
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):  August 3, 2020

MIND Technology, Inc.
_________________________________________

(Exact name of registrant as specified in its charter)

   
Delaware 001-13490 76-0210849

_____________________
(State or other jurisdiction

_____________
(Commission

______________
(I.R.S. Employer

of incorporation) File Number) Identification No.)
    

2002 Timberloch Place, Suite 400, The
Woodlands, Texas

 77380

________________________________
(Address of principal executive offices)

 ___________
(Zip Code)

   
Registrant’s telephone number, including area code:  936-291-2277

Mitcham Industries, Inc.
Former name or former address, if changed since last report

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:

[  ]  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[  ]  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[  ]  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[  ]  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol (s) Name of each exchange on which registered
Common Stock - $0.01 par value per share MIND The NASDAQ Stock Market LLC

Series A Preferred Stock - $1.00 par value per share MINDP The NASDAQ Stock Market LLC

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities
Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company [  ]

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting
standards provided pursuant to Section 13(a) of the Exchange Act. [  ]



Item 1.01 Entry into a Material Definitive Agreement.

As further described below, Mitcham Industries, Inc., a Texas corporation (the “Predecessor Registrant”), merged with and into its wholly owned
subsidiary, MIND Technology, Inc., a Delaware corporation (the “Company”), on August 3, 2020, pursuant to an Agreement and Plan of Merger, dated as
of August 3, 2020 (the “Reincorporation Merger Agreement”), with the Company continuing as the surviving corporation (the “Reincorporation Merger”).
On August 3, 2020, the effective time of the Reincorporation Merger (the “Effective Time”), the Company was renamed “MIND Technology, Inc.” and
succeeded to the assets, continued the business and assumed the rights and obligations of the Predecessor Registrant existing immediately prior to the
Effective Time. The Reincorporation Merger was consummated by the filing of certificates of merger on August 3, 2020 with the Secretary of State of the
State of Texas (the “Texas Certificate of Merger”) and the Secretary of State of the State of Delaware (the “Delaware Certificate of Merger”). Copies of the
Texas Certificate of Merger and the Delaware Certificate of Merger are filed as Exhibits 3.1 and 3.2, respectively, and are each incorporated herein by
reference. The Reincorporation Merger Agreement and transactions contemplated thereby were adopted by the shareholders of the Predecessor Registrant
at the annual meeting of the shareholders of the Predecessor Registrant held on July 27, 2020 (the “Annual Meeting”).

At the Effective Time, pursuant to the Reincorporation Merger Agreement, (i) each outstanding share of common stock, par value $0.01 per share, of the
Predecessor Registrant (“Predecessor Common Stock”), automatically converted into one share of common stock, par value $0.01 per share, of the
Company (“Company Common Stock”), and (ii) each outstanding share of 9.00% Series A Cumulative Preferred Stock, par value $1.00 per share, of the
Predecessor Registrant (“Predecessor Series A Preferred Stock”) automatically converted into one share of 9.00% Series A Cumulative Preferred Stock, par
value $1.00 per share, of the Company (“Company Series A Preferred Stock”).

Similar to the shares of Predecessor Common Stock and Predecessor Series A Preferred Stock prior to the Reincorporation Merger, the shares of Company
Common Stock trade on the NASDAQ Stock Market LLC (“NASDAQ”) under the symbol “MIND” and the shares of Company Series A Preferred Stock
trade on the NASDAQ under the symbol “MINDP”. In accordance with the Reincorporation Merger Agreement, each outstanding certificate previously
representing shares of Predecessor Common Stock or Predecessor Series A Preferred Stock automatically represents, without any action of the Predecessor
Registrant’s shareholders, the same number of shares of Company Common Stock or Company Series A Preferred Stock, as applicable. The Company
Common Stock has been assigned a new CUSIP number of 602566 101 and the Company Series A Preferred Stock has been assigned a new CUSIP
number of 602566 200.

Pursuant to the Reincorporation Merger Agreement, at the Effective Time, the directors and officers of the Predecessor Registrant immediately prior to the
Reincorporation Merger became the directors and officers of the Company and continued their respective directorship or services with the Company on the
same terms as their respective directorship or service with the Predecessor Registrant immediately prior to the Effective Time. In addition, the standing
committees of the board of directors of the Predecessor Registrant (the Compensation Committee, Audit Committee, Nominating Committee and Strategic
Planning Committee) and the members thereof remain unchanged following the Effective Time.

As a result of the Reincorporation Merger, the internal affairs of the Company ceased to be subject to the Texas Business Organizations Code (“TBOC”) or
governed by the Predecessor Registrant’s Amended and Restated Articles of Incorporation (the “Texas Certificate”) and its Third Amended and Restated
Bylaws (the “Texas Bylaws”). As of the Effective Time, the Company is subject to the Delaware General Corporation Law (“DGCL”) and is governed by
the Company’s Amended and Restated Certificate of Incorporation (the “Delaware Certificate”) and Amended and Restated Bylaws (the “Delaware
Bylaws”). Effective August 3, 2020, the Company filed a Certificate of Designations (the “Delaware Certificate of Designations”) with the Secretary of
State of the State of Delaware, establishing the rights, preferences, privileges, qualifications, restrictions and limitations the Company Series A Preferred
Stock, which was previously designated prior to the Effective Time by the Certificate of Designations on file with the Secretary of State of Texas, as
amended by the Certificate of Amendment and Certificate of Second Amendment to Certificate of Designations (the “Texas Certificate of Designations”).

As part of the Reincorporation Merger, the shareholders approved an increase in the number of authorized shares of capital stock from 21,000,000 shares to
42,000,000 shares, consisting of (i) 40,000,000 shares of Company Common Stock (up from 20,000,000 shares of authorized Predecessor Common Stock),
and (ii) 2,000,000 shares of preferred stock, par value $1.00 per share, of the Company (up from 1,000,000 shares of authorized preferred stock, par value
$1.00 per share, of the Predecessor Registrant).

While the Company sought to maintain the material rights of stockholders by adopting the Delaware Certificate, the Delaware Bylaws and the Delaware
Certificate of Designations with provisions similar to the provisions of the Texas Certificate, Texas Bylaws and the Texas Certificate of Designations, there
are also key differences that may impact the rights of stockholders. A description of these differences, as well as certain differences between the TBOC and
the DGCL, are included in the definitive proxy statement filed by the Predecessor Registrant with the Securities and Exchange Commission on May 29,
2020 (as supplemented, from time to time, the “2020 Proxy”), under “Proposal 2”, which is incorporated herein by reference.



The description of the Reincorporation Merger and the Reincorporation Merger Agreement contained in this Item 1.01, including those incorporated by
reference to the 2020 Proxy, does not purport to be complete and is subject to and qualified in its entirety by reference to the Reincorporation Merger
Agreement, which is filed as Exhibit 2.1 hereto, and is incorporated herein by reference. The descriptions of the Delaware Certificate, the Delaware Bylaws
and the Delaware Certificate of Designations contained herein, including those incorporated by reference to the 2020 Proxy, do not purport to be complete
and are qualified in their entirety by the full text of the Delaware Certificate, the Delaware Bylaws and the Certificate of Designations filed as Exhibit 3.3,
Exhibit 3.4, and Exhibit 3.5, respectively, to this Current Report on Form 8-K and incorporated herein by reference.

This Current Report on Form 8-K is being filed for the purpose of establishing the Company as the successor issuer to the Predecessor Registrant pursuant
to Rule 12g-3 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Pursuant to Rule 12g-3(a) under the Exchange Act, the shares
of Company Common Stock and Company Series A Preferred Stock, as successor issuer, are deemed registered under Section 12(b) of the Exchange Act.

Item 2.03 - Creation of A Direct Financial Obligation or an Obligation Under on Off-Balance Sheet Arrangement of a Registrant.

The disclosures set forth in Item 1.01 of this Current Report on Form 8-K are incorporated by reference into this Item 2.03.

As a result of the Reincorporation Merger, as of the Effective Time, the Company assumed and succeeded to by operation of law all of the prior liabilities
and obligations of the Predecessor Registrant, and such liabilities and obligations may be enforced against the Company to the same extent as if the
Company had itself incurred or contracted all such liabilities and obligations. For more information concerning these liabilities and obligations, see
generally the Predecessor Registrant’s Annual Report on Form 10-K for the year ended January 31, 2020, Quarterly Report on Form 10-Q for the quarter
ended April 30, 2020, and Current Reports on Form 8-K filed prior to the date hereof, which are incorporated herein by reference.

Item 3.03 - Material Modification to Rights of Security Holders.

The disclosures set forth in Item 1.01 of this Current Report on Form 8-K are incorporated by reference into this Item 3.03.

Item 5.03 - Amendment to Articles of Incorporation or Bylaws; Change In Fiscal Year.

The disclosures set forth in Item 1.01 of this Current Report on Form 8-K are incorporated by reference into this Item 5.03.

Item 8.01 Other Events

On August 4, 2020, the Company issued a press release announcing that the Company has completed the reincorporation from the State of Texas to the
State of Delaware, and rebranding to “MIND Technology.” A copy of the press release is filed as Exhibit 99.1 to this report and incorporated by reference
into Item 8.01.

Cautionary Note Regarding Forward-Looking Statements

Certain of the statements contained in this report should be considered forward-looking statements. These forward-looking statements may be identified by
words such as “may,” “will,” “expect,” “intend,” “anticipate,” “believe,” “estimate,” “plan,” “project,” “could,” “should,” “would,” “continue,” “seek,”
“target,” “guidance,” “outlook,” “if current trends continue,” “optimistic,” “forecast” and other similar words. Such statements include, but are not limited
to, statements about the Company’s plans, objectives, expectations, intentions, estimates and strategies for the future, and other statements that are not
historical facts. These forward-looking statements are based on the Company’s current objectives, beliefs and expectations, and they are subject to
significant risks and uncertainties that may cause actual results and financial position and timing of certain events to differ materially from the information
in the forward-looking statements. These risks and uncertainties include, but are not limited to, those set forth in the Company’s Annual Report on Form
10-K for the year ended January 31, 2020 (especially in Part II, Item 7. Management’s Discussion and Analysis of Financial Condition and Results of
Operations), and other risks and uncertainties listed from time to time in the Company’s other filings with the SEC. There may be other factors of which the
Company is not currently aware that may affect matters discussed in the forward-looking statements and may also cause actual results to differ materially
from those discussed. In addition, there is uncertainty about the spread of the COVID-19 virus and the impact it may have on the Company’s operations,
the demand for the Company’s products or services, global supply chains and economic activity in general. The Company does not assume any obligation
to publicly update or supplement any forward-looking statement to reflect actual results, changes in assumptions or changes in other factors affecting these
forward-looking



statements other than as required by law. Any forward-looking statements speak only as of the date hereof or as of the dates indicated in the statement.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit Number Description

2.1
Agreement and Plan of Merger dated as of August 3, 2020, by and between Mitcham Industries, Inc. and MIND
Technology, Inc.

3.1 Texas Certificate of Merger, effective as of August 3, 2020.
3.2 Delaware Certificate of Merger, effective as of August 3, 2020.
3.3 Amended and Restated Certificate of Incorporation of MIND Technology, Inc.
3.4 Amended and Restated Bylaws of MIND Technology, Inc.
3.5 Certificate of Designations, Preferences and Rights of MIND Technology, Inc. 9.00% Series A Cumulative Preferred Stock.
4.1 Description of Securities.
99.1 MIND Technology, Inc. press release dated August 4, 2020.
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AGREEMENT AND PLAN OF MERGER

OF

MITCHAM INDUSTRIES, INC.
(a Texas corporation)

WITH AND INTO

MIND TECHNOLOGY, INC.
(a Delaware corporation)

RECITALS

WHEREAS, Mitcham Industries, Inc. (“Mitcham”) is a corporation duly organized and existing under the laws of the
State of Texas;

WHEREAS, MIND Technology, Inc. (“MIND”) is a corporation duly organized and existing under the laws of the State
of Delaware, and a direct wholly owned subsidiary of Mitcham;

WHEREAS, the parties hereto desire that, upon the terms and subject to the conditions stated herein, Mitcham be merged
with and into MIND, and that MIND be the surviving corporation of such merger (the “Merger”);

WHEREAS, the Merger will effectuate a reincorporation of Mitcham from the State of Texas to the State of Delaware
(the “Reincorporation”);

WHEREAS, for U.S. federal income tax purposes, it is intended that the Merger qualify as a reorganization within the
meaning of Section 368(a)(1)(F) of the U.S. Internal Revenue Code;

WHEREAS, the Board of Directors of MIND has (i) determined that the Merger is advisable, fair to, and in the best
interests of MIND and its sole stockholder, (ii) approved and declared advisable this Agreement and the consummation of the
transactions contemplated hereby, including the Merger, in accordance with the terms and conditions set forth in this Agreement,
pursuant to Section 252 of the General Corporation Law of the State of Delaware (the “DGCL”), and (iii) recommended that the
sole stockholder of MIND approve the adoption of this Agreement and the transactions contemplated hereby, including the
Merger;

WHEREAS, the Board of Directors of Mitcham has (i) determined that the Merger and the Reincorporation is advisable
and in the best interest of Mitcham and its shareholders, (ii) approved and declared advisable this Agreement and the
consummation of the transactions contemplated hereby, including the Merger and the Reincorporation, in accordance with the
terms and conditions set forth in this Agreement, pursuant to Section 10.001 of the Texas Business Organizations Code (the
“TBOC”) and (iii) submitted the adoption of this Agreement
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and the transactions contemplated hereby, including the Merger and the Reincorporation, to its shareholders for their
consideration and approval;

WHEREAS, immediately prior to the Effective Time (as defined below), (i) the Certificate of Incorporation of MIND will
be amended and restated to read in its entirety as set forth in Exhibit A and (ii) the certificate of Designation for the 9.00% Series
A Cumulative Preferred Stock of MIND attached hereto as Exhibit B will be effective; and

WHEREAS, immediately prior to the Effective Time, the Bylaws of MIND were amended and restated to read in their
entirety as set forth in Exhibit C;

NOW, THEREFORE, in consideration of the foregoing, the agreements contained herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, each intending to be legally
bound, hereby agree as follows:

Section 1

Merger

1.1 In accordance with the DGCL and the TBOC, and subject to, and upon the terms and conditions of, this
Agreement, at the Effective Time, Mitcham shall be merged with and into MIND, the separate corporate existence of Mitcham
shall cease, and MIND will continue as the surviving corporation of the Merger (the “Surviving Corporation”). The name of the
Surviving Corporation shall be “MIND Technology, Inc.”.

1.2 The Merger shall have the effects set forth in this Agreement and in the applicable provisions of the DGCL and
the TBOC. Without limiting the generality of the foregoing, and subject to Section 259 of the DGCL, at the Effective Time, the
separate existence of Mitcham will cease, and MIND will possess all the rights, privileges, immunities, powers and franchises of
a public as well as of a private nature, and be subject to all of the restrictions, disabilities and duties, of Mitcham; and all the
rights, privileges, immunities, powers and franchises of Mitcham, and all property, whether real, personal or mixed, all stock
registered in the name of Mitcham, and all debts due to Mitcham on whatever account, and all subscriptions and all choses in
action of or belonging to Mitcham, will be vested in MIND; and all such property, rights, privileges, immunities, powers and
franchises will be thereafter as effectually the property of MIND as they were of Mitcham, and the title to any real estate vested
by deed or otherwise in Mitcham will not revert or be in any way impaired by reason of the Merger but will be vested in MIND;
and all rights of creditors and all liens upon any property of Mitcham will be preserved unimpaired, and all debts, liabilities and
duties of Mitcham will be preserved unimpaired, and all debts, liabilities and duties of Mitcham will attach to MIND and may be
enforced against it to the same extent as if said debts, liabilities and duties had been incurred or contracted by it, and any claim
existing or action or proceeding pending by or against Mitcham may be prosecuted against MIND. All acts, plans, policies,
agreements, arrangements, approvals and authorizations of Mitcham and its agents which were valid and effective immediately
prior to consummation of the Merger will be taken for all purposes as the acts, plans, policies, agreements, arrangements,
approvals and authorizations of MIND and will be as effective and binding thereon, in each case as the same were with respect to
Mitcham.

        2
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Section 2

Conversion of Shares

2.1 At the Effective Time, by virtue of the Merger and without any action on the part of the parties hereto, the holders
of any shares of capital stock of such parties, or any other person or entity:

a. Each share of Common Stock of MIND, par value $0.01 per share, issued and outstanding immediately
prior to the Effective Time, shall be cancelled and shall cease to exist, and no consideration shall be issued in respect
thereof or in exchange therefor.

b. Each share of Common Stock of Mitcham, par value $0.01 per share, held in Mitcham’s treasury
immediately prior to the Effective Time, shall be converted into one share of Common Stock of the Surviving
Corporation, par value $0.01 per share, held in the Surviving Corporation’s treasury.

c. Each share of Common Stock of Mitcham, par value $0.01 per share, issued and outstanding immediately
prior to the Effective Time, shall be converted into one share of Common Stock of the Surviving Corporation, par value
$0.01 per share.

d. Each share of 9.00% Series A Cumulative Preferred Stock of Mitcham, $1.00 par value per share, issued
and outstanding immediately prior to the Effective Time, shall be converted into one share of 9.00% Series A Cumulative
Preferred Stock of the Surviving Corporation, par value $1.00 per share.

Section 3

Exchange Mechanics

3.1 At and after the Effective Time, each share certificate which immediately prior to the Effective Time represented
outstanding shares of Common Stock or Preferred Stock of Mitcham (as applicable, a “Mitcham Certificate”) shall be deemed
for all purposes to evidence ownership of, and to represent, the number of shares of Common Stock or Preferred Stock, as the
case may be, of MIND into which the shares of Common Stock or Preferred Stock of Mitcham represented by such Mitcham
Certificate immediately prior to the Effective Time have been converted pursuant to this Agreement. The registered holder of any
Mitcham Certificate outstanding immediately prior to the Effective Time, as such holder appears in the books and records of
Mitcham (or of the transfer agent in respect of the Common Stock and Preferred Stock of Mitcham), immediately prior to the
Effective Time, shall, until such Mitcham Certificate is surrendered for transfer or exchange, have and be entitled to exercise any
voting and other rights with respect to and to receive any dividends or other distributions on the shares of Common Stock or
Preferred Stock of Mitcham into which the shares of Common Stock or Preferred Stock, as the case may be, of Mitcham
represented by any such Mitcham Certificate have been converted pursuant to this Agreement.

3.2 Each holder of a Mitcham Certificate shall, upon the surrender of such Mitcham Certificate to the Surviving
Corporation (or the transfer agent in respect of the Common Stock or Preferred Stock of MIND, as the case may be) for
cancellation after the Effective Time, be

        3
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entitled to receive from the Surviving Corporation (or the transfer agent in respect of the Common Stock or Preferred Stock, as
the case may be), a certificate (a “MIND Certificate”) representing the number of shares of Common Stock or Preferred Stock of
MIND, as the case may be, into which the shares of Common Stock or Preferred Stock represented by such Mitcham Certificate
have been converted pursuant to this Agreement. If any such MIND Certificate is to be issued in a name other than that in which
the Mitcham Certificate surrendered for exchange is registered, such exchange shall be conditioned upon (i) the Mitcham
Certificate so surrendered being properly endorsed or otherwise in proper form for transfer and (ii) the person requesting such
exchange either paying any transfer or other taxes required by reason of the issuance of the MIND Certificate in a name other
than that of the registered holder of the Mitcham Certificate surrendered, or establishing to the satisfaction of the Surviving
Corporation, or the transfer agent in respect of the Common Stock or Preferred Stock, as the case may be, that such tax has been
paid or is not applicable.

3.3 Where no Mitcham Certificate has been issued in the name of a holder of shares of Common Stock or Preferred
Stock of Mitcham, a “book entry” (i.e., a computerized or manual entry) shall be made in the shareholder records of the
Surviving Corporation to evidence the issuance to such holder of an equal number of shares of Common Stock or Preferred Stock
of MIND, as the case may be.

Section 4

Benefit Plans

4.1 Effective as of the Effective Time, automatically and without any action on the part of the holder thereof: (i) each
option to purchase shares of Common Stock of Mitcham granted under any of Mitcham’s 1994 Stock Option Plan, Mitcham’s
1998 Amended and Restated Stock Awards Plan, Mitcham’s 2000 Stock Option Plan, Mitcham Amended and Restated Stock
Awards Plan, and Mitcham’s 1994 Non-Employee Director Plan and all other employee benefit plans of Mitcham (collectively,
the “Mitcham Equity Plans”) or otherwise (each option so issued, a “Mitcham Option”) that is outstanding immediately prior to
the Effective Time, whether or not then vested or exercisable, shall cease to represent a right to acquire shares of Common Stock
of Mitcham and shall be converted into an option to purchase shares of Common Stock of MIND, on substantially the same terms
and conditions (including exercise price and vesting schedule) as applied to such Mitcham Option immediately prior to the
Effective Time (each as so converted, a “MIND Option”) and (ii) each right of any kind, vested or unvested, contingent or
accrued, to receive shares of Common Stock of Mitcham or benefits measured in whole or in part by reference to the value of
Common Stock of Mitcham whether granted under the Mitcham Equity Plans or otherwise outstanding as of the Effective Time,
other than Mitcham Options (each, a “Mitcham Stock-Based Award”), shall, in each case, be converted into a substantially
similar award for, or with respect to, shares of Common Stock of MIND on substantially the same terms and conditions
(including vesting schedule) as applied to such Mitcham Stock-Based Award immediately prior to the Effective Time (each as so
converted, a “MIND Stock-Based Award”).

