mayitsrsole discretion, determine that the meetirajl stot be held at any place, but instead
shall be held solely by means of remote commurtinads provided under the Delaware General Corporaiaw.

Section 2. Special Mestings.

Special meetings of stockholders of the Corporatitimer than those required by statute, may beaalhly by the Board of Directors
pursuant to a resolution adopted by a majoritthef\Whole Board. For purposes of these Bylaws,dima tWhole Board” shall mean the total
number of authorized directors whether or not thetist any vacancies in previously authorized dmeships. Special meetings of the
stockholders may be held at such place, if anyhiwior without the State of Delaware as may besdtat such resolution. The Board of
Directors may, in its sole discretion, determinat the meeting shall not be held at any placeirstitad shall be held solely by means of
remote communication as provided under the Delawameral Corporation Law.

Section 3. Notice of Meetings.

Notice of the place, if any, date, and time ofnadletings of the stockholders, the means of renmatarunications, if any, by which
stockholders and proxyholders may be deemed tadsept in person and vote at such meeting, ancktioed date for determining the
stockholders entitled to vote at the meeting, dhsdate is different from the record date for deiamg stockholders entitled to notice of the
meeting, shall be given, not less than ten (10)nmare than sixty (60) days before the date on wttiehmeeting is to be held, to each
stockholder entitled to vote at such meeting abefecord date for determining the stockholdetiled to notice of the meeting, except as
otherwise provided herein or required by law (icldhg, here and hereinafter, as required from tiongne by the Delaware General
Corporation Law or the Certificate of Incorporatioithe Corporation, as amended or restated from tb time).
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When a meeting is adjourned to another place )if date or time, notice need not be given of thjelmded meeting if the place, if any,
date and time thereof, and the means of remote econeations, if any, by which stockholders and pitoodgers may be deemed to be present
in person and vote at such adjourned meeting,rareumced at the meeting at which the adjournmeiakisn; provided, however, that if the
date of any adjourned meeting is more than th86) fays after the date for which the meeting wagrally noticed, notice of the place, if
any, date, and time of the adjourned meeting, hadrteans of remote communications, if any, by wktdekholders and proxyholders may
be deemed to be present in person and vote atesljohrned meeting, shall be given in conformityeléth. If after the adjournment a new
record date for stockholders entitled to votexedi for the adjourned meeting, the Board of Direxghall fix a new record date for notice of
such adjourned meeting, which record date shalprextede the date upon which the resolution fixiregrecord date is adopted by the Board
of Directors and, except as otherwise requiredalay khall not be more than sixty (60) days nor {eas ten (10) days before the date of such
adjourned meeting, and shall give notice of theamtjed meeting to each stockholder of record entith vote at such adjourned meeting :
the record date fixed for notice of such adjourmesgbting. At any adjourned meeting, any businesslmeayansacted which might have been
transacted at the original meeting.

Section 4. Quorum.

At any meeting of the stockholders, the holdera ofajority of the voting power of all of the shacéghe stock entitled to vote at the
meeting, present in person or by proxy, shall darteta quorum for all purposes, unless or excephié extent that the presence of a larger
number may be required by law or provided by tHesof any stock exchange upon which the Corparatisecurities are listed. Where a
separate vote by a class or classes or seriegused, a majority of the voting power of the stsaoé such class or classes or series present in
person or represented by proxy shall constituteaaugn entitled to take action with respect to tr@te on that matter.

If a quorum shall fail to attend any meeting, eittie chairman of the meeting or the holders ofagonity of the voting power of the
shares of stock entitled to vote who are presarggrson or by proxy, may adjourn the meeting ttleer place, if any, date, or time.

Section 5. Organization and Conduct of Business.

The Chairman of the Board of Directors or, in hider absence, the Chief Executive Officer of tlrep®@ration or, in his or her absen
the President or, in his or her absence, such pesdhe Board of Directors may have designatead| sl to order any meeting of the
stockholders and shall preside at and act as chaiohthe meeting. In the absence of the Secrefahe Corporation, the secretary of the
meeting shall be such person as the chairman aoh#eging appoints. The chairman of any meetindasfidholders shall determine the age!
order of business and the procedures at the meatirigding the date and time of the opening arddiosing of the polls for each matter u
which the stockholders will vote at such meeting anch other regulation of the manner of voting #medconduct of discussion as he or she
deems to be appropriate. The chairman of the
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meeting may also establish rules for determining,vith addition to stockholders entitled to votertize and their proxyholders, may attend
meeting of stockholders. The chairman of any megatinstockholders shall have the power to adjounrecess the meeting to another plac
any, date and time, whether pursuant to Sectidftli®Article or otherwise, and notice of such@adpment or recess need be given only if
required by law. The date and time of the openmdj@osing of the polls for each matter upon whiud stockholders will vote at the meeting
shall be announced at the meeting.

Section 6. Notice of Sockholder Business and Nominations.
A. Annual Meetings of Stockholders.

Nominations of persons for election to the Boar@wéctors and the proposal of business to be densdl by the stockholders at
an annual meeting of stockholders may be madeu@upnt to the Corporation’s notice of meeting rxyg materials with respect to such
meeting, (b) by or at the direction of the Boardafectors or (c) by any stockholder of the Corpimrawho was a stockholder of record at
time of giving of notice provided for in this Semti, who is entitled to vote at the meeting and Wwhs complied with the notice procedures set
forth in this Section.

B. Special Mestings of Sockholders.

Only such business shall be conducted at a spmeiating of stockholders as shall have been brdugfiore the meeting pursuant to the
notice of meeting given pursuant to Section 2 ab®he notice of such special meeting shall inclirdepurpose for which the meeting is
called. Nominations of persons for election to Bward of Directors may be made at a special meetirsgockholders at which directors ar
be elected (a) by or at the direction of the BazrDirectors or (b) provided that the Board of Ri@rs has determined that directors shall be
elected at such meeting, by any stockholder ofbiporation who is a stockholder of record at thretof giving of notice provided for in tt
Section, who shall be entitled to vote at the nmgeéind who has complied with the notice procedseggorth in this Section.

