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Introductory Note
 
As previously disclosed in the Current Report on Form 8-K filed by L3 Technologies, Inc., a Delaware corporation (“L3”), with the
Securities and Exchange Commission (the “SEC”) on October 15, 2018, on October 12, 2018, L3 entered into an Agreement and
Plan of Merger (as amended, the “Merger Agreement”) with Harris Corporation, a Delaware corporation (“Harris”), and Leopard
Merger Sub Inc., a Delaware corporation and a direct wholly-owned subsidiary of Harris (“Merger Sub”).
 
On June 29, 2019, upon the terms and subject to the conditions set forth in the Merger Agreement and in accordance with the
applicable provisions of the Delaware General Corporation Law, Merger Sub merged with and into L3 (the “Merger”). At the
effective time of the Merger (the “Effective Time”), the separate corporate existence of Merger Sub ceased, and L3 continued its
existence under Delaware law as the surviving corporation in the Merger and a direct wholly-owned subsidiary of Harris, which
was renamed “L3Harris Technologies, Inc.” (“L3Harris”) upon the consummation of the Merger.
  
Item 1.01. Entry into a Material Definitive Agreement.
  
On June 28, 2019, Harris, L3 and Merger Sub entered into a First Amendment (the “Amendment”) to the Merger
Agreement, which provides that: (1) the name of the combined company will be changed to “L3Harris Technologies, Inc.” as of the
Effective Time and (2) unless and until L3Harris’ Board of Directors shall otherwise determine, (a) up to and including June 28,
2019, the fiscal year of L3Harris shall end on the Friday nearest June 30 and (b) commencing June 29, 2019, the fiscal year of
L3Harris shall end on the Friday nearest December 31, and the period commencing on June 29, 2019 shall be a fiscal transition
period ending on January 3, 2020.  The foregoing description of the Amendment is only a summary, does not purport to be
complete and is qualified in its entirety by reference to the full text of the Amendment, which is filed as Exhibit 2.2 to this Current
Report on Form 8-K and incorporated by reference into this Item 1.01.
 
Item 1.02. Termination of a Material Definitive Agreement.
 
In connection with the consummation of the Merger, on June 28, 2019, L3 repaid all amounts outstanding under the Credit
Agreement, dated as of October 31, 2016 (as amended on December 22, 2016 and as further amended, supplemented or otherwise
modified from time to time, the “Credit Agreement”), among L3, as borrower, the guarantors party thereto, Bank of America, N.A.,
as administrative agent, swing line lender and letter of credit issuer, the other letter of credit issuers party thereto and the lenders
from time to time party thereto, and terminated the Credit Agreement and all commitments thereunder.
 
Item 2.01. Completion of Acquisition or Disposition of Assets.
 
As described above, on June 29, 2019, L3 and Harris completed their previously announced Merger. As a result of the Merger, L3
became a direct wholly-owned subsidiary of L3Harris. At the Effective Time, each issued and outstanding share of common stock
of L3, par value $0.01 per share (“L3 Common Stock”) (other than shares of L3 Common Stock owned by Harris, Merger Sub or
any other direct or indirect wholly-owned subsidiary of Harris or owned by L3 or any direct or indirect wholly-owned subsidiary of
L3, in each case other than any such shares owned by an L3 benefit plan or held on behalf of third parties), was automatically
converted into the right to receive 1.30 (the “Exchange Ratio”) shares of L3Harris common stock, par value $1.00 per share
(“L3Harris Common Stock”).
 
L3’s equity awards granted prior to October 12, 2018, in accordance with the terms and conditions that were applicable to such
awards prior to the Effective Time, generally automatically vested at the Effective Time and are in the process of being settled in
L3Harris Common Stock (with stock options automatically converted into stock options with respect to L3Harris Common Stock),
in each case, after giving effect to the Exchange Ratio and appropriate adjustments to reflect the consummation of the Merger and
the terms and conditions applicable to such awards prior to the Effective Time. Additionally, at the Effective Time, any L3
restricted stock unit or L3 restricted stock award granted on or after October 12, 2018 was converted into a corresponding award
with respect to L3Harris Common Stock, with the number of shares underlying such award adjusted based on the Exchange Ratio,
and remained outstanding in accordance with the terms that were applicable to such award prior to the Effective Time.
 
The foregoing summary description of the completion of the Merger does not purport to be complete and is qualified in its entirety
by reference to the terms of the Merger Agreement, which was filed as Exhibit 2.1 to the Current Report on Form 8-K filed by L3
with the SEC on October 15, 2018 and is incorporated by reference into this Item 2.01, and to the terms of the Amendment, which
is filed as Exhibit 2.2 to this Current Report on Form 8-K and is incorporated by reference into this Item 2.01.
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Item 3.01. Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.
 
On July 1, 2019, in connection with the consummation of the Merger, L3 notified the New York Stock Exchange (“NYSE”) that the
Merger had been consummated and requested that the trading of L3 Common Stock on the NYSE be suspended prior to market
open on July 1, 2019 and that the listing of the shares of L3 Common Stock on the NYSE be withdrawn. In addition, L3 requested
that the NYSE file with the SEC a notification on Form 25 to report the delisting of the shares of L3 Common Stock from the
NYSE and to deregister the shares under Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).
L3 intends to file with the SEC a Form 15 suspending L3’s reporting obligations under Sections 13 and 15(d) of the Exchange Act.
 