4.2 Any Mitcham Option which qualifies as an incentive stock option under Section 422 of the U.S. Internal Revenue
Code and the Treasury regulations promulgated thereunder shall be converted to a MIND Option, to the extent possible, in
accordance with Section 424 of
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the U.S. Internal Revenue Code and the Treasury regulations promulgated thereunder. Any Mitcham Option which does not
qualify as an incentive stock option under Section 422 of the U.S. Internal Revenue Code and the Treasury regulations
promulgated thereunder shall be converted to a MIND Option, to the extent possible, in accordance with Section 409A of the
U.S. Internal Revenue Code and the Treasury regulations promulgated thereunder. Any Mitcham Stock-Based Award shall be
converted to a MIND Stock-Based Award, to the extent possible, in a manner which does not violate the requirements of Section
409A of the U.S. Internal Revenue Code and the Treasury regulations promulgated thereunder.

4.3 Prior to the Effective Time, Mitcham shall take all corporate action necessary to provide for the treatment of the
Mitcham Options, the MIND Options, the Mitcham Stock-Based Awards and the MIND Stock-Based Awards as set forth in this
Section 4.

4.4 Mitcham previously adopted the Mitcham Industries, Inc. Amended and Restated Stock Awards Plan effective as
of May 15, 2013, as subsequently amended July 20, 2016 and July 23, 2019 (the “Stock Awards Plan”). The Stock Awards Plan
allows the Compensation Committee of the Board of Directors to grant stock options, restricted stock, performance awards,
phantom shares, stock payments, stock appreciation rights and other stock-based awards to employees, consultants and non-
employee directors of Mitcham or its subsidiaries pursuant to the terms of the Stock Awards Plan. The Stock Awards Plan allows
for the grant of incentive stock options under Section 422 of the U.S. Internal Revenue Code to employees of Mitcham or any
parent or subsidiary corporation (as defined in Section 424 of the U.S. Internal Revenue Code) of Mitcham. The maximum
number of shares of Common Stock of Mitcham that may be granted with respect to all awards under the Stock Awards Plan is
3,899,864. The maximum number of shares of Common Stock of Mitcham that may be granted with respect to incentive stock
options under the Stock Awards Plan is 3,899,864. Effective as of the Effective Time, by virtue of the Merger and without any
action on the part of the parties hereto, MIND assumes the Stock Awards Plan. The Stock Awards Plan shall continue in effect
following the Merger and incentive stock options may continue to be granted under the Stock Awards Plan to employees of
MIND or any parent or subsidiary corporation (as defined in Section 424 of the U.S. Internal Revenue Code) of MIND. The
maximum number of shares of Common Stock of MIND that may be granted with respect to all awards, or solely with respect to
incentive stock options, under the Stock Awards Plan is 3,899,864, of which 3,467,023 shares remain available as of the Effective
Time.

4.5 A number of shares of the Surviving Corporation’s Common Stock and Series A Preferred Stock shall be reserved
for issuance upon the exercise of options, warrants and stock purchase rights equal to the number of shares of Common Stock and
Series A Preferred Stock of Mitcham so reserved immediately before the Effective Time.

Section 5

Effective Time

5.1 If the adoption of this Agreement is duly approved by the sole stockholder of MIND, and the Merger and the
Reincorporation are duly approved by the shareholders of Mitcham, and this Agreement is not terminated in accordance with
Section 8 hereof, (i) MIND shall execute and file a Certificate of Merger (the “Delaware Certificate of Merger”) with the
Secretary of State of the State of Delaware in such form as required by, and executed in
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accordance with the relevant provisions of, the DGCL; and (ii) Mitcham shall execute and file a Certificate of Merger (the “Texas
Certificate of Merger” and, together with the Delaware Certificate of Merger, the “Certificates of Merger”) with the Secretary of
State of the State of Texas in such form as required by, and executed in accordance with the relevant provisions of, the TBOC.

5.2 The Merger shall become effective upon the later filing of the Certificates of Merger or at such later time as
specified in the Certificates of Merger (the date and time the Merger becomes effective being referred to herein as the “Effective
Time”).

Section 6

Certificate of Incorporation, Certificate of Designations and By-Laws

6.1 The Amended and Restated Certificate of Incorporation of MIND, as amended, as it exists at the Effective Time
shall remain in full force and effect after the Effective Time until altered or amended in accordance with its terms and the DGCL.

Section 6 The Amended and Restated Bylaws of MIND as they exist at the Effective Time shall remain the bylaws of
the Surviving Corporation until altered or amended in accordance with their terms and the DGCL.

Section 7

Directors and Officers

7.1 The parties shall take all actions necessary so that the directors and officers of Mitcham immediately prior to the
Effective Time shall be the directors and officers, respectively, of the Surviving Corporation immediately following the Effective
Time until their respective successors have been duly elected or appointed and qualified or until their earlier death, resignation, or
removal in accordance with the certificate of incorporation and bylaws of the Surviving Corporation, as either may be in effect
from time to time, or as otherwise provided by law.

Section 8

Amendment and Termination

8.1 At any time prior to the Effective Time, whether before or after approval of the adoption of this Agreement by the
sole stockholder of MIND and/or the approval of the Merger and the Reincorporation by the shareholders of Mitcham, this
Agreement may be amended, to the fullest extent permitted by applicable law, by an agreement in writing duly approved by the
Board of Directors of each of MIND and Mitcham; provided, however, that after the adoption of this Agreement by the sole
stockholder of MIND and/or the approval of the Merger and the Reincorporation by the shareholders of Mitcham, no amendment
shall be made to this Agreement that by law requires further approval or authorization by the sole stockholder of MIND and/or
the approval of the Merger and the Reincorporation by the shareholders of Mitcham, without such further approval or
authorization.

8.2 At any time prior to the Effective Time, whether before or after approval of the adoption of this Agreement by the
sole stockholder of MIND and/or the approval of the Merger
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and the Reincorporation by the shareholders of Mitcham, this Agreement and Plan of Merger may be terminated and abandoned
by either the Board of Directors of MIND or the Board of Directors of Mitcham.

Section 9

Stockholder Vote

9.1 This Agreement will be submitted to a vote of the stockholders of the Mitcham for their consideration and adoption
at a meeting of such stockholders in accordance with the provisions of Section 10.001 of the TBOC. In the event that this
Agreement shall not be adopted by the requisite vote of the stockholders of Mitcham entitled to vote thereon, this Agreement
shall thereupon terminate without further action of the parties hereto.

Section 10

Stock Exchange Listing

10.1 The parties hereto shall use their reasonable best efforts to cause the shares of Common Stock and Preferred Stock
of MIND to be issued in the Merger to be approved for listing on The NASDAQ Stock Market LLC, subject to official notice of
issuance, prior to the Effective Time.

Section 11

Miscellaneous

11.1 Additional Actions. If, at any time after the Effective Time, the Surviving Corporation shall consider or be advised
that any deeds, bills of sale, assignments, assurances or any other actions or things are necessary or desirable to vest, perfect or
confirm, of record or otherwise, in the Surviving Corporation its right, title or interest in, to or under any of the rights, properties
or assets of either Mitcham or MIND acquired or to be acquired by the Surviving Corporation as a result of, or in connection
with, the Merger or otherwise to carry out this Agreement, the officers and directors of the Surviving Corporation shall be
authorized to execute and deliver, in the name and on behalf of each of Mitcham and MIND, all such deeds, bills of sale,
assignments and assurances and to take and do, in the name and on behalf of each of Mitcham and MIND or otherwise, all such
other actions and things as may be necessary or desirable to vest, perfect or confirm any and all right, title and interest in, to and
under such rights, properties or assets in the Surviving Corporation or otherwise to carry out this Agreement.

11.2 Further Assurances. From time to time, as and when required by MIND or by its successors and assigns, there will
be executed and delivered on behalf of Mitcham such deeds and other instruments, and there will be taken or caused to be taken
by MIND and Mitcham such further and other actions, as shall be appropriate or necessary in order to vest or perfect in or
confirm of record or otherwise in MIND the title to and possession of all property, interests, assets, rights, privileges, immunities,
powers, franchises and authority of Mitcham, and otherwise to carry out the purposes of this Agreement, and the officers and
director of MIND will be fully authorized in the name and on behalf of Mitcham or otherwise to take any and all such action and
to execute and deliver any and all such deeds and other instruments.
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11.3 Governing Law. Except to the extent that the laws of the State of Texas mandatorily apply with respect to the
internal affairs of Mitcham, this Agreement shall be governed and construed in accordance with the laws of the State of
Delaware, without giving effect to its principles or rules of conflict of laws to the extent such principles or rules would require or
permit the application of the laws of another jurisdiction.

11.4 Entire Agreement. This Agreement constitutes the complete and entire agreement among the parties and
constitutes the complete, final, and exclusive embodiment of their agreement with respect to the subject matter hereof.

11.5 Assignment; Binding Upon Successors and Assigns. Neither party hereto may assign any of its rights or
obligations hereunder without the prior written consent of the other party hereto. This Agreement will be binding upon and inure
to the benefit of the parties hereto and their respective successors and permitted assigns.

11.6 Severability. If any provision of this Agreement, or the application thereof, will for any reason and to any extent
be invalid or unenforceable, the remainder of this Agreement and application of such provision to other persons or circumstances
will be interpreted so as reasonably to effect the intent of the parties hereto.

11.7 Counterparts. This Agreement may be executed in counterparts with the same effect as if all parties have signed
the same document and each such executed counterpart shall be deemed to be an original instrument. All executed counterparts
together shall constitute one and the same instrument.

11.8 Facsimile or Electric Signatures. This Agreement may be executed and delivered by facsimile or other electronic
transmission and upon such delivery the facsimile signature or other electronic signature will be deemed to have the same effect
as if the original signature had been delivered to the other party.

[Signature Page Follows]
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IN WITNESS WHEREOF, each of MIND and Mitcham has caused this Agreement to be executed by a duly authorized
officer, as of the 3rd day of August, 2020.

             MIND TECHNOLOGY, INC.
(a Delaware corporation)

             By: /s/ Robert P. Capps    
             Name: Robert P. Capps

Title: President and Chief Executive Officer

            

MITCHAM INDUSTRIES, INC.
(a Texas corporation)

.

             By: /s/ Robert P. Capps    
             Name: Robert P. Capps

Title: Co-Chief Executive Officer, Executive Vice President of Finance and Chief
Financial Officer

        [Signature page to Agreement and Plan of Merger]



CERTIFICATE OF MERGER

MITCHAM INDUSTRIES, INC.
(a Texas corporation)

with and into
MIND TECHNOLOGY, INC.

(a Delaware corporation)

Pursuant to the provisions of Section 10.151 of the Texas Business Organizations Code, the undersigned adopt this
Certificate of Merger (this “Certificate”) and certify as follows:

ARTICLE I
Parties to the Merger

The name, organizational form, state of organization, principal place of business, and file number, if any, issued by the
secretary of state for each organization that is a party to the merger is as follows:

Name Organizational Form Jurisdiction of
Organization Principal Place of Business Secretary of State

File Number

Mitcham Industries, Inc. Corporation Texas 2002 Timberloch Place, Suite 400
The Woodlands, Texas 77380

102618400 

MIND Technology, Inc. Corporation Delaware 2002 Timberloch Place, Suite 400
The Woodlands, Texas 77380

7965275

ARTICLE II
Surviving Entity

        Mitcham Industries, Inc., a Texas corporation (the “Merging Company”) will not survive the merger. MIND Technology,
Inc., a Delaware corporation (the “Surviving Company”) will survive the merger. The Merging Company is the sole stockholder
of the Surviving Company.

ARTICLE III
Agreement and Plan of Merger; Approval; Governing Documents

An Agreement and Plan of Merger (the “Plan”) is on file at the principal place of business of the Surviving Company. On
written request, a copy of the Plan will be furnished without cost to any stockholder of the Surviving Company, to any
stockholder of the Merging Company, and to any creditor or oblige of the Surviving Company or Merging Company at the time
of the merger if a liability or obligation is then outstanding.

The Plan has been approved, adopted, certified, executed and acknowledged as required by the laws of the jurisdiction of
formation of the Merging Company and the Surviving Company and by the governing documents of those organizations.



The Plan effected an amendment and restatement of the certificate of incorporation of the Surviving Company. The
amendments being made and the name of the Surviving Company restating its certificate of formation are set forth in the attached
amended and restated certificate of incorporation containing amendments.

No new organizations are being created by the merger.

ARTICLE IV
Franchise Taxes

        In lieu of providing a tax certificate, the Surviving Company will be responsible for the payment of all fees and franchise
taxes and will be obligated to pay such fees and taxes if they are not timely paid.

ARTICLE V
Effectiveness of Filing

The merger contemplated by this Certificate will be effective on August 3, 2020, at 8:00 p.m. Central Time.

[Signature page follows.]



The undersigned signs this document subject to the penalties imposed by law for the submission of a materially false or
fraudulent instrument. The undersigned certifies that the statements contained herein are true and correct, and that the person
signing is authorized under the provisions of the Texas Business Organizations Code or other law applicable to and governing the
merging entity to execute the filing instrument.

IN WITNESS WHEREOF, the undersigned have caused this Certificate to be signed by an authorized officer, this 3rd day
of August, 2020.

             SURVIVING COMPANY:

             MIND TECHNOLOGY, INC.

             By: /s/ Robert P. Capps    
             Name: Robert P. Capps

Title: President and Chief Executive Officer

            MERGING COMPANY:

MITCHAM INDUSTRIES, INC.

             By: /s/ Robert P. Capps    
             Name: Robert P. Capps

Title: Co-Chief Executive Officer, Executive Vice President of Finance and Chief
Financial Officer



CERTIFICATE OF MERGER

MITCHAM INDUSTRIES, INC.
(a Texas corporation)

with and into
MIND TECHNOLOGY, INC.

(a Delaware corporation)

Pursuant to Title 8, Section 252 of the Delaware General Corporation Law, the undersigned parties submit this Certificate
of Merger (this “Certificate”) and certify as follows:

1. FIRST: The name of the surviving corporation is MIND Technology, Inc., a Delaware corporation (the “Surviving
Company”).

2. SECOND: The name of the corporation being merged with and into the Surviving Company is Mitcham Industries, Inc.,
a Texas corporation (the “Merging Company”). The Merging Company is the sole stockholder of the Surviving
Company.

3. THIRD: The Merging Company has authorized capital stock consisting of 20,000,000 shares of common stock, par value
$0.01 per share, and 1,000,000 shares of preferred stock, par value $1.00 per share.

4. FOURTH: An Agreement and Plan of Merger (the “Plan”) has been approved, adopted, certified, executed and
acknowledged by each of the constituent corporations pursuant to Title 8, Section 252 of the General Corporation Law of
the State of Delaware.

5. FIFTH: The Certificate of Incorporation of the Surviving Company shall be amended and restated, as of the effective
time of the merger, to be in the form attached hereto as Exhibit A.

6. SIXTH: The executed Plan is on file at 2002 Timberloch Place, Suite 400, The Woodlands, Texas 77380, the principal
place of business of the Surviving Company.

7. SEVENTH: A copy of the Plan will be furnished by the Surviving Company on request, without cost, to any stockholder
of the Surviving Company or any stockholder of the Merging Company.

8. EIGHTH: The merger contemplated by this Certificate is to become effective on August 3, 2020 at 9:00 p.m. Eastern
Time.

[Signature page follows.]
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IN WITNESS WHEREOF, the undersigned Surviving Company and Merging Company have caused this Certificate to be
signed by an authorized officer, this 3rd day of August 2020.

               
             SURVIVING COMPANY:

             MIND TECHNOLOGY, INC.

             By: /s/ Robert P. Capps    
             Name: Robert P. Capps

Title: President and Chief Executive Officer

            MERGING COMPANY:

MITCHAM INDUSTRIES, INC.

             By: /s/ Robert P. Capps    
             Name: Robert P. Capps

Title: Co-Chief Executive Officer, Executive Vice President of Finance and Chief
Financial Officer

DE Certificate of Merger
Signature Page



Exhibit A

Exhibit A

(See attached.)



AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
MIND TECHNOLOGY, INC.

ARTICLE I
NAME

SECTION 1.1. Name. The name of the corporation is MIND Technology, Inc. (the “Corporation”).

ARTICLE II
REGISTERED AGENT

SECTION 2.1. Registered Agent. The address of its registered office in the State of Delaware is 1675 South State Street,
Suite B, City of Dover, County of Kent, Delaware 19901. The name of the Corporation’s registered agent at such address is
Capitol Services, Inc.

ARTICLE III
PURPOSE

SECTION 3.1. Purpose. The nature of the business or purposes to be conducted or promoted by the Corporation is to
engage in any lawful act or activity for which corporations may be organized under the General Corporation Law of the State of
Delaware (the “DGCL”) as it currently exists or may hereafter be amended.

ARTICLE IV
CAPITALIZATION

SECTION 4.1. Number of Shares. The total number of shares of stock that the Corporation shall have authority to issue is
forty-two million (42,000,000) shares, comprised of two classes as follows: forty million (40,000,000) shares of common stock,
par value one cent ($0.01) per share (the “Common Stock”), and two million (2,000,000) shares of preferred stock, par value one
dollar ($1.00) per share (the “Preferred Stock”).

SECTION 4.2. Provisions Relating to Preferred Stock.

        (A) Preferred Stock may be issued from time to time in one or more series, the shares of each series to consist of such
number and to have such designations and powers, preferences, privileges and rights, and qualifications, limitations and
restrictions thereof, as are stated and expressed herein and in the resolution or resolutions providing for the issue of such series
adopted by the board of directors of the Corporation (the “Board”) as hereafter prescribed (a “Preferred Stock Designation”).

(B) Subject to any limitations prescribed by law and the rights of any series of the Preferred Stock then
outstanding, if any, authority is hereby expressly granted to and vested in the Board to authorize the issuance of Preferred Stock
from time to time in one or more series, and with respect to each series of Preferred Stock, to fix and state by the Preferred Stock



Designation the number of shares and the designations and powers, preferences, privileges and rights, and qualifications,
limitations and restrictions relating to each series of Preferred Stock, including, but not limited to, the following:

(1) whether or not the series is to have voting rights, full, special or limited, or is to be without voting
rights, and whether or not such series is to be entitled to vote as a separate series either alone or together with the holders
of one or more other classes or series of stock;

(2) the number of shares to constitute the series and the designation thereof;

(3) restrictions on the issuance of shares of the same series or of any other series;

(4) whether or not the shares of any series shall be redeemable at the option of the Corporation or the
holders thereof or upon the happening of any specified event, and, if redeemable, the redemption price or prices (which
may be payable or issuable in the form of cash, notes, securities or other property), and the time or times at which, and the
terms and conditions upon which, such shares shall be redeemable and the manner of redemption;

(5) whether or not the shares of a series shall be subject to the operation of retirement or sinking funds to
be applied to the purchase or redemption of such shares for retirement, and, if such retirement or sinking fund or funds are
to be established, the annual amount thereof, and the terms and provisions relative to the operation thereof;

(6) the dividend rate, if any, whether dividends are payable in cash, stock of the Corporation or other
property, the conditions upon which and the times when such dividends are payable, the preference to or the relation to
the payment of dividends payable on any other class or classes or series of stock, whether or not such dividends shall be
cumulative or noncumulative, and if cumulative, the date or dates from which such dividends shall accumulate;

(7) the preferences, if any, and the amounts thereof which the holders of any series thereof shall be entitled
to receive upon the voluntary or involuntary liquidation, dissolution or winding up of, or upon any distribution of the
assets of, the Corporation;

(8) whether or not the shares of any series, at the option of the Corporation or the holder thereof or upon
the happening of any specified event, shall be convertible into or exchangeable for, the shares of any other class or classes
or of any other series of the same or any other class or classes or series of stock, securities or other property of the
Corporation and the conversion price or prices or ratio or ratios or the rate



or rates at which such exchange or redemption may be made, with such adjustments, if any, as shall be stated and
expressed or provided for in such resolution or resolutions; and

(9) such other powers, preferences, privileges and rights, and qualifications, limitations and restrictions
with respect to any series as may to the Board seem advisable.

(C) The shares of each series of Preferred Stock may vary from the shares of any other series thereof in any or all
of the foregoing respects.

SECTION 4.3. Provisions Relating to Common Stock.

(A) Except as may otherwise be provided in this Amended and Restated Certificate of Incorporation (the
“Certificate of Incorporation”), each share of Common Stock shall have identical rights and privileges in every respect.
Common Stock shall be subject to the express terms of Preferred Stock and any series thereof. Except as may otherwise be
required by this Certificate of Incorporation (including any Preferred Stock Designation) or by applicable law, the holders of
shares of Common Stock shall be entitled to one vote for each such share upon all matters which the stockholders are entitled to
vote, the holders of shares of Common Stock shall have the exclusive right to vote for the election of directors and on all other
matters upon which the stockholders are entitled to vote, and the holders of Preferred Stock shall not be entitled to vote at or
receive notice of any meeting of stockholders. Each holder of Common Stock shall be entitled to notice of any stockholders’
meeting in accordance with the bylaws of the Corporation (as in effect at the time in question) and applicable law on all matters
put to a vote of the stockholders of the Corporation. Except as otherwise required in this Certificate of Incorporation (including
any Preferred Stock Designation) or by applicable law, the holders of Common Stock shall vote together as a single class on all
matters (or, if any holders of Preferred Stock are entitled to vote together with the holders of Common Stock, the holders of
Common Stock and the Preferred Stock shall vote together as a single class).