C. Certain Matters Pertaining to Stockholder Business and Nominations.

(1) For nominations or other business to be prgdgadught before an annual meeting by a stockhgddesuant to clause (c) of
paragraph A of this Section or for nominations ¢gapoperly brought before a special meeting byekstolder pursuant to clause (b) of
paragraph B of this Section, (1) the stockholdestnmave given timely notice thereof in writing teetSecretary of the Corporation, (2) such
other business must otherwise be a proper mattstdokholder action under the Delaware Generap@uattion Law, (3) if the stockholder,
the beneficial owner on whose behalf any such mabar nomination is made, has provided the Cotfmravith a Solicitation Notice, as th
term is defined in this paragraph, such stockhotddreneficial owner must, in the case of a prohdseve delivered a proxy statement and
form of proxy to holders of at least the percentafjhe Corporation’s voting shares required uragmlicable law to carry any such proposal,
or, in the case of a nomination or nominationsehdelivered a proxy statement and
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form of proxy to holders of a percentage of thegooation’s voting shares reasonably believed by stieckholder or beneficial holder to be
sufficient to elect the nominee or nominees progdeeoe nominated by such stockholder and (4) iBalicitation Notice relating thereto has
been timely provided pursuant to this Section sioekholder or beneficial owner proposing suchhess or nomination must not have
solicited a number of proxies sufficient to havguieed the delivery of such a Solicitation Notigeder this Section.

To be timely, a stockholder’s notice pertainingitbannual meeting shall be delivered to the Sagratahe principal executive offices
of the Corporation not less than ninety (90) or entian one hundred twenty (120) days prior to ittsé¢ &nniversary (the “Anniversarytf the
preceding yeas annual meeting; provided, however, that in trenethat the date of the annual meeting is mone thiaty (30) days before
more than thirty (30) days after the Anniversamtice by the stockholder to be timely must be dovdeed not earlier than the close of
business on the one hundred twentieth (120) day fwisuch annual meeting and not later than theecbf business on the later of the
ninetieth (90th) day prior to such annual meetinthe close of business on the tenth (10th) ddgviaohg the day on which public
announcement of the date of such meeting is fiestarby the Corporation. Notwithstanding the foraggroviso, in no event shall an
adjournment, postponement or recess of an annugtimgeor which notice has been given commencevatimee period for the giving of a
stockholder’s notice pertaining to an annual meet8uch stockholder’s notice for an annual meeting special meeting shall set forth:

(a) as to each person whom the stockholder progosssminate for election or reelection as a doect

(i) all information relating to such person thatwabe required to be disclosed in solicitationprfxies for election of
such nominees as directors, or is otherwise redyineeach case, pursuant to Regulation 14A urgeSecurities Exchange Act of 1934, as
amended (the “Exchange Act”) (including such peisamitten consent to being named in the proxyestant as a nominee and to serving as
a director if elected);

(ii) a description of all direct and indirect conmsation and other material monetary agreementngements and
understandings during the past three years, andtey material relationships, between or amondp stiackholder and beneficial owner, if
any, and their respective affiliates and associateshe one hand, and each proposed nominee,isnd ther respective affiliates and
associates, on the other hand, including, withioutation all information that would be requiredlie disclosed pursuant to Item 404 of
Regulation S-K promulgated under the Securitiesd&d933, as amended, if the stockholder makinghtireination and any beneficial owner
on whose behalf the nomination is made, if anygror affiliate or associate thereof, were the “regigt” for purposes of such rule and the
nominee were a director or executive officer oftstagistrant;

(iii) to the extent known by the stockholder, treme and address of any other securityholder o€trporation who owns,
beneficially or of record, any securities of ther@wation and who supports any nominee proposesiibly stockholder; and
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(iv) with respect to each nominee for electione®lection to the Board of Directors, include a ctatgd and signed
guestionnaire, representation and agreement aseddyy paragraph D of this Section;

(b) as to any other business that the stockholdgrgses to bring before the meeting, a brief dpsori of the business desired to
be brought before the meeting, including the téxtny resolutions proposed for consideration, #esons for conducting such business at the
meeting, any material interest in such businessioh stockholder and the beneficial owner, if amyywhose behalf the proposal is made, and
to the extent known by the stockholder, the nantkaaiuress of any other securityholder of the Cafimn who owns, beneficially or of
record, any securities of the Corporation and wippsrts any matter such stockholder intends togsepand

(c) as to the stockholder giving the notice andit@eeficial owner, if any, on whose behalf the nattibn or proposal is made
(each, a “party”):

(i) the name and address of such stockholder,egsappear on the Corporation’s books, and of sedeficial owner;

(i) (A) the class or series and number of shafd¢ke Corporation which are, directly or indiregtowned beneficially and
of record by such stockholder and such beneficialay, (B) any option, warrant, convertible secyritipck appreciation right, or similar right
with an exercise or conversion privilege or a setttnt payment or mechanism at a price relatedytelass or series of shares of the
Corporation or with a value derived in whole opirt from the value of any class or series of shafehe Corporation, whether or not such
instrument or right shall be subject to settlenierthe underlying class or series of capital stotthe Corporation or otherwise (a “Derivative
Instrument”), directly or indirectly owned beneédly by such stockholder and any other direct dirgct opportunity to profit or share in any
profit derived from any increase or decrease irveilae of shares of the Corporation, (C) any pr@ontract, arrangement, understanding, or
relationship pursuant to which such stockholderahaght to vote any shares of any security ofGoeporation, (D) any short interest in any
security of the Corporation (for purposes of thBgkaws a person shall be deemed to have a sheresttin a security if such person directly
or indirectly, through any contract, arrangementearstanding, relationship or otherwise, has th@dpnity to profit or share in any profit
derived from any decrease in the value of the stilsgecurity), (E) any rights to dividends on thargls of the Corporation owned beneficially
by such stockholder that are separated or sepdrablethe underlying shares of the Corporation,gf) proportionate interest in shares of
Corporation or Derivative Instruments held, dirgatt indirectly, by a general or limited partnegsim which such stockholder is a general
partner or, directly or indirectly, beneficially o& an interest in a general partner, and (G) arfpimeance-related fees (other than an asset-
based fee) that such stockholder is entitled tedas any increase or decrease in the value oésludithe Corporation or Derivative
Instruments, if any, as of the date of such notivgduding without limitation any such interestddhby members of such stockholder’s
immediate family sharing the same household (whitdrmation shall be
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supplemented by such stockholder and beneficiakowihany, not later than ten (10) days afterréherd date for the meeting to disclose
such ownership as of the record date; provideditisaich date is after the date of the meeting latet than the day prior to the meeting);

(iii) any other information relating to such stockdter and beneficial owner, if any, that would bguired to be disclosed
a proxy statement or other filings required to tmdmin connection with solicitations of proxies,fas applicable, the proposal and/or for the
election of directors in a contested election pansuo Regulation 14A under the Exchange Act aedtifes and regulations promulgated
thereunder,

(iv) a description of all agreements, arrangemantsunderstandings between such stockholder arefib@howner, if
any, and any other person or persons (includinig tlanes) in connection with the proposal of suakifiess by such stockholder; and

(v) a statement whether or not either such stodédradr beneficial owner intends to deliver a pretgtement and form of
proxy to holders of, in the case of a proposdkast the percentage of the Corporation’s votirayeshrequired under applicable law to carry
the proposal or, in the case of a nomination orinations, a sufficient number of holders of the @oation’s voting shares to elect such
nominee or nominees (an affirmative statement ohsntent, a “Solicitation Notice”).