Item 3.03. Material Modification to Rights of Security Holders.
 
The information set forth under Item 2.01, Item 3.01, Item 5.01 and Item 5.03 of this Current Report on Form 8-K is incorporated
by reference into this Item 3.03.
 
Item 5.01. Changes in Control of Registrant.
 
Upon the Effective Time, a change in control of L3 occurred, and L3 became a direct wholly-owned subsidiary of L3Harris. The
information contained in the Introductory Note above and in Item 2.01 of this Current Report on Form 8-K is incorporated by
reference into this Item 5.01.
 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.
 
In accordance with the terms of the Merger Agreement, on June 29, 2019 upon completion of the Merger, the Board of Directors
(the “Board”) of L3 was reconstituted to consist of three directors, comprised of Mr. William M. Brown, Mr. Christopher E.
Kubasik and Mr. Scott T. Mikuen.  The then-serving members of the Board of L3, other than Mr. Kubasik, namely Robert B.
Millard, Claude R. Canizares, Thomas A. Corcoran, Ann E. Dunwoody, Lewis Kramer, Rita S. Lane, Lloyd W. Newton, Vincent
Pagano, Jr. and H. Hugh Shelton, voluntarily resigned as directors on June 29, 2019 upon completion of the Merger (not because of
any disagreement on any matter relating to the registrant’s operations, policies or practices).

Effective on July 1, 2019, Ms. Ann D. Davidson ceased being an employee of L3.  Ms. Davidson previously served as Senior Vice
President, General Counsel and Corporate Secretary of L3.  Ms. Davidson’s cessation of employment is amicable, and there is no
disagreement between her and L3 on any matter relating to operations, policies or practices.

Effective on July 1, 2019, Mr. Jeffrey A. Miller ceased being an employee of L3.  Mr. Miller previously served as Senior Vice
President and President of L3’s Intelligence, Surveillance & Reconnaissance Systems Segment.  Mr. Miller’s cessation of
employment is amicable, and there is no disagreement between him and L3 on any matter relating to operations, policies or
practices.

(e) Compensatory Arrangements for Certain Executive Officers

In contemplation of the consummation of the Merger, on June 26, 2019 a duly constituted subcommittee of the Compensation
Committee of L3’s Board of Directors (the “Subcommittee”) approved the compensation actions set forth below with respect to
L3’s named executive officers (the “NEOs”).

The Subcommittee approved the following annual incentive payouts for the first half of fiscal 2019 based on: (1) each NEO’s pro-
rated target bonus (representing 50% of the total annual bonus opportunity established for such NEO in early 2019), (2) L3’s
operating income and free cash flow results as compared to pre-established targets for such financial measures and (3) each NEO’s
individual performance: Christopher E. Kubasik, $1,261,000; Ralph G. D’Ambrosio, $583,000; Ann D. Davidson, $426,000; Todd
W. Gautier, $436,000; and Jeffrey A. Miller, $443,000.  The Subcommittee also approved a lump sum payment of $450,000 to Mr.
Miller, subject to his acceptance of an extension of the duration of the non-competition and non-solicitation covenants applicable to
him under L3’s Change in Control Severance Plan from a period of 12 months to 18 months following his separation from L3.
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In addition, the Subcommittee determined that L3’s relative total shareholder return results under performance cash awards granted
to the NEOs in 2017 and 2018 exceeded the maximum performance goals for such awards as adjusted to account for the reduced
period of actual performance.  As a result, the NEOs earned 200% of the target dollar value under the performance cash awards
originally granted to them.  A portion of the cash earned became payable upon the Effective Time, with the remainder subject to
continued vesting through December 31, 2020 or 2021, as applicable, with partial or full acceleration in the event of a qualified
separation due to death, disability, retirement, termination without cause or termination for good reason as defined under the
applicable award agreements.

The Subcommittee further determined that L3’s earnings per share results under performance unit awards granted to the NEOs in
2017 and 2018 exceeded the maximum performance goals for such awards as adjusted to account for the reduced period of actual
performance.  As a result, the NEOs earned 200% of the target number of performance units originally granted to them.  Upon the
Effective Time, a portion of the earned units became payable in shares of stock (and cash in respect of accrued dividend equivalents
thereon), with the remainder subject to continued vesting through December 31, 2020 or 2021, as applicable, with partial or full
acceleration in the event of a qualified separation due to death, disability, retirement, termination without cause or termination for
good reason as defined under the applicable award agreements.

Finally, the Subcommittee approved the termination of L3’s Executive Severance Plan effective upon the 30th day following the
filing of this Current Report on Form 8-K.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
In connection with the consummation of the Merger, L3’s certificate of incorporation was amended and restated in its entirety (the
“Amended and Restated Certificate of Incorporation”), and L3’s bylaws were amended and restated in their entirety (the “Amended
and Restated Bylaws”).
 