(B) Notwithstanding the foregoing, except as otherwise required by applicable law, holders of Common Stock, as
such, shall not be entitled to vote on any amendment to this Certificate of Incorporation (including any Preferred Stock
Designation) that relates solely to the terms of one or more outstanding series of Preferred Stock if the holders of such affected
series are entitled, either separately or together as a class with the holders of one or more other such series, to vote thereon
pursuant to this Certificate of Incorporation (including any Preferred Stock Designation) or pursuant to the DGCL.

(C) No stockholder shall, by reason of the holding of shares of any class or series of capital stock of the
Corporation, have any preemptive or preferential right to acquire or subscribe for any shares or securities of any class or series,
whether now or hereafter authorized, which may at any time be issued, sold or offered for sale by the Corporation, unless
specifically provided for herein or in a Preferred Stock Designation.



ARTICLE V
DIRECTORS

SECTION 5.1. Generally. The business and affairs of the Corporation shall be managed by or under the direction of the
Board. In addition to the powers and authority expressly conferred upon them by statute or by this Certificate of Incorporation or
the bylaws of the Corporation, the directors are hereby empowered to exercise all such powers and do all such acts and things as
may be exercised or done by the Corporation.

SECTION 5.2. Vacancies. Subject to applicable law and the rights of the holders of any series of Preferred Stock then
outstanding, any newly created directorship that results from an increase in the number of directors or any vacancy on the Board
that results from the death, resignation, disqualification or removal of any director or from any other cause shall, unless otherwise
required by law or by resolution of the Board, be filled by the affirmative vote of (i) a majority of the directors then in office,
even if less than a quorum, or by a sole remaining director, or (ii) the holders of a majority of the outstanding shares entitled to
vote thereon. Any director elected to fill a vacancy not resulting from an increase in the number of directors shall hold office for
the remaining term of his predecessor unless otherwise determined by the Board. No decrease in the number of authorized
directors constituting the Board shall shorten the term of any incumbent director.

SECTION 5.3. Removal. Subject to the rights of the holders of shares of any series of Preferred Stock, if any, to elect
additional directors pursuant to this Certificate of Incorporation (including any Preferred Stock Designation thereunder), any
director may be removed upon the affirmative vote of the holders of at least a majority of the voting power of the outstanding
shares of stock of the Corporation entitled to vote generally for the election of directors, voting together as a single class in
accordance with the DGCL, this Certificate of Incorporation and the bylaws of the Corporation.

SECTION 5.4. Number. Subject to the rights of the holders of any series of Preferred Stock to elect directors under
specified circumstances, if any, the number of directors shall be fixed from time to time exclusively pursuant to a resolution
adopted by the affirmative vote of a majority of the Board. Unless and except to the extent that the bylaws of the Corporation so
provide, the election of directors need not be by written ballot.

SECTION 5.5. Preferred Stock Designations. During any period when the holders of any series of Preferred Stock, voting
separately as a series or together with one or more series, have the right to elect additional directors, then upon commencement
and for the duration of the period during which such right continues (i) the then otherwise total authorized number of directors of
the Corporation shall automatically be increased by such specified number of directors, and the holders of such Preferred Stock
shall be entitled to elect the additional directors so provided for or fixed pursuant to said provisions, and (ii) each such additional
director shall serve until such director’s successor shall have been duly elected and qualified, or until such director’s right to hold
such office terminates pursuant to said provisions, whichever occurs earlier, subject to his or her earlier death, resignation,
retirement, disqualification or removal. Except as otherwise provided by the Board in the resolution or resolutions establishing
such



series, whenever the holders of any series of Preferred Stock having such right to elect additional directors are divested of such
right pursuant to the provisions of such stock, the terms of office of all such additional directors elected by the holders of such
stock, or elected to fill any vacancies resulting from the death, resignation, disqualification or removal of such additional
directors, shall forthwith terminate (in which case each such director thereupon shall cease to be qualified as, and shall cease to
be, a director) and the total authorized number of directors of the Corporation shall automatically be reduced accordingly.

ARTICLE VI
BYLAWS

SECTION 6.1. Bylaws. In furtherance of, and not in limitation of, the powers conferred by the laws of the State of
Delaware, the Board is expressly authorized to adopt, amend or repeal the bylaws of the Corporation. Any adoption, amendment
or repeal of the bylaws of the Corporation by the Board shall require the approval of a majority of the Board and shall be subject
to such additional restrictions (which may include, without limitation, majority or supermajority stockholder approval to amend
or repeal specifically enumerated provisions), if any, as are set forth in the Bylaws and in effect at such time. Stockholders shall
also have the power to adopt, amend or repeal the bylaws of the Corporation; provided, however, that, in addition to any vote of
the holders of any class or series of stock of the Corporation required by law or by this Certificate of Incorporation, the bylaws of
the Corporation may be adopted, altered, amended or repealed by the stockholders of the Corporation only by the affirmative vote
of holders of not less than a majority of the voting power of the then-outstanding shares of stock entitled to vote thereon, voting
together as a single class.

ARTICLE VII
STOCKHOLDER ACTION

SECTION 7.1. Written Consents. Any action required or permitted to be taken at any annual meeting or special meeting of
the stockholders of the Corporation may be taken without a meeting, without prior notice and without a vote of stockholders, if a
consent or consents in writing, setting forth the action so taken, is or are signed by the holders of outstanding stock having not
less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares
entitled to vote thereon were present and voted.

ARTICLE VIII
SPECIAL MEETINGS

SECTION8.1. Special Meetings. Subject to the rights of the holders of preferred stock, special meetings of stockholders
of the Corporation may be called (i) by the Board pursuant to a resolution adopted by the affirmative vote of a majority of the
Board or (ii) by the Secretary, following receipt of one or more written demands to call a special meeting of the stockholders in
accordance with, and subject to, this Section 8.1 from stockholders of record who own, in the aggregate, at least 10% of the
voting power of the outstanding shares of the Corporation then entitled to vote on the matter or matters to be brought before the
proposed special meeting. The Board may postpone, reschedule or cancel any special meeting of the stockholders previously
scheduled by the Board.



ARTICLE IX
LIMITATION OF DIRECTOR LIABILITY

SECTION 9.1. Limitation of Director Liability. No director of the Corporation shall be liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except to the extent such exemption from liability
or limitation thereof is not permitted under the DGCL as it now exists or may hereafter be amended. Any amendment, repeal or
modification of this Article IX shall be prospective only and shall not affect any limitation on liability of a director for acts or
omissions occurring prior to the date of such amendment, repeal or modification.

ARTICLE X
AMENDMENT OF CERTIFICATE OF INCORPORATION

SECTION 10.1. Amendments. The Corporation shall have the right, subject to any express provisions or restrictions
contained in this Certificate of Incorporation, from time to time, to amend this Certificate of Incorporation or any provision
hereof in any manner now or hereafter provided by applicable law, and all rights and powers of any kind conferred upon a
director or stockholder of the Corporation by this Certificate of Incorporation or any amendment hereof are subject to such right
of the Corporation.

ARTICLE XI
FORUM SELECTION

SECTION 11.1. Exclusive Forum. Unless the Corporation consents in writing to the selection of an alternative forum, (A)
the Court of Chancery of the State of Delaware shall, to the fullest extent permitted by applicable law, be the sole and exclusive
forum for any stockholder to bring (i) any derivative action or proceeding brought on behalf of the Corporation, (ii) any action
asserting a claim of breach of a fiduciary duty owed by any current or former director, officer, employee or agent of the
Corporation to the Corporation or the Corporation’s stockholders, (iii) any action asserting a claim against the Corporation, its
current or former directors, officers or employees or agents arising pursuant to any provision of the DGCL, this Certificate of
Incorporation or bylaws of the Corporation, or (iv) any action asserting a claim against the Corporation, its current or former
directors, officers or employees or agents governed by the internal affairs doctrine, except as to each of (i) through (iv) above, for
any claim as to which the Court of Chancery determines that there is an indispensable party not subject to the jurisdiction of the
Court of Chancery (and the indispensable party does not consent to the personal jurisdiction of the Court of Chancery within ten
days following such determination), which is vested in the exclusive jurisdiction of a court or forum other than the Court of
Chancery, or over which the Court of Chancery does not have subject matter jurisdiction, and (B) the federal district courts of the
United States shall be the exclusive forum for the resolution of any complaint asserting a cause of action arising under the
Securities Act of 1933, as amended. To the fullest extent permitted by law, any person or entity purchasing or otherwise acquiring
or holding any interest in shares of capital stock of the Corporation shall be deemed to have notice of and consented to the
provisions of this Article XI.



SECTION 11.2. Stockholder Consent to Personal Jurisdiction. To the fullest extent permitted by law, if any action the
subject matter of which is within the scope of Section 11.1 above is filed in a court other than a court located within the State of
Delaware (a “Foreign Action”) in the name of any stockholder, such stockholder shall be deemed to have consented to (A) the
personal jurisdiction of the state and federal courts located within the State of Delaware in connection with any action brought in
any such court to enforce Section 11.1 above (an “FSC Enforcement Action”) and (B) having service of process made upon such
stockholder in any such FSC Enforcement Action by service upon such stockholder’s counsel in the Foreign Action as agent for
such stockholder.

SECTION 11.3. Severability. If any provision or provisions of this Article XI shall be held to be invalid, illegal or
unenforceable as applied to any person or entity or circumstance for any reason whatsoever, then, to the fullest extent permitted
by law, the validity, legality and enforceability of such provisions in any other circumstance and of the remaining provisions of
this Article XI (including, without limitation, each portion of any sentence of this Article XI containing any such provision held
to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) and the application of such
provision to other persons or entities and circumstances shall not in any way be affected or impaired thereby.

[Remainder of Page Intentionally Left Bank]



AMENDED AND RESTATED
BYLAWS

OF
MIND TECHNOLOGY, INC.

Incorporated under the Laws of the State of Delaware

Date of Adoption: August 3, 2020

ARTICLE I
OFFICES AND RECORDS

Section 1.1 Registered Office. The registered office of MIND Technology, Inc. (the “Corporation”) in the State of
Delaware shall be as set forth in the Certificate of Incorporation of the Corporation, as it may be amended, restated,
supplemented and otherwise modified from time to time (the “Certificate of Incorporation”), and the name of the Corporation’s
registered agent at such address is as set forth in the Certificate of Incorporation. The registered office and registered agent of the
Corporation may be changed from time to time by the board of directors of the Corporation (the “Board”) in the manner provided
by applicable law.

Section 1.2 Other Offices. The Corporation may have such other offices, either within or without the State of
Delaware, as the Board may designate or as the business of the Corporation may from time to time require.

Section 1.3 Books and Records. The books and records of the Corporation may be kept outside the State of Delaware
at such place or places as may from time to time be designated by the Board.

ARTICLE II
STOCKHOLDERS

Section 2.1 Annual Meetings. If required by applicable law, an annual meeting of the stockholders for the election of
directors of the Corporation shall be held at such date, time and place, if any, either within or outside of the State of Delaware, as
may be fixed by resolution of the Board. The Board may postpone, reschedule or cancel any annual meeting of stockholders
previously scheduled by the Board. Any other proper business may be transacted at the annual meeting.

Section 2.2 Special Meetings. Subject to the rights of the holders of preferred stock, special meetings of stockholders
of the Corporation may be called only by (i) the Board pursuant to a resolution adopted by the affirmative vote of a majority of
the Board or (ii) the Secretary, following receipt of one or more written demands to call a special meeting of the stockholders in
accordance with, and subject to, this Section 2.2 from stockholders of record who own, in the aggregate, at least 10% of the
voting power of the outstanding shares of the Corporation then entitled to vote on the matter or matters to be brought before the
proposed special meeting. The Board may postpone, reschedule or cancel any special meeting of the stockholders previously
scheduled by the Board.



Section 2.3 Record Date.

A. In order that the Corporation may determine the stockholders entitled to notice of any meeting of
stockholders or any adjournment thereof, the Board may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board, and which record date shall, unless otherwise required by
applicable law, not be more than 60 nor less than ten days before the date of such meeting. If the Board so fixes a date, such date
shall also be the record date for determining the stockholders entitled to vote at such meeting unless the Board determines, at the
time it fixes such record date, that a later date on or before the date of the meeting shall be the date for making such
determination. If no record date is fixed by the Board, the record date for determining stockholders entitled to notice of or to vote
at a meeting of stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if
notice is waived, at the close of business on the day next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting;
provided, however, that the Board may fix a new record date for determination of stockholders entitled to vote at the adjourned
meeting, and in such case shall also fix as the record date for stockholders entitled to notice of such adjourned meeting the same
or earlier date as that fixed for determination of stockholders entitled to vote in accordance herewith at the adjourned meeting.

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

C. Unless otherwise restricted by the Certificate of Incorporation, in order that the Corporation may determine
the stockholders entitled to express consent to corporate action in writing without a meeting, the Board may fix a record date,
which record date shall not precede the date upon which the resolution fixing the record date is adopted by the Board, and which
record date shall not be more than ten days after the date upon which the resolution fixing the record date is adopted by the
Board. If no record date for determining stockholders entitled to express consent to corporate action in writing without a meeting
is fixed by the Board, (i) when no prior action of the Board is required by applicable law, the record date for such purpose shall
be the first date on which a signed written consent setting forth the action taken or proposed to be taken is delivered to the
Corporation in accordance with applicable law, and (ii) if prior action by the Board is required by applicable law, the record date
for such purpose shall be at the close of business on the day on which the Board adopts the resolution taking such prior action.

Section 2.4 Stockholder List. The Corporation shall prepare, at least ten days before every meeting of stockholders, a
complete list of stockholders entitled to vote at any meeting of



stockholders (provided, however, if the record date for determining the stockholders entitled to vote is less than ten days before
the date of the meeting, the list shall reflect the stockholders entitled to vote as of the 10th day before the meeting date), arranged
in alphabetical order for each class of stock and showing the address of each such stockholder and the number of shares
registered in the name of such stockholder. Such list shall be open to the examination of any stockholder, for any purpose
germane to the meeting, during ordinary business hours, for a period of at least ten days prior to the meeting, either on a
reasonably accessible electronic network (provided that the information required to gain access to the list is provided with the
notice of the meeting) or during ordinary business hours at the principal place of business of the Corporation. The stock list shall
also be produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any
stockholder who is present. If the meeting is to be held solely by means of remote communication, then the list shall also be open
to the examination of any stockholder during the whole time of the meeting on a reasonably accessible electronic network, and
the information required to access such list shall be provided with the notice of the meeting. Except as otherwise required by
applicable law, the stock ledger of the Corporation shall be the only evidence as to who are the stockholders entitled by this
section to examine the list required by this section or to vote in person or by proxy at any meeting of the stockholders.

Section 2.5 Place of Meeting. The Board, the Chairman of the Board, the Chief Executive Officer or the President, as
the case may be, may designate the place of meeting, if any, for any annual meeting or for any special meeting of the
stockholders. If no designation is so made, the place of meeting shall be the principal executive offices of the Corporation. The
Board, acting in its sole discretion, may establish guidelines and procedures in accordance with applicable provisions of the
Delaware General Corporation Law (the “DGCL”) and any other applicable law for the participation by stockholders and
proxyholders in a meeting of stockholders by means of remote communications, and may determine that any meeting of
stockholders will not be held at any place but will be held solely by means of remote communication. Stockholders and
proxyholders complying with such procedures and guidelines and otherwise entitled to vote at a meeting of stockholders shall be
deemed present in person and entitled to vote at a meeting of stockholders, whether such meeting is to be held at a designated
place or solely by means of remote communication.

Section2.6 Notice of Meeting. Unless otherwise required by law, the Certificate of Incorporation or these Bylaws,
notice, stating the place, if any, date and time of the meeting, shall be given, not less than ten days nor more than 60 days before
the date of the meeting, to each stockholder of record entitled to vote at such meeting as of the record date for determining the
stockholders entitled to notice of the meeting. The notice shall specify (A) the record date for determining the stockholders
entitled to vote at the meeting (if such date is different from the record date for stockholders entitled to notice of the meeting),
(B) the place, if any, date and time of such meeting, (C) the means of remote communications, if any, by which stockholders and
proxyholders may be deemed to be present in person and vote at such meeting, and (D) in the case of a special meeting, the
purpose or purposes for which such meeting is called. If mailed, such notice shall be deemed to be delivered when deposited in
the United States mail with postage thereon prepaid, addressed to the stockholder at his address as it appears on the stock



transfer books of the Corporation. The Corporation may provide stockholders with notice of a meeting by any other method
permitted by the DGCL. Such further notice shall be given as may be required by applicable law. Only such business shall be
conducted at a special meeting of stockholders as shall have been brought before the meeting pursuant to the notice of meeting.

Section 2.7 Quorum and Adjournment of Meetings.

A. Except as otherwise required by applicable law or by the Certificate of Incorporation, the holders of a
majority of the voting power of all of the outstanding shares of stock of the Corporation entitled to vote at the meeting,
represented in person or by proxy, shall constitute a quorum at a meeting of stockholders, except that when specified business is
to be voted on by a class or series of stock voting as a class, the holders of a majority of the voting power of all of the outstanding
shares of such class or series shall constitute a quorum of such class or series for the transaction of such business. The chairman
of the meeting may adjourn the meeting from time to time for any reason, whether or not there is such a quorum. The
stockholders present at a duly called meeting at which a quorum is present may continue to transact business until adjournment,
notwithstanding the withdrawal of enough stockholders to leave less than a quorum.

B. Any meeting of stockholders, annual or special, may adjourn from time to time to reconvene at the same or
some other place, and notice need not be given of any such adjourned meeting if the date, time and place thereof are announced
at the meeting at which the adjournment is taken; provided, however, that if the adjournment is for more than 30 days, a notice of
the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting. At the adjourned meeting, the
Corporation may transact any business that might have been transacted at the original meeting.

Section 2.8 Proxies. At all meetings of stockholders, a stockholder may vote by proxy executed in writing (or in such
other manner prescribed by the DGCL) by the stockholder or by his duly authorized attorney-in-fact. Any copy, facsimile
transmission or other reliable reproduction of the writing or transmission created pursuant to this section may be substituted or
used in lieu of the original writing or transmission for any and all purposes for which the original writing or transmission could
be used, provided that such copy, facsimile transmission or other reproduction shall be a complete reproduction of the entire
original writing or transmission. No proxy may be voted or acted upon after the expiration of three years from the date of such
proxy, unless such proxy provides for a longer period. Every proxy is revocable at the pleasure of the stockholder executing it
unless the proxy states that it is irrevocable and applicable law makes it irrevocable. A stockholder may revoke any proxy that is
not irrevocable by attending the meeting and voting in person or by filing an instrument in writing revoking the proxy or by filing
another duly executed proxy bearing a later date with the Secretary of the Corporation.

Section 2.9 Notice of Stockholder Business and Nominations.

A. Annual Meetings of Stockholders.



1. Nominations of persons for election to the Board and the proposal of other business to be
considered by the stockholders at an annual meeting of stockholders may be made only (a) pursuant to the Corporation’s
notice of meeting (or any supplement thereto), (b) by or at the direction of the Board or any duly authorized committee
thereof, or (c) by any stockholder of the Corporation who (i) was a stockholder of record at the time of giving of notice
provided for in these Bylaws and at the time of the annual meeting, (ii) is entitled to vote at the meeting and (iii) complies
with the notice procedures and other requirements set forth in these Bylaws and applicable law. Section 2.9(A)(1)(c) of
these Bylaws shall be the exclusive means for a stockholder to make nominations or submit other business (other than
matters properly brought under Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)
and included in the Corporation’s notice of meeting and annual meeting proxy statement) before an annual meeting of the
stockholders.

2. For any nominations or any other business to be properly brought before an annual meeting by a
stockholder pursuant to Section 2.9(A)(1)(c) of these Bylaws, (a) the stockholder must have given timely notice thereof in
writing to the Secretary of the Corporation, (b) such other business must otherwise be a proper matter for stockholder
action under the DGCL and (c) the record stockholder and the beneficial owner, if any, on whose behalf any such proposal
or nomination is made, must have acted in accordance with the representations set forth in the Solicitation Statement
required by these Bylaws. To be timely, a stockholder’s notice must be received by the Secretary of the Corporation at the
principal executive offices of the Corporation not earlier than the close of business on the 120th day and not later than the
close of business on the 90th day prior to the first anniversary of the preceding year’s annual meeting; provided, however,
that subject to the following sentence, in the event that the date of the annual meeting is scheduled for a date that is more
than 30 days before or more than 60 days after such anniversary date or in the event that no annual meeting was held in
the prior year, notice by the stockholder to be timely must be so received not later than the 10th day following the day on
which public announcement of the date of such meeting is first made by the Corporation. In no event shall any
adjournment or postponement of an annual meeting or the announcement thereof commence a new time period for the
giving of a stockholder’s notice as described above.