(2) Notwithstanding anything in the second sentefqearagraph C (1) of this Section to the contrarthe event that the number
of directors to be elected to the Board of Direstoirthe Corporation is increased and there isuldipannouncement by the Corporation
naming all of the nominees for director or specifythe size of the increased Board of Directoteat fifty-five (55) days prior to the
Anniversary (or, if the annual meeting is held mibran thirty (30) days before or thirty (30) dayeathe Anniversary, at least fifty-five
(55) days prior to such annual meeting), a stoakdrd notice required by this Section shall alsebesidered timely, but only with respect to
nominees for any new positions created by sucleass, if it shall be delivered to the Secretamhatprincipal executive office of the
Corporation not later than the close of businestherienth (10th) day following the day on whiclelsypublic announcement is first made by
the Corporation.

(3) In the event the Corporation calls a speciatting of stockholders for the purpose of electing or more directors to the
Board of Directors, any such stockholder may notei@aperson or persons (as the case may be)gftiiagl to such position(s) as specifiec
the Corporation’s notice of meeting, if the stodkles’s notice required by paragraph C (1) of this Sectimall be delivered to the Secretar
the principal executive offices of the Corporatiwt earlier than the ninetieth (90th) day priostich special meeting nor later than the close
of business on the later of (i) the sixtieth (6Qthy prior to such special meeting or (ii) the tefitOth) day following the day on which public
announcement is first made of the date of the apaweting and of the nominees proposed by thedBaaDirectors to be elected at such
meeting.
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D. General.

(1) Only such persons who are nominated in accamlaith the procedures set forth in this Secticaldde eligible to serve as
directors and only such business shall be condwattadneeting of stockholders as shall have beaunght before the meeting in accordance
with the procedures set forth in this Section. pt@es otherwise provided by law or these Bylaws,dhairman of the meeting shall have the
power and duty to determine whether a nominatioanyrbusiness proposed to be brought before théngegas made or proposed, as the
case may be, in accordance with the procedurdersetin these Bylaws and, if any proposed nomaratr business is not in compliance
herewith, to declare that such defective proposabmination shall be disregarded.

(2) For purposes of this Section, “public announeethshall mean disclosure in a press release teghdy the Dow Jones News
Service, Associated Press or comparable nationes service or in a document publicly filed by ther@oration with the Securities and
Exchange Commission pursuant to Section 13, 14) of the Exchange Act.

(3) Notwithstanding the foregoing provisions ofstiiection, a stockholder shall also comply wittapllicable requirements of t
Exchange Act and the rules and regulations themunih respect to the matters set forth hereirthivig in this Section shall be deemed to
affect any rights (i) of stockholders to requesduision of proposals in the Corporation’s proxytetaent pursuant to Rule 14a-8 under the
Exchange Act or (ii) of the holders of any serié®eferred Stock to elect directors under spatifiecumstances.

(4) Notwithstanding the foregoing provisions ofstldection, unless otherwise required by law, ifsfoekholder (or a qualified
representative of the stockholder) does not apgtetiie annual or special meeting of stockholdeth®{Corporation to make its nominatior
propose any other matter, such nomination shaflifregarded and such other proposed matter shdblentvansacted, even if proxies in
respect of such vote have been received by theoCatipn. For purposes of this Section, to be carsid a “qualified representative” of the
stockholder, a person must be a duly authorizedesffmanager or partner of such stockholder onthesuthorized by a writing executed by
such stockholder or an electronic transmissionvdetid by such stockholder to act for such stocldradd proxy at the meeting of
stockholders, and such person must produce sutimgvar electronic transmission, or a reliable oafuction of the writing or electronic
transmission, at the commencement of the meetisgpokholders.

Section 7. Proxies and Voting.

At any meeting of the stockholders, every stockbokhtitled to vote may vote in person or by prexyhorized by an instrument in
writing or by a transmission permitted by law filedaccordance with the procedure establishedh®meeting. Any copy, facsimile
telecommunication or other reliable reproductionhaf writing or transmission created pursuant i® $ection may be substituted or used in
lieu of the original writing or transmission foryan
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and all purposes for which the original writingtmansmission could be used, provided that such,dapgimile telecommunication or other
reproduction shall be a complete reproduction efehtire original writing or transmission.

At the discretion of the chairman of the meetingyating, including on the election of directoratlexcepting where otherwise required
by law, may be by voice vote. Any vote not takervbice shall be taken by ballots, each of whichlgtate the name of the stockholder or
proxyholder submitting such ballot and such othérimation as may be required under the procedstebkshed for the meeting. The
Corporation may, and to the extent required by Evall, in advance of any meeting of stockholdeppoint one or more inspectors to act at
the meeting and make a written report thereof. Thgporation may designate one or more persongermate inspectors to replace any
inspector who fails to act. If no inspector or algge is able to act at a meeting of stockholdbesperson presiding at the meeting may, a
the extent required by law, shall, appoint one orerinspectors to act at the meeting. Each inspdotfore entering upon the discharge of
duties, shall take and sign an oath faithfully xe@ute the duties of inspector with strict impditifaand according to the best of his ability.

Except as otherwise provided in the terms of aagsbr series of Preferred Stock of the Corporatithelections at any meeting of
stockholders shall be determined by a pluralitthefvotes cast, and except as otherwise requirdavigythese Bylaws or the rules of any
stock exchange upon which the Corporation’s seaesrére listed, all other matters determined bgldtolders at a meeting shall be
determined by a majority of the votes cast affiinedy or negatively.

Section 8. Action Without Meeting.

Any action required or permitted to be taken bydtwekholders of the Corporation may be effectdgt aha duly called annual or
special meeting of stockholders of the Corporatind may not be effected by written consent.
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Section 9. Sock List.

A complete list of stockholders entitled to voteaay meeting of stockholders, arranged in alpheaalketirder for each class of stock and
showing the address of each such stockholder andutmber of shares registered in his or her nahadl, lse open to the examination of any
such stockholder for any purpose germane to theinge®r a period of at least ten (10) days prithe meeting in the manner provided by
law; provided, however, that if the record datedetermining the stockholders entitled to voteesslthan ten (10) days before the meeting
date, the list shall reflect the stockholders &dito vote as of the tenth (10th) day before tieeting date. A stock list shall also be open to
the examination of any stockholder during the whitee of the meeting as provided by law.