Copies of the Amended and Restated Certificate of Incorporation and the Amended and Restated Bylaws are filed as Exhibits 3.1
and 3.2, respectively, to this Current Report on Form 8-K, and are incorporated into this Item 5.03 by reference.
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits
 
2.1 Agreement and Plan of Merger, dated as of October 12, 2018, among L3 Technologies, Inc., Harris Corporation and Leopard Merger Sub Inc.

(incorporated herein by reference to Exhibit 2.1 to Current Report on Form 8-K filed by L3 Technologies, Inc. with the SEC on October 15, 2018).*
 
2.2 First Amendment to Agreement and Plan of Merger, dated as of June 28, 2019 among L3 Technologies, Inc., Harris Corporation and Leopard

Merger Sub Inc.
 
3.1 Amended and Restated Certificate of Incorporation of L3 Technologies, Inc., dated June 29, 2019.
 
3.2 Amended and Restated Bylaws of L3 Technologies, Inc., dated June 29, 2019.
 
* Schedules have been omitted pursuant to Item 601(a)(5) of Regulation S-K. L3 Technologies, Inc. hereby undertakes to furnish supplementally copies of

any of the omitted schedules upon request by the U.S. Securities and Exchange Commission.
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SIGNATURE

 
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.
 
Dated: July 1, 2019 L3 TECHNOLOGIES, INC.
 (Registrant)
   
   
 By: /s/ Christopher E. Kubasik
  Name: Christopher E. Kubasik
  Title: President
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Exhibit 2.2

FIRST AMENDMENT TO AGREEMENT AND PLAN OF MERGER

This First Amendment (this “Amendment”) is made and entered into as of June 28, 2019, by and among L3 Technologies,
Inc., a Delaware corporation (“L3”), Harris Corporation, a Delaware corporation (“Harris”), and Leopard Merger Sub Inc., a
Delaware corporation and a wholly owned Subsidiary of Harris (“Merger Sub” and, together with L3 and Harris, the “Parties” and
each a “Party”) and amends the Agreement and Plan of Merger, dated as of October 12, 2018 (the “Agreement”), by and among the
Parties.  Capitalized terms not otherwise defined in this Amendment shall have the respective meanings set forth in the Agreement.

WITNESSETH:

WHEREAS, the L3 Board and the Harris Board have each approved and declared advisable this Amendment and
determined that this Amendment is in the best interests of their respective corporations and their respective stockholders; and

WHEREAS, the Parties desire to enter into this Amendment to amend the Agreement pursuant to Section 11.2 of the
Agreement as set forth herein.

NOW, THEREFORE, in consideration of the foregoing and the covenants and agreements contained in this Amendment,
the Parties, each intending to be legally bound, hereby agree as follows:

1.            Name of Combined Company.

(a)          Clause (i) of Section 4.1(g) of the Agreement is hereby amended and restated to read in its entirety as follows:

“(i) the name of the Combined Company to be changed to “L3Harris Technologies, Inc.” as of the Effective Time
and”

(b)          All other references to “L3 Harris Technologies, Inc.” in the Agreement (including in any exhibits, schedules and
annexes thereto) shall hereby be replaced with references to “L3Harris Technologies, Inc.”

2.            Fiscal Year of Combined Company.  Article X of Exhibit B to the Agreement is hereby amended and restated to
read in its entirety as follows:

“ARTICLE X.
Fiscal Year.

Unless and until the Board of Directors shall otherwise determine, (i) up to and including June 28, 2019, the fiscal year of
the Company shall end on the Friday nearest June 30 and (ii) commencing June 29, 2019, the fiscal year of the Company shall end
on the Friday nearest December 31 and the period commencing on June 29, 2019 shall be a fiscal transition period ending on
January 3, 2020.”



3.           Effectiveness; Waiver.  This Amendment shall be effective as of the date first written above following the
execution of this Amendment by the Parties.  Any reference in the Agreement to “this Agreement,” “hereunder”, “hereof”,
“herein”, or words of like import shall mean and hereafter be deemed to refer to the Agreement as amended by this Amendment,
and any reference in the L3 Disclosure Letter and the Harris Disclosure Letter to “the Agreement” shall refer to the Agreement as
amended by this Amendment.  Except as expressly provided in this Amendment, all references in the Agreement, the L3 Disclosure
Letter and the Harris Disclosure Letter to “the date hereof” and “the date of this Agreement” shall refer to October 12, 2018.  The
execution, delivery and performance of this Amendment shall not, except as expressly provided herein, constitute a waiver of any
provision of, or operate as a waiver of any right, power or remedy of the Parties hereto under the Agreement.

4.            Counterparts.  This Amendment may be executed in any number of counterparts, each such counterpart being
deemed to be an original instrument, and all such counterparts shall together constitute the same agreement.  A signed copy of this
Amendment delivered by facsimile, email or other means of electronic transmission shall be deemed to have the same legal effect
as delivery of an original signed copy of this Amendment.