To be in proper form, a stockholder’s notice (whether given pursuant to this Section 2.9(A)(2) or Section 2.9(B)) to
the Secretary of the Corporation must:

a. set forth, as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf
the nomination or proposal is made (i) the name and address of such stockholder, as they appear on the
Corporation’s books, (ii) (A) the class or series and number of shares of the Corporation that are, directly or
indirectly, owned beneficially and of record by such stockholder, (B) any option, warrant, convertible security,
stock appreciation right, or similar right with an exercise or conversion privilege or a settlement payment or
mechanism at a price related to any class or series of shares of the Corporation or



with a value derived in whole or in part from the value of any class or series of shares of the Corporation, whether
or not such instrument or right shall be subject to settlement in the underlying class or series of stock of the
Corporation or otherwise (a “Derivative Instrument”), directly or indirectly owned beneficially by such
stockholder and any other direct or indirect opportunity to profit or share in any profit derived from any increase
or decrease in the value of shares of the Corporation held by such stockholder, (C) a complete and accurate
description of any agreement, arrangement or understanding between or among such stockholder and any other
person or persons in connection with such stockholder’s director nomination and the name and address of any
other person(s) or entity or entities known to the stockholder to support such nomination, (D) a description of any
proxy, contract, arrangement, understanding or relationship pursuant to which such stockholder has a right to vote,
directly or indirectly, any shares of any security of the Corporation, (E) any short interest in any security of the
Corporation held by such stockholder (for purposes of these Bylaws, a person shall be deemed to have a “short
interest” in a security if such person directly or indirectly, through any contract, arrangement, understanding,
relationship or otherwise, has the opportunity to profit or share in any profit derived from any decrease in the
value of the subject security), (F) any rights to dividends on the shares of the Corporation owned beneficially by
such stockholder that are separated or separable from the underlying shares of the Corporation, (G) any
proportionate interest in shares of the Corporation or Derivative Instruments held, directly or indirectly, by a
general or limited partnership in which such stockholder is a general partner or, directly or indirectly, beneficially
owns an interest in a general partner and (H) any performance-related fees (other than an asset-based fee) that such
stockholder or is entitled to based on any increase or decrease in the value of shares of the Corporation or
Derivative Instruments, if any, as of the date of such notice, including, without limitation, any such interests held
by members of such stockholder’s immediate family sharing the same household, (iii) any other information
relating to such stockholder, that would be required to be disclosed in a proxy statement or other filing required to
be made in connection with solicitations of proxies for, as applicable, the proposal or for the election of directors
in a contested election pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated
thereunder, (iv) a representation that the stockholder is a holder of record of stock of the Corporation entitled to
vote at such meeting and intends to appear in person or by proxy at the meeting to bring such nomination or other
business before the meeting, and (v) a representation as to whether or not such stockholder will deliver a proxy
statement or form of proxy to holders of at least the percentage of the voting power of the Corporation’s
outstanding stock required to approve or adopt the proposal or, in the case of a nomination or nominations, at least
the percentage of the voting power of the Corporation’s outstanding stock reasonably believed by the stockholder
to be sufficient to elect such nominee or nominees (such representation, a “Solicitation Statement”);



b. if the notice relates to any business other than a nomination of a director or directors that the
stockholder proposes to bring before the meeting, set forth (i) a brief description of the business desired to be
brought before the meeting, the reasons for conducting such business at the meeting and any material interest of
such stockholder in such business, (ii) the text of the proposal or business (including the text of any resolutions
proposed for consideration and in the event that such business includes a proposal to amend the Bylaws, the
language of the proposed amendment) and (iii) a complete and accurate description of all agreements,
arrangements and understandings between or among such stockholder and any other person(s) or entity or entities
in connection with the proposal of such business by such stockholder;

c. set forth, as to each person, if any, whom the stockholder proposes to nominate for election or
reelection to the Board (i) all information relating to such person that would be required to be disclosed in a proxy
statement or other filing required to be made in connection with solicitations of proxies for election of directors in
a contested election pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated
thereunder (including such person’s written consent to being named in the proxy statement as a nominee and to
serving as a director if elected), (ii) a description of all direct and indirect compensation and other material
monetary agreements, arrangements and understandings during the past three years, and any other material
relationships, between or among such stockholder its affiliates and associates, or others acting in concert
therewith, on the one hand, and each proposed nominee, and his respective affiliates and associates, or others
acting in concert therewith, on the other hand, including, without limitation, all information that would be required
to be disclosed pursuant to Rule 404 promulgated under Regulation S-K if the stockholder making the nomination
and any beneficial owner on whose behalf the nomination is made, if any, or any affiliate or associate thereof or
person acting in concert therewith, were the “registrant” for purposes of such rule and the nominee were a director
or executive officer of such registrant, and (iii) a representation that such person intends to serve a full term, if
elected as director; and

d. with respect to each nominee for election or reelection to the Board, include (i) a completed and
signed questionnaire, representation and agreement in a form provided by the Corporation, which form the
stockholder must request from the Secretary of the Corporation in writing with no less than 7 days advance notice
and (ii) a written representation and agreement (in the form provided by the Secretary of the Corporation upon
written request) that such person (A) is not and will not become a party to (1) any agreement, arrangement or
understanding with, and has not given any commitment or assurance to, any person or entity as to how such
person, if elected as a director of the Corporation, will act or vote on any issue or question (a “Voting
Commitment”) that has not been disclosed to the Corporation or (2) any Voting Commitment that could limit or
interfere with such person’s ability to comply, if elected as a director of the



Corporation, with such person’s fiduciary duties under applicable law, (B) is not and will not become a party to
any agreement, arrangement or understanding with any person or entity other than the Corporation with respect to
any direct or indirect compensation, reimbursement or indemnification in connection with service or action as a
director that has not been disclosed therein, and (C) in such person’s individual capacity and on behalf of any
person or entity on whose behalf the nomination is being made, would be in compliance, if elected as a director of
the Corporation, and will comply with all applicable publicly disclosed corporate governance, conflict of interest,
confidentiality and stock ownership and trading policies and guidelines of the Corporation. The Corporation may
require any proposed nominee to furnish such other information as may reasonably be required by the Corporation
to determine the eligibility of such proposed nominee to serve as an independent director of the Corporation or
that could be material to a reasonable stockholder’s understanding of the independence, or lack thereof, of such
nominee.

3. The number of nominees a stockholder may nominate for election at the annual meeting (or in the
case of a stockholder giving the notice on behalf of a beneficial owner, the number of nominees a stockholder may
nominate for election at the annual meeting on behalf of such beneficial owner) shall not exceed the number of directors
to be elected at such annual meeting.

4. Notwithstanding anything in this Section 2.9 to the contrary, in the event that the number of
directors to be elected to the Board of the Corporation at the annual meeting is increased effective after the time period for
which nominations would otherwise be due under paragraph (A)(2) of this Section 2.9 and there is no public
announcement by the Corporation naming the nominees for the additional directorships at least one hundred (100) days
prior to the first anniversary of the preceding year’s annual meeting, a stockholder’s notice required by this Section 2.9
shall also be considered timely, but only with respect to nominees for the additional directorships, if it shall be delivered
to the Secretary at the principal executive offices of the Corporation not later than the close of business on the tenth (10th)
day following the day on which such public announcement is first made by the Corporation.

5. A stockholder providing notice of a nomination or proposal of other business to be brought before a
meeting shall further update and supplement such notice, if necessary, so that the information provided or required to be
provided in such notice shall be true and correct (a) as of the record date for the meeting and (b) as of the date that is ten
business days prior to the meeting or any adjournment, recess, cancellation, rescheduling or postponement thereof, and
such update and supplement shall be delivered to, or mailed and received by, the Secretary of the Corporation at the
principal executive offices of the Corporation not later than five business days after the record date for the meeting (in the
case of the update and supplement required to be made as of the record date) and not later than seven business days prior
to the date for the meeting or any postponement or adjournment thereof, if practicable (or, if not practicable,



on the first practicable date prior to any adjournment, recess or postponement thereof (in the case of the update and
supplement required to be made as of ten business days prior to the meeting or any adjournment, recess or postponement
thereof)).

B. Special Meetings of Stockholders.

Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the meeting
pursuant to the Corporation’s notice of meeting. Nominations of persons for election to the Board may be made at a special
meeting of stockholders at which directors are to be elected pursuant to a notice of meeting (1) by or at the direction of the Board
or any duly authorized committee thereof or (2) if the Board has determined that directors shall be elected at such meeting by any
stockholder of the Corporation who (a) is a stockholder of record at the time of giving of notice provided for in these Bylaws and
at the time of the special meeting, (b) is entitled to vote at the meeting, and (c) complies with the notice procedures set forth in
these Bylaws and applicable law. In the event a special meeting of stockholders is called for the purpose of electing one or more
directors to the Board, any such stockholder may nominate a person or persons (as the case may be), for election to such
position(s) as specified in the Corporation’s notice of meeting, if the stockholder delivers notice with the information required by
Section 2.9(A)(1)(c) (with the updates required by Section 2.9(A)(3)) of these Bylaws with respect to any nomination (including
the completed and signed questionnaire, representation and agreement required by Section 2.9(A)(2)(d) of these Bylaws). Such
notice shall be delivered to the Secretary of the Corporation at the principal executive offices of the Corporation not earlier than
the close of business on the 120th day prior to such special meeting and not later than the close of business on the later of the 90th

day prior to such special meeting or the 10th day following the day on which public announcement is first made of the date of the
special meeting and of the nominees proposed by the Board to be elected at such meeting. In no event shall any adjournment or
postponement or the announcement thereof of a special meeting commence a new time period for the giving of a stockholder’s
notice as described above. The number of nominees a stockholder may nominate for election at the special meeting (or in the case
of a stockholder giving the notice on behalf of a beneficial owner, the number of nominees a stockholder may nominate for
election at the special meeting on behalf of such beneficial owner) shall not exceed the number of directors to be elected at such
special meeting.

C. General.

1. Only such persons who are nominated in accordance with the procedures set forth in these Bylaws
and applicable law shall be eligible to serve as directors, and only such business shall be conducted at a meeting of
stockholders as shall have been brought before the meeting in accordance with the procedures set forth in these Bylaws
and applicable law. Except as otherwise provided by applicable law, the Certificate of Incorporation or these Bylaws, the
chairman of the meeting shall have the power and duty to determine whether a nomination or any business proposed to be
brought before the meeting was made or proposed, as the case may be, in accordance with the procedures set forth in
these Bylaws and applicable law and, if any proposed



nomination or business is not in compliance with these Bylaws and applicable law, to declare that such defective proposal
or nomination shall be disregarded.

2. For purposes of these Bylaws, “public announcement” shall mean disclosure in a press release
reported by Dow Jones News Service, the Associated Press, or any other national news service or in a document publicly
filed by the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the
Exchange Act and the rules and regulations promulgated thereunder.

3. Notwithstanding the foregoing provisions of these Bylaws, a stockholder shall also comply with all
applicable requirements of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth
in these Bylaws; provided, however, that any references in these Bylaws to the Exchange Act or the rules promulgated
thereunder are not intended to and shall not limit the requirements applicable to nominations or proposals as to any other
business to be considered pursuant to Section 2.9(A) or Section 2.9(B) of these Bylaws. Nothing in these Bylaws shall be
deemed to affect any rights (a) of stockholders to request inclusion of proposals in the Corporation’s proxy statement
pursuant to Rule 14a-8 under the Exchange Act or (b) of the holders of any series of Preferred Stock if and to the extent
provided for under applicable law, the Certificate of Incorporation or these Bylaws.

4. Unless otherwise required by law, if the stockholder (or a qualified representative of the
stockholder) making a nomination or proposal under this Section 2.9 does not appear at a meeting of stockholders to
present such nomination or proposal, the nomination shall be disregarded and the proposed business shall not be
transacted, as the case may be, notwithstanding that proxies in favor thereof may have been received by the Corporation.
For purposes of this Section 2.9, to be considered a qualified representative of the stockholder, a person must be a duly
authorized officer, manager or partner of such stockholder or must be authorized by a writing executed by such
stockholder or an electronic transmission delivered by such stockholder to act for such stockholder as proxy at the
meeting of stockholders and such person must produce such writing or electronic transmission, or a reliable reproduction
of the writing or electronic transmission, at the meeting of stockholders.

Section 2.10 Conduct of Business. The date and time of the opening and the closing of the polls for each matter upon
which the stockholders will vote at a meeting shall be announced at the meeting by the chairman of the meeting. The Board may
adopt by resolution such rules and regulations for the conduct of the meeting of stockholders as it shall deem appropriate in its
sole discretion. The Chairman of the Board, if one shall have been elected, or in the Chairman of the Board’s absence or if one
shall not have been elected, the director or officer designated by the majority of the Board, shall preside at all meetings of the
stockholders as “chairman of the meeting.” Except to the extent inconsistent with such rules and regulations as adopted by the
Board, the chairman of the meeting shall have the right and authority to convene and for any reason to recess and/or adjourn the
meeting, to prescribe such rules, regulations and procedures and to do all such acts as, in the judgment of the chairman of the
meeting, are appropriate for the



proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by the Board or prescribed by the
chairman of the meeting, may include, without limitation, the following: (A) the establishment of an agenda or order of business
for the meeting; (B) rules and procedures for maintaining order at the meeting and the safety of those present; (C) limitations on
attendance at or participation in the meeting to stockholders entitled to vote at the meeting, their duly authorized and constituted
proxies or such other persons as the chairman of the meeting shall determine; (D) restrictions on entry to the meeting after the
time fixed for the commencement thereof; (E) limitations on the time allotted to questions or comments by participants; and
(F) restrictions of the use of audio and video recording devices. The chairman of the meeting, in addition to making any other
determinations that may be appropriate to the conduct of the meeting, shall, if the facts warrant, determine and declare to the
meeting that a matter or business was not properly brought before the meeting, and if such chairman of the meeting should so
determine, such chairman of the meeting shall so declare to the meeting and any such matter or business not properly brought
before the meeting shall not be transacted or considered. Unless and to the extent determined by the Board or the chairman of the
meeting, meetings of stockholders shall not be required to be held in accordance with the rules of parliamentary procedure.

Section 2.11 Required Vote. Subject to the rights of the holders of any series of Preferred Stock to elect directors under
specified circumstances, at any meeting at which directors are to be elected, so long as a quorum is present, directors shall be
elected by a plurality of the votes validly cast in such election. Unless otherwise provided in the Certificate of Incorporation,
cumulative voting for the election of directors shall be prohibited. Except as otherwise required by applicable law, the rules and
regulations of any stock exchange applicable to the Corporation, the Certificate of Incorporation or these Bylaws, in all matters
other than the election of directors and certain non-binding advisory votes described below, the affirmative vote of a majority of
the voting power of the outstanding shares present in person or represented by proxy at the meeting and entitled to vote on the
matter shall be the act of the stockholders. In non-binding advisory matters with more than two possible vote choices, the
affirmative vote of a plurality of the voting power of the outstanding shares present in person or represented by proxy at the
meeting and entitled to vote on the matter shall be the recommendation of the stockholders.

Section 2.12 Treasury Stock. The Corporation shall not vote, directly or indirectly, shares of its own stock belonging to
it or any other corporation, if a majority of shares entitled to vote in the election of directors of such corporation is held, directly
or indirectly by the Corporation, and such shares will not be counted for quorum purposes; provided, however, that the foregoing
shall not limit the right of the Corporation or such other corporation, to vote stock of the Corporation held in a fiduciary capacity.

Section 2.13 Inspectors of Elections. The Corporation may, and when required by applicable law, shall, appoint one or
more inspectors, which inspector or inspectors may include individuals who serve the Corporation in other capacities, including,
without limitation, as officers, employees, agents or representatives, to act at the meetings of stockholders and make a written
report thereof. One or more persons may be designated as alternate inspectors to replace any inspector who fails to act. If no
inspector or alternate has been appointed to act or is able to



act at a meeting of stockholders and the appointment of an inspector is required by applicable law, the chairman of the meeting
shall appoint one or more inspectors to act at the meeting. Each inspector, before discharging his duties, shall take and sign an
oath to faithfully execute the duties of inspector with strict impartiality and according to the best of his ability. The inspectors
shall have the duties prescribed by applicable law.

Section 2.14 Stockholder Action by Written Consent.

A. In order that the Corporation may determine the stockholders entitled to consent to corporate action in
writing without a meeting, the Board may fix a record date, which record date shall not precede the date upon which the
resolution fixing the record date is adopted by the Board, and which date shall not be more than ten (10) days after the date upon
which the resolution fixing the record date is adopted by the Board. Any stockholder of record seeking to have the stockholders
authorize or take corporate action by written consent shall, by written notice to the Secretary, request that the Board fix a record
date. The Board shall promptly, but in all events within ten (10) days after the date on which such written notice is received,
adopt a resolution fixing the record date (unless a record date has previously been fixed by the Board pursuant to the first
sentence of this Section 2.14(A). If no record date has been fixed by the Board pursuant to the first sentence of this Section
2.14(A) or otherwise within ten (10) days after the date on which such written notice is received, the record date for determining
stockholders entitled to consent to corporate action in writing without a meeting, when no prior action by the Board required by
applicable law, shall be the first date after the expiration of such ten (10) day time period on which a signed written consent
setting forth the action taken or proposed to be taken is delivered to the Corporation by delivery to its registered office in
Delaware, its principal place of business, or to any officer or agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. If no record date has been fixed by the Board pursuant to the first sentence
of this Section 2.14(A), the record date for determining stockholders entitled to consent to corporate action in writing without a
meeting if prior action by the Board is required by applicable law shall be at the close of business on the date on which the Board
adopts the resolution taking such prior action.

B. In the event of the delivery, in the manner provided by this Section 2.14(B) and applicable law, to the
Corporation of written consent or consents to take corporate action and/or any related revocation or revocations, the Corporation
shall engage independent inspectors of elections for the purpose of performing promptly a ministerial review of the validity of the
consents and revocations. For the purpose of permitting the inspectors to perform such review, no action by written consent and
without a meeting shall be effective until such inspectors have completed their review, determined that the requisite number of
valid and unrevoked consents delivered to the Corporation in accordance with this Section 2.14(B) and applicable law have been
obtained to authorize or take the action specified in the consents, and certified such determination for entry in the records of the
Corporation kept for the purpose of recording the proceedings of meetings of stockholders. Nothing contained in this Section
2.14(B) shall in any way be construed to suggest or imply that the Board or any stockholder shall not be entitled to contest the
validity of any consent or revocation thereof, whether before or after such certification by the independent inspectors, or to take
any other action (including, without



limitation, the commencement, prosecution or defense of any litigation with respect thereto, and the seeking of injunctive relief in
such litigation).

C. No written consent shall be effective to take the corporate action referred to therein unless, within sixty
(60) days after the first date a written consent is received in accordance with this Section 2.14(C), a valid written consent or valid
written consents signed by a sufficient number of stockholders to take such action are delivered to the Corporation in the manner
prescribed in this Section 2.14(C) and applicable law, and not revoked.

ARTICLE III
BOARD OF DIRECTORS

Section 3.1 General Powers. The business and affairs of the Corporation shall be managed by or under the direction of
the Board elected in accordance with these Bylaws. In addition to the powers and authorities by these Bylaws expressly conferred
upon them, the Board may exercise all such powers of the Corporation and do all such lawful acts and things as are not by statute
or by the Certificate of Incorporation or by these Bylaws required to be exercised or done by the stockholders.

Section 3.2 Number, Tenure and Qualifications. Subject to the rights of the holders of any series of Preferred Stock to
elect directors under specified circumstances, if any, the number of directors shall be fixed from time to time exclusively pursuant
to a resolution adopted by the affirmative vote of a majority of the Board. The election and term of directors shall be as set forth
in the Certificate of Incorporation.

Section 3.3 Regular Meetings. Subject to Section 3.5, regular meetings of the Board shall be held on such dates, and at
such times and places, as are determined from time to time by resolution of the Board.

Section 3.4 Special Meetings. Special meetings of the Board shall be called at the request of the Chairman of the
Board, the Chief Executive Officer or a majority of the Board then in office. The person or persons authorized to call special
meetings of the Board may fix the place, if any, date and time of the meetings. Any business may be conducted at a special
meeting of the Board.

Section 3.5 Notice. Notice of any special meeting of directors shall be given to each director at his business or
residence in writing by hand delivery, first-class or overnight mail, courier service or facsimile or electronic transmission or
orally by telephone. If mailed by first-class mail, such notice shall be deemed adequately delivered if deposited in the United
States mails so addressed, with postage thereon prepaid, at least five days before such meeting. If by overnight mail or courier
service, such notice shall be deemed adequately delivered if the notice is delivered to the overnight mail or courier service
company at least 24 hours before such meeting. If by facsimile or electronic transmission, such notice shall be deemed
adequately delivered if the notice is transmitted at least 24 hours before such meeting. If by telephone or by hand delivery, the
notice shall be given at least 24 hours prior to the time set for the meeting and shall be confirmed by facsimile or electronic
transmission that is sent promptly thereafter.



Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the Board need be specified in the
notice of such meeting, except for amendments to these Bylaws, as provided under Section 8.1.

Section 3.6 Action by Consent of Board. Any action required or permitted to be taken at any meeting of the Board or
of any committee thereof may be taken without a meeting if all members of the Board or committee, as the case may be, consent
thereto in writing, including by electronic transmission. After an action is taken, consent or consents shall be filed with the
minutes of proceedings of the Board or committee. Such filing shall be in paper form if the minutes are maintained in paper form
and shall be in electronic form if the minutes are maintained in electronic form. Such consent shall have the same force and effect
as a unanimous vote at a meeting, and may be stated as such in any document or instrument filed with the Secretary of State of
the State of Delaware.

Section 3.7 Conference Telephone Meetings. Members of the Board or any committee thereof may participate in a
meeting of the Board or such committee by means of conference telephone or other communications equipment by means of
which all persons participating in the meeting can hear each other, and such participation in a meeting shall constitute presence in
person at such meeting.