The stock ledger shall presumptively determineidieatity of the stockholders entitled to examine $ock list and to vote, and the
number of shares held by each of them.

ARTICLE |l - BOARD OF DIRECTORS
Section 1. General Powers, Number, Election, Tenure, Qualification and Chairman.

A. Except as otherwise provided by law, the busireew affairs of the Corporation shall be managedrtunder the direction of its
Board of Directors.

B. Subject to the rights of the holders of anyedf Preferred Stock then outstanding to eleditiaddl directors under specified
circumstances, the number of directors shall bedfiftom time to time exclusively by the Board ofé&tors pursuant to a resolution adopted
by a majority of the Whole Board.

C. Subject to the rights of the holders of shafemny series of Preferred Stock then outstandirgeot additional directors under
specified circumstances, the Board of DirectorthefCorporation shall be divided into three clasgéth the term of office of the first class
expire at the first annual meeting of stockholdel®wing the initial classification of directorthe term of office of the second class to expire
at the second annual meeting of stockholders fafiguthe initial classification of directors, andetterm of office of the third class to expire at
the third annual meeting of stockholders followthg initial classification of directors. At eachnaral meeting of stockholders, directors
elected to succeed those directors whose termsegxgther than directors elected by the holderengfseries of Preferred Stock, shall be
elected for a term of office to expire at the thétucceeding annual meeting of stockholders aftdr #lection and until their successors are
duly elected and qualified, and if authorized bgsolution of the Board of Directors, directors nieyelected to fill any vacancy on the Bo
of Directors, regardless of how such vacancy dtalk been created. The Board of Directors is aizthdto assign members of the Board
already in office to such classes as it may detegrat the time the classification of the Board oEBEtors becomes effective.
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D. The Chairman of the Board and any Vice Chairegpointed to act in the absence of the Chairmamyif shall be elected by and
from the Board of Directors. The Chairman of theaBbshall preside at all meetings of the Board iné@®ors and stockholders at which he or
she is present and shall have such authority aridrpesuch duties as may be prescribed by thesavigs/br from time to time be determined
by the Board of Directors.

Section 2. Vacancies and Newly Created Director ships.

Subject to the rights of the holders of any sesfeRreferred Stock then outstanding, newly credisgttorships resulting from any
increase in the authorized number of directorsngneacancies in the Board of Directors resultimaprfrdeath, resignation, retirement,
disqualification, removal from office or other caushall, unless otherwise required by law or byltdgn of the Board of Directors, be filled
only by a majority vote of the directors then ificé even though less than a quorum, or by a ssteaming director, and not by stockholders,
and each director so chosen shall serve for a¢epiring at the annual meeting of stockholders littvthe term of office of the class to
which he or she has been chosen expires or uwtil dector’s successor shall have been duly edeantel qualified. No decrease in the
authorized number of directors shall shorten thm t@f any incumbent director. In the event of aaraxy in the Board of Directors, the
remaining directors, except as otherwise providethty, may exercise the powers of the Board of @oes until the vacancy is filled.

Section 3. Resignation and Removal.

Any director may resign at any time upon noticeegivn writing or by electronic transmission to tberporation at its principal place of
business or to the Chairman of the Board, Chietthtiee Officer, President or Secretary. Such resign shall be effective upon receipt
unless it is specified to be effective at some iotimee or upon the happening of some other evarjest to the rights of the holders of any
series of Preferred Stock then outstanding, argctbr, or the entire Board of Directors, may beaeed from office at any time only for
cause and only by the affirmative vote of the hiddsf at least seventy-five percent (75%) of thengopower of all of the then outstanding
shares of the Corporation then entitled to vot@natlection of directors, voting together as alsitpss.

Section 4. Regular Meetings.

Regular meetings of the Board of Directors shalhelel at such place or places, on such date os,date at such time or times as shall
have been established by the Board of Directorsgpabticized among all directors. A notice of eaegular meeting shall not be required.

Section 5. Special Mestings.

Special meetings of the Board of Directors mayddked by the Chairman of the Board of Directorsher Chief Executive Officer, and
shall be called by the Secretary if requested mapority of the Whole Board, and shall be heldwtsplace, on such date, and at such tin
he or
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she or they shall fix. Notice of the place, date] ime of each such special meeting shall be giwerach director by whom it is not waived
by mailing written notice not less than five (5)yddefore the meeting or orally, by telegraph xetable, telecopy or electronic transmission
given not less than twenty-four (24) hours beftiemeeting. Unless otherwise indicated in the pdtiereof, any and all business may be
transacted at a special meeting.

Section 6. Quorum.

At any meeting of the Board of Directors, a majodf the total number of the Whole Board shall ¢itate a quorum for all purposes.
a quorum shall fail to attend any meeting, a majaf those present may adjourn the meeting toterqilace, date, or time, without further
notice or waiver thereof.

Section 7. Action by Consent.

Unless otherwise restricted by the Certificatermforporation or these Bylaws, any action requinedesmitted to be taken at any
meeting of the Board of Directors may be taken autha meeting, if all members of the Board consiegiteto in writing or by electronic
transmission, and the writing or writings or eleaic transmission or transmissions are filed wlith minutes of proceedings of the Board.
Such filing shall be in paper form if the minutee anaintained in paper form and shall be in eledtrform if the minutes are maintained in
electronic form.

Section 8. Participation in Meetings By Conference Telephone.

Members of the Board of Directors, or of any conteditthereof, may participate in a meeting of suchrB or committee by means of
conference telephone or other communications ecgripioy means of which all persons participatintheameeting can hear each other and
such participation shall constitute presence is@e®at such meeting.

Section 9. Conduct of Business.

At any meeting of the Board of Directors, busingsall be transacted in such order and manner &8dael may from time to time
determine, and all matters shall be determinechbyobte of a majority of the directors presentegt@s otherwise provided herein or requ
by law.

Section 10. Compensation of Directors.

Directors, as such, may receive, pursuant to dutso of the Board of Directors, fixed fees antietcompensation for their services as
directors, including, without limitation, their sézes as members of committees of the Board ofdiire or as Chairman or Vice Chairmar
the Board of Directors. No such payment shall préelany director from serving the Corporation iy ather capacity and receiving
compensation therefor.
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ARTICLE Il - COMMITTEES
Section 1. Committees of the Board of Directors.