5.            Governing Law.  THIS AMENDMENT SHALL BE DEEMED TO BE MADE IN AND IN ALL RESPECTS
SHALL BE INTERPRETED, CONSTRUED AND GOVERNED BY AND IN ACCORDANCE WITH THE LAW OF THE
STATE OF DELAWARE WITHOUT REGARD TO THE CONFLICT OF LAW PRINCIPLES THEREOF (OR ANY OTHER
JURISDICTION) TO THE EXTENT THAT SUCH PRINCIPLES WOULD DIRECT A MATTER TO ANOTHER
JURISDICTION.

6.            Other Miscellaneous Terms.  The provisions of Sections 11.4(b), 11.4(c), 11.9, 11.11, 11.12, 11.13, and 11.14 of
the Agreement shall apply mutatis mutandis to this Amendment.

7.            Full Force and Effect.  Except as specifically amended hereby, the Parties hereby acknowledge and agree that all
of the terms and provisions set forth in the Agreement remain in full force and effect in all respects.

[signature page follows]
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IN WITNESS WHEREOF, the Parties have executed this Amendment as of the date first written above.

 HARRIS CORPORATION
    
 By: /s/ Rahul Ghai
  Name: Rahul Ghai
  Title: Senior Vice President and

Chief Financial Officer
    
 L3 TECHNOLOGIES, INC.
    
 By: /s/ Ralph G. D’Ambrosio
  Name: Ralph G. D’Ambrosio
  Title: Senior Vice President and

Chief Financial Officer
    
 LEOPARD MERGER SUB INC.
    
 By: /s/ Rahul Ghai
  Name: Rahul Ghai
  Title: President



Exhibit 3.1

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
 

OF
 

L3 TECHNOLOGIES, INC.
 

FIRST.   The name of the corporation is L3 Technologies, Inc. (the “Corporation”).
 

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

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

FOURTH.   The total number of shares that the Corporation shall have authority to issue is 1,000 shares of common stock,
and the par value of each such share is $0.01.
 

FIFTH.   The board of directors of the Corporation is expressly authorized to adopt, amend or repeal bylaws of the
Corporation.
 

SIXTH.   Elections of directors need not be by written ballot except and to the extent provided in the bylaws of the
Corporation.
 

SEVENTH.   A director of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director, except for liability (i) for any breach of the director’s duty of loyalty to the
Corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (iii) under Section 174 of the General Corporation Law, as the same exists or hereafter may be amended, or (iv) for
any transaction from which the director derived an improper personal benefit. If the General Corporation Law hereafter is amended
to authorize the further elimination or limitation of the liability of the directors, then the liability of a director shall be eliminated or
limited to the fullest extent permitted by the General Corporation Law as so amended. In addition to the limitation on personal
liability of directors provided herein, the Corporation shall, to the fullest extent permitted by the General Corporation Law: (x)
indemnify its officers and directors and (y) advance expenses incurred by such officers or directors in relation to any action, suit or
proceeding. Any repeal or modification of this paragraph by the stockholders of the Corporation shall be prospective only, and shall
not adversely affect any limitation on the personal liability or right to indemnification or advancement of expenses hereunder
existing at the time of such repeal or modification.



Exhibit 3.2

BYLAWS
OF

L3 TECHNOLOGIES, INC.
 

ARTICLE I

Stockholders
 

Section 1.1.          Annual Meetings.  An annual meeting of stockholders of L3 Technologies, Inc. (the
“Corporation”) for the election of directors and for the transaction of any other proper business shall be held at such date, time and
place either within or without the State of Delaware, or may not be held at any place, but may instead be held solely by means of
remote communication, as may be designated by the Corporation’s board of directors (the “Board of Directors”) from time to time.
 

Section 1.2.          Special Meetings.  Special meetings of stockholders of the Corporation may be called at any time
by the chairperson of the Board of Directors (the “Chair”), if any, the vice chairperson of the Board of Directors (the “Vice Chair”),
if any, the president of the Corporation (the “President”), or the Board of Directors, to be held at such date, time and place either
within or without the State of Delaware, or may not be held at any place, but may instead be held solely by means of remote
communication, as may be stated in the notice of the meeting.  A special meeting of stockholders of the Corporation shall be called
by the secretary of the Corporation (the “Secretary”) upon the written request, stating the purpose of the meeting, of stockholders of
the Corporation who together own of record a majority of the outstanding shares of each class of stock of the Corporation entitled
to vote at such meeting.
 

Section 1.3.          Notice of Meetings.
 

(a)          Whenever stockholders of the Corporation are required or permitted to take any action at a meeting,
a written notice of the meeting shall be given stating the place, if any, date and hour of the meeting, the means of remote
communications, if any, by which stockholders of the Corporation and proxyholders may be deemed to be present in person and
vote at such meeting, the record date for determining the stockholders of the Corporation entitled to vote at the meeting, if such
date is different from the record date for determining stockholders of the Corporation entitled to notice 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 applicable law,
the written notice of any meeting shall be given not less than ten nor more than sixty days before the date of the meeting to each
stockholder of the Corporation entitled to vote at such meeting as of the record date for determining the stockholders of the
Corporation entitled to notice of the meeting.  If mailed, such notice shall be deemed to be given when deposited in the United
States mail, postage prepaid, directed to the stockholder of the Corporation at such stockholder’s address as it appears on the
records of the Corporation.
 