Section 3.8 Quorum. A whole number of directors equal to at least a majority of the Board shall constitute a quorum
for the transaction of business, but if at any meeting of the Board there shall be less than a quorum present, a majority of the
directors present may, to the fullest extent permitted by law, adjourn the meeting from time to time without further notice unless
(A) the date, time and place, if any, of the adjourned meeting are not announced at the time of adjournment, in which case notice
conforming to the requirements of Section 3.5 of these Bylaws shall be given to each director, or (B) the meeting is adjourned for
more than 24 hours, in which case the notice referred to in clause (A) shall be given to those directors not present at the
announcement of the date, time and place of the adjourned meeting. Except as otherwise expressly required by law, the
Certificate of Incorporation or these Bylaws, all matters shall be determined by the affirmative vote of a majority of the directors
present at a meeting at which a quorum is present.

Section 3.9 Vacancies. Subject to applicable law and the rights of the holders of any series of Preferred Stock then
outstanding, any newly created directorship that results from an increase in the number of directors or any vacancy on the Board
that results from the death, resignation, disqualification or removal of any director or from any other cause shall, unless otherwise
required by law or by resolution of the Board, be filled by the affirmative vote of (i) a majority of the directors then in office,
even if less than a quorum, or by a sole remaining director, or (ii) the holders of a majority of the outstanding shares entitled to
vote thereon. Any director elected to fill a vacancy not resulting from an increase in the number of directors shall hold office for
the remaining term of his predecessor unless otherwise determined by the Board. No decrease in the number of authorized
directors constituting the Board shall shorten the term of any incumbent director.



Section 3.10 Removal. Subject to the rights of the holders of shares of any series of Preferred Stock, if any, to elect
additional directors pursuant to the Certificate of Incorporation (including any certificate of designation thereunder), any director
may be removed at any time with or without cause, upon the affirmative vote of the holders of at least a majority of the voting
power of the outstanding shares of stock of the Corporation entitled to vote generally for the election of directors, voting together
as a single class and acting at a meeting of the stockholders in accordance with the DGCL, the Certificate of Incorporation and
these Bylaws of the Corporation.

Section 3.11 Records. The Board shall cause to be kept a record containing the minutes of the proceedings of the
meetings of the Board and of the stockholders, appropriate stock books and registers and such books of records and accounts as
may be necessary for the proper conduct of the business of the Corporation.

Section 3.12 Compensation. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, the Board
shall have authority to fix the compensation of directors, including fees and reimbursement of expenses.

Section 3.13 Regulations. To the extent consistent with applicable law, the Certificate of Incorporation and these
Bylaws, the Board may adopt such rules and regulations for the conduct of meetings of the Board and for the management of the
affairs and business of the Corporation as the Board may deem appropriate.

ARTICLES IV
COMMITTEES

Section 4.1 Designation; Powers. The Board may designate one or more committees, each committee to consist of one
or more of the directors of the Corporation. Any such committee, to the extent permitted by applicable law and to the extent
provided in the resolution of the Board, shall have and may exercise all the powers and authority of the Board in the management
of the business and affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers which may
require it.

Section 4.2 Procedure; Meetings; Quorum. Any committee designated pursuant to Section 4.1 shall choose its own
chairman in the event the chairman has not been selected by the Board by a majority vote of the members then in attendance at a
meeting of the committee so long as a quorum is present, shall keep regular minutes of its proceedings, and shall meet at such
times and at such place or places as may be provided by the charter of such committee or by resolution of such committee or
resolution of the Board. At every meeting of any such committee, the presence of a majority of all the members thereof shall
constitute a quorum and the affirmative vote of a majority of the members present at a meeting where a quorum is present shall
be necessary for the adoption by it of any resolution. The Board shall adopt a charter for each committee for which a charter is
required by applicable laws, regulations or stock exchange rules, may adopt a charter for any other committee, and may adopt
other rules and regulations for the governance of any committee not inconsistent with the provisions of these Bylaws or any such
charter, and each committee may adopt its own rules and regulations of governance, to the



extent not inconsistent with these Bylaws or any charter or other rules and regulations adopted by the Board.

Section 4.3 Substitution of Members. The Board may designate one or more directors as alternate members of any
committee, who may replace any absent or disqualified member at any meeting of such committee. In the absence or
disqualification of a member of a committee, the member or members present at any meeting and not disqualified from voting,
whether or not constituting a quorum, may unanimously appoint another member of the Board to act at the meeting in the place
of the absent or disqualified member.

ARTICLE V
OFFICERS

Section 5.1 Officers. The Board shall elect the officers of the Corporation which shall include a Chairman of the
Board, a Chief Executive Officer, a President, Executive Vice Presidents, Senior Vice Presidents, a Secretary, a Treasurer and
such other officers as the Board from time to time may deem proper. The Chairman of the Board shall be chosen from among the
directors. All officers elected by the Board shall each have such powers and duties as generally pertain to their respective offices,
subject to the specific provisions of this Article V. Such officers shall also have such powers and duties as from time to time may
be conferred by the Board or by any committee thereof or, with respect to any Executive Vice President, Senior Vice President,
Treasurer or Secretary, by the Chairman of the Board, Chief Executive Officer or President, if any. The Board or any duly
authorized committee thereof may from time to time elect, or the Chairman of the Board, Chief Executive Officer or President, if
any, may appoint, such other officers (including a Chief Financial Officer, Chief Operating Officer and one or more Senior Vice
Presidents, Assistant Secretaries and Assistant Treasurers) and such agents, as may be necessary or desirable for the conduct of
the business of the Corporation. Such other officers and agents shall have such duties and shall hold their offices for such terms
as shall be provided in these Bylaws or as may be prescribed by the Board or such committee thereof or by the Chairman of the
Board, Chief Executive Officer or President, as the case may be. Any number of offices may be held by the same person.

Section 5.2 Election and Term of Office. Each officer shall hold office until his successor shall have been duly elected
or appointed and shall have qualified or until his death or until he shall resign, but any officer may be removed from office at any
time by the affirmative vote of a majority of the Board or, except in the case of an officer or agent elected by the Board, by the
Chairman of the Board, Chief Executive Officer or President, if any. Such removal shall be without prejudice to the contractual
rights, if any, of the person so removed. No elected officer shall have any contractual rights against the Corporation for
compensation by virtue of such election beyond the date of the election of his successor, his death, his resignation or his removal,
whichever event shall first occur, except as otherwise provided in an employment contract or under an employee deferred
compensation plan.

Section 5.3 Chairman of the Board. Unless otherwise determined by the Board, the Chairman of the Board shall
preside at all meetings of the Board and be the chairman of the meeting at all stockholder meetings. In the absence of the
Chairman of the Board, meetings of



stockholders shall be presided over by the Chief Executive Officer or, in the absence of the Chief Executive Officer, by another
person designated by the Board. The Chairman of the Board shall perform all duties incidental to his office that may be required
by law and all such other duties as are properly required of him by the Board. He shall make reports to the Board and shall see
that all orders and resolutions of the Board and of any committee thereof are carried into effect. The Chairman of the Board may
also serve as Chief Executive Officer, if so elected by the Board. The Chairman of the Board may also have the title of Executive
Chairman if the Chairman of the Board is also an officer of the Corporation.

Section 5.4 Chief Executive Officer. The Chief Executive Officer shall be responsible for the general management of
the affairs of the Corporation and shall act in a general executive capacity subject to the oversight of the Chairman of the Board
in the administration and operation of the Corporation’s business and general supervision of its policies and affairs. The Chief
Executive Officer shall have the authority to sign, in the name and on behalf of the Corporation, checks, orders, contracts, leases,
notes, drafts and all other documents and instruments in connection with the business of the Corporation.

Section 5.5 President. The President, if any, shall have such powers and shall perform such duties as shall be assigned
to him by the Board. In the absence (or inability or refusal to act) of the Chairman of the Board and Chief Executive Officer, the
President (if any and if he or she shall be a director) shall preside when present at all meetings of the Board.

Section 5.6 Executive Vice Presidents and Senior Vice Presidents. Each Executive Vice President and Senior Vice
President, if any, shall have such powers and shall perform such duties as shall be assigned to him by the Board or the Chairman
of the Board, the Chief Executive Officer or the President, if any.

Section 5.7 Treasurer. The Treasurer, if any, shall exercise general supervision over the receipt, custody and
disbursement of corporate funds. He shall have such further powers and duties and shall be subject to such directions as may be
granted or imposed upon him from time to time by the Board, the Chairman of the Board, the Chief Executive Officer or the
President, if any.

Section 5.8 Secretary. The Secretary, if any, shall keep or cause to be kept in one or more books provided for that
purpose, the minutes of all meetings of the Board, the committees of the Board and the stockholders; he shall see that all notices
are duly given in accordance with the provisions of these Bylaws and as required by applicable law; he shall be custodian of the
records and the seal of the Corporation and affix and attest the seal to all stock certificates of the Corporation (unless the seal of
the Corporation on such certificates shall be a facsimile, as hereinafter provided) and affix and attest the seal to all other
documents to be executed on behalf of the Corporation under its seal; and he shall see that the books, reports, statements,
certificates and other documents and records required by law to be kept and filed are properly kept and filed; and in general, he
shall perform all the duties incident to the office of Secretary and such other duties as from time to time may be assigned to him
by the Board, the Chairman of the Board, the Chief Executive Officer or the President, if any.



Section 5.9 Vacancies. A newly created elected office and a vacancy in any elected office because of death, resignation
or removal may be filled by the Board for the unexpired portion of the term at any meeting of the Board. Any vacancy in an
office appointed by the Chairman of the Board, the Chief Executive Officer or the President, if any, because of death, resignation
or removal may be filled by the Chairman of the Board, the Chief Executive Officer or the President, if any.

Section 5.10 Action with Respect to Securities of Other Corporations. Unless otherwise directed by the Board, the Chief
Executive Officer or any officer authorized by the Chairman of the Board, the Chief Executive Officer or the President, shall
have power to vote and otherwise act on behalf of the Corporation, in person or by proxy, at any meeting of security holders of or
with respect to any action of security holders of any other corporation or entity in which the Corporation may hold securities and
otherwise to exercise any and all rights and powers that the Corporation may possess by reason of its ownership of securities in
such other corporation.

Section 5.11 Delegation. The Board may from time to time delegate the powers and duties of any officer to any other
officer or agent, notwithstanding any provision hereof.

ARTICLE VI
STOCK CERTIFICATES AND TRANSFERS

Section 6.1 Stock Certificates and Transfers. The interest of each stockholder of the Corporation evidenced by
certificates for shares of stock shall be in such form as the appropriate officers of the Corporation may from time to time
prescribe, provided that the Board may provide by resolution or resolutions that some or all of any or all classes or series of its
stock may be uncertificated shares. The shares of the stock of the Corporation shall be entered in the books of the Corporation as
they are issued and shall exhibit the holder’s name and number of shares. Subject to the provisions of the Certificate of
Incorporation, the shares of the stock of the Corporation shall be transferred on the books of the Corporation, which may be
maintained by a third-party registrar or transfer agent, by the holder thereof in person or by his attorney, upon surrender for
cancellation of certificates for at least the same number of shares, with an assignment and power of transfer endorsed thereon or
attached thereto, duly executed, with such proof of the authenticity of the signature as the Corporation or its agents may
reasonably require or upon receipt of proper transfer instructions from the registered holder of uncertificated shares and upon
compliance with appropriate procedures for transferring shares in uncertificated form, at which time the Corporation shall issue a
new certificate to the person entitled thereto (if the stock is then represented by certificates), cancel the old certificate and record
the transaction upon its books.

Each certificated share of stock shall be signed, countersigned and registered in the manner required by law. In case any
officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon a certificate has ceased to be
such officer, transfer agent or registrar before such certificate is issued, it may be issued by the Corporation with the same effect
as if he were such officer, transfer agent or registrar at the date of issue.



Section 6.2 Lost, Stolen or Destroyed Certificates. No certificate for shares or uncertificated shares of stock in the
Corporation shall be issued in place of any certificate alleged to have been lost, destroyed or stolen, except on production of such
evidence of such loss, destruction or theft and on delivery to the Corporation of a bond of indemnity in such amount, upon such
terms and secured by such surety, as the Board or any financial officer may in its or his discretion require.

Section 6.3 Ownership of Shares. The Corporation shall be entitled to treat the holder of record of any share or shares
of stock of the Corporation as the holder in fact thereof and, accordingly, shall not be bound to recognize any equitable or other
claim to or interest in such share or shares on the part of any other person, whether or not it shall have express or other notice
thereof, except as otherwise required by the laws of the State of Delaware.

Section 6.4 Regulations Regarding Certificates. The Board shall have the power and authority to make all such rules
and regulations concerning the issue, transfer and registration or the replacement of certificates for shares of stock of the
Corporation. The Corporation may enter into additional agreements with stockholders to restrict the transfer of stock of the
Corporation in any manner not prohibited by the DGCL.

ARTICLE VII
MISCELLANEOUS PROVISIONS

Section 7.1 Fiscal Year. The fiscal year of the Corporation shall begin on the first day of February and end on the 31st

day of January of each year.

Section 7.2 Dividends. Except as otherwise provided by law or the Certificate of Incorporation, the Board may from
time to time declare, and the Corporation may pay, dividends on its outstanding shares of stock, which dividends may be paid in
either cash, property or shares of stock of the Corporation. A member of the Board, or a member of any committee designated by
the Board, shall be fully protected in relying in good faith upon the records of the Corporation and upon such information,
opinions, reports or statements presented to the Corporation by any of its officers or employees, or committees of the Board, or
by any other person as to matters the director reasonably believes are within such other person’s professional or expert
competence and who has been selected with reasonable care by or on behalf of the Corporation, as to the value and amount of the
assets, liabilities or net profits of the Corporation, or any other facts pertinent to the existence and amount of surplus or other
funds from which dividends might properly be declared and paid.

Section 7.3 Seal. If the Board determines that the Corporation shall have a corporate seal, the corporate seal shall have
inscribed thereon the words “Corporate Seal,” the year of incorporation and the words “MIND Technology, Inc. — Delaware.”

Section 7.4 Waiver of Notice. Whenever any notice is required to be given to any stockholder or director of the
Corporation under the provisions of the DGCL, the Certificate of Incorporation or these Bylaws, a waiver thereof in writing,
including by electronic transmission, signed by the person or persons entitled to such notice, whether before or after the time
stated



therein, shall be deemed equivalent to the giving of such notice. Neither the business to be transacted at, nor the purpose of, any
annual or special meeting of the stockholders or the Board or committee thereof need be specified in any waiver of notice of such
meeting. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when the person attends
a meeting for the express purpose of objecting at the beginning of the meeting, to the transaction of any business because the
meeting is not lawfully called or convened.

Section 7.5 Resignations. Any director or any officer, whether elected or appointed, may resign at any time by giving
written notice, including by electronic transmission, of such resignation to the Chairman of the Board, the Chief Executive
Officer, the President (if any) or the Secretary, and such resignation shall be deemed to be effective as of the close of business on
the date said notice is received by the Chairman of the Board, the Chief Executive Officer, the President or the Secretary, or at
such later time as is specified therein. No formal action shall be required of the Board or the stockholders to make any such
resignation effective.

Section 7.6 Indemnification and Advancement of Expenses.

A The Corporation shall indemnify and hold harmless, to the fullest extent permitted by applicable law as it
presently exists or may hereafter be amended, any person who was or is made a party or is threatened to be made a party to or is
otherwise involved in any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (a “proceeding”) by reason of the fact that he, or a person for whom he is the legal representative, is or was a
director or officer of the Corporation or, while a director or officer of the Corporation, is or was serving at the request of the
Corporation as a director, officer, trustee, employee or agent of another corporation or of a partnership, joint venture, trust, other
enterprise or nonprofit entity, including service with respect to an employee benefit plan (a “Covered Person”), whether the basis
of such proceeding is alleged action in an official capacity as a director, officer, trustee, employee or agent, or in any other
capacity while serving as a director, officer, trustee, employee or agent, against all expenses, liability and loss (including, without
limitation, attorneys’ fees, judgments, fines, ERISA excise taxes and penalties and amounts paid in settlement) reasonably
incurred or suffered by such Covered Person in connection with such proceeding.

B The Corporation shall, to the fullest extent not prohibited by applicable law as it presently exists or may
hereafter be amended, pay the expenses (including attorneys’ fees) incurred by a Covered Person in defending any proceeding in
advance of its final disposition; provided, however, that to the extent required by applicable law, such payment of expenses in
advance of the final disposition of the proceeding shall be made only upon receipt of an undertaking by the Covered Person to
repay all amounts advanced if it should be ultimately determined by final judicial decision from which there is no further right to
appeal (hereinafter, a “final adjudication”) that the Covered Person is not entitled to be indemnified under this Section 7.6 or
otherwise.

C The rights to indemnification and advancement of expenses under this Section 7.6 shall be contract rights
and such rights shall continue as to a Covered Person who has ceased to be a director, officer, trustee, employee or agent and shall
inure to the benefit of his



heirs, executors and administrators. Notwithstanding the foregoing provisions of this Section 7.6, except for proceedings to
enforce rights to indemnification and advancement of expenses, the Corporation shall indemnify and advance expenses to a
Covered Person in connection with a proceeding (or part thereof) initiated by such Covered Person only if such proceeding (or
part thereof) was authorized by the Board.

D If a claim for indemnification under this Section 7.6 (following the final disposition of such proceeding) is
not paid in full within 60 days after the Corporation has received a claim therefor by the Covered Person, or if a claim for any
advancement of expenses under this Section 7.6 is not paid in full within 30 days after the Corporation has received a statement
or statements requesting such amounts to be advanced, the Covered Person shall thereupon (but not before) be entitled to file suit
to recover the unpaid amount of such claim. If successful in whole or in part, the Covered Person shall be entitled to be paid the
expense of prosecuting such claim, or a claim brought by the Corporation to recover an advancement of expenses pursuant to the
terms of an undertaking, to the fullest extent permitted by applicable law. In any such action, the Corporation shall have the
burden of proving that the Covered Person is not entitled to the requested indemnification or advancement of expenses under
applicable law. In (1) any suit brought by a Covered Person to enforce a right to indemnification hereunder (but not in a suit
brought by a Covered Person to enforce a right to an advancement of expenses) it shall be a defense that, and (2) in any suit
brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the Corporation shall
be entitled to recover such expenses upon a final adjudication that, the Covered Person has not met any applicable standard for
indemnification set forth in the DGCL. Neither the failure of the Corporation (including its directors who are not parties to such
action, a committee of such directors, independent legal counsel or its stockholders) to have made a determination prior to the
commencement of such suit that indemnification of the Covered Person is proper in the circumstances because the Covered
Person has met the applicable standard of conduct set forth in the DGCL, nor an actual determination by the Corporation
(including its directors who are not parties to such action, a committee of such directors, independent legal counsel or its
stockholders) that the Covered Person has not met such applicable standard of conduct, shall create a presumption that the
Covered Person has not met the applicable standard of conduct or, in the case of such a suit brought by the Covered Person, be a
defense to such suit. In any suit brought by the Covered Person to enforce a right to indemnification or to an advancement of
expenses hereunder, or brought by the Corporation to recover an advancement of expenses pursuant to the terms of an
undertaking, the burden of proving that the Covered Person is not entitled to be indemnified, or to such advancement of expenses,
under this Section 7.6 or otherwise shall be on the Corporation.

E The rights conferred on any Covered Person by this Section 7.6 shall not be exclusive of any other rights
that such Covered Person may have or hereafter acquire under any statute, any provision of the Certificate of Incorporation, these
Bylaws, any agreement or vote of stockholders or disinterested directors or otherwise.



F This Section 7.6 shall not limit the right of the Corporation, to the extent and in the manner permitted by
applicable law, to indemnify and to advance expenses to persons other than Covered Persons when and as authorized by
appropriate corporate action.

G Any Covered Person entitled to indemnification and/or advancement of expenses, in each case pursuant to
this Section 7.6, may have certain rights to indemnification, advancement and/or insurance provided by one or more persons with
whom or which such Covered Person may be associated. The Corporation hereby acknowledges and agrees that (1) the
Corporation shall be the indemnitor of first resort with respect to any proceeding, expense, liability or matter that is the subject of
this Section 7.6, (2) the Corporation shall be primarily liable for all such obligations and any indemnification afforded to a
Covered Person in respect of a proceeding, expense, liability or matter that is the subject of this Section 7.6, whether created by
law, organizational or constituent documents, contract or otherwise, (3) any obligation of any persons with whom or which a
Covered Person may be associated to indemnify such Covered Person and/or advance expenses or liabilities to such Covered
Person in respect of any proceeding shall be secondary to the obligations of the Corporation hereunder, (4) the Corporation shall
be required to indemnify each Covered Person and advance expenses to each Covered Person hereunder to the fullest extent
provided herein without regard to any rights such Covered Person may have against any other person with whom or which such
Covered Person may be associated or insurer of any such person, and (5) the Corporation irrevocably waives, relinquishes and
releases any other person with whom or which a Covered Person may be associated from any claim of contribution, subrogation
or any other recovery of any kind in respect of amounts paid by the Corporation hereunder.

H The Corporation may maintain insurance, at its expense, to protect itself and any person who is or was
serving as a director, officer, employee or agent of the Corporation or is or was serving at the request of the Corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any
expense, liability or loss, whether or not the Corporation would have the power to indemnify such person against such expense,
liability or loss under the DGCL.

Section 7.7 Facsimile and Electronic Signatures. In addition to the provisions for use of facsimile or electronic
signatures elsewhere specifically authorized in these Bylaws, facsimile or electronic signatures of any officer or officers of the
Corporation may be used whenever permitted by law.