The Board of Directors may from time to time designcommittees of the Board, with such lawfullyedgilble powers and duties as it
thereby confers, to serve at the pleasure of treedand shall, for those committees and any oftnendgded for herein, elect a director or
directors to serve as the member or members, dasignif it desires, other directors as altermatambers who may replace any absent or
disqualified member at any meeting of the commitée®gy such committee, to the extent provided inrgsolution of the Board of Directors,
shall have and may exercise all the powers anddtittof the Board of Directors in the managemeithe business and affairs of the
Corporation to the fullest extent authorized by.ldmwthe absence or disqualification of any memdfeany committee and any alternate
member in his or her place, the member or membfdreeaccommittee present at the meeting and noudigiied from voting, whether or not
he or she or they constitute a quorum, may by umans vote appoint another member of the Board oédirs to act at the meeting in the
place of the absent or disqualified member.

Section 2. Conduct of Business.

Each committee may determine the procedural radieseeting and conducting its business and shalhaccordance therewith, exc
as otherwise provided herein or required by lawedihte provision shall be made for notice to membégall meetings; one-third/3) of the
members of any committee shall constitute a quaratass the committee shall consist of one (1) or @) members, in which event one
(1) member shall constitute a quorum; and all matball be determined by a majority vote of thenbers present. Action may be taken by
any committee without a meeting if all members ¢loéiconsent thereto in writing or by electronicsmission, and the writing or writings or
electronic transmission or transmissions are ikt the minutes of the proceedings of such consaitBuch filing shall be in paper form if
the minutes are maintained in paper form and &eaih electronic form if the minutes are maintainmeélectronic form.

ARTICLE IV - OFFICERS
Section 1. Enumeration.

The officers of the Corporation shall consist @lsief Executive Officer, President, Chief Financdficer, Treasurer, Secretary and
such other officers as the Board of Directors er@ief Executive Officer may determine, includibgt not limited to, one or more Vice
Presidents, Assistant Treasurers and Assistanetaeiers. The salaries of officers elected by tharBof Directors shall be fixed from time to
time by the Board of Directors or by such officeassmay be designated by resolution of the Boamirefctors.
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Section 2. Election.

The Chief Executive Officer, President, Chief FiciahOfficer, Treasurer and the Secretary shakleeted annually by the Board of
Directors at their first meeting following the amhmeeting of the stockholders. The Board of Dwexbr the Chief Executive Officer, may,
from time to time, elect or appoint such othera#fs as it or he or she may determine, includingnbt limited to, one or more Vice
Presidents, Assistant Treasurers and AssistaneBees.

Section 3. Qualification.

No officer need be a director. Two or more officesy be held by any one person. If required by wbthe Board of Directors, an
officer shall give bond to the Corporation for faghful performance of his or her duties, in sdichm and amount and with such sureties as
the Board of Directors may determine. The premifonsuch bonds may be paid by the Corporation.

Section 4. Tenure and Removal.

Each officer elected or appointed by the Board iné&ors shall hold office until the first meetin§the Board of Directors following tl
next annual meeting of the stockholders and urgibhher successor is elected or appointed ankifigdaor until he or she dies, resigns, is
removed or becomes disqualified, unless a sharter is specified in the vote electing or appointsagd officer. Each officer appointed by
Chief Executive Officer shall hold office until his her successor is elected or appointed andfepehlor until he or she dies, resigns, is
removed or becomes disqualified, unless a shaetar is specified by any agreement or other instntrappointing such officer. Any officer
may resign by giving notice in writing or by eleatic transmission of his or her resignation to@mef Executive Officer, the President, or
the Secretary, or to the Board of Directors at ating of the Board. Such resignation shall be éffeaipon receipt unless it is specified to be
effective at some other time or upon the happeafrespme other event. Any officer elected or appadrity the Board of Directors may be
removed from office with or without cause only ImetBoard. Any officer appointed by the Chief ExéaiOfficer may be removed with or
without cause by the Chief Executive Officer orthg Board.

Section 5. Chief Executive Officer.

The Chief Executive Officer shall be the chief ax@ee officer of the Corporation and shall, subjexcthe direction of the Board of
Directors, have general supervision and contritisdfusiness. Unless otherwise provided by resmiubf the Board of Directors, in the
absence of the Chairman of the Board, the Chiettixkee Officer shall preside at all meetings of sheckholders and, if a director, meetings
of the Board of Directors. The Chief Executive ©i shall have general supervision and directioallaif the officers, employees and agents
of the Corporation. Subject to the provisions @&t Bylaws and the direction of the Board, the {Iaxecutive Officer shall also have the
power and authority to determine the duties obfiters, employees and agents of the Corporasiball determine the compensation of any
officers whose compensation is not establishedchbyBoard of Directors and shall have the powerarttority to sign all contracts and other
instruments of the Corporation which are authorized
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Section 6. President.

Except for meetings at which the Chief Executivéicaf or the Chairman of the Board, if any, presidée President shall, if present,
preside at all meetings of stockholders, and ifactor, at all meetings of the Board of Directdofbe President shall, subject to the control
and direction of the Chief Executive Officer and oard of Directors, have and perform such powatsduties as may be prescribed by
these Bylaws or from time to time be determinedh®yChief Executive Officer or the Board of DirestoThe President shall have power to
sign all stock certificates, contracts and othstriments of the Corporation which are authorizedhe absence of a Chief Executive Officer,
the President shall be the chief executive offadfehe Corporation and shall, subject to the dicecof the Board of Directors, have general
supervision and control of its business and stelketgeneral supervision and direction of all ofdffecers, employees and agents of the
Corporation.

Section 7. Vice Presidents.

The Vice Presidents, if any, shall have such powatsduties as may from time to time be determmethe Board of Directors or the
Chief Executive Officer.

Section 8. Chief Financial Officer, Treasurer and Assistant Treasurers.

The Chief Financial Officer shall, subject to tlentrol and direction of the Board of Directors @hd Chief Executive Officer, be the
chief financial officer of the Corporation and dh@ve and perform such powers and duties as maydseribed in these Bylaws or be
determined from time to time by the Board of Dimgstand the Chief Executive Officer. All propertiytioe Corporation in the custody of the
Chief Financial Officer shall be subject at all éisto the inspection and control of the Board @éElors and the Chief Executive Officer. 1
Chief Financial Officer shall have the responstpifor maintaining the financial records of the @oration. The Chief Financial Officer shall
make such disbursements of the funds of the Cadtiparas are authorized and shall render from tiongnte an account of all such
transactions and of the financial condition of @a@rporation. Unless the Board of Directors hasglestied another person as the Corporasgion
Treasurer, the Chief Financial Officer shall algothe Treasurer. The Treasurer, if a person oftar the Chief Financial Officer, and the
Assistant Treasurers, if any, shall have such pswaed duties as may from time to time be determiyetthe Board of Directors or the Chief
Executive Officer.

Section 9. Secretary and Assistant Secretaries.

The Board of Directors or the Chief Executive Offichall appoint a Secretary and, in his or heeadxs, an Assistant Secretary. Unless
otherwise directed by the Board of Directors, tkeer8tary or, in his or her absence, any Assistaate$ary, shall attend all meetings of the
directors and stockholders and shall record aksaff the Board of Directors and stockholders aititas of the proceedings at such
meetings. The Secretary or, in his or her absearogAssistant Secretary, shall notify the directifrtheir meetings, and shall have and
perform such other powers
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and duties as may from time to time be determinethé Board of Directors. If the Secretary or arsid@nt Secretary is elected but is not
present at any meeting of directors or stockhol|detemporary Secretary may be appointed by tleetdirs or the Chief Executive Officer at
the meeting.

Section 10. Bond.

If required by the Board of Directors, any offigdrall give the Corporation a bond in such sum aitll such surety or sureties and upon
such terms and conditions as shall be satisfattottye Board of Directors, including without limian a bond for the faithful performance of
the duties of his office and for the restorationthie Corporation of all books, papers, vouchersenand other property of whatever kind in
his or her possession or under his control andnigihg to the Corporation.

Section 11. Action with Respect to Securities of Other Corporations.

Unless otherwise directed by the Board of Diregttire Chief Executive Officer or any other offiadrthe Corporation authorized by 1
Chief Executive Officer shall have power to votel atherwise act on behalf of the Corporation, irspe or by proxy, at any meeting of
stockholders of or with respect to any action otkholders of any other corporation in which th@@ration may hold securities and
otherwise to exercise any and all rights and powarish this Corporation may possess by reasorsaitnership of securities in such other
corporation.

ARTICLE V - STOCK
Section 1. Certificated and Uncertificated Stock.

Shares of the Corporation’s stock may be certiidair uncertificated, as provided under the Delav@eneral Corporation Law, and
shall be entered in the books of the Corporatiahregistered as they are issued. Any certificagpsasenting shares of stock shall be in such
form as the Board of Directors shall prescribetifygng the number, class and, if applicable, seoéshares of the stock owned by the
stockholder. Any certificates issued to a stockbplaf the Corporation shall bear the name of thep@ation and shall be signed by, or in the
name of the Corporation by, the Chairman or Vicai@han of the Board of Directors, or the Presiderda Vice President, and by the
Treasurer or an Assistant Treasurer, or the Segretaan Assistant Secretary. Any or all of thensiyires on the certificate may be by
facsimile. In case any officer, transfer agentagistrar who has signed or whose facsimile sigedtas been placed upon a certificate shall
have ceased to be such officer, transfer agemgistrar before such certificate is issued, it inayssued with the same effect as if such
person were such officer, transfer agent or remisit the date of issue.
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Section 2. Transfers of Stock.

Transfers of stock shall be made only upon thestearbooks of the Corporation kept at an officéhef Corporation or by transfer age
designated to transfer shares of the stock of trpdation. Except where a certificate is issueddoordance with Section 4 of this Article of
these Bylaws or in the case of uncertificated shae outstanding certificate for the number ofetiinvolved shall be surrendered for
cancellation before a new certificate is issuedetfue.

Section 3. Record Date.

In order that the Corporation may determine theldtolders entitled to notice of any meeting of ktasders, or to receive payment of
any dividend or other distribution or allotmentawfy rights or to exercise any rights in respe@ryf change, conversion or exchange of stock
or for the purpose of any other lawful action, Bward of Directors may fix a record date, whichorecdate shall not precede the date on
which the resolution fixing the record date is agdpand which record date shall not be more they §0) nor less than ten (10) days before
the date of any meeting of stockholders, nor mioa@ sixty (60) days prior to the time for such othetion as hereinbefore described. If the
Board of Directors so fixes a record date for r@t€ a meeting of stockholders, such date shall ladsthe record date for determining the
stockholders entitled to vote at such meeting wnillee Board of Directors determines, at the tinfixés such record date, that a later date on
or before the date of the meeting shall be the fdataaking such determination. If no record datéxed by the Board of Directors, the
record date for determining stockholders entitteddtice of and to vote at a meeting of stockhadsrall be at the close of business on the
day next preceding the day on which notice is giwerif notice is waived, at the close of businesghe day next preceding the day on which
the meeting is held, and, for determining stockbrddentitled to receive payment of any dividendtber distribution or allotment of rights or
to exercise any rights of change, conversion ohamge of stock or for any other purpose, the redatd shall be at the close of business on
the day on which the Board of Directors adoptssaltdion relating thereto.

A determination of stockholders of record entittedhotice of or to vote at a meeting of stockhaddgrall apply to any adjournment of
the meeting; provided, however, that the Board ioé®ors may fix a new record date for determinmatid stockholders entitled to vote at the
adjourned meeting, and in such case shall alsasfithe record date for stockholders entitled tecaaif such adjourned meeting the same or
an earlier date as that fixed for determinatiostotkholders entitled to vote in accordance withftiregoing provisions of this Section 3 at
the adjourned meeting.

Section 4. Lost, Solen or Destroyed Certificates.

In the event of the loss, theft or destructionmf aertificate of stock, the Corporation may isaugew certificate of stock or
uncertificated shares in place of any certificatvpusly issued by the Corporation pursuant tdhhgegulations as the Board of Directors r
establish concerning proof of such loss, theftestdiction and concerning the giving of a satisfiacbond or bonds of indemnity.
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Section 5. Regulations.

The issue, transfer, conversion and registratiatedificates of stock shall be governed by sudteotegulations as the Board of
Directors may establish.

ARTICLE VI - NOTICES
Section 1. Notices.

If mailed, notice to stockholders shall be deemgdrgwhen deposited in the mail, postage prepaidctid to the stockholder at such
stockholder’s address as it appears on the recdttie Corporation. Without limiting the mannerhich notice otherwise may be given
effectively to stockholders, any notice to stockigns may be given by electronic transmission imtlaaner provided in Section 232 of the
Delaware General Corporation Law.

Section 2. Waiver of Notice.

A written waiver of any natice, signed by a stodkleo or director, or waiver by electronic transrossby such person, whether before
or after the time of the event for which noticedase given, shall be deemed equivalent to theeaatquired to be given to such person.
Neither the business nor the purpose of any meatied be specified in such a waiver. Attendaneawatmeeting shall constitute waiver
notice except attendance for the sole purposejetbhbg at the beginning of the meeting to the geation of business because the meeting is
not lawfully called or convened.

ARTICLE VII - INDEMNIFICATION OF DIRECTORS AND OFFICERS
Section 1. Right to Indemnification.

Each person who was or is made a party or is gmedtto be made a party to or is otherwise invo(ireduding, without limitation, as
witness) in any action, suit or proceeding, whethet, criminal, administrative or investigativby reason of the fact that he is or was a
director or an officer of the Corporation or isveais serving at the request of the Corporationdisecator, officer, or trustee of another
corporation, or of a partnership, joint venturestror other enterprise, including service withpexs to an employee benefit plan (hereinafter
an “Indemnitee”), whether the basis of such prooegeis alleged action in an official capacity agiector, officer or trustee or in any other
capacity while serving as a director, officer arstee, shall be indemnified and held harmless &yCthrporation to the fullest extent permitted
by the Delaware General Corporation Law, as theesaxists or may hereafter be amended (but, indke of any such amendment, only to
the extent that such amendment permits the Coiiparti provide broader indemnification rights theuch law permitted the Corporation to
provide prior to such amendment), against all egpehiability and
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loss (including attorneys’ fees, judgments, fifeRJSA excise taxes or penalties and amounts pasétilement) reasonably incurred or
suffered by such Indemnitee in connection therevatbvided, however, that, except as provided ictiSe 3 of this Article with respect to
proceedings to enforce rights to indemnificatiorasiotherwise required by law, the Corporationlsiwtlbe required to indemnify or advance
expenses to any such Indemnitee in connectionavitftoceeding (or part thereof) initiated by suatheimnitee unless such proceeding (or part
thereof) was authorized by the Board of Directdrthe Corporation or by any person designated amtgsuch authorization pursuant to a
resolution adopted by the Board of Directors.

Section 2. Right to Advancement of Expenses.

In addition to the right to indemnification confedrin Section 1 of this Article, an Indemnitee §h#do have the right to be paid by the
Corporation the expenses (including attorneys’)fe@ezurred in defending any such proceeding in adeaof its final disposition; provided,
however, that, if the Delaware General Corporatiaw requires, an advancement of expenses incugreah bndemnitee in his capacity as a
director or officer (and not in any other capadityvhich service was or is rendered by such Indésenincluding, without limitation, service
to an employee benefit plan) shall be made onlynujmivery to the Corporation of an undertakingdoyn behalf of such Indemnitee, to
repay all amounts so advanced if it shall ultimate determined by final judicial decision from whithere is no further right to appeal that
such Indemnitee is not entitled to be indemnifiedsuch expenses under this Section 2 or otherwise.

Section 3. Right of Indemnitees to Bring Suit.

If a claim under Section 1 or 2 of this Articlerist paid in full by the Corporation within sixty@pdays after a written claim has been
received by the Corporation, except in the case@éim for an advancement of expenses, in whish tae applicable period shall be twenty
(20) days, the Indemnitee may at any time therehfiag suit against the Corporation to recoveruhpaid amount of the claim. To the full
extent permitted by law, if successful in whold@ropart in any such suit, or in a suit brought bg Corporation to recover an advancement of
expenses pursuant to the terms of an undertakiegntiemnitee shall also be entitled to be paice#penses of prosecuting or defending ¢
suit. In (i) any suit brought by the Indemniteestdorce a right to indemnification hereunder (batt in a suit brought by the Indemnitee to
enforce a right to an advancement of expensebglt Be a defense that, and (ii) in any suit braughthe Corporation to recover an
advancement of expenses pursuant to the termswidertaking, the Corporation shall be entitledeimover such expenses upon a final
adjudication that, the Indemnitee has not met gplieable standard for indemnification set fortttie Delaware General Corporation Law.
Neither the failure of the Corporation (includirig directors who are not parties to such actiamgramittee of such directors, independ
legal counsel, or its stockholders) to have madetarmination prior to the commencement of suchthat indemnification of the Indemnitee
is proper in the circumstances because the Indemhds met the applicable standard of conducbsétif the Delaware General Corporal
Law, nor an actual determination by the Corporainoluding its directors who are not parties talsaction, a committee of such directors,
independent legal counsel, or its stockholderd)ttfmindemnitee has not met such applicable stdrafaconduct,
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shall create a presumption that the Indemniteenbtimet the applicable standard of conduct oédase of such a suit brought by the
Indemnitee, be a defense to such suit. In anybsaiight by the Indemnitee to enforce a right teimdification or to an advancement of
expenses hereunder, or brought by the Corporatioecover an advancement of expenses pursuarg terins of an undertaking, the burden
of proving that the Indemnitee is not entitled ibdemnified, or to such advancement of expensetgr this Article or otherwise shall be
the Corporation.

Section 4. Non-Exclusivity of Rights.

The rights to indemnification and to the advancenoéexpenses conferred in this Article shall netdxclusive of any other right which
any person may have or hereafter acquire undestayte, the Corporation’s Certificate of Incorgitma as amended from time to time, these
Bylaws, any agreement, any vote of stockholdediginterested directors or otherwise.

Section 5. Insurance.

The Corporation may maintain insurance, at its agpeto protect itself and any director, officenpdoyee or agent of the Corporation
or another corporation, partnership, joint venttmest or other enterprise against any expenddilitiaor loss, whether or not the Corporation
would have the power to indemnify such person ajauach expense, liability or loss under the Detavw@eneral Corporation Law.

Section 6. Indemnification of Employees and Agents of the Corporation.

The Corporation may grant rights to indemnificatéord to the advancement of expenses to any emptmesgent of the Corporation to
the fullest extent of the provisions of this Aréiakith respect to the indemnification and advanegroéexpenses of directors and officers of
the Corporation.

Section 7. Nature of Rights.

The rights conferred upon Indemnitees in this Agtghall be contract rights and such rights staitioue as to an Indemnitee who has
ceased to be a director, officer, employee or agadtshall inure to the benefit of the Indemnitdesgs, executors and administrators. Any
amendment, alteration or repeal of this Article Wit adversely affects any right of an Indemnée#s successors shall be prospective only
and shall not limit or eliminate any such righthwiespect to any proceeding involving any occureenrcalleged occurrence of any action or
omission to act that took place prior to any sutieadment, alteration or repeal.

Section 9. Severability.

If any word, clause, provision or provisions ofstiirticle shall be held to be invalid, illegal anenforceable for any reason whatsoever:
(i) the validity, legality and enforceability oféhremaining provisions of this Article (includingithout limitation, each portion of any section
of this
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Article containing any such provision held to bedld, illegal or unenforceable, that is not itde#fld to be invalid, illegal or unenforceable)
shall not in any way be affected or impaired thgremd (ii) to the fullest extent possible, thepsons of this Article (including, without
limitation, each such portion of any section oftArticle containing any such provision held toitpealid, illegal or unenforceable) shall be
construed so as to give effect to the intent mateft by the provision held invalid, illegal or ufenceable.

ARTICLE VIII - CERTAIN TRANSACTIONS
Section 1. Transactions with Interested Parties.

No contract or transaction between the Corporadimhone or more of its directors or officers, ammen the Corporation and any other
corporation, partnership, association, or otheanization in which one or more of its directorofficers are directors or officers, or have a
financial interest, shall be void or voidable splfr this reason, or solely because the directafficer is present at or participates in the
meeting of the Board or committee thereof whicthatizes the contract or transaction or solely bsedhe votes of such director or officer
are counted for such purpose, if:

(a) The material facts as to his or her relatiomghiinterest and as to the contract or transactierdisclosed or are known to the
Board of Directors or the committee, and the Baardommittee in good faith authorizes the contoadtansaction by the affirmative
votes of a majority of the disinterested directesgen though the disinterested directors be lems dhquorum; or

(b) The material facts as to his or her relatiopghiinterest and as to the contract or transaetierdisclosed or are known to the
stockholders entitled to vote thereon, and thereshbr transaction is specifically approved in ddaith by vote of the stockholders; or

(c) The contract or transaction is fair as to tleepdration as of the time it is authorized, apprbueratified, by the Board of
Directors, a committee thereof, or the stockholders

Section 2. Quorum.

Common or interested directors may be counted tieraening the presence of a quorum at a meetirtgeBoard of Directors or of a
committee which authorizes the contract or trarsact
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ARTICLE IX - MISCELLANEOUS
Section 1. Facsimile Sgnatures.

In addition to the provisions for use of facsinslgnatures elsewhere specifically authorized is¢hgylaws, facsimile signatures of any
officer or officers of the Corporation may be usetenever and as authorized by the Board of Direatoa committee thereof.

Section 2. Corporate Seal.

The Board of Directors may provide a suitable se@htaining the name of the Corporation, which seall be in the charge of the
Secretary. If and when so directed by the Boardimdctors or a committee thereof, duplicates ofgbal may be kept and used by the
Treasurer or by an Assistant Secretary or AssiStegdsurer.

Section 3. Reliance upon Books, Reports and Records.

Each director, each member of any committee det@gray the Board of Directors, and each officethef Corporation shall, in the
performance of his or her duties, be fully protddterelying in good faith upon the books of accooinother records of the Corporation and
upon such information, opinions, reports or statemeresented to the Corporation by any of itscefi or employees, or committees of the
Board of Directors so designated, or by any otlees@n as to matters which such director, committember or officer reasonably believes
are within such other person’s professional or expempetence and who has been selected with reblgooare by or on behalf of the
Corporation.

Section 4. Fiscal Year.

Except as otherwise determined by the Board ofdbars from time to time, the fiscal year of the ganmation shall end on the last day
December of each year.

Section 5. Time Periods.

In applying any provision of these Bylaws whichuigs that an act be done or not be done a spacitimmber of days prior to an event
or that an act be done during a period of a spetifumber of days prior to an event, calendar daglf be used, the day of the doing of the
act shall be excluded, and the day of the evenkishancluded.

Section 6. Pronouns.

Whenever the context may require, any pronouns ustgtkse Bylaws shall include the correspondingaubine, feminine or neuter
forms.
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Section 7. Interpretation.

To the fullest extent permitted by law, the Boafdaectors shall have the power to interpret &ltte terms and provisions of these
Bylaws, which interpretation shall be conclusive.

ARTICLE X - AMENDMENTS

These Bylaws may be amended or repealed by thenative vote of a majority of the Whole Board orthg stockholders by the
affirmative vote of seventy-five percent (75%) bétoutstanding voting power of the then-outstandimares of capital stock of the
Corporation, entitled to vote generally in the &tat of directors, at any meeting at which a pr@bds amend or repeal these Bylaws is
properly presented.
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Exhibit 99.1
Aspen Aerogels, Inc. Completes Initial Public Offeing

NORTHBOROUGH, Mass., June 18, 2C— Aspen Aerogels, Inc. (“Aspen Aerogels”) today annced the closing of its initial public
offering of 7,500,000 shares of common stock attaip offering price of $11.00 per share for tajabss proceeds of $82,500,000. The shares
began trading on the New York Stock Exchange or 1) 2014 under the symbol “ASPN.”

Barclays, J.P. Morgan, and Citigroup acted as jodwk-running managers for the offering. Baird &ahaccord Genuity acted as co-
managers.

This press release shall not constitute an offeetbor the solicitation of an offer to buy, ndradl there be any sale of these securities in any
state or jurisdiction in which such offer, solititan or sale would be unlawful prior to registratior qualification under the securities laws of
any such state or jurisdiction. A registration estaént relating to these securities has been fiteld @an June 12, 2014, was declared effective
by the Securities and Exchange Commission.

The offering was made solely by means of a prosge&opies of the prospectus related to the offemay be obtained from Barclays Carg
Inc., c/o Broadridge Financial Solutions, 1155 Ldsignd Avenue, Edgewood, New York 11717, or by iata
barclaysprospectus@broadridge.com, or by telepH888) 603-5847; J.P. Morgan Securities LLC, c/odlridge Financial Solutions, 1155
Long Island Avenue, Edgewood, New York 11717 ochling toll-free at 1-866-803-9204; and CitigroGfpbal Markets Inc., c/o
Broadridge Financial Solutions, 1155 Long IslanceAve, Edgewood, NY 11717 (Tel: 800-831-9146).

About Aspen Aerogels, Inc.

Aspen Aerogels is an energy technology companydésigns, develops and manufactures innovativé;péformance aerogel insulation
used primarily in large-scale energy infrastructiaglities. Headquartered in Northborough, Madspen Aerogels manufactures its Cryogel
®  Pyrogel® and Spacelof? products at its facility in East Providence, R.I.

Special Note Regarding Forward-Looking and Cautipistatements

This press release contains forward-looking statésnacluding statements relating to Aspen Aeraglitial public offering. These
statements are not historical facts but rathebased on Aspen Aerogels’ current expectationanestis and projections regarding Aspen
Aerogels’ business, operations and other factdasimg thereto, including with respect to the ialipublic offering. Words such as “may,”
“will,” “could,” “would,” “should,” “anticipate,” “ predict,” “potential,” “continue,” “expects,” “inteds,” “plans,” “projects,” “believes,”
“estimates” and similar expressions are used totifyethese forward-looking statements. These stat#s are only predictions and as such
are not guarantees of future performance and ievioks, uncertainties and assumptions that afiewifto predict. Actual results may differ
materially from those in the forwaldeking statements as a result of a number of factocluding those described from time to timé\sper
Aerogels’ filings with the SEC.

Contact information:

Susan White
508-691-1143
susanwhite@aerogel.cc