(b)          In addition, if a stockholder of the Corporation has consented to receive notices by a form of
electronic transmission, then, so long as such consent has not been properly revoked by such stockholder or deemed revoked
pursuant to Section 232(a) of the General Corporation Law of the State of Delaware, as may be amended from time to time (the
“DGCL”), such notice, by (i) facsimile telecommunication, or by electronic mail, shall be deemed to be given when directed to a
number or an electronic mail address, respectively, at which such stockholder has consented to receive notice, (ii) by a posting on
an electronic network together with separate notice to such stockholder of such specific posting shall be deemed given, upon the
later of (A) such posting, and (B) the giving of such separate notice, and (iii) any other form of electronic transmission, such notice
shall be deemed to be given when directed to such stockholder.
 



(c)          For purposes of these bylaws (these “Bylaws”), “electronic transmission” means any form of
communication, not directly involving the physical transmission of paper, including the use of, or participation in, one or more
electronic networks or databases (including one or more distributed electronic networks or databases), that creates a record that
may be retained, retrieved and reviewed by a recipient thereof, and that may be directly reproduced in paper form by such a
recipient through an automated process.
 

(d)          Notice shall be deemed to have been given to all stockholders of the Corporation of record who
share an address if notice is given in accordance with the “householding” rules set forth in the rules of the Securities and Exchange
Commission under the Securities Exchange Act of 1934 and the rules and regulations promulgated thereunder, in each case as may
be amended from time to time, and Section 233 of the DGCL.
 

Section 1.4.          Adjournments and Postponements.
 

(a)          Subject to applicable law, any meeting of stockholders of the Corporation, annual or special, may be
adjourned from time to time, to reconvene at the same or some other place, if any, thereof, and the means of remote
communications, if any, 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 that might
have been transacted at the original meeting.  If the adjournment is for more than thirty 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 the
Corporation of record entitled to vote at such meeting.
 

(b)          In addition, subject to applicable law, any meeting of stockholders of the Corporation, annual or
special, may be postponed by the Board of Directors at any time before such meeting has been convened, and such postponement
shall be considered a cancellation of the originally noticed meeting.  Notice of the postponed meeting shall be given to each
stockholder of the Corporation of record entitled to vote at the meeting.
 

Section 1.5.          Quorum.
 

(a)          At each meeting of stockholders of the Corporation, except where otherwise provided by applicable
law or the certificate of incorporation, as may be amended, restated, or amended and restated from time to time in accordance with
its terms (the “Charter”) or these Bylaws, the holders of a majority of the issued and outstanding shares of stock of the Corporation
entitled to vote on a matter at the meeting, present in person or represented by proxy, shall constitute a quorum.  In the absence of a
quorum of the holders of any class of stock of the Corporation entitled to vote on a matter, either (i) the holders of such class so
present or represented may, by majority vote, adjourn the meeting of such class from time to time in the manner provided by
Section 1.4(b) of these Bylaws until a quorum of such class shall be so present or represented or (ii) the chairperson of the meeting
may on his or her own motion adjourn the meeting from time to time in the manner provided by Section 1.4(b) of these Bylaws
until a quorum of such class shall be so present and represented without the approval of the stockholders of the Corporation who
are present in person or represented by proxy and entitled to vote, without notice other than announcement at the meeting.
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(b)          Shares of the Corporation’s own capital stock belonging on the record date for determining
stockholders of the Corporation entitled to vote at the meeting 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.
 

Section 1.6.          Organization.  Meetings of stockholders of the Corporation shall be presided over by the Chair, if
any, or, in the absence of the Chair or if the Chair is unable to act, by the Vice Chair, if any, or, in the absence of the Vice Chair or if
the Vice Chair is unable to act, by the President or, in the absence of the President or if the President is unable to act, by a vice
president of the Corporation or, in the absence of the foregoing persons or if the foregoing persons are unable to act, by a
chairperson designated by the Board of Directors or, in the absence of such designation, by a chairperson chosen at the meeting. 
The Secretary or, in the absence of the Secretary or if the Secretary is unable to act, an assistant secretary of the Corporation, shall
act as secretary of the meeting, but in the absence of the Secretary and any assistant secretary of the Corporation or if neither is able
to act, the chairperson of the meeting may appoint any person to act as secretary of the meeting.  The order of business at each such
meeting shall be as determined by the chairperson of the meeting.  The chairperson of the meeting shall have the right and authority
to prescribe such rules, regulations and procedures and to do all such acts and things as are necessary or desirable for the proper
conduct of the meeting, including, without limitation, the establishment of procedures for the maintenance of order and safety,
limitations on the time allotted to questions or comments on the affairs of the Corporation, restrictions on entry to such meeting
after the time prescribed for the commencement thereof and the opening and closing of the voting polls.
 

Section 1.7.          Voting; Proxies.
 

(a)          Unless otherwise provided in the Charter, each stockholder of the Corporation entitled to vote at any
meeting of stockholders of the Corporation shall be entitled to one vote for each share of capital stock of the Corporation held by
such stockholder who has voting power upon the matter in question.
 

(b)          Each stockholder of the Corporation entitled to vote at a meeting of stockholders of the Corporation
or to express consent or dissent to corporate action in writing without a meeting 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 years from its date, unless the proxy provides
for a longer period.
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(c)          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, regardless of whether the interest with which it is
coupled is an interest in the stock itself or an interest in the Corporation generally; provided, however, that a stockholder of the
Corporation 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 another duly executed proxy bearing a later date with the Secretary.  Voting at meetings of
stockholders of the Corporation need not be by written ballot and need not be conducted by inspectors unless the holders of a
majority of the outstanding shares of all classes of stock of the Corporation entitled to vote thereon present in person or represented
by proxy at such meeting shall so determine.
 

(d)          Directors shall be elected by a plurality of the votes of the shares of the Corporation present in
person or represented by proxy at the meeting and entitled to vote on the election of directors.  In all other matters, unless otherwise
provided by applicable law or by the Charter or these Bylaws, the affirmative vote of the holders of a majority of the shares of the
Corporation present in person or represented by proxy at the meeting and entitled to vote on the subject matter shall be the act of
the stockholders of the Corporation.
 

Section 1.8.          Fixing Date for Determination of Stockholders of Record.
 

(a)          In order that the Corporation may determine the stockholders of the Corporation entitled to notice of
any meeting of stockholders of the Corporation or any adjournment thereof or, if necessary, any postponement thereof effected
pursuant to Section 1.4(b) of these Bylaws, the Board of Directors may fix a record date, which record date shall not precede the
date upon which the resolution fixing the record date is adopted by the Board of Directors, and which record date shall not be more
than sixty nor less than ten days before the date of such meeting.  If the Board of Directors so fixes a date, such date shall also be
the record date for determining the stockholders of the Corporation entitled to vote at such meeting unless the Board of Directors
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 of Directors, the record date for determining stockholders of the
Corporation entitled to notice of and to vote at a meeting of stockholders of the Corporation 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 the Corporation of record entitled to notice of or to vote at a
meeting of stockholders of the Corporation shall apply to any adjournment of the meeting or, if necessary, any postponement of the
meeting effected pursuant to Section 1.4(b) of these Bylaws; provided, however, that the Board of Directors may fix a new record
date for determination of stockholders of the Corporation entitled to vote at the adjourned or, if necessary, any postponed meeting,
and in such case shall also fix as the record date for stockholders of the Corporation entitled to notice of such adjourned or
postponed meeting the same or an earlier date as that fixed for determination of stockholders of the Corporation entitled to vote in
accordance with the foregoing provisions of this Section 1.8 at the adjourned or postponed meeting.
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(b)          In order that the Corporation may determine the stockholders of the Corporation entitled to consent
to corporate action in writing without a meeting, the Board of Directors may fix a record date, which record date shall not precede
the date upon which the resolution fixing the record date is adopted by the Board of Directors, and which date shall not be more
than ten days after the date upon which the resolution fixing the record date is adopted by the Board of Directors.  If no record date
has been fixed by the Board of Directors, the record date for determining stockholders of the Corporation entitled to consent to
corporate action in writing without a meeting, when no prior action by the Board of Directors is required by applicable law, shall be
the first date on which a signed written consent setting forth the action taken or proposed to be taken is delivered to the Corporation
by delivery to its registered office in the State of Delaware, its principal place of business or an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of stockholders of the Corporation are recorded.  Delivery made to
the Corporation’s registered office shall be by hand or by certified or registered mail, return receipt requested.  If no record date has
been fixed by the Board of Directors and prior action by the Board of Directors is required by applicable law, the record date for
determining stockholders of the Corporation entitled to consent to corporate action in writing without a meeting shall be at the
close of business on the day on which the Board of Directors adopts the resolution taking such prior action.
 

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

Section 1.9.          List of Stockholders Entitled to Vote.  The Secretary shall prepare and make, at least ten days
before every meeting of stockholders of the Corporation, a complete list of the stockholders of the Corporation entitled to vote at
the meeting; provided, however, if the record date for determining the stockholders of the Corporation entitled to vote is less than
ten days before the meeting date, the list shall reflect the stockholders of the Corporation entitled to vote as of the tenth day before
the meeting date, arranged in alphabetical order, and showing the address of each stockholder and the number of shares registered
in the name of each stockholder.  Nothing in this Section 1.9 shall require the Corporation to include electronic mail addresses or
other electronic content information on such list.  Such list shall be open to the examination of any stockholder of the Corporation
for any purpose germane to the meeting for a period of at least ten days prior to the meeting:  (a) on a reasonably accessible
electronic network; provided that the information required to gain access to such list is provided with the notice of the meeting, or
(b) during ordinary business hours at the principal place of business of the Corporation.  In the event that the Corporation
determines to make the list available on an electronic network, the Corporation may take reasonable steps to ensure that such
information is available only to stockholders of the Corporation.  If the meeting is to be held at a place, then a list of stockholders
of the Corporation entitled to vote at the meeting shall be produced and kept at the time and place of the meeting during the whole
time thereof and may be examined by any stockholder of the Corporation who is present.  If the meeting is to be held solely by
means of remote communication, then such list shall also be open to the examination of any stockholder of the Corporation 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.
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Section 1.10.        Consent of Stockholders in Lieu of Meeting.
 