Section 7.8 Reliance Upon Books, Reports and Records. Each director, each member of any committee designated by
the Board and each officer of the Corporation shall, in the performance of his duties, be fully protected in relying in good faith
upon the records of the Corporation and upon information, opinions, reports or statements presented to the Corporation by any of
the Corporation’s officers or employees, or committees designated by the Board, or by any other person as to the matters the
member reasonably believes are within such other person’s professional or expert competence and who has been selected with
reasonable care by or on behalf of the Corporation.



ARTICLE VIII
AMENDMENTS

Section 8.1 Amendments.

A. In furtherance of, and not in limitation of, the powers conferred by the laws of the State of Delaware, the
Board is expressly authorized to adopt, amend or repeal the Bylaws of the Corporation. Any adoption, amendment or repeal of
the Bylaws of the Corporation by the Board shall require the approval of a majority of the Board. Stockholders shall also have the
power to adopt, amend or repeal the Bylaws of the Corporation; provided, however, that, in addition to any vote of the holders of
any class or series of stock of the Corporation required by law or by the Certificate of Incorporation, the Bylaws of the
Corporation may be adopted, altered, amended or repealed by the stockholders of the Corporation only by the affirmative vote of
holders of not less than a majority of the voting power of the then-outstanding shares of stock entitled to vote thereon, voting
together as a single class. No Bylaws hereafter made or adopted, nor any repeal of or amendment thereto, shall invalidate any
prior act of the Board that was valid at the time it was taken.

B. Notwithstanding the foregoing, no amendment, alteration or repeal of Section 7.6 shall adversely affect any
right or protection existing under these Bylaws immediately prior to such amendment, alteration or repeal, including any right or
protection of a present or former director, officer or employee thereunder in respect of any act or omission occurring prior to the
time of such amendment.



CERTIFICATE OF DESIGNATIONS, PREFERENCES AND RIGHTS
OF

MIND TECHNOLOGY, INC.
OF

9.00% SERIES A CUMULATIVE PREFERRED STOCK

Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

MIND Technology, Inc., a Delaware corporation (the “Company”), hereby certifies that the following resolution was
adopted by the Board of Directors of the Company (the “Board of Directors”) pursuant to the authority of the Board of Directors
as required by Section 151 of the General Corporation Law of the State of Delaware.

RESOLVED, that effective on August 3, 2020 at 9:01 p.m. Eastern Time, pursuant to the authority granted to the Board of
Directors in accordance with the provisions of the Company’s Amended and Restated Certificate of Incorporation (the
“Certificate of Incorporation”), the Board of Directors hereby authorizes a series of the Company’s previously authorized
Preferred Stock, par value one dollar ($1.00) per share (the “Preferred Stock”), and hereby states the designation and number of
shares, and fixes the relative rights, preferences, privileges and restrictions thereof as follows:

1. Designation and Amount. The shares of such series of Preferred Stock shall be designated as “9.00% Series A Cumulative
Preferred Stock” (the “Series A Preferred Stock”) and the number of shares initially constituting such series shall be 994,046
shares; provided, however, that Series A Preferred Stock shall include, where the context so requires, at times prior to the filing of
this Certificate of Designations, Preferences and Rights, the 9.00% Series A Cumulative Preferred Stock issued by Mitcham
Industries, Inc., the predecessor in interest of the Company, and the initial issuer of the Series A Preferred Stock.

2. No Maturity, Sinking Fund, Mandatory Redemption. The Series A Preferred Stock has no stated maturity and will not be
subject to any sinking fund or mandatory redemption, and will remain outstanding indefinitely unless (i) the Company decides to
redeem or otherwise repurchase the Series A Preferred Stock or (ii) the Series A Preferred Stock becomes convertible and is
actually converted pursuant to Section 7 hereof. The Company is not required to set aside funds to redeem the Series A Preferred
Stock.

3. Ranking. The Series A Preferred Stock will rank, with respect to rights to the payment of dividends and the distribution of
assets in the event of any liquidation, dissolution or winding up of the Company, (i) senior to all classes or series of the
Company’s Common Stock, par value



one cent ($0.01) per share (the “Common Stock”), and to all other equity securities issued by the Company other than equity
securities referred to in clauses (ii) and (iii) of this Section 3; (ii) on parity with all equity securities issued by the Company with
terms specifically providing that those equity securities rank on parity with the Series A Preferred Stock with respect to rights to
the payment of dividends and the distribution of assets upon any liquidation, dissolution or winding up of the Company;
(iii) junior to all equity securities issued by the Company with terms specifically providing that those equity securities rank senior
to the Series A Preferred Stock with respect to rights to the payment of dividends and the distribution of assets upon any
liquidation, dissolution or winding up of the Company; and (iv) effectively junior to all existing and future indebtedness
(including indebtedness convertible into our Common Stock or Preferred Stock) of the Company and to any indebtedness and
other liabilities of (as well as any preferred equity interest held by others in) existing subsidiaries of the Company. The term
“equity securities” shall not include convertible debt securities.

4. Dividends.

(a) Holders of shares of the Series A Preferred Stock are entitled to receive, when, as and if declared by the Board of
Directors, out of funds of the Company legally available for the payment of dividends, cumulative cash dividends at the rate of
nine percent (9.00%) on Twenty-Five Dollars ($25.00) per share of the Series A Preferred Stock per annum (equivalent to Two
Dollars and Twenty-Five Cents ($2.25) per annum per share). Dividends on the Series A Preferred Stock shall accrue daily and
shall be cumulative from, and including, June 3, 2016 (the “Original Issue Date”) and shall be payable quarterly in arrears on or
about the last day of January, April, July and October of each year, beginning on August 1, 2016 (each, a “Dividend Payment
Date”); provided that if any Dividend Payment Date is not a Business Day (as defined below), then the dividend which would
otherwise have been payable on that Dividend Payment Date may be paid on the next succeeding Business Day with the same
force and effect as if paid on such Dividend Payment Date and no interest, additional dividends or other sums will accumulate on
the amount so payable for the period from and after such Dividend Payment Date to such next succeeding Business Day. Any
dividend payable on the Series A Preferred Stock, including dividends payable for any partial dividend period, will be computed
on the basis of a three hundred and sixty (360) day year consisting of twelve thirty (30) day months. Dividends will be payable to
holders of record as they appear in the stock records of the Company for the Series A Preferred Stock at the close of business on
the applicable record date, which shall be the fifteenth (15th) day of January, April, July and October of each year, whether or not
a Business Day, in which the applicable Dividend Payment Date falls (each, a “Dividend Record Date”). The dividends payable
on any Dividend Payment Date shall include dividends accumulated to, but not including, such Dividend Payment Date.

(b) No dividends on shares of Series A Preferred Stock shall be authorized by the Board of Directors, or paid or set
apart for payment by the Company at any time when the terms and provisions of any agreement of the Company, including any
agreement relating to any indebtedness of the Company, prohibit the authorization, payment or setting apart for payment thereof
or provide that the authorization, payment or setting apart for payment thereof would



constitute a breach of the agreement or a default under the agreement, or if the authorization, payment or setting apart for
payment shall be restricted or prohibited by law.

(c) Notwithstanding anything to the contrary contained herein, dividends on the Series A Preferred Stock will
accumulate whether or not the Company has earnings, whether or not there are funds legally available for the payment of those
dividends and whether or not those dividends are declared by the Board of Directors. No interest, or sum in lieu of interest, will
be payable in respect of any dividend payment or payments on the Series A Preferred Stock which may be in arrears, and holders
of the Series A Preferred Stock will not be entitled to any dividends in excess of full cumulative dividends described in
Section 4(a). Any dividend payment made on the Series A Preferred Stock shall first be credited against the earliest accumulated
but unpaid dividend due with respect to the Series A Preferred Stock.

(d) Except as provided in Section 4(e), unless full cumulative dividends on the Series A Preferred Stock have been or
contemporaneously are declared and paid or declared and a sum sufficient for the payment thereof has been or
contemporaneously is set apart for payment for all past dividend periods, (i) no dividends (other than in shares of Common Stock
or in shares of any series of Preferred Stock that the Company may issue ranking junior to the Series A Preferred Stock as to the
payment of dividends and the distribution of assets upon liquidation, dissolution, or winding up) shall be declared or paid or set
aside for payment upon shares of Common Stock or Preferred Stock that the Company may issue ranking junior to or on a parity
with the Series A Preferred Stock as to the payment of dividends, or upon liquidation, dissolution, or winding up, (ii) no other
distribution shall be declared or made upon shares of Common Stock or Preferred Stock that the Company may issue ranking
junior to or on a parity with the Series A Preferred Stock as to the payment of dividends, or the distribution of assets upon
liquidation, dissolution, or winding up, and (iii) any shares of Common Stock and Preferred Stock that the Company may issue
ranking junior to, or on a parity with the Series A Preferred Stock as to the payment of dividends, or the distribution of assets
upon liquidation, dissolution, or winding up, shall not be redeemed, purchased or otherwise acquired for any consideration (or
any moneys be paid to or made available for a sinking fund for the redemption of any such shares) by the Company (except by
conversion into or exchange for other capital stock of the Company that it may issue ranking junior to the Series A Preferred
Stock as to the payment of dividends, or the distribution of assets upon liquidation, dissolution, or winding up).

(e) When dividends are not paid in full (or a sum sufficient for such full payment is not so set apart) upon the Series A
Preferred Stock and upon the shares of any other series of Preferred Stock that the Company may issue ranking on a parity as to
the payment of dividends with the Series A Preferred Stock, all dividends declared upon the Series A Preferred Stock and any
other series of Preferred Stock that the Company may issue ranking on parity as to the payment of dividends with the Series A
Preferred Stock shall be declared pro rata so that the amount of dividends declared per share of Series A Preferred Stock and such
other series of Preferred Stock that the Company may issue shall in all cases bear to each other the same ratio that accrued
dividends per share on the Series A Preferred Stock and such other series of Preferred Stock that the Company may issue (which
shall not include any accrual in respect of unpaid dividends for prior dividend periods if such Preferred Stock does not have a
cumulative



dividend) bear to each other. No interest, or sum of money in lieu of interest, shall be payable in respect of any dividend payment
or payments on the Series A Preferred Stock that may be in arrears.

(f) “Business Day” shall mean any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on
which banking institutions in New York, New York are authorized or required by law, regulation or executive order to close.

5. Liquidation Preference.

(a) In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company, the holders of
shares of Series A Preferred Stock will be entitled to be paid out of the assets the Company has legally available for distribution
to its stockholders, subject to the preferential rights of the holders of any class or series of capital stock of the Company that it
may issue ranking senior to the Series A Preferred Stock with respect to the distribution of assets upon liquidation, dissolution or
winding up, a liquidation preference of Twenty-Five Dollars ($25.00) per share plus an amount equal to any accumulated and
unpaid dividends to, but not including, the date of payment, before any distribution of assets is made to holders of Common
Stock or any other class or series of capital stock of the Company that it may issue that ranks junior to the Series A Preferred
Stock as to liquidation rights. The liquidation preference shall be proportionately adjusted in the event of a stock split, stock
combination or similar event so that the aggregate liquidation preference allocable to all outstanding shares of Series A Preferred
Stock immediately prior to such event is the same immediately after giving effect to such event.

(b) In the event that, upon any such voluntary or involuntary liquidation, dissolution or winding up, the available
assets of the Company are insufficient to pay the amount of the liquidating distributions on all outstanding shares of Series A
Preferred Stock and the corresponding amounts payable on all shares of other classes or series of capital stock of the Company
that it may issue ranking on a parity with the Series A Preferred Stock in the distribution of assets, then the holders of the Series
A Preferred Stock and all other such classes or series of capital stock shall share ratably in any such distribution of assets in
proportion to the full liquidating distributions to which they would otherwise be respectively entitled.

(c) Holders of Series A Preferred Stock will be entitled to written notice of any such liquidation, dissolution or
winding up no fewer than thirty (30) days and no more than sixty (60) days prior to the payment date. After payment of the full
amount of the liquidating distributions to which they are entitled, the holders of Series A Preferred Stock will have no right or
claim to any of the remaining assets of the Company. The consolidation or merger of the Company with or into any other
corporation, trust or entity or of any other entity with or into the Company, or the sale, lease, transfer or conveyance of all or
substantially all of the property or business the Company, shall not be deemed a liquidation, dissolution or winding up of the
Company.

6. Redemption.

(a) The Series A Preferred Stock is not redeemable by the Company prior to June 8, 2021, except as described in this
Section 6.



(b) Optional Redemption Right. On and after June 8, 2021, the Company may, at its option, upon not less than thirty
(30) nor more than sixty (60) days’ written notice, redeem the Series A Preferred Stock, in whole or in part, at any time or from
time to time, for cash at a redemption price of Twenty-Five Dollars ($25.00) per share, plus any accumulated and unpaid
dividends thereon to, but not including, the date fixed for redemption. If the Company elects to redeem any shares of Series A
Preferred Stock as described in this Section 6(b), it may use any available cash to pay the redemption price, and it will not be
required to pay the redemption price only out of the proceeds from the issuance of other equity securities or any other specific
source.

(c) Special Optional Redemption Right. Notwithstanding anything to the contrary contained in Section 6(a), upon the
occurrence of a Change of Control (as hereinafter defined), the Company may, at its option, upon not less than thirty (30) nor
more than sixty (60) days’ written notice, redeem the Series A Preferred Stock, in whole or in part, within one hundred and
twenty (120) days after the first date on which such Change of Control occurred, for cash at a redemption price of Twenty-Five
Dollars ($25.00) per share, plus any accumulated and unpaid dividends thereon to, but not including, the redemption date. If,
prior to the Change of Control Conversion Date (as hereinafter defined), the Company has provided notice of its election to
redeem some or all of the shares of Series A Preferred Stock pursuant to this Section 6, the holders of Series A Preferred Stock
will not have the Change of Control Conversion Right (as hereinafter defined) with respect to the shares called for redemption. If
the Company elects to redeem any shares of Series A Preferred Stock as described in this Section 6(c), it may use any available
cash to pay the redemption price, and it will not be required to pay the redemption price only out of the proceeds from the
issuance of other equity securities or any other specific source.

(d) A “Change of Control” is deemed to occur when, after the Original Issue Date, the following have occurred and
are continuing: (i) the acquisition by any person, including any syndicate or group deemed to be a “person” under Section 13(d)
(3) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), of beneficial ownership, directly or indirectly,
through a purchase, merger or other acquisition transaction or series of purchases, mergers or other acquisition transactions of
stock of the Company entitling that person to exercise more than fifty percent (50%) of the total voting power of all stock of the
Company entitled to vote generally in the election of directors of the Company (except that such person will be deemed to have
beneficial ownership of all securities that such person has the right to acquire, whether such right is currently exercisable or is
exercisable only upon the occurrence of a subsequent condition); and (ii) following the closing of any transaction referred to in
clause (i), neither the Company nor the acquiring or surviving entity has a class of common securities (or American Depositary
Receipts representing such securities) listed on the New York Stock Exchange (the “NYSE”), the NYSE MKT LLC (the “NYSE
MKT”) or the Nasdaq Stock Market, LLC (“Nasdaq”), or listed or quoted on an exchange or quotation system that is a successor
to the NYSE, the NYSE MKT or Nasdaq.

(e) In the event the Company elects to redeem Series A Preferred Stock, the notice of redemption will be mailed by
the Company, postage prepaid, not less than thirty (30) days nor more than sixty (60) days prior to the redemption date, to each
holder of record of Series A Preferred Stock called for redemption at such holder’s address as it appears on the stock transfer



records of the Company and shall state: (i) the redemption date; (ii) the number of shares of Series A Preferred Stock to be
redeemed; (iii) the redemption price; (iv) the place or places where certificates (if any) for the Series A Preferred Stock are to be
surrendered for payment of the redemption price; (v) that dividends on the shares to be redeemed will cease to accumulate on the
redemption date; (vi) whether such redemption is being made pursuant to Section 6(b) or Section 6(c); (vii) if applicable, that
such redemption is being made in connection with a Change of Control and, in that case, a brief description of the transaction or
transactions constituting such Change of Control; and (viii) if such redemption is being made in connection with a Change of
Control, that the holders of the shares of Series A Preferred Stock being so called for redemption will not be able to tender such
shares of Series A Preferred Stock for conversion in connection with the Change of Control and that each share of Series A
Preferred Stock tendered for conversion that is called, prior to the Change of Control Conversion Date (as defined below), for
redemption will be redeemed on the related date of redemption instead of converted on the Change of Control Conversion Date.
If less than all of the shares of Series A Preferred Stock held by any holder are to be redeemed, the notice mailed to such holder
shall also specify the number of shares of Series A Preferred Stock held by such holder to be redeemed. No failure to give such
notice or any defect thereto or in the mailing thereof shall affect the validity of the proceedings for the redemption of any shares
of Series A Preferred Stock except as to the holder to whom notice was defective or not given.

(f) Holders of Series A Preferred Stock to be redeemed shall surrender the Series A Preferred Stock at the place
designated in the notice of redemption and shall be entitled to the redemption price and any accumulated and unpaid dividends
payable upon the redemption following the surrender.

(g) If notice of redemption of any shares of Series A Preferred Stock has been given and if the Company irrevocably
sets aside the funds necessary for redemption in trust for the benefit of the holders of the shares of Series A Preferred Stock so
called for redemption, then from and after the redemption date (unless the Company shall default in providing for the payment of
the redemption price plus accumulated and unpaid dividends, if any), dividends will cease to accumulate on those shares of
Series A Preferred Stock, those shares of Series A Preferred Stock shall no longer be deemed outstanding and all rights of the
holders of those shares will terminate, except the right to receive the redemption price plus accumulated and unpaid dividends, if
any, payable upon redemption.

(h) If any redemption date is not a Business Day, then the redemption price and accumulated and unpaid dividends, if
any, payable upon redemption may be paid on the next Business Day and no interest, additional dividends or other sums will
accumulate on the amount payable for the period from and after that redemption date to that next Business Day.

(i)If less than all of the outstanding Series A Preferred Stock is to be redeemed, the Series A Preferred Stock to be redeemed
shall be selected pro rata (as nearly as may be practicable without creating fractional shares) or by any other equitable method the
Company shall determine.



(j)In connection with any redemption of Series A Preferred Stock, the Company shall pay, in cash, any accumulated and
unpaid dividends to, but not including, the redemption date, unless a redemption date falls after a Dividend Record Date and prior
to the corresponding Dividend Payment Date, in which case each holder of Series A Preferred Stock at the close of business on
such Dividend Record Date shall be entitled to the dividend payable on such shares on the corresponding Dividend Payment Date
notwithstanding the redemption of such shares before such Dividend Payment Date. Except as provided in this Section 6(j), the
Company will make no payment or allowance for unpaid dividends, whether or not in arrears, on shares of the Series A Preferred
Stock to be redeemed.

(k) Unless full cumulative dividends on all shares of Series A Preferred Stock shall have been or contemporaneously
are declared and paid or declared and a sum sufficient for the payment thereof has been or contemporaneously is set apart for
payment for all past dividend periods, no shares of Series A Preferred Stock shall be redeemed unless all outstanding shares of
Series A Preferred Stock are simultaneously redeemed, and the Company shall not purchase or otherwise acquire directly or
indirectly any shares of Series A Preferred Stock (except by exchanging it for its capital stock ranking junior to the Series A
Preferred Stock as to the payment of dividends, or the distribution of assets upon liquidation, dissolution, or winding up);
provided, however, that the foregoing shall not prevent the purchase or acquisition by the Company of shares of Series A
Preferred Stock pursuant to a purchase or exchange offer made on the same terms to holders of all outstanding shares of Series A
Preferred Stock.

(l)Subject to applicable law, the Company may purchase shares of Series A Preferred Stock in the open market, by tender or
by private agreement. Any shares of Series A Preferred Stock that the Company acquires may be retired and re-classified as
authorized but unissued shares of Preferred Stock, without designation as to class or series, and may thereafter be reissued as any
class or series of Preferred Stock.

7. Conversion Rights. The shares of Series A Preferred Stock are not convertible into or exchangeable for any other property
or securities of the Company, except as provided in this Section 7.

(a) Upon the occurrence of a Change of Control, each holder of Series A Preferred Stock will have the right (unless,
prior to the Change of Control Conversion Date, the Company has provided notice of its election to redeem some or all of the
shares of Series A Preferred Stock held by such holder pursuant to Section 6, in which case such holder will have the right only
with respect to shares of Series A Preferred Stock that are not called for redemption) to convert some or all of the shares of Series
A Preferred Stock held by such holder (the “Change of Control Conversion Right”) on the Change of Control Conversion Date
into a number of shares of Common Stock per share of Series A Preferred Stock (the “Common Stock Conversion
Consideration”) equal to the lesser of: (i) the quotient obtained by dividing (x) the sum of the Twenty-Five Dollars ($25.00)
liquidation preference per share of Series A Preferred Stock plus the amount of any accumulated and unpaid dividends to, but not
including, the Change of Control Conversion Date (unless the Change of Control Conversion Date is after a Dividend Record
Date and prior to the corresponding Dividend Payment Date for the Series A Preferred



Stock, in which case no additional amount for such accumulated and unpaid dividend will be included in this sum) by (y) the
Common Stock Price (as defined below) (such quotient, the “Conversion Rate”); and (ii) twenty-five (25.00), which we refer to
as the “Share Cap,” subject to adjustments provided in Section 7(a) below.

(b) The Share Cap is subject to pro rata adjustments for any share splits (including those effected pursuant to a
distribution of Common Stock to existing holders of Common Stock), subdivisions or combinations (in each case, a “Share
Split”) with respect to Common Stock as follows: the adjusted Share Cap as the result of a Share Split will be the number of
shares of Common Stock that is equivalent to the product obtained by multiplying (i) the Share Cap in effect immediately prior to
such Share Split by (ii) a fraction, the numerator of which is the number of shares of Common Stock outstanding immediately
after giving effect to such Share Split and the denominator of which is the number of shares of Common Stock outstanding
immediately prior to such Share Split. For the avoidance of doubt, subject to the immediately succeeding sentence, the aggregate
number of shares of Common Stock (or equivalent Alternative Conversion Consideration (as defined below), as applicable)
issuable or deliverable, as applicable, in connection with the exercise of the Change of Control Conversion Right will not exceed
24,851,150 shares of Common Stock (or equivalent Alternative Conversion Consideration, as applicable) (the “Exchange Cap”).
The Exchange Cap is subject to pro rata adjustments for any Share Splits on the same basis as the corresponding adjustment to
the Share Cap.

(c) The “Change of Control Conversion Date” is the date the Series A Preferred Stock is to be converted, which will
be a Business Day selected by the Company that is no fewer than twenty (20) days nor more than thirty-five (35) days after the
date on which it provides the notice described in Section 7(h) to the holders of Series A Preferred Stock.

(d) The “Common Stock Price” is (i) if the consideration to be received in the Change of Control by the holders of
Common Stock is solely cash, the amount of cash consideration per share of Common Stock, or (ii) if the consideration to be
received in the Change of Control by holders of Common Stock is other than solely cash (x) the average of the closing sale prices
per share of Common Stock (or, if no closing sale price is reported, the average of the closing bid and ask prices per share or, if
more than one in either case, the average of the average closing bid and the average closing ask prices per share) for the ten (10)
consecutive trading days immediately preceding, but not including, the date on which such Change of Control occurred as
reported on the principal U.S. securities exchange on which Common Stock is then traded, or (y) the average of the last quoted
bid prices for Common Stock in the over-the-counter market as reported by Pink Sheets LLC or similar organization for the ten
consecutive trading days immediately preceding, but not including, the date on which such Change of Control occurred, if
Common Stock is not then listed for trading on a U.S. securities exchange.

(e) In the case of a Change of Control where Common Stock is or will be converted into cash, securities or other
property or assets (including any combination thereof) (the “Alternative Form Consideration”), a holder of Series A Preferred
Stock will receive upon



conversion of such Series A Preferred Stock the kind and amount of Alternative Form Consideration which such holder would
have owned or been entitled to receive upon the Change of Control had such holder held a number of shares of Common Stock
equal to the Common Stock Conversion Consideration immediately prior to the effective time of the Change of Control (the
“Alternative Conversion Consideration”). The Common Stock Conversion Consideration or the Alternative Conversion
Consideration, whichever shall be applicable to a Change of Control, is referred to as the “Conversion Consideration.”

(f) If the holders of Common Stock have the opportunity to elect the form of consideration to be received in the
Change of Control, the Conversion Consideration in respect of such Change of Control will be deemed to be the kind and amount
of consideration actually received by holders of a majority of the outstanding shares of Common Stock that made or voted for
such an election (if electing between two types of consideration) or holders of a plurality of the outstanding shares of Common
Stock that made or voted for such an election (if electing between more than two types of consideration), as the case may be, and
will be subject to any limitations to which all holders of Common Stock are subject, including, without limitation, pro rata
reductions applicable to any portion of the consideration payable in such Change of Control.

(g) No fractional shares of Common Stock upon the conversion of the Series A Preferred Stock in connection with a
Change of Control will be issued. Instead, the Company will make a cash payment equal to the value of such fractional shares
based upon the Common Stock Price used in determining the Common Stock Conversion Consideration for such Change of
Control.

(h) Within fifteen (15) days following the occurrence of a Change of Control, provided that the Company has not then
exercised its right to redeem all shares of Series A Preferred Stock under Section 6, the Company will provide to holders of
Series A Preferred Stock a notice of occurrence of the Change of Control that describes the resulting Change of Control
Conversion Right, which notice shall be delivered to the holders of record of the shares of the Series A Preferred Stock at their
addresses as they appear on the stock transfer records of the Company and shall state: (i) the events constituting the Change of
Control; (ii) the date of the Change of Control; (iii) the last date on which the holders of Series A Preferred Stock may exercise
their Change of Control Conversion Right; (iv) the method and period for calculating the Common Stock Price; (v) the Change of
Control Conversion Date; (vi) that if, prior to the Change of Control Conversion Date, the Company has provided notice of its
election to redeem all or any shares of Series A Preferred Stock, holders will not be able to convert the shares of Series A
Preferred Stock called for redemption and such shares will be redeemed on the related redemption date, even if such shares have
already been tendered for conversion pursuant to the Change of Control Conversion Right; (vii) if applicable, the type and
amount of Alternative Conversion Consideration entitled to be received per share of Series A Preferred Stock; (viii) the name and
address of the paying agent, transfer agent and conversion agent for the Series A Preferred Stock; (ix) the procedures that the
holders of Series A Preferred Stock must follow to exercise the Change of Control Conversion Right (including procedures for
surrendering shares for conversion through the facilities of a Depositary (as defined below)), including the form of conversion
notice to be delivered by such holders as described below; and (x) the last date on



which holders of Series A Preferred Stock may withdraw shares surrendered for conversion and the procedures that such holders
must follow to effect such a withdrawal.

(i)The Company shall also issue a press release containing such notice provided for in Section 7(h) for publication on any of
Dow Jones & Company, Inc., Business Wire, PR Newswire or Bloomberg Business News (or, if these organizations are not in
existence at the time of issuance of the press release, such other news or press organization as is reasonably calculated to broadly
disseminate the relevant information to the public), and post a notice on its website, in any event prior to the opening of business
on the first Business Day following any date on which it provides the notice provided for in Section 7(h) to the holders of Series
A Preferred Stock.

(j)To exercise the Change of Control Conversion Right, the holders of Series A Preferred Stock will be required to deliver,
on or before the close of business on the Change of Control Conversion Date, the certificates (if any) representing the shares of
Series A Preferred Stock to be converted, duly endorsed for transfer (or, in the case of any shares of Series A Preferred Stock
held in book-entry form through a Depositary (as defined below) to deliver, on or before the close of business on the Change of
Control Conversion Date, the shares of Series A Preferred Stock to be converted through the facilities of such Depositary),
together with a written conversion notice in the form provided by the Company, duly completed, to its transfer agent. The
conversion notice must state: (i) the relevant Change of Control Conversion Date; (ii) the number of shares of Series A Preferred
Stock to be converted; and (iii) that the Series A Preferred Stock is to be converted pursuant to the applicable provisions of the
Series A Preferred Stock.

(k) Holders of Series A Preferred Stock may withdraw any notice of exercise of a Change of Control Conversion
Right (in whole or in part) by a written notice of withdrawal delivered to the transfer agent of the Company prior to the close of
business on the Business Day prior to the Change of Control Conversion Date. The notice of withdrawal delivered by any holder
must state: (i) the number of withdrawn shares of Series A Preferred Stock; (ii) if certificated Series A Preferred Stock has been
surrendered for conversion, the certificate numbers of the withdrawn shares of Series A Preferred Stock; and (iii) the number of
shares of Series A Preferred Stock, if any, which remain subject to the holder’s conversion notice.

(l)Notwithstanding anything to the contrary contained in Sections 7(j) and (k), if any shares of Series A Preferred Stock are
held in book-entry form through The Depository Trust Company (“DTC”) or a similar depositary (each, a “Depositary”), the
conversion notice and/or the notice of withdrawal, as applicable, must comply with applicable procedures, if any, of the
applicable Depositary.

(m) Series A Preferred Stock as to which the Change of Control Conversion Right has been properly exercised and for
which the conversion notice has not been properly withdrawn will be converted into the applicable Conversion Consideration in
accordance with the Change of Control Conversion Right on the Change of Control Conversion Date, unless prior to the Change
of Control Conversion Date the Company has provided notice of its election to redeem some or all of the shares of Series A
Preferred Stock pursuant to Section 6, in which case only the shares



of Series A Preferred Stock properly surrendered for conversion and not properly withdrawn that are not called for redemption
will be converted. If the Company elects to redeem shares of Series A Preferred Stock that would otherwise be converted into the
applicable Conversion Consideration on a Change of Control Conversion Date, such shares of Series A Preferred Stock will not
be so converted and the holders of such shares will be entitled to receive on the applicable redemption date the redemption price
as provided in Section 6.

(n) The Company shall deliver all securities, cash and any other property owing upon conversion no later than the
third Business Day following the Change of Control Conversion Date. Notwithstanding the foregoing, the persons entitled to
receive any shares of Common Stock or other securities delivered on conversion will be deemed to have become the holders of
record thereof as of the Change of Control Conversion Date.

(o) In connection with the exercise of any Change of Control Conversion Right, the Company shall comply with all
federal and state securities laws and stock exchange rules in connection with any conversion of Series A Preferred Stock into
shares of Common Stock or other property.

(p) Notwithstanding anything to the contrary herein and except as otherwise required by law, the holders of record of
shares of Series A Preferred Stock at the close of business on a Dividend Record Date will be entitled to receive the dividend
payable on the corresponding Dividend Payment Date notwithstanding the conversion of those shares after such Dividend Record
Date and on or prior to such Dividend Payment Date and, in such case, the full amount of such dividend shall be paid on such
Dividend Payment Date to the persons who were the holders of record at the close of business on such Dividend Record Date.
Except as provided in this Section 7(p), the Company will make no allowance for unpaid dividends that are not in arrears on the
shares of Series A Preferred Stock to be converted.

8. Voting Rights.

(a) Holders of the Series A Preferred Stock will not have any voting rights, except as set forth in this Section 8 or as
otherwise required by law. On each matter on which holders of Series A Preferred Stock are entitled to vote, each share of Series
A Preferred Stock will be entitled to one vote, except that when shares of any other class or series of Preferred Stock the
Company may issue have the right to vote with the Series A Preferred Stock as a single class on any matter, the Series A
Preferred Stock and the shares of each such other class or series will have one vote for each Twenty-Five Dollars ($25.00) of
liquidation preference (excluding accumulated dividends).

(b) Whenever dividends on any shares of Series A Preferred Stock are in arrears for six or more quarterly dividend
periods, whether or not consecutive, the number of directors constituting the Board of Directors will be automatically increased
by two (if not already increased by two by reason of the election of directors by the holders of any other class or series of
Preferred Stock the Company may issue upon which like voting rights have been conferred



and are exercisable and with which the holders of Series A Preferred Stock are entitled to vote as a class with respect to the
election of those two directors) and the holders of Series A Preferred Stock (voting separately as a class with all other classes or
series of Preferred Stock that the Company may issue upon which like voting rights have been conferred and are exercisable and
which are entitled to vote as a class with the Series A Preferred Stock in the election of those two directors) will be entitled to
vote for the election of those two additional directors (the “Preferred Stock Directors”) at a special meeting called by the
Company at the request of the holders of record of at least twenty-five percent (25%) of the outstanding shares of Series A
Preferred Stock or by the holders of any other class or series of Preferred Stock upon which like voting rights have been
conferred and are exercisable and which are entitled to vote as a class with the Series A Preferred Stock in the election of those
two Preferred Stock Directors (unless the request is received less than ninety (90) days before the date fixed for the next annual
or special meeting of stockholders of the Company, in which case, such vote will be held at the earlier of the next annual or
special meeting of stockholders of the Company), and at each subsequent annual meeting until all dividends accumulated on the
Series A Preferred Stock for all past dividend periods and the then current dividend period have been fully paid or declared and a
sum sufficient for the payment thereof set aside for payment. In that case, the right of holders of the Series A Preferred Stock to
elect any directors will cease and, unless there are other classes or series of Preferred Stock upon which like voting rights have
been conferred and are exercisable, any directors elected by holders of the Series A Preferred Stock shall immediately resign and
the number of directors constituting the Board of Directors shall be reduced accordingly. In no event shall the holders of Series A
Preferred Stock be entitled under the voting rights under this Section 8 to elect a director that would cause the Company to fail to
satisfy a requirement relating to director independence of any national securities exchange or quotation system on which any
class or series of the capital stock of the Company is listed or quoted. For the avoidance of doubt, in no event shall the total
number of directors elected by holders of the Series A Preferred Stock (voting separately as a class with all other classes or series
of Preferred Stock the Company may issue upon which like voting rights have been conferred and are exercisable and which are
entitled to vote as a class with the Series A Preferred Stock in the election of such directors) pursuant to the voting rights under
this Section 8 exceed two.

(c) If a special meeting is not called by the Company within thirty (30) days after request from the holders of Series A
Preferred Stock as described in Section 8(b), then the holders of record of at least twenty-five percent (25%) of the outstanding
shares of Series A Preferred Stock may designate a holder to call the meeting at the expense of the Company and such meeting
may be called by the holder so designated upon notice similar to that required for annual meetings of stockholders and shall be
held at the place designated by the holder calling such meeting. The Company shall pay all costs and expenses of calling and
holding any meeting and of electing directors pursuant to Section 8(b), including, without limitation, the cost of preparing,
reproducing and mailing the notice of such meeting, the cost of renting a room for such meeting to be held, and the cost of
collecting and tabulating votes.

(d) If, at any time when the voting rights conferred upon the Series A Preferred Stock pursuant to Section 8(b) are
exercisable, any vacancy in the office of a Preferred Stock Director elected pursuant to Section 8(b) shall occur, then such
vacancy may be filled only by a written



consent of the remaining Preferred Stock Director, or if none remains in office, by vote of the holders of record of the outstanding
Series A Preferred Stock and any other classes or series of Preferred Stock upon which like voting rights have been conferred and
are exercisable and which are entitled to vote as a class with the Series A Preferred Stock in the election of directors pursuant to
Section 8(b). Any director elected or appointed pursuant to Section 8(b) may be removed only by the affirmative vote of holders
of the outstanding Series A Preferred Stock and any other classes or series of Preferred Stock upon which like voting rights have
been conferred and are exercisable and which classes or series of Preferred Stock are entitled to vote as a class with the Series A
Preferred Stock in the election of directors pursuant to Section 8(b), such removal to be effected by the affirmative vote of a
majority of the votes entitled to be cast by the holders of the outstanding Series A Preferred Stock and any such other classes or
series of Preferred Stock, and may not be removed by the holders of the Common Stock.

(e) So long as any shares of Series A Preferred Stock remain outstanding, the Company will not, without the
affirmative vote or consent of the holders of at least two-thirds of the shares of the Series A Preferred Stock outstanding at the
time, given in person or by proxy, either in writing or at a meeting (voting together as a class with all other series of parity
Preferred Stock that the Company may issue upon which like voting rights have been conferred and are exercisable), (i) authorize
or create, or increase the authorized or issued amount of, any class or series of capital stock ranking senior to the Series A
Preferred Stock with respect to payment of dividends or the distribution of assets upon liquidation, dissolution or winding up or
reclassify any of the authorized capital stock of the Company into such shares, or create, authorize or issue any obligation or
security convertible into or evidencing the right to purchase any such shares; or (ii) amend, alter, repeal or replace the Certificate
of Incorporation, including by way of merger, consolidation or otherwise in which the Company may or may not be the surviving
entity, so as to materially and adversely affect and deprive holders of Series A Preferred Stock of any right, preference, privilege
or voting power of the Series A Preferred Stock (each, an “Event”). An increase in the amount of the authorized Preferred Stock,
including the Series A Preferred Stock, or the creation or issuance of any additional Series A Preferred Stock or other series of
Preferred Stock that the Company may issue, or any increase in the amount of authorized shares of such series, in each case
ranking on a parity with or junior to the Series A Preferred Stock with respect to payment of dividends or the distribution of
assets upon liquidation, dissolution or winding up, shall not be deemed to materially and adversely affect such rights, preferences,
privileges or voting powers.

(f) Notwithstanding Section 8(e)(ii) above, if any Event set forth in Section 8(e)(ii) above materially and adversely
affects any right, preference, privilege or voting power of the Series A Preferred Stock but not all series of parity Preferred Stock
that the Company may issue upon which like voting rights have been conferred and are exercisable, the affirmative vote or
consent of the holders of at least two-thirds of the shares of the Series A Preferred Stock and all such other similarly affected
series, outstanding at the time (voting together as a class), given in person or by proxy, either in writing or at a meeting, shall be
required in lieu of the vote or consent that would otherwise be required by Section 8(e)(ii).



(g) The voting rights provided for in this Section 8 will not apply if, at or prior to the time when the act with respect to
which voting by holders of the Series A Preferred Stock would otherwise be required pursuant to this Section 8 shall be effected,
all outstanding shares of Series A Preferred Stock shall have been redeemed or called for redemption upon proper notice and
sufficient funds shall have been deposited in trust to effect such redemption pursuant to Section 6.

(h) Except as expressly stated in this Section 8 or as may be required by applicable law, the Series A Preferred Stock
will not have any relative, participating, optional or other special voting rights or powers and the consent of the holders thereof
shall not be required for the taking of any corporate action.

9. Information Rights. During any period in which the Company is not subject to Section 13 or 15(d) of the Exchange Act
and any shares of Series A Preferred Stock are outstanding, the Company will use its best efforts to (i) transmit by mail (or other
permissible means under the Exchange Act) to all holders of Series A Preferred Stock, as their names and addresses appear on the
record books of the Company and without cost to such holders, copies of the annual reports on Form 10-K and quarterly reports
on Form 10-Q that the Company would have been required to file with the Securities and Exchange Commission (the “SEC”)
pursuant to Section 13 or 15(d) of the Exchange Act if it were subject thereto (other than any exhibits that would have been
required); and (ii) promptly, upon request, supply copies of such reports to any holders or prospective holders of Series A
Preferred Stock. The Company will use its best efforts to mail (or otherwise provide) the information to the holders of the Series
A Preferred Stock within fifteen (15) days after the respective dates by which a periodic report on Form 10-K or Form 10-Q, as
the case may be, in respect of such information would have been required to be filed with the SEC, if the Company were subject
to Section 13 or 15(d) of the Exchange Act, in each case, based on the dates on which the Company would be required to file
such periodic reports if it were a “non-accelerated filer” within the meaning of the Exchange Act.

10. No Preemptive Rights. No holders of the Series A Preferred Stock will, as holders of Series A Preferred Stock,
have any preemptive rights to purchase or subscribe for Common Stock or any other security of the Company.

11. Record Holders. The Company and the transfer agent for the Series A Preferred Stock may deem and treat the
record holder of any Series A Preferred Stock as the true and lawful owner thereof for all purposes, and neither the Company nor
the transfer agent shall be affected by any notice to the contrary.

[Signature on Following Page]



IN WITNESS WHEREOF, the Company has caused this Certificate of Designations, Preferences and Rights to be signed
in its name and on its behalf on this 3rd day of August, 2020.

        MIND TECHNOLOGY, INC.

             By: /s/ Robert P. Capps   
             Name: Robert P. Capps

Title: President and Chief Executive Officer



MIND TECHNOLOGY, INC.

DESCRIPTION OF CAPITAL STOCK

The following is a summary of certain provisions of Delaware law and the material terms of our capital stock as contained in our Amended and
Restated Certificate of Incorporation (our “charter”), our Certificate of Designations of Series A Cumulative Preferred Stock (our “Certificate of
Designations”) and our Amended and Restated Bylaws (our “bylaws”). The following descriptions do not purport to be complete statements of the relevant
provisions of our charter, our Certificate of Designations, our bylaws or the Delaware General Corporation Law (the “DGCL”). You should refer to our
charter, Certificate of Designations and bylaws, which are incorporated by reference, along with the applicable provisions of the DGCL.

Authorized Capital Stock

MIND Technology, Inc, a Delaware corporation (“we”, or the “Company”) has authorized capital stock consisting of 40,000,000 shares of common
stock, par value $0.01 per share, and 2,000,000 shares of preferred stock, par value $1.00 per share.

Common Stock

Shares Outstanding. As of August 5, 2020, we had 12,182,233 issued and outstanding shares of common stock.

Dividends. We have not paid any cash dividends on our common stock since our inception, and our board of directors does not contemplate the
payment of cash dividends on our common stock in the foreseeable future. It is the present policy of our board of directors to retain earnings, if any, for use
in developing and expanding our business. In the future, our payment of dividends on our common stock will also depend on the amount of funds available,
our financial condition, capital requirements and such other factors as our board of directors may consider.

Voting Rights. The holders of our common stock are entitled to one vote for each share held of record on all matters submitted to a vote at a meeting
of our stockholders. In matters other than the election of directors, stockholder approval requires the affirmative vote of a majority of the voting power of
our common stock present in person or represented by proxy at the meeting and entitled to vote on the matter, voting as a single class, unless the matter is
one upon which, by express provision of law, our charter or our bylaws, a different vote is required. Subject to the rights of the holders of any series of
preferred stock to elect directors under specified circumstances, election of directors is determined by a plurality of the votes cast.

In addition to any other vote that may be required by law, applicable stock exchange rule or the terms of any series of our preferred stock,
amendments to our charter must be approved by the board of directors and thereafter by holders of a majority in voting power of our stock entitled to vote
thereon, and a majority in voting power of each class entitled to a separate class vote. A separate class vote is provided for amendments to the charter
changing the number of authorized shares of a class of stock (unless the certificate of incorporation provides otherwise), changing the par value of a class
of stock, or adversely affecting the rights, powers and preferences of the class of stock.

Our bylaws may be amended by (i) stockholder action with the affirmative vote of the holders of at least a majority of the voting power of all the
shares entitled to vote thereon or (ii) by the majority of the board of directors.

Series A Preferred Stock

Shares Outstanding. As of August 5, 2020, we had 994,046 issued and outstanding shares of our 9.00% Series A Cumulative Preferred Stock, which
we refer to as the “Series A Preferred Stock”. Our Series A Preferred Stock represents all of the Company’s outstanding preferred stock.

Dividends. Holders of Series A Preferred Stock will be entitled to 9.00% per annum of the $25.00 per share liquidation preference (equivalent to
$2.25 per annum per share), accruing from the date of initial issuance.



Dividends will be payable to holders of our Series A Preferred Stock quarterly on or about the last day of January, April, July and October of each year.
The record date for dividend payment will be the 15th day of January, April, July and October of each year.
 

Voting Rights. Holders of our Series A Preferred Stock generally have no voting rights. However, if we do not pay dividends on the Series A
Preferred Stock for six or more quarterly dividend periods (whether or not consecutive), the holders of the Series A Preferred Stock (voting separately as a
class with the holders of all other classes or series of our preferred stock that we may issue upon which like voting rights have been conferred and are
exercisable and which are entitled to vote as a class with the Series A Preferred Stock) will be entitled to vote for the election of two additional directors to
serve on our board of directors until we pay, or declare and set aside funds for the payment of, all dividends that we owe on the Series A Preferred Stock,
subject to certain limitations.

In addition, the affirmative vote of the holders of at least two-thirds of the outstanding shares of Series A Preferred Stock is required at any time for
us to authorize or issue any class or series of our capital stock ranking senior to the Series A Preferred Stock with respect to the payment of dividends or the
distribution of assets on liquidation, dissolution or winding up, to amend any provision of our charter so as to materially and adversely affect any rights of
the Series A Preferred Stock or to take certain other actions. If any such amendments to our charter would be material and adverse to holders of the Series
A Preferred Stock and any other series of parity preferred stock upon which similar voting rights have been conferred and are exercisable, a vote of at
least two-thirds of the outstanding shares of Series A Preferred Stock and the shares of the other applicable series materially and adversely affected, voting
together as a class, would be required.

Maturity. The Series A Preferred Stock has no stated maturity and will not be subject to any sinking fund or mandatory redemption. Shares of the
Series A Preferred Stock will remain outstanding indefinitely unless we decide to redeem or otherwise repurchase them or they are converted into our
common stock in connection with a Change of Control as described below. We are not required to set aside funds to redeem the Series A Preferred Stock.

Optional Redemption. The Series A Preferred Stock is not redeemable by us prior to June 8, 2021 except upon the occurrence of a Change of Control
pursuant to the special optional redemption described below. On and after June 8, 2021, we may, at our option, redeem the Series A Preferred Stock, in
whole or in part, at any time or from time to time, for cash at a redemption price equal to $25.00 per share, plus any accumulated and unpaid dividends to,
but not including, the redemption date.

Upon the occurrence of a Change of Control (as defined below), we may, at our option, redeem the Series A Preferred Stock, in whole or in part,
within 120 days after the first date on which such Change of Control occurred, for cash at a redemption price of $25.00 per share, plus any accumulated and
unpaid dividends to, but not including, the redemption date.

A “Change of Control” is deemed to occur when, after the original issuance of the Series A Preferred Stock, the following have occurred and are
continuing:

• the acquisition by any person, including any syndicate or group deemed to be a “person” under Section 13(d)(3) of the Exchange Act, of beneficial
ownership, directly or indirectly, through a purchase, merger or other acquisition transaction or series of purchases, mergers or other acquisition
transactions of our stock entitling that person to exercise more than 50% of the total voting power of all our stock entitled to vote generally in the
election of our directors (except that such person will be deemed to have beneficial ownership of all securities that such person has the right to
acquire, whether such right is currently exercisable or is exercisable only upon the occurrence of a subsequent condition); and

• following the closing of any transaction referred to in the bullet point above, neither we nor the acquiring or surviving entity has a class of
common securities (or American Depositary Receipts representing such securities) listed on the New York Stock Exchange (“NYSE”), the NYSE
MKT LLC (“NYSE MKT”) or the NASDAQ Stock Market LLC (“NASDAQ”), or listed or quoted on an exchange or quotation system that is a
successor to the NYSE, the NYSE MKT or the NASDAQ.



Conversion Rights. Upon the occurrence of a Change of Control, each holder of Series A Preferred Stock will have the right (unless, prior to the
Change of Control Conversion Date (as defined below), we have provided notice of our election to redeem the Series A Preferred Stock) to convert some or
all of the Series A Preferred Stock held by such holder (the “Change of Control Conversion Right”) on the Change of Control Conversion Date into a
number of shares of our common stock per share of Series A Preferred Stock to be converted equal to the lesser of:

• the quotient obtained by dividing (i) the sum of the $25.00 liquidation preference plus the amount of any accrued and unpaid dividends to, but not
including, the Change of Control Conversion Date (unless the Change of Control Conversion Date is after a record date for a Series A Preferred
Stock dividend payment and prior to the corresponding Series A Preferred Stock dividend payment date, in which case no additional amount for
such accrued and unpaid dividend will be included in this sum) by (ii) the Common Stock Price (as defined below); and

• 25 shares of common stock per preferred share (i.e., the “Share Cap”), subject to certain adjustments;
 
subject, in each case, to provisions for the receipt of alternative consideration.

The Share Cap is subject to pro rata adjustments for any share splits (including those effected pursuant to a distribution of our common stock),
subdivisions or combinations with respect to our common stock.

Upon such a conversion, the holders will be limited to a maximum number of shares of our common stock equal to the Share Cap multiplied by the
number of shares of Series A Preferred Stock converted. If the Common Stock Price is less than $1.00, subject to adjustment, the holders will receive a
maximum of 25.00 shares of our common stock per share of Series A Preferred Stock, which may result in the holders receiving shares of common stock
with a value that is less than the liquidation preference of the Series A Preferred Stock.

If, prior to the Change of Control Conversion Date, we have provided a redemption notice, whether pursuant to our special optional redemption right
in connection with a Change of Control or our optional redemption right, holders of Series A Preferred Stock will not have any right to convert the Series A
Preferred Stock in connection with the Change of Control Conversion Right, and any shares of Series A Preferred Stock selected for redemption that have
been tendered for conversion will be redeemed on the related date of redemption instead of converted on the Change of Control Conversion Date.

The “Change of Control Conversion Date” is the date the Series A Preferred Stock is to be converted, which will be a business day that is no fewer
than 20 days nor more than 35 days after the date on which we provide the required notice of the occurrence of a Change of Control to the holders of Series
A Preferred Stock.

The “Common Stock Price” will be (i) if the consideration to be received in the Change of Control by the holders of our common stock is solely
cash, the amount of cash consideration per share of our common stock or (ii) if the consideration to be received in the Change of Control by holders of our
common stock is other than solely cash (x) the average of the closing sale prices per share of our common stock (or, if no closing sale price is reported, the
average of the closing bid and ask prices or, if more than one in either case, the average of the average closing bid and the average closing ask prices) for
the ten consecutive trading days immediately preceding, but not including, the effective date of the Change of Control as reported on the principal U.S.
securities exchange on which our common stock is then traded, or (y) the average of the last quoted bid prices for our common stock in the over-the-
counter market as reported by Pink Sheets LLC or a similar organization for the ten consecutive trading days immediately preceding, but not including, the
effective date of the Change of Control, if our common stock is not then listed for trading on a U.S. securities exchange.

Additional Series of Preferred Stock

Our board of directors may, without the approval of holders of our common stock, designate additional shares of the Series A Preferred Stock and
authorize the issuance of such shares or designate additional series of authorized preferred stock and the rights, preferences, limitations and privileges of
such additional series ranking junior to or on



parity with the Series A Preferred Stock. These rights, preferences, limitations and privileges may include dividend rights, conversion rights, voting rights,
terms of redemption, liquidation preferences, sinking fund terms and the number of shares constituting any series or the designation of this series, any or all
of which may be greater than the rights of our common stock. It is not possible to state the actual effect of the issuance of any shares of our preferred stock
upon the rights of holders of our common stock until our board of directors determines the specific rights of the holders of our preferred stock. However,
the effects of the issuance of any shares of our preferred stock upon the rights of holders of our common stock might include, among other things:

• restricting dividends on our common stock;

• diluting the voting power of our common stock;

• impairing the liquidation rights of our common stock; and

• delaying or preventing a change in control without further action by our stockholders

Stock Options and Warrants

As of August 5, 2020, we had no outstanding warrants to purchase shares of our common stock or Series A Preferred Stock. We may issue
warrants for the purchase of debt securities, preferred stock or common stock. Warrants may be issued independently or together with other securities and
may be attached to or separate from any such offered securities. 

As of August 5, 2020, we had 2,670,334 outstanding options to purchase our common stock, issued under our Amended and Restated Stock
Awards Plan. We may in the future issue additional stock options to certain officers and directors and to third-party consultants pursuant to the Amended
and Restated Stock Awards Plan or other equity incentive plan adopted by our board of directors.

Certain Provisions of Delaware Law, Our Charter and Our Bylaws

Provisions of our charter, bylaws and the DGCL may tend to delay, defer or prevent a potential unsolicited offer or takeover attempt that is not
approved by our board of directors but that our stockholders might consider to be in their best interest, including an attempt that might result in
stockholders receiving a premium over the market price for their shares. Because our board of directors is authorized to issue preferred stock with
preferences and rights as it determines, it may afford the holders of any series of preferred stock preferences, rights or voting powers superior to those of
the holders of common stock. These provisions:

• encourage potential acquirers to deal directly with our board of directors;

• give our board of directors the time and leverage to evaluate the fairness of the proposal to all stockholders;

• enhance continuity and stability in the composition of our board of directors and in the policies formulated by our board of directors; and

• discourage certain tactics that may be used in proxy fights.

No Cumulative Voting. Our bylaws provide that holders of shares of our common stock are not entitled to cumulate their votes in the election of
directors.

Requirements for Advance Notification of Stockholder Nomination and Proposals. Our bylaws establish advance notice procedures with respect to
stockholder proposals and nomination of candidates for election as directors other than nominations made by or at the direction of our board of directors or
a committee of our board of directors. Our bylaws prescribe specific information that the stockholder’s notice must contain, including, among other things:
(i) a brief description of the business desired to be brought before the meeting, the reasons for conducting such business at the meeting and any material
interest of such stockholder in such business; (ii) the name and address of such stockholder, as they appear on our books; (iii) the number of shares, number
and type of derivative instruments or other interests in the Company that are beneficially owned by such stockholder; (iv) any material interest of the
stockholder in such business; (v) a representation that the stockholder is a holder of record of



stock of the Company entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to bring such nomination or other
business before the meeting; and (vi) a representation as to whether or not such stockholder will deliver a proxy statement or form of proxy to holders of at
least the percentage of the voting power of the Company’s outstanding stock required to approve or adopt the proposal or, in the case of a nomination or
nominations, at least the percentage of the voting power of the Company’s outstanding stock reasonably believed by the stockholder to be sufficient to elect
such nominee or nominees.

Generally, under our bylaws, to be timely notice must be received by the Company not earlier than the close of business on the 120th day and not
later than the close of business on the 90th day prior to the first anniversary of the preceding year’s annual meeting. Notwithstanding the specific provisions
of our bylaws, stockholders may request inclusion of proposals in our proxy statement pursuant to Rule 14(a)-8 under the Exchange Act or inclusion of
nominees in our proxy statement pursuant to other SEC proxy rules.

Removal of Directors. Our charter provides that, subject to the rights of holders of any series of our preferred stock with respect to the election of
directors, our stockholders may remove a director, with or without cause, by the affirmative vote of a majority of the voting power of the outstanding shares
of stock of the Company entitled to vote generally for the election of directors.

Limitation of Liability and Indemnification Matters

Our charter limits the liability of our directors for monetary damages for breach of their fiduciary duty as directors, except for liability that cannot
be eliminated under the DGCL. Delaware law provides that directors of a company will not be personally liable for monetary damages for breach of their
fiduciary duty as directors, except for liabilities:

• for any breach of their duty of loyalty to us or our stockholders;

• for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;

• for unlawful payment of dividend or unlawful stock repurchase or redemption, as provided under Section 174 of the DGCL; or

• for any transaction from which the director derived an improper personal benefit.

Any amendment, repeal or modification of these provisions will be prospective only and would not affect any limitation on liability of a director
for acts or omissions that occurred prior to any such amendment, repeal or modification.

Our charter and bylaws also provide that we will indemnify our directors and officers to the fullest extent permitted by Delaware law. Our bylaws
also permit us to purchase insurance on behalf of any officer, director, employee or other agent for any liability arising out of that person’s actions as our
officer, director, employee or agent, regardless of whether Delaware law would permit indemnification. We believe that the limitation of liability provision
in our charter and bylaws will facilitate our ability to continue to attract and retain qualified individuals to serve as directors and officers.



Anti-Takeover Effects of Provisions of our Charter, our Bylaws and Delaware Law

Some provisions of Delaware law, our charter and our bylaws described below contain provisions that could make the following transactions more
difficult: acquisitions of us by means of a tender offer, a proxy contest or otherwise, or removal of our incumbent officers and directors. These provisions
may also have the effect of preventing changes in our management. It is possible that these provisions could make it more difficult to accomplish or could
deter transactions that stockholders may otherwise consider to be in their best interest or in our best interests, including transactions that might result in a
premium over the market price for our shares.

These provisions, summarized below, are expected to discourage coercive takeover practices and inadequate takeover bids. These provisions are
also designed to encourage persons seeking to acquire control of us to first negotiate with us. We believe that the benefits of increased protection and our
potential ability to negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or restructure us outweigh the disadvantages of
discouraging these proposals because, among other things, negotiation of these proposals could result in an improvement of their terms.

Delaware Law

We are subject to Section 203 of the DGCL, an anti-takeover law. In general, Section 203 prohibits a publicly-held Delaware corporation from
engaging in a “business combination” with an “interested stockholder” for a period of three years following the date the person became an interested
stockholder, unless the “business combination” or the transaction in which the person became an interested stockholder is approved by our board of
directors in a prescribed manner. Generally, a “business combination” includes a merger, asset or stock sale, or other transaction resulting in a financial
benefit to the interested stockholder. Generally, an “interested stockholder” is a person who, together with affiliates and associates, owns or, within three
years prior to the determination of interested stockholder status, did own, 15% or more of a corporation’s voting stock. The existence of this provision may
have an anti-takeover effect with respect to transactions not approved in advance by the board of directors, including discouraging attempts that might
result in a premium over the market price for the shares of common stock held by stockholders. Under Section 203, a business combination between a
corporation and an interested stockholder is prohibited unless it satisfies one of the following conditions:

• the transaction is approved by the board of directors before the date the interested stockholder attained that status;

• upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at
least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of determining the
voting stock outstanding, shares owned by persons who are directors and also officers, and employee stock plans, in some instances; or

• on or after such time, the business combination is approved by the board of directors and authorized at a meeting of stockholders by at least two-
thirds of the outstanding voting stock that is not owned by the interested stockholder.

Charter and Bylaws

Provisions of our charter and bylaws may delay or discourage transactions involving an actual or potential change in control or change in our
management, including transactions in which stockholders might otherwise receive a premium for their shares, or transactions that our stockholders might
otherwise deem to be in their best interests. Therefore, these provisions could adversely affect the price of our common stock.

Among other things, our charter and bylaws:

• permit our board of directors to issue up to 2,000,000 shares of preferred stock, with any rights, preferences and privileges as they may designate;



• provide that the authorized number of directors may be changed only by resolution of the board of directors;

• provide that all vacancies, including newly created directorships, may, except as otherwise required by law and subject to the rights of holders of
the our preferred stock, be filled by the affirmative vote of a majority of directors then in office, even if less than a quorum;

• provide that our bylaws may only be amended by the affirmative vote of the holders of a majority of the voting power of our then-outstanding
shares of stock entitled to vote thereon, voting as a single class, or by resolution adopted by a majority of the directors;

• provide that, subject to the rights of the holders of preferred stock, special meetings of the stockholders may only be called by a majority of the
board of directors or upon the written request of the holders of 10% of the voting power of our outstanding stock;

• eliminate the personal liability of our directors for monetary damages resulting from breaches of their fiduciary duty to the extent permitted by the
DGCL and indemnify our directors and officers to the fullest extent permitted by law;

• provide that stockholders seeking to present proposals before a meeting of stockholders or to nominate candidates for election as directors at a
meeting of stockholders must provide notice in writing in a timely manner, and also specify requirements as to the form and content of a
stockholder’s notice; and

• do not provide for cumulative voting rights, therefore allowing the holders of a majority of the shares of common stock entitled to vote in any
election of directors to elect all of the directors standing for election, if they should so choose.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock and our Series A Preferred Stock is American Stock Transfer & Trust Company, LLC.

NASDAQ Listing

Our common stock is listed on the NASDAQ under the ticker symbol “MIND.” Our Series A Preferred Stock is listed on the NASDAQ under the
ticker symbol “MINDP.”
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MIND Technology, Inc.
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Dennard Lascar Investor Relations
713-529-6600
MIND@dennardlascar.com

Mitcham Industries Completes Reincorporation and Rebranding
to MIND Technology

THE WOODLANDS, TX, August 4, 2020 – MIND Technology, Inc. (NASDAQ: MIND)

(“MIND” or the “Company”), formerly Mitcham Industries, Inc., today announced that it has completed the reincorporation of
the Company from the State of Texas to the State of Delaware, including a name change to MIND Technology, Inc., and the
rebranding of the Company’s operations to MIND Technology. The change in legal domicile and rebranding were approved by
the affirmative vote of the holders of more than two-thirds of the votes entitled to be cast by holders of the Company’s
common stock and 9.00% Series A Cumulative Preferred Stock (the “Preferred Stock”), voting separately, at the Annual
Meeting of Shareholders held on July 27, 2020.

Pursuant to the terms of the reincorporation merger, each outstanding share of common stock and Preferred Stock in Mitcham
Industries, Inc., the Texas corporation, has automatically converted into one share of common stock and Preferred Stock in
MIND Technology, Inc., the Delaware corporation. Stockholders who hold physical stock certificates are not required to, but
may, exchange stock certificates as a result of the reincorporation. The Company’s common stock and Preferred Stock will
continue to trade on the NASDAQ Global Select Market under their current ticker symbols, “MIND” and “MINDP”,
respectively. MIND Technology’s common stock has been assigned a new CUSIP number of 602566 101 and its Preferred
Stock has been assigned a new CUSIP number of 602566 200.

No changes have been made to the Board of Directors, management, business or operations of the Company as a result of the
reincorporation. The corporate headquarters will remain in Texas.

Rob Capps, MIND’s Co-Chief Executive Officer, stated, “We see this as a key step and inflection point in the expansion of our
role to provide leading technology and solutions to the marine industry. We believe MIND will become known as the ‘go-to’
supplier for challenging exploration, survey and defense applications. Our Klein and Seamap brands are, and will remain,



the ‘gold standard’ in their respective markets. The steps we have just completed are not an end to themselves, but in our
opinion set the stage for the further growth and development that we envision in the coming months and years.

“In addition, in recognition of our focus on our marine technology products business, as well as recent changes in the global
energy markets, we have now made the decision to exit the seismic land leasing business completely. We will seek to sell or
otherwise dispose of those operations or the related assets and expect this process to be completed within the next 12 months,”
concluded Capps.

About MIND Technology

MIND Technology, Inc. provides technology and solutions for exploration, survey and defense applications in oceanographic,
hydrographic, defense, seismic and security industries. Headquartered in The Woodlands, Texas, MIND Technology has a
global presence with key operating locations in the United States, Singapore, Malaysia and the United Kingdom. Its Klein and
Seamap units design, manufacture and sell specialized, high performance sonar and seismic equipment.

Forward-looking Statements

Certain statements and information in this press release may constitute “forward-looking statements” within the meaning of
the Private Securities Litigation Reform Act of 1995. All statements contained in this press release other than statements of
historical fact, including statements regarding our future results of operations and financial position, our business strategy
and plans, and our objectives for future operations, are forward-looking statements. The words “believe,” “expect,”
“anticipate,” “plan,” “intend,” “should,” “would,” “could” or other similar expressions are intended to identify forward-
looking statements, which are generally not historical in nature. These forward-looking statements are based on our current
expectations and beliefs concerning future developments and their potential effect on us. While management believes that
these forward-looking statements are reasonable as and when made, there can be no assurance that future developments
affecting us will be those that we anticipate. All comments concerning our expectations for future revenues and operating
results are based on our forecasts of our existing operations and do not include the potential impact of any future acquisitions
or dispositions. Our forward-looking statements involve significant risks and uncertainties (some of which are beyond our
control) and assumptions that could cause actual results to differ materially from our historical experience and our present
expectations or projections. These risks and uncertainties include, without limitation, reductions in our customers’ capital
budgets, our own capital budget, limitations on the availability of capital or higher costs of capital, volatility in commodity
prices for oil and natural gas and the extent of disruptions caused by the COVID-19 outbreak.
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For additional information regarding known material factors that could cause our actual results to differ from our projected
results, please see our filings with the SEC, including our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and
Current Reports on Form 8-K.

Readers are cautioned not to place undue reliance on forward-looking statements, which speak only as of the date hereof. We
undertake no obligation to publicly update or revise any forward- looking statements after the date they are made, unless
required by law, whether as a result of new information, future events or otherwise. All forward-looking statements included in
this press release are expressly qualified in their entirety by the cautionary statements contained or referred to herein.

###
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