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Item 3.03                                             Material Modification to Rights of Security Holders.
 

As described under Item 8.01 below, on August 29, 2005, TTM Technologies, Inc., a Washington corporation (“TTM-Washington”), consummated a
merger (the “Reincorporation”) with and into its wholly owned subsidiary, TTM Technologies, Inc., a Delaware corporation (“TTM-Delaware”).  As a result of the
Reincorporation, the registrant is now a Delaware corporation.

 
As provided by the Agreement and Plan of Merger, each outstanding share of TTM-Washington common stock, no par value per share, was automatically

converted into one share of TTM-Delaware common stock, par value $0.001 per share, at the time the Reincorporation became effective.  Each stock certificate representing
issued and outstanding shares of TTM-Washington common stock continues to represent the same number of shares of TTM-Delaware common stock.  The constituent
instruments defining the rights of holders of the registrant’s common stock will now be the Certificate of Incorporation and Bylaws of the registrant, which are filed as
exhibits to this Current Report on Form 8-K.  After the Reincorporation, the rights of the registrant’s stockholders generally will be determined under Delaware corporate law.

 
Item 8.01                                             Other Events.
 

On August 29, 2005, the reincorporation of TTM-Washington to the state of Delaware was effected through the merger (the “Merger”) of TTM-Washington
and TTM-Delaware.  TTM-Delaware was the surviving corporation of the Merger as set forth in the Certificate of Merger filed with the Secretary of State of the State of
Delaware on August 29, 2005.  The Merger was effected pursuant to the Agreement and Plan of Merger, dated as of June 24, 2005, by and between TTM-Washington and
TTM-Delaware (the “Merger Agreement”), which Merger Agreement was recommended for approval by the board of directors of both TTM-Washington and TTM-Delaware
and duly approved by the shareholders of TTM-Washington at their 2005 annual meeting on August 25, 2005, and by the sole stockholder of TTM-Delaware by written
consent dated August 25, 2005.

 
In connection with the Merger and pursuant to the Merger Agreement: (i) each share of TTM-Washington common stock, no par value per share,

outstanding immediately prior to the effective time of the Merger was automatically converted into one share of TTM-Delaware common stock, par value $0.001 per share,
with the result that TTM-Delaware is now the publicly held corporation and TTM-Washington has been merged out of existence by operation of law; (ii) the shareholders of
TTM-Washington immediately prior to the effective time of the Merger became the stockholders of TTM-Delaware immediately after the Merger; (iii) each option to acquire
shares of TTM-Washington common stock outstanding immediately prior to the effective time of the Merger was converted into and became an equivalent option to acquire,
upon the same terms and conditions, the equal number of shares of TTM-Delaware common stock (whether or not such option was then exercisable) and the exercise price per
share under each respective option remained equal to the exercise price per share immediately prior to the effective time of the Merger; (iv) the Certificate of Incorporation
and Bylaws of TTM-Delaware in effect immediately prior to the effective time of the Merger remained the Certificate of Incorporation and Bylaws of TTM-Delaware
following the Merger; and (v) the directors and officers of TTM-Washington in office immediately prior to the effective time of the Merger became the directors and officers
of TTM-Delaware following the Merger.

 
TTM-Delaware’s common stock will continue to trade on the Nasdaq National Market under the ticker symbol “TTMI.”
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Item 9.01                                             Financial Statements and Exhibits
 

(c)                                  Exhibits.
 
Exhibit
Number
   
2.4 Agreement and Plan of Merger, dated June 24, 2005, by and between TTM Technologies, Inc., a Washington corporation,

and TTM Technologies, Inc., a Delaware corporation.
   
3.1 Registrant’s Certificate of Incorporation.
   
3.2 Registrant’s Bylaws.
   
4.1 Form of Registrant’s common stock certificate.
 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.
 
Date: August 30, 2005 TTM TECHNOLOGIES, INC.
  
  

By:   /s/ Kenton K. Alder
  Kenton K. Alder
  Chief Executive Officer
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EXHIBIT INDEX

 
Exhibit

 

 

Number
 

Description
   
2.4 Agreement and Plan of Merger, dated June 24, 2005, by and between TTM Technologies, Inc., a Washington corporation, and TTM Technologies, Inc., a

Delaware corporation.
   
3.1 Registrant’s Certificate of Incorporation.
   
3.2 Registrant’s Bylaws.
   
4.1 Form of Registrant’s common stock certificate.
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EXHIBIT 2.4
 

AGREEMENT AND PLAN OF MERGER
 

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) dated as of June 24, 2005, is made and entered into by and between TTM Technologies, Inc., a
Washington corporation (the “Parent”) and TTM Technologies, Inc., a Delaware corporation (the “Subsidiary”).

 
RECITALS:

 
A.                                    The Parent is a corporation organized and existing under the laws of the State of Washington.
 
B.                                     The Subsidiary is a corporation organized and existing under the laws of the State of Delaware and is a wholly owned subsidiary of the Parent.
 
C.                                     The Parent and the Subsidiary, and their respective boards of directors, deem it advisable and to the advantage, welfare, and best interests of the

corporations and their respective shareholders to merge Parent with and into Subsidiary pursuant to the provisions of the Washington Business Corporation Act (the “WBCA”)
and the Delaware General Corporation Law (the “DGCL”) upon the terms and conditions hereinafter set forth.

 
NOW THEREFORE, in consideration of the premises, the mutual covenants herein contained and other good and valuable consideration the receipt and sufficiency

of which are hereby acknowledged, the parties hereto agree that the Parent shall be merged into the Subsidiary (the “Merger”) upon the terms and conditions hereinafter set
forth.

 
ARTICLE I.

PRINCIPAL TERMS OF THE MERGER
 

Section  1.1                                   Merger.  On the Effective Date (as defined in Section 4.1), the Parent shall be merged into the Subsidiary, the separate existence of the Parent shall
cease and the Subsidiary (following the Merger referred to as the “Surviving Corporation”) shall operate under the name “TTM Technologies, Inc.” by virtue of, and shall be
governed by, the laws of the State of Delaware.  The address of the registered office of the Surviving Corporation in the State of Delaware will be The Corporation Trust
Company, 1209 Orange Street, in the City of Wilmington, County of New Castle, State of Delaware.

 
Section  1.2                                   Certificate of Incorporation of the Surviving Corporation.  The Certificate of Incorporation of the Surviving Corporation shall be the Certificate of

Incorporation of the Subsidiary as in effect on the date hereof without change unless and until amended in accordance with applicable law.
 
Section  1.3                                   Bylaws of the Surviving Corporation.  The Bylaws of the Surviving Corporation shall be the Bylaws of the Subsidiary as in effect on the date

hereof without change unless and until amended or repealed in accordance with applicable law.
 
Section  1.4                                   Directors and Officers.  At the Effective Date of the Merger, the directors and officers of the Subsidiary in office at the Effective Date of the

Merger shall become the directors and officers, respectively, of the Surviving Corporation, each of such directors and officers to hold office, subject to the applicable
provisions of the Certificate of Incorporation and Bylaws of the Surviving Corporation and the DGCL, until his or her successor is duly elected or appointed and qualified.

 
ARTICLE II.

CONVERSION, CERTIFICATES AND PLANS
 

Section  2.1                                   Conversion of Shares.  At the Effective Date of the Merger, each of the following transactions shall be deemed to occur simultaneously:
 

 
(a)                                  Common Stock.  Each share of the Parent’s common stock, no par value per share (the “Parent’s Common Stock”), issued and

outstanding immediately prior to the Effective Date of the Merger shall, by virtue of the Merger and without any action on the part of the holder thereof, be converted into and
become one validly issued, fully paid and nonassessable share of the Surviving Corporation’s common stock, $.001 par value per share (the “Surviving Corporation’s
Common Stock”).

 
(b)                                 Options.  Each option to acquire shares of the Parent’s Common Stock outstanding immediately prior to the Effective Date of the Merger

shall, by virtue of the Merger and without any action on the part of the holder thereof, be converted into and become an equivalent option to acquire, upon the same terms and
conditions, the number of shares of the Surviving Corporation’s Common Stock, which is equal to the number of shares of the Parent’s Common Stock that the optionee
would have received had the optionee exercised such option in full immediately prior to the Effective Date of the Merger (whether or not such option was then exercisable)
and the exercise price per share under each of said options shall be equal to the exercise price per share thereunder immediately prior to the Effective Date of the Merger,
unless otherwise provided in the instrument granting such option.

 
(c)                                  Other Rights.  Any other right, by contract or otherwise, to acquire shares of the Parent’s Common Stock outstanding immediately prior

to the Effective Date of the Merger shall, by virtue of the Merger and without any action on the part of the holder thereof, be converted into and become a right to acquire,
upon the same terms and conditions, the number of shares of the Surviving Corporation’s Common Stock which is equal to the number of shares of the Parent’s Common
Stock that the right holder would have received had the right holder exercised such right in full immediately prior to the Effective Date of the Merger (whether or not such
right was then exercisable) and the exercise price per share under each of said rights shall be equal to the exercise price per share thereunder immediately prior to the
Effective Date of the Merger, unless otherwise provided in the agreement granting such right.

 
(d)                                 Cancellation of Subsidiary Shares Held by Parent.  Each share of the Subsidiary’s common stock issued and outstanding immediately

prior to the Effective Date of the Merger and held by the Parent shall be canceled without any consideration being issued or paid therefor.
 

Section  2.2                                   Stock Certificates.  After the Effective Date of the Merger, each certificate theretofore representing issued and outstanding shares of the Parent’s
Common Stock will thereafter be deemed to represent one share of the same class and series of capital stock of the Subsidiary.  The holders of outstanding certificates
theretofore representing the Parent’s Common Stock will not be required to surrender such certificate to the Parent.

 
Section  2.3                                   Employee Benefit and Compensation Plans.  At the Effective Date of the Merger, each employee benefit plan, incentive compensation plan and

other similar plans to which the Parent is then a party shall be assumed by, and continue to be the plan of, the Surviving Corporation.  To the extent any employee benefit
plan, incentive compensation plan or other similar plan of the Parent provides for the issuance or purchase of, or otherwise relates to, the Parent’s Common Stock, after the
Effective Date of the Merger such plan shall be deemed to provide for the issuance or purchase of, or otherwise relate to, the same class and series of the Surviving
Corporation’s common stock.

 
ARTICLE III.

TRANSFER AND CONVEYANCE OF ASSETS AND ASSUMPTION OF LIABILITIES
 

Section  3.1                                   Effects of the Merger.  At the Effective Date of the Merger, the Merger shall have the effects specified in the WBCA, the DGCL and this
Agreement.  Without limiting the generality of the foregoing, and subject thereto, at the Effective Date of the Merger, the Surviving Corporation shall possess all the rights,



privileges, powers and franchises, of a public as well as a private nature, and shall be subject to all the restrictions, disabilities and duties of each of the parties to this
Agreement; the rights, privileges, powers and franchises of the Parent and the Subsidiary, and all property, real, personal and mixed, and all debts due to each of them on
whatever account, shall be vested in the Surviving Corporation; and all property, rights, privileges, powers and franchises, and all and every other interest shall be thereafter
the property of the Surviving Corporation, as they were of the respective constituent
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entities, and the title to any real estate whether by deed or otherwise vested in the Parent and the Subsidiary or either of them, shall not revert to be in any way impaired by
reason of the Merger; but all rights of creditors and all liens upon any property of the parties hereto, shall be preserved unimpaired, and all debts, liabilities and duties of the
respective constituent entities shall thenceforth attach to the Surviving Corporation, and may be enforced against it to the same extent as if said debts, liabilities and duties had
been incurred or contracted by it.

 
Section  3.2                                   Additional Actions.  If, at any time after the Effective Date of the Merger, the Surviving Corporation shall consider or be advised that any further

assignments or assurances in law or any other acts are necessary or desirable (a) to vest, perfect or confirm, of record or otherwise, in the Surviving Corporation, title to and
possession of any property or right of the Parent acquired or to be acquired by reason of, or as a result of, the Merger, or (b) otherwise to carry out the purposes of this
Agreement, the Parent and its proper officers and directors shall be deemed to have granted to the Surviving Corporation an irrevocable power of attorney to execute and
deliver all such proper deeds, assignments and assurances in law and to do all acts necessary or proper to vest, perfect or confirm title to and possession of such property or
rights in the Surviving Corporation and otherwise to carry out the purposes of this Agreement.  The proper officers and directors of the Surviving Corporation are fully
authorized in the name of the Parent or otherwise to take any and all such action.
 

ARTICLE IV.
APPROVAL BY SHAREHOLDERS; AMENDMENT; EFFECTIVE DATE

 
Section  4.1                                   Approval.  This Agreement and the Merger contemplated hereby are subject to approval by the requisite vote of shareholders in accordance with

applicable Washington law.  As promptly as practicable after approval of this Agreement by shareholders in accordance with applicable law, duly authorized officers of the
respective parties shall make and execute Articles of Merger and a Certificate of Merger and shall cause such documents to be filed with the Secretary of State of Washington
and the Secretary of State of Delaware, respectively, in accordance with the laws of the States of Washington and Delaware.  The effective date (the “Effective Date”) of the
Merger shall be the date on which the Merger becomes effective under the laws of Washington or the date on which the Merger becomes effective under the laws of
Delaware, whichever occurs later.

 
Section  4.2                                   Amendments.  The Board of Directors of the Parent may amend this Agreement at any time prior to the Effective Date, provided that an

amendment made subsequent to the approval of the Merger by the shareholders of the Parent shall not (a) alter or change the amount or kind of shares to be received in
exchange for or on conversion of all or any of the shares of the Parent’s Common Stock, (b) alter or change any term of the Certificate of Incorporation of the Subsidiary, or
(c) alter or change any of the terms and conditions of this Agreement if such alteration or change would adversely affect the holders of the Parent’s Common Stock.

 
ARTICLE V.

MISCELLANEOUS
 

Section  5.1                                   Termination.  This Agreement may be terminated and the Merger abandoned at any time prior to the filing of this Agreement with the Secretary of
State of Washington and the Secretary of State of Delaware, whether before or after shareholder approval of this Agreement, by the consent of the Board of Directors of the
Parent and the Subsidiary.

 
Section  5.2                                   Counterparts.  This Agreement may be executed in any number of counterparts, each of which shall be considered to be an original instrument.
 
Section  5.3                                   Descriptive Headings.  The descriptive headings are for convenience of reference only and shall not control or affect the meaning or construction

of any provision of this Agreement.
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Section  5.4                                   Governing Law.  This Agreement shall be construed in accordance with the laws of the State of Delaware, except to the extent the laws of the

State of Washington shall mandatorily apply to the Merger.
 
IN WITNESS WHEREOF, the undersigned officers of each of the parties to this Agreement, pursuant to authority duly given by their respective boards of directors,

have caused this Agreement to be duly executed on the date set forth above.
 

TTM TECHNOLOGIES, INC.,
a Washington corporation

  
By: /s/ Kenton K. Alder
Name: Kenton K. Alder
Title: Chief Executive Officer

  
  

TTM TECHNOLOGIES, INC.,
a Delaware corporation

  
By: /s/ Kenton K. Alder
Name: Kenton K. Alder

Title: Chief Executive Officer
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EXHIBIT 3.1
 

CERTIFICATE OF INCORPORATION
 

OF
 

TTM TECHNOLOGIES, INC.
 

Article I
 

Name
 

The name of the Corporation is TTM Technologies, Inc. (the “Corporation”).
 

Article II
 

Registered Office
 

The address of the registered office of the Corporation in the State of Delaware is 1209 Orange Street, City of Wilmington, County of New Castle, Delaware 19801. 
The name of the Corporation’s registered agent at such address is The Corporation Trust Company.

 
Article III

 
Purposes

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

Delaware.
 

Article IV
 

Capital Stock
 

1.                                       Authorized Stock.  The Corporation shall have authority to issue a total of one hundred fifteen million (115,000,000) shares, consisting of (i) one hundred
million (100,000,000) shares of common stock, $0.001 par value per share (the “Common Stock”), and (ii) fifteen million (15,000,000) shares of preferred stock, $0.001 par
value per share (the “Preferred Stock”).

 
2.                                       Common Stock.
 

A.                                    General.  The voting, dividend and liquidation rights of the holders of the Common Stock are subject to and qualified by the rights of the holders
of the Preferred Stock.

 
B.                                     Voting Rights.  Each holder of record of Common Stock shall be entitled to one vote for each share of Common Stock standing in such holder’s

name on the books of the Corporation.  Except as otherwise required by law or this Article IV, the holders of Common Stock and the holders of Preferred Stock shall vote
together as a single class on all matters submitted to stockholders for a vote (including any action by written consent).

 
C.                                     Dividends.  Subject to provisions of law and this Article IV, the holders of Common Stock shall be entitled to receive dividends out of funds

legally available therefor at such times and in such amounts as the Board of Directors may determine in its sole discretion.
 
D.                                     Liquidation.  Subject to provisions of law and this Article IV, upon any liquidation, dissolution or winding up of the Corporation, whether

voluntary or involuntary, after the payment or provisions for payment of all debts and liabilities of the Corporation and all preferential amounts to which the holders of the
Preferred Stock are entitled with respect to the distribution of assets in liquidation, the holders of Common Stock shall be entitled to share ratably the remaining assets of the
Corporation available for distribution.

 

 
3.                                       Preferred Stock.
 

A.                                    General.
 

1.                                       Issuance of Preferred Stock in Classes or Series.  The Preferred Stock of the Corporation may be issued in one or more classes or series
at such time or times and for such consideration as the Board of Directors of the Corporation may determine.  Each class or series shall be so designated as to distinguish the
shares thereof from the shares of all other classes and series.  Except as to the relative designations, preferences, powers, qualifications, rights and privileges referred to in this
Article IV, in respect of any or all of which there may be variations between different classes or series of Preferred Stock, all shares of Preferred Stock shall be identical. 
Different series of Preferred Stock shall not be construed to constitute different classes of shares for the purpose of voting by classes unless otherwise specifically set forth
herein.

 
2.                                       Authority to Establish Variations Between Classes or Series of Preferred Stock.  The Board of Directors of the Corporation is expressly

authorized, subject to the limitations prescribed by law and the provisions of this Certificate of Incorporation, to provide, by adopting a resolution or resolutions, for the
issuance of the undesignated Preferred Stock in one or more classes or series, each with such designations, preferences, voting powers, qualifications, special or relative rights
and privileges as shall be stated in this Certificate of Incorporation or Certificate of Amendment to the Certificate of Incorporation, which shall be filed in accordance with the
Delaware General Corporation Law, and the resolutions of the Board of Directors creating such class or series.  The authority of the Board of Directors with respect to each
such class or series shall include, without limitation of the foregoing, the right to determine and fix:

 
(a)                                  the distinctive designation of such class or series and the number of shares to constitute such class or series;
 
(b)                                 the rate at which dividends on the shares of such class or series shall be declared and paid, or set aside for payment, whether

dividends at the rate so determined shall be cumulative or accruing, and whether the shares of such class or series shall be entitled to any participating or other dividends in
addition to dividends at the rate so determined, and if so, on what terms;

 
(c)                                  the right or obligation, if any, of the Corporation to redeem shares of the particular class or series of Preferred Stock and, if

redeemable, the price, terms and manner of such redemption;
 
(d)                                 the special and relative rights and preferences, if any, and the amount or amounts per share, which the shares of such class or



series of Preferred Stock shall be entitled to receive upon any voluntary or involuntary liquidation, dissolution or winding up of the Corporation;
 
(e)                                  the terms and conditions, if any, upon which shares of such class or series shall be convertible into, or exchangeable for, shares

of capital stock of any other class or series, including the price or prices or the rate or rates of conversion or exchange and the terms of adjustment, if any;
 
(f)                                    the obligation, if any, of the Corporation to retire, redeem or purchase shares of such class or series pursuant to a sinking fund or

fund of a similar nature or otherwise, and the terms and conditions of such obligation;
 
(g)                                 voting rights, if any, including special voting rights with respect to the election of directors and matters adversely affecting any

class or series of Preferred Stock;
 
(h)                                 limitations, if any, on the issuance of additional shares of such class or series or any shares of any other class or series of

Preferred Stock; and
 
(i)                                     such other preferences, powers, qualifications, special or relative rights and privileges thereof as the Board of Directors of the

Corporation, acting in accordance with this Certificate of Incorporation, may deem advisable and are not inconsistent with law and the provisions of this Certificate of
Incorporation.

 

 
Article V

 
Bylaws

 
In furtherance and not in limitation of the powers conferred by statute and except as provided herein, the Board of Directors shall have the power to adopt, amend,

repeal or otherwise alter the bylaws without any action on the part of the stockholders; provided, however, that any bylaws made by the Board of Directors and any and all
powers conferred by any of said bylaws may be amended, altered or repealed by the stockholders.

 
Article VI

 
Indemnification of Directors

 
1.                                       Limitation of Liability.  A director of the Corporation shall, to the fullest extent permitted by the Delaware General Corporation Law as it now exists or as it

may hereafter be amended, not be liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director.  Neither any amendment nor
repeal of this Article VI, nor the adoption of any provision of this Certificate of Incorporation inconsistent with this Article VI, shall eliminate or reduce the effect of this
Article VI in respect of any matter occurring, or any cause of action, suit or claim that, but for this Article VI, would accrue or arise, prior to such amendment, repeal or
adoption of an inconsistent provision.

 
2.                                       Indemnification.  The Corporation shall indemnify and may advance expenses to its officers and directors to the fullest extent permitted by the Delaware

General Corporation Law as it now exists or as it may hereafter be amended.
 

Article VII
 

Meetings and Keeping of Books
 

Meetings of stockholders may be held within or without the State of Delaware as the Corporation’s bylaws may provide.  The books of the Corporation may be kept
at such place within or without the State of Delaware as the Bylaws of the Corporation may provide or as may be designated from time to time by the Board of Directors of
the Corporation.

 
Article VIII

 
Incorporator

 
The name and mailing address of the incorporator are Michael L. Kaplan, Esq., c/o/ Greenberg Traurig, LLP, 2375 E. Camelback Road, Suite 700, Phoenix, Arizona

85016.
 

Article IX
 

Directors
 

1.                                       Number and Term of Directors.  The current Board of Directors of the Corporation consists of six members.  The Corporation’s Board of Directors shall
consist of not less than three nor more than twelve members, with the exact number to be fixed from time to time by resolution of the Board of Directors.  The Board of
Directors shall be divided into three classes designated Class I, Class II and Class III.  The number of directors elected to each class shall be as nearly equal in number as
possible.  Each Class I director shall be elected to an initial term to expire at the 2005 annual meeting of stockholders, each Class II director shall be elected to an initial term
to expire at the 2006 annual meeting of stockholders; and each Class III director shall be elected to an initial term to expire at the 2007 annual meeting of stockholders.  Upon
the expiration of the initial terms of office for each class of directors, the directors of each class shall be elected for a term of three years to serve until their successors are duly
elected

 

 
and qualified or until their earlier resignation, death or removal from office.  Unless and except to the extent that the Bylaws of the Corporation shall so require, the election of
directors of the Corporation need not be by written ballot.

 
2.                                       Director Vacancies.  Whenever any vacancy on the Board of Directors shall occur due to death, resignation, retirement, disqualification, removal, increase

in the number of directors, or otherwise, a majority of the directors in office, although less than a majority of the entire Board of Directors, may fill the vacancy or vacancies
for the balance of the unexpired term, at which time a successor or successors shall be duly elected by the stockholders and qualified.  In case of any increase or decrease,
from time to time, in the number of directors, the number of directors in each class shall be apportioned as nearly equal in number as possible.  Notwithstanding the provisions
of any other Article in this Certificate of Incorporation, only the remaining directors of the Corporation shall have the authority, in accordance with the procedure stated
above, to fill any vacancy that exists on the Board of Directors.

 
Article X

 



Special Meetings of Stockholders
 

A special meeting of the stockholders of the Corporation (a “Special Meeting”) may be called at any time, for any purpose or purposes for which such a meeting may
lawfully be called, by (1) the Chairman of the Board, (2) a majority of the Board, (3) the Chief Executive Officer of the Corporation, or (4) the Secretary of the Corporation. 
A Special Meeting for any purpose or purposes for which such a meeting may lawfully be called by the stockholders of the Corporation may be demanded by the stockholders
holding at least a majority of all the shares entitled to vote on the issue or issues proposed to be considered at the Special Meeting by delivering a written demand for such
Special Meeting to the Secretary of the Corporation which contains the information with regard to the issues or issues proposed as is required by the Bylaws.

 
Article XI

 
Special Stockholder Notice Provisions

 
1.                                       Nominations for Directorship Positions.  Any stockholder or stockholders of the Corporation who wish to nominate a person or persons for election to the

Board must deliver written notice to the secretary of the Corporation which contains the information as is required by the Bylaws with regard to such notice and nomination no
fewer than 120 days nor more than 150 days prior to the anniversary date of the prior year’s annual stockholder’s meeting.

 
2.                                       Business at Stockholders’ Meetings.  Any stockholder or stockholders of the Corporation who wish to place business before a meeting of the stockholders

must deliver written notice to the secretary of the Corporation which contains the formation as is required by the Bylaws with regard to such notice and business no fewer than
120 days nor more than 150 days prior to the anniversary date of the prior years annual stockholders’ meeting.

 
Article XII

 
Special Stockholder Voting Requirements

 
Articles IX, X, XI and XII of this Certificate of Incorporation may only be amended or repealed by an affirmative vote of at least 80% of the outstanding shares of all

capital stock entitled to vote upon such amendment or repeal, voting as a single voting group.
 

 
Article XIII

 
Amendment

 
Except as expressly provided herein, the Corporation reserves the right to amend or repeal any provision contained in this Certificate of Incorporation, or any

amendment thereto, in the manner now or hereafter provided by statute, and any and all rights conferred upon the stockholders herein is subject to this reservation.
 
IN WITNESS WHEREOF, I, the undersigned, being the Incorporator hereinabove stated, set my hand this 21st day of June, 2005.

 
  /s/ Michael L. Kaplan
Michael L. Kaplan, Incorporator

 



EXHIBIT 3.2
 

BYLAWS
 

OF
 

TTM TECHNOLOGIES, INC.
 

Article 1
Stockholders

 
1.1                                 Place of Meetings.  Meetings of stockholders shall be held at the place, either within or without the State of Delaware, as may be designated by

resolution of the Board of Directors from time to time.
 
1.2                                 Annual Meetings.
 

(a)                                  Annual meetings of stockholders shall be held at such time and place as determined by the Board of Directors, at which time they shall
elect a board of directors and transact any other business as may properly be brought before the meeting.

 
(b)                                 The election of directors shall take place and other proper business for the stockholders to consider may be transacted at the annual

meeting of stockholders, provided that such nominations or business are properly brought before such meeting.  To be properly brought before the annual meeting,
nominations for Director positions and business for consideration by the stockholders must be (a) set forth in the Corporation’s notice of the meeting, (b) made or brought by
or at the direction of the Board of Directors, or (c) made or brought before the meeting by a stockholder pursuant to written notice thereof to the Secretary of the Corporation,
in accordance with Section 1.12 of this Article 1, and received by the Secretary not fewer than 120 nor more than 150 days prior to the anniversary date of the prior year’s
annual meeting.  No nominations shall be considered or other business conducted at any annual meeting of the stockholders except in accordance with this Section 1.2.

 
1.3                                 Special Meetings.  A special meeting of stockholders (a “Special Meeting”) for any purpose or purposes may be called at any time by (i) the

Chairman of the Board of Directors, (ii) the Board of Directors, (iii) a committee of the Board of Directors which has been duly designated by the Board of Directors and
whose powers and authority, as expressly provided in a resolution of the Board of Directors, include the power to call such meetings, (iv) the Chief Executive Officer of the
Corporation, or (v) the Secretary of the Corporation, but such special meetings may not be called by any other person or persons.  The stockholders may demand a Special
Meeting for any purpose or purposes for which such a meeting may lawfully be called by the stockholders holding at least a majority of the shares entitled to vote on the issue
or issues proposed to be considered at the Special Meeting by delivering a written demand for such Special Meeting to the Secretary of the Corporation.  A demand by
stockholders for a Special Meeting must be signed by stockholders holding the requisite number of shares required by the Certificate of Incorporation for a Special Meeting to
be demanded by the stockholders and describe each purpose for which the Special Meeting is demanded in sufficient detail so that if the description is used verbatim in a
notice of Special Meeting, stockholders entitled to vote at such Special Meeting will upon reading the description be informed as to the purpose or purposes of the Special
Meeting.  Upon receipt of such a demand which meets the requirements of the Certificate of Incorporation and these Bylaws, the Secretary shall deliver a copy of the demand
to each of the directors and, in the normal course, call a Special Meeting as demanded and as provided in these Bylaws.

 
1.4                                 Notice of Meetings.  Whenever stockholders are required or permitted to take any action at a meeting, a written notice of the meeting shall be

given which shall state the place, date, and hour of the meeting, and, in the case of a special meeting, the purpose or purposes for which the meeting is called.  Unless
otherwise provided by law, the Certificate of Incorporation, or these Bylaws, the written notice of any meeting shall be given no less than ten (10) nor more than sixty (60)
days before the date of the meeting to each stockholder entitled to vote at such meeting.  If mailed, such notice shall be deemed to be given when deposited in the mail,
postage prepaid, directed to the stockholder at his or her address as it appears on the records of the corporation.

 

 
1.5                                 Adjournments.  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 time and place thereof are announced at the meeting at which the adjournment is taken.  At the adjourned
meeting the corporation may transact any business which might have been transacted at the original meeting.  If the adjournment is for more than thirty (30) days, or if after
the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the
meeting.

 
1.6                                 Quorum.  Except as otherwise provided by law, the Certificate of Incorporation, or these Bylaws, at each meeting of stockholders the presence in

person or by proxy of the holders of shares of stock having a majority of the votes which could be cast by the holders of all outstanding shares of stock entitled to vote at the
meeting shall be necessary and sufficient to constitute a quorum.  In the absence of a quorum, the stockholders so present may, by majority vote, adjourn the meeting from
time to time in the manner provided in Section 1.5 of these Bylaws until a quorum shall attend.  Shares of its own stock belonging to the corporation or to another corporation,
if a majority of the shares entitled to vote in the election of directors of such other corporation is held, directly or indirectly, by the corporation, shall neither be entitled to vote
nor be counted for quorum purposes; provided, however, that the foregoing shall not limit the right of the corporation to vote stock, including but not limited to its own stock,
held by it in a fiduciary capacity.

 
1.7                                 Organization.  Meetings of stockholders shall be presided over by the Chairman of the Board, if any, or in his or her absence by the Vice Chairman

of the Board, if any, or in his or her absence by the President, or in his or her absence by a Vice President, or in the absence of the foregoing persons by a chairman designated
by the Board of Directors, or in the absence of such designation by a chairman chosen at the meeting.  The Secretary shall act as secretary of the meeting, but in his or her
absence the chairman of the meeting may appoint any person to act as secretary of the meeting.

 
1.8                                 Voting; Proxies.  Except as otherwise provided by the Certificate of Incorporation, each stockholder entitled to vote at any meeting of stockholders

shall be entitled to one vote for each share of stock held by such stockholder which has voting power upon the matter in question.  Each stockholder entitled to vote at a
meeting of stockholders may authorize another person or persons to act for such stockholder by proxy, but no such proxy shall be voted or acted upon after three (3) years
from its date, unless the proxy provides for a longer period.  A duly executed proxy shall be irrevocable if it states that it is irrevocable and if, and only as long as, it is coupled
with an interest sufficient in law to support an irrevocable power.  A stockholder may revoke any proxy which is not irrevocable by attending the meeting and voting in
person or by filing an instrument in writing revoking the proxy or another duly executed proxy bearing a later date with the Secretary of the corporation.  Voting at meetings
of stockholders need not be by written ballot and need not be conducted by inspectors of election unless so determined by the holders of shares of stock having a majority of
the votes which could be cast by the holders of all outstanding shares of stock entitled to vote thereon which are present in person or by proxy at such meeting.  At all
meetings of stockholders for the election of directors a plurality of the votes cast shall be sufficient to elect.  All other elections and questions shall, unless otherwise provided
by law, the Certificate of Incorporation, or these Bylaws, be decided by the vote of the holders of shares of stock having a majority of the votes which could be cast by the
holders of all shares of stock entitled to vote thereon which are present in person or represented by proxy at the meeting.

 
1.9                                 Fixing Date for Determination of Stockholders of Record.  In order that the corporation may determine the stockholders entitled to notice of or to

vote at any meeting of stockholders or any adjournment thereof, or to express consent to corporate action in writing without a meeting, or 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, or exchange of stock or for the purpose of any
other lawful action, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by
the Board of Directors and which record date: (a) in the case of determination of stockholders entitled to vote at any meeting of stockholders or adjournment thereof, shall,
unless otherwise required by law, not be more than sixty (60) nor less than ten (10) days before the date of such meeting; (b) in the case of determination of stockholders



entitled to express consent to corporate action in writing without a meeting, shall not be more than ten (10) days from the date upon which the resolution fixing the record date
is adopted by the Board of Directors; and (c) in the case of any other action, shall not be more than sixty (60) days prior to such other action.  If no record date is fixed: (i) the
record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be

 
2

 
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; (ii) the record date for determining stockholders entitled to express consent to corporate action in writing without a meeting when no prior action of the
Board of Directors is required by law, shall be the first date on which a signed written consent setting forth the action taken or proposed to be taken is delivered to the
corporation in accordance with applicable law, or, if prior action by the Board of Directors is required by law, shall be at the close of business on the day on which the Board
of Directors adopts the resolution taking such prior action; and (iii) the record date for determining stockholders for any other purpose shall be at the close of business on the
day on which the Board of Directors adopts the resolution relating thereto.  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 of Directors may fix a new record date for the adjourned meeting.

 
1.10                            List of Stockholders Entitled to Vote.  The Secretary shall prepare and make, at least ten (10) days before every meeting of stockholders, a

complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the address of each stockholder and the number of shares
registered in the name of each 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 (10) days prior to the meeting, either at a place within the city where the meeting is to be held, which place shall be specified in the notice of
the meeting, or, if not so specified, at the place where the meeting is to be held.  The 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.  Upon the willful neglect or refusal of the directors to produce such a list at any meeting for the election
of directors, they shall be ineligible for election to any office at such meeting.  The stock ledger shall be the only evidence as to who are the stockholders entitled to examine
the stock ledger, the list of stockholders or the books of the corporation, or to vote in person or by proxy at any meeting of stockholders.

 
1.11                            Action by Consent of Stockholders.  Unless otherwise restricted by the Certificate of Incorporation, any action required or permitted to be taken at

any annual or special meeting of the stockholders may be taken without a meeting, without prior notice, and without a vote, if a consent in writing, setting forth the action so
taken, shall be 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.  Prompt notice of the taking of the corporate action without a meeting by less than unanimous
written consent shall be given to those stockholders who have not consented in writing.

 
1.12                            Advanced Notice of Shareholder Nominations for Directors and Proposals of Business for the Annual Meeting of Stockholders.  Stockholder

nominations of persons for election to the Board of Directors and proposals of business to be considered by the stockholders at the annual meeting of stockholders may only
be brought before the annual meeting by a stockholder who is a stockholder of record at the time of the annual meeting, who is entitled to vote at the annual meeting and who
complies with the notice procedures set forth in this Section 1.12.  In addition to any other applicable legal or regulatory requirements for nominations of persons for election
to the Board of Directors to be properly brought or for other business to be properly brought before the annual meeting of the stockholders, the stockholder who is qualified to
bring such matters before the annual meeting must have delivered timely notice thereof in writing to the Secretary of the Corporation within the time period provided in
Section 1.2 of this Article 1.  In no event shall the public announcement of an adjournment of a stockholders’ meeting commence a new time period for the delivery of a
stockholder’s notice as described above.

 
The stockholder’s notice shall set forth (a) as to each person whom the stockholder proposes to nominate for election or re-election as a director, all

information which is required by applicable law to be disclosed with regard to someone seeking election or re-election as a director of a corporation, and (b) as to any other
business that the stockholder proposes to bring before the annual meeting, a brief description of the business desired to be brought before the meeting, the reasons for
conducting such business at the meeting, any material interest in such business of such stockholder and the beneficial owner, if any, on whose behalf the proposal is made and
all other information which is required by applicable law to be disclosed with regard to such business being placed before the stockholders for consideration.  In addition, the
notice shall contain, as to the stockholder giving 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, and of such beneficial owners, and (ii) the class and number
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of shares of the Corporation which are owned beneficially and of record by such stockholder and such beneficial owner.

 
Stockholder nominations of persons for election to the Board of Directors and stockholder proposals of business to be considered by the stockholders at the

annual meeting of stockholders shall not be brought before the annual meeting unless there has been compliance with the procedures set forth in this Section 1.12.  The person
presiding over the annual meeting of the stockholders shall, if the facts warrant, determine if a stockholder’s nomination of a person for election to the Board of Directors or
proposal of business to be considered at the annual meeting was not brought in compliance with this Section 1.12 and if it is so determined, he shall declare at the meeting that
any such nominees were not properly nominated and shall not be eligible to receive votes in the election of directors at the meeting or that any such business was not properly
brought before the meeting shall not be transacted, as the case may be.

 
Article 2

Board of Directors
 

2.1                                 Number; Qualifications.  The Board of Directors shall consist of at least three but not more than twelve members, the number thereof to be
determined from time to time by resolution of the Board of Directors.  The number of directors which shall comprise the initial Board of Directors shall be that number set
forth in the Certificate of Incorporation.  Directors need not be stockholders.

 
2.2                                 Staggered Board; Term.  The Board of Directors shall be divided into three classes designated Class I, Class II and Class III.  The number of

directors elected to each class shall be as nearly equal in number as possible. Each Class I director shall be elected to an initial term to expire at the 2005 annual meeting of
stockholders, each Class II director shall be elected to an initial term to expire at the 2006 annual meeting of stockholders; and each Class III director shall be elected to an
initial term to expire at the 2007 annual meeting of stockholders.  Upon the expiration of the initial terms of office for each class of directors, the directors of each class shall
be elected for a term of three years to serve until their successors are duly elected and qualified or until their earlier resignation, death or removal from office.

 
2.3                                 Resignation; Removal; Vacancies.  Any director may resign at any time upon written notice to the corporation.  At a special meeting of

stockholders called expressly for that purpose, the entire Board of Directors, or any member or members thereof, may be removed, but only for cause by vote for removal of a
specific director by stockholders holding a majority of the shares then entitled to vote at an election for directors of the Corporation, voting as a single voting group.  The
notice of such special meeting must state that the purpose, or one of the purposes, of the meeting is removal of the director or directors, as the case may be.  Any newly
created directorship or any vacancy occurring in the Board of Directors for any cause may be filled by a majority of the remaining members of the Board of Directors,
although such majority is less than a quorum, or by a plurality of the votes cast at a meeting of stockholders, and each director so elected shall hold office until the expiration
of the term of office of the director whom he has replaced or until his or her successor is elected and qualified.

 
2.4                                 Regular Meetings.  Regular meetings of the Board of Directors may be held at such places within or without the State of Delaware and at such

times as the Board of Directors may from time to time determine, and if so determined, notices thereof need not be given.



 
2.5                                 Special Meetings.  Special meetings of the Board of Directors may be held at any time or place within or without the State of Delaware whenever

called by the President, any Vice President, the Secretary, or by any member of the Board of Directors.  Notice of a special meeting of the Board of Directors shall be given
by the person or persons calling the meeting at least twenty-four (24) hours before the special meeting.

 
2.6                                 Telephonic Meetings Permitted.  Members of the Board of Directors, or any committee designated by the Board of Directors, may participate in a

meeting thereof by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other, and
participation in a meeting pursuant to this Section 2.6 shall constitute presence in person at such meeting.
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2.7                                 Quorum; Vote Required for Action.  At all meetings of the Board of Directors a majority of the whole Board of Directors shall constitute a

quorum for the transaction of business.  Except in cases in which the Certificate of Incorporation or these Bylaws otherwise provide, the vote of a majority of the directors
present at a meeting at which a quorum is present shall be the act of the Board of Directors.

 
2.8                                 Organization.  Meetings of the Board of Directors shall be presided over by the Chairman of the Board, if any, or in his or her absence by the Vice

Chairman of the Board, if any, or in his or her absence by the President, or in their absence by a chairman chosen at the meeting.  The Secretary shall act as secretary of the
meeting, but in his or her absence the chairman of the meeting may appoint any person to act as secretary of the meeting.

 
2.9                                 Informal Action by Directors.  Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any action required or permitted to

be taken at any meeting of the Board of Directors, or of any committee thereof, may be taken without a meeting if all members of the Board of Directors or such committee, as
the case may be, consent thereto in writing, and the writing or writings are filed with the minutes of proceedings of the Board of Directors or such committee.

 
Article 3

Committees
 

3.1                                 Committees.  The Board of Directors may, by resolution passed by a majority of the whole Board of Directors, designate one or more committees,
each committee to consist of one or more of the directors of the corporation.  The Board of Directors may designate two or more directors as alternate members of any
committee, who may replace any absent or disqualified member at any meeting of the committee.  In the absence or disqualification of a member of the committee, the
member or members thereof present at any meeting and not disqualified from voting, whether or not he or they constitute a quorum, may unanimously appoint another
member of the Board of Directors to act at the meeting in place of any such absent or disqualified member.  Any such committee, to the extent permitted by law and to the
extent provided in the resolution of the Board of Directors, shall have and may exercise all the powers and authority of the Board of Directors in the management of the
business and affairs of the corporation, and may authorize the seal of the corporation to be affixed to all pages which may require it.

 
3.2                                 Committee Rules.  Unless the Board of Directors otherwise provides, each committee designated by the Board of Directors may make, alter, and

repeal rules for the conduct of its business.  In the absence of such rules each committee shall conduct its business in the same manner as the Board of Directors conducts its
business pursuant to Article 2 of these Bylaws.

 
Article 4
Officers

 
4.1                                 Executive Officers; Election; Qualifications; Term of Office; Resignation; Removal; Vacancies.  The Board of Directors shall elect a Chief

Executive Officer, President, Secretary and Treasurer, and it may, if it so determines, choose a Chairman of the Board and a Vice Chairman of the Board from among its
members.  The Board of Directors may also elect one or more Vice Presidents, one or more Assistant Secretaries, a Treasurer, one or more Assistant Treasurers, and such
other officers as the Board of Directors deems necessary.  Each such officer shall hold office until the first meeting of the Board of Directors after the annual meeting of
stockholders next succeeding his or her election, and until his or her successor is elected and qualified or until his or her earlier resignation or removal.  Any officer may
resign at any time upon written notice to the corporation.  The Board of Directors may remove any officer with or without cause at any time, but such removal shall be
without prejudice to the contractual rights of such officer, if any, with the corporation.  Any number of offices may be held by the same person.  Any vacancy occurring in
any office of the corporation by death, resignation, removal or otherwise may be filled for the unexpired portion of the term by the Board of Directors at any regular or special
meeting.

 
4.2                                 Powers and Duties of Executive Officers.  The officers of the corporation shall have such powers and duties in the management of the corporation

as may be prescribed by the Board of Directors and, to the
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extent not so provided, as generally pertain to their respective officers, subject to the control of the Board of Directors.  The Board of Directors may require any officer, agent,
or employee to give security for the faithful performance of his or her duties.

 
Article 5

Stock
 

5.1                                 Certificates.  Every holder of stock shall be entitled to have a certificate signed by or in the name of the corporation by the Chairman or Vice
Chairman of the Board of Directors, if any, or the President or a Vice President, and by the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary, of
the corporation, certifying the number of shares owned by him or her in the corporation.  Any of or all the signatures on the certificate may be a facsimile.  In case any officer,
transfer agent, or registrar who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent, or registrar
before such certificate is issued, it may be issued by the corporation with the same effect as if he were such officer, transfer agent, or registrar at the date of issue.

 
5.2                                 Lost, Stolen or Destroyed Stock Certificates; Issuance of New Certificates.  The corporation may issue a new certificate of stock in the place of

any certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, and the corporation may require the owner of the lost, stolen, or destroyed certificate, or
his or her legal representative, to give the corporation a bond sufficient to indemnify it against any claim that may be made against it on account of the alleged loss, theft, or
destruction of any such certificate or the issuance of such new certificate.

 
Article 6

Indemnification
 

6.1                                 Right to Indemnification.  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 or is threatened to be made a party or is otherwise involved in any action, suit, or proceeding, whether
civil, criminal, administrative, or investigative (a “proceeding”), by reason of the fact that he or she or a person for whom he or she is the legal representative, is or was a
director or officer of the corporation or is or was serving at the request of the corporation as a director, officer, employee, or agent of another corporation or of a partnership,



joint venture, trust, enterprise, or nonprofit entity, including service with respect to employee benefit plans (an “indemnitee”), against all liability and loss suffered and
expenses (including attorneys’ fees) reasonably incurred by such indemnitee.  The corporation shall be required to indemnify an indemnitee in connection with a proceeding
(or part thereof) initiated by such indemnitee only if the initiation of such proceeding (or part thereof) by the indemnitee was authorized by the Board of Directors of the
corporation.

 
6.2                                 Prepayment of Expenses.  The corporation shall pay the expenses (including attorneys’ fees) incurred by an indemnitee in defending any

proceeding in advance of its final disposition, provided, however, that the payment of expenses incurred by a director or officer in advance of the final disposition of the
proceeding shall be made only upon receipt of an undertaking by the director or officer to repay all amounts advanced if it should be ultimately determined that the director or
officer is not entitled to be indemnified under this Article or otherwise.

 
6.3                                 Claims.  If a claim for indemnification or payment of expenses under this Article is not paid in full within sixty (60) days after a written claim

therefor by the indemnitee has been received by the corporation, the indemnitee may file suit to recover the unpaid amount of such claim and, if successful in whole or in part,
shall be entitled to be paid the expenses of prosecuting such claim.  In any such action the corporation shall have the burden of proving that the indemnitee was not entitled to
the requested indemnification or payment of expenses under applicable law.

 
6.4                                 Nonexclusivity of Rights.  The rights conferred on any person by this Article 6 shall not be exclusive of any other rights which such person may

have or hereafter acquire under any statute, provision of the Certificate of Incorporation, these Bylaws, agreement, vote of stockholders, or disinterested directors or otherwise.
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6.5                                 Other Indemnification.  The corporation’s obligation, if any, to indemnify any person who was or is serving at its request as a director, officer,

employee, or agent of another corporation, partnership, joint venture, trust, enterprise, or nonprofit entity shall be reduced by any amount such person may collect as
indemnification from such other corporation, partnership, joint venture, trust, enterprise, or nonprofit enterprise.

 
6.6                                 Amendment or Repeal.  Any repeal or modification of the foregoing provisions of this Article 6 shall not adversely affect any right or protection

hereunder of any person in respect of any act or omission occurring prior to the time of such repeal or modification.
 

Article 7
Miscellaneous

 
7.1                                 Fiscal Year.  The fiscal year of the corporation shall be determined by resolution of the Board of Directors.
 
7.2                                 Seal.  The corporate seal shall have the name of the corporation inscribed thereon and shall be in such form as may be approved from time to time

by the Board of Directors.
 
7.3                                 Notices.  Except as may otherwise be required by law, the Certificate of Incorporation or these Bylaws, any notice to the Corporation, any

stockholder or director must be in writing and may be transmitted by: mail, private carrier or personal delivery; telegraph or teletype; or telephone, wire or wireless equipment
which transmits a facsimile of the notice.  Written notice by the Corporation to its stockholders shall be deemed effective when mailed, if mailed with first-class postage
prepaid and correctly addressed to the stockholder’s address shown in the Corporation’s current record of stockholders.  Except as set forth in the previous sentence, written
notice shall be deemed effective at the earliest of the following: (a) when received; (b) five days after its deposit in the United States mail, as evidenced by the postmark, if
mailed with first-class postage, prepaid and correctly addressed; (c) on the date shown on the return receipt, if sent by registered or certified mail, return receipt requested, and
receipt is signed by or on behalf of the addressee; or (d) if sent to a stockholder’s address, telephone number, or other number appearing on the records of the Corporation,
when dispatched by telegraph, teletype or facsimile equipment.

 
7.4                                 Waiver of Notice of Meetings of Stockholders, Directors, and Committees.  Any written waiver of notice, signed by the person entitled to notice,

whether before or after the time stated therein, shall be deemed equivalent to notice.  Attendance of a person at a meeting shall constitute a waiver of notice of such meeting,
except when the person attends 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.  Neither the business to be transacted at, nor the purpose of any regular or special meeting of the stockholders, directors, or members of a
committee of directors need be specified in any written waiver of notice.

 
7.5                                 Interested Directors; Quorum.  No contract or transaction between the corporation and one or more of its directors or officers, or between the

corporation and any other corporation, partnership, association, or other organization in which one or more of its directors or officers are directors or officers, or have a
financial interest, shall be void or voidable solely for this reason, or solely because the director or officer is present at or participates in the meeting of the Board of Directors
or committee thereof which authorizes the contract or transaction, or solely because his, her or their votes are counted for such purpose, if: (a) the material facts as to his or
her relationship or interest and as to the contract or transaction are disclosed or are known to the Board of Directors or the committee, and the Board of Directors or committee
in good faith authorizes the contract or transaction by the affirmative votes of a majority of the disinterested directors, even though the disinterested directors be less than a
quorum; or (b) the material facts as to his or her relationship or interest and as to the contract or transaction are disclosed or are known to the stockholders entitled to vote
thereon, and the contract or transaction is specifically approved in good faith by vote of the stockholders; or (c) the contract or transaction is fair as to the corporation as of the
time it is authorized, approved, or ratified by the Board of Directors, a committee thereof, or the stockholders.  Common or interested directors may be counted in determining
the presence of a quorum at a meeting of the Board of Directors or of a committee which authorizes the contract or transaction.

 
7.6                                 Form of Records.  Any records maintained by the corporation in the regular course of its business, including its stock ledger, books of account,

and minute books, may be kept on, or be in the form of, punch
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cards, magnetic tape, photographs, microphotographs, or any other information storage device, provided that the records so kept can be converted into clearly legible form
within a reasonable time.  The corporation shall so convert any records so kept upon the request of any person entitled to inspect the same.

 
7.7                                 Amendment of Bylaws.
 

(a)                                  Article 1, Sections 1.2(b), 1.3 and 1.12, Article 2, Section 2.2, and Article 7, Section 7.7(a), of these Bylaws only be amended or repealed
at an annual or special meeting of the stockholders the notice for which designates that an amendment or repeal of one or more of such sections is to be considered and then
only by an affirmative vote of the stockholders holding 80% of the shares entitled to vote upon such amendment or repeal, voting as a single voting group.  The other
provisions of these Bylaws may be amended or repealed by the stockholders at any regular or special meeting of the stockholders the notice for which designates that an
amendment or repeal of one or more of such sections is to be considered by an affirmative vote of the stockholders holding a majority of the shares entitled to vote thereon.

 
(b)                                 The Board of Directors shall have the power to amend or repeal the Bylaws of, or adopt new bylaws for, the Corporation.  However, any

such bylaws, or any alternation, amendment or repeal of the Bylaws, may be subsequently amended or repealed by the stockholders as provided in Article 7, Section 7.7(a) of
these Bylaws.
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Exhibit 4.1
 

[TTM TECHNOLOGIES LOGO]
 

COMMON STOCK COMMON STOCK
NUMBER SHARES

 
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE

CUSIP 87305R 10 9
SEE REVERSE FOR CERTAIN DEFINITIONS

 
THIS CERTIFIES THAT
 
IS THE RECORD HOLDER OF
 
FULLY PAID AND NONASSESSABLE SHARES OF COMMON STOCK, $0.001 PAR VALUE PER SHARE,

OF
 

TTM TECHNOLOGIES, INC.
 
transferable only on the books of the Corporation by the holder hereof in person or by duly authorized attorney upon surrender of this certificate properly endorsed.  This
certificate is not valid until countersigned by the Transfer Agent and Registrar.
 
WITNESS the facsimile seal of the Corporation and the facsimile signatures of its duly authorized officers.
[CORPORATE SEAL]
 
Dated:
 
    
CHIEF FINANCIAL OFFICER CHIEF EXECUTIVE OFFICER
   
   
COUNTERSIGNED AND REGISTERED:
CHASEMELLON SHAREHOLDER SERVICES, L.L.C.
TRANSFER AGENT AND REGISTRAR BY
   
   
AUTHORIZED SIGNATURE

 

 
TTM TECHNOLOGIES, INC.

 
THE CORPORATION WILL FURNISH WITHOUT CHARGE TO EACH STOCKHOLDER WHO SO REQUESTS THE POWERS, DESIGNATIONS, PREFERENCES
AND RELATIVE PARTICIPATING, OPTIONAL OR OTHER SPECIAL RIGHTS OF EACH CLASS OF STOCK OR SERIES THEREOF AND THE
QUALIFICATIONS, LIMITATIONS OR RESTRICTIONS OF SUCH PREFERENCES AND/OR RIGHTS.  SUCH REQUEST MUST BE MADE TO THE
CORPORATION’S SECRETARY AT THE PRINCIPAL EXECUTIVE OFFICE OF THE CORPORATION.
 
Keep this Certificate in a safe place.  If it is lost, stolen or destroyed, the Corporation will require a bond of indemnity as a condition to the issuance of a replacement
certificate.
 
The following abbreviations, when used in the inscription on the face of this certificate, shall be construed as though they were written out in full according to applicable laws
or regulations:
 
TEN COM -as tenants in common
TEN ENT -as tenants by the entireties
JT TEN -as joint tenants with right of survivorship

 and not as tenants in common
UNIF GIFT MIN ACT - Custodian

(Custodian) (Minor)
under Uniform Gifts to Minors Act

(State)
UNIF TRF MIN ACT -  Custodian (until age )

 under Uniform Transfers to Minors Act
(Minor) (State)

Additional abbreviations may also be used though not in the above list.
 

For Value Received,  hereby sell, assign and transfer unto
    

PLEASE INSERT SOCIAL SECURITY OR
OTHER IDENTIFYING NUMBER OF ASSIGNEE
  
  
  
  
(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING ZIP CODE, OF ASSIGNEE(S)
 

 Shares represented by the within Certificate, and do hereby irrevocably constitute and appoint
Attorney to transfer the said Shares on the books of the within named Corporation with full power of substitution in the premises.

 



 
Dated
  
In the presence of
   
NOTICE: The signature to this assignment must correspond with the name as written upon the face of the certificate in every particular, without alteration or enlargement, or
any change whatever.
  
Signature(s) Guaranteed
By
 
THE SIGNATURES MUST BE GUARANTEED BY AN ELIGIBLE GUARANTOR INSTITUTION (BANKS, STOCKBROKERS, SAVINGS AND LOAN
ASSOCIATIONS AND CREDIT UNIONS WITH MEMBERSHIP IN AN APPROVED SIGNATURE GUARANTEE MEDALLION PROGRAM PURSUANT TO S.E.C.
RULE 17Ad-15.

 