(a)          Unless otherwise provided in the Charter, any action required by applicable law to be taken at any
annual or special meeting of stockholders of the Corporation, or any action which may be taken at any annual or special meeting of
such stockholders, may be taken without a meeting, without prior notice and without a vote, if a consent or consents in writing,
setting forth the action so taken, shall be signed by the holders of outstanding stock of the Corporation 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 of the
Corporation entitled to vote thereon were present and voted and shall be delivered to the Corporation by delivery to (i) its registered
office in the State of Delaware by hand or by certified mail or registered mail, return receipt requested, (ii) its principal place of
business or (iii) an officer or agent of the Corporation having custody of the book in which proceedings of meetings of stockholders
of the Corporation are recorded.
 

(b)          Every written consent shall bear the date of signature of each stockholder of the Corporation who
signs the consent, and no written consent shall be effective to take the corporate action referred to therein unless, within sixty days
of the earliest dated consent delivered in the manner required by this Section 1.10 to the Corporation, written consents signed by a
sufficient number of holders to take action are delivered to the Corporation by delivery to (i) its registered office in the State of
Delaware by hand or by certified or registered mail, return receipt requested, (ii) its principal place of business or (iii) an officer or
agent of the Corporation having custody of the book in which proceedings of meetings of stockholders are recorded.
 

(c)          A telegram, cablegram or other electronic transmission consenting to an action to be taken and
transmitted by a stockholder of the Corporation or proxyholder, or by a person or persons authorized to act for a stockholder or
proxyholder, shall be deemed to be written and signed for the purposes of this Section 1.10; provided, that any such telegram,
cablegram or other electronic transmission sets forth or is delivered with information from which the Corporation can determine
(i) that the telegram, cablegram or other electronic transmission was transmitted by the stockholder of the Corporation or
proxyholder or by a person or persons authorized to act for the stockholder or proxyholder and (ii) the date on which such
stockholder or proxyholder or authorized person or persons transmitted such telegram, cablegram or electronic transmission.  The
date on which such telegram, cablegram or other electronic transmission is transmitted shall be deemed to be the date on which
such consent was signed.  No consent given by telegram, cablegram or other electronic transmission shall be deemed to have been
delivered until such consent is reproduced in paper form and until such paper form shall be delivered to the Corporation by delivery
to (A) its registered office in the State of Delaware by hand or by certified or registered mail, return receipt requested, (B) its
principal place of business or (C) an officer or agent of the Corporation having custody of the book in which proceedings of
meetings of stockholders are recorded.  Notwithstanding the foregoing limitations on delivery, consents given by telegram,
cablegram or other electronic transmission, may be otherwise delivered to the principal place of business of the Corporation or to
an officer or agent of the Corporation having custody of the book in which proceedings of meetings of stockholders are recorded if,
to the extent and in the manner provided by resolution of the Board of Directors, these Bylaws or the Charter.  Any copy, facsimile
or other reliable reproduction of a consent in writing may be substituted or used in lieu of the original writing for any and all
purposes for which the original writing could be used; provided, that such copy, facsimile or other reproduction shall be a complete
reproduction of the entire original writing.
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(d)          Prompt notice of the taking of the corporate action without a meeting by less than unanimous
written consent shall be given to those stockholders who have not consented in writing and who, if the action had been taken at a
meeting, would have been entitled to notice of the meeting if the record date for such meeting had been the date that written
consents signed by a sufficient number of stockholders to take the action were delivered to the Corporation as provided in this
Section 1.10.
 

(e)          Any person executing a consent may provide, whether through instruction to an agent or otherwise,
that such a consent will be effective at a future time (including a time determined upon the happening of an event), no later than
sixty days after such instruction is given or such provision is made, if evidence of such instruction or provision is provided to the
Corporation.  Unless otherwise provided, any such consent shall be revocable prior to its becoming effective.
 
 

ARTICLE II

Board of Directors
 

Section 2.1.          Powers; Number; Qualifications.  The business and affairs of the Corporation shall be managed by
or under the direction of the Board of Directors, except as may be otherwise provided by applicable law or the Charter.  The Board
of Directors shall consist of one or more members, the number thereof to be determined from time to time by the Board of
Directors.  Directors need not be stockholders of the Corporation.
 

Section 2.2.          Election; Term of Office; Death; Resignation; Removal; Vacancies.
 

(a)          Each director shall hold office until his or her successor is elected and qualified or until his or her
earlier death, resignation or removal.  Any director may resign at any time upon written notice to the Board of Directors or to the
President or the Secretary.  Such resignation shall be effective when it is delivered unless the resignation specifies a later effective
date or an effectiveness determined upon the happening of an event or events, in which case it shall be effective at such later date or
upon the happening of such event or events, and unless otherwise specified therein no acceptance of such resignation shall be
necessary to make it effective.
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(b)          Any director or the entire Board of Directors may be removed, with or without cause, by the holders
of a majority of the shares of the Corporation then entitled to vote at an election of directors.
 

(c)          Unless otherwise provided in the Charter or these Bylaws, vacancies and newly created
directorships resulting from any increase in the authorized number of directors elected by all of the stockholders of the Corporation
having the right to vote as a single class or from any other cause may be filled by a majority of the directors then in office, although
less than a quorum, or by the sole remaining director.  Any director elected or appointed to fill a vacancy shall hold office until the
next annual meeting of the stockholders of the Corporation and his or her successor is elected and qualified or until his or her
earlier death, resignation or removal.
 

Section 2.3.          Regular Meetings.  Subject to Section 2.5 of these Bylaws, 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 notice thereof need not be given.
 

Section 2.4.          Special Meetings.  Subject to Section 2.5 of these Bylaws, 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 Chair, if any, the Vice
Chair, if any, the President or by any two directors.  Reasonable notice thereof shall be given by the person or persons calling the
meeting.
 

Section 2.5.          Participation in Meetings by Conference Telephone Permitted.  Unless otherwise restricted by the
Charter or these Bylaws, members of the Board of Directors, or any committee designated by the Board of Directors, may
participate in a meeting of the Board of Directors or of such committee, as the case may be, by means of conference telephone or
other communications equipment by means of which all persons participating in the meeting can hear each other, and participation
in a meeting pursuant to this Section 2.5 shall constitute presence in person at such meeting.
 

Section 2.6.          Quorum; Vote Required for Action.  Unless the Charter provides otherwise, at all meetings of the
Board of Directors, one-third of the entire Board of Directors shall constitute a quorum for the transaction of business.  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 unless the
Charter or these Bylaws shall require a vote of a greater number.  In case at any meeting of the Board of Directors a quorum shall
not be present, the members of the Board of Directors present may adjourn the meeting from time to time until a quorum shall be
present.
 

Section 2.7.          Organization.  Meetings of the Board of Directors shall be presided over by the Chair, if any, or, in
the absence of the Chair or if the Chair is unable to act, by the Vice Chair, if any, or, in the absence of the Vice Chair or if the Vice
Chair is unable to act, by the President or, in the absence of the President or if the President is unable to act, by a vice president of
the Corporation or, in the absence of the foregoing persons or if the foregoing persons are unable to act, by a chairperson
designated by the Board of Directors at the meeting.  The Secretary or, in the absence of the Secretary or if the Secretary is unable
to act, an assistant secretary of the Corporation, shall act as secretary of the meeting, but in the absence of the Secretary and any
assistant secretary of the Corporation, the chairperson of the meeting may appoint any person to act as secretary of the meeting.
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Section 2.8.          Action by Directors Without a Meeting.  Unless otherwise restricted by the Charter 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 of such committee, as the case may be, consent thereto in
writing, or by electronic transmission and the writing or writings or electronic transmission or electronic transmissions are filed
with the minutes of proceedings of the Board of Directors or committee.  Such filing shall be in paper form if the minutes are
maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form.  Any person (whether or
not then a director) may provide, whether through instruction to an agent or otherwise, that a consent to action will be effective at a
future time (including a time determined upon the happening of an event), no later than sixty days after such instruction is given or
such provision is made and such consent shall be deemed to have been given for purposes of this Section 2.8 at such effective time
so long as such person is then a director and did not revoke the consent prior to such time.  Any such consent shall be revocable
prior to its becoming effective.
 

Section 2.9.          Compensation of Directors.  Unless otherwise restricted by the Charter or these Bylaws, the Board
of Directors shall have the authority to fix the compensation of directors.
 

ARTICLE III

Committees
 

Section 3.1.          Committees.  The Board of Directors may designate one or more committees, each committee to
consist of one or more of the directors of the Corporation.  The Board of Directors may designate one or more directors as alternate
members of any committee, who may replace any absent or disqualified member at any meeting of the committee.  In the absence
or disqualification of a member of a committee, the member or members thereof present at any meeting and not disqualified from
voting, whether or not such member or members constitute a quorum, may unanimously appoint another member of the Board of
Directors to act at the meeting in the place of any such absent or disqualified member.  Any such committee, to the extent provided
in the resolution of the Board of Directors or in these Bylaws, 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
(if any) to be affixed to all papers that may require it, but no such committee shall have the power or authority in reference to the
following matters:  (a) approving or adopting, or recommending to the stockholders of the Corporation, any action or matter (other
than the election or removal of directors) expressly required by applicable law to be submitted to stockholders of the Corporation
for approval; (b) adopting, amending or repealing these Bylaws; or (c) removing or indemnifying directors.
 

Section 3.2.          Committee Rules.  Unless the Board of Directors otherwise provides, each committee designated
by the Board of Directors may adopt, amend or repeal rules for the conduct of its business.  In the absence of a provision by the
Board of Directors or a provision in the rules of such committee to the contrary, a majority of the directors then serving on such
committee shall constitute a quorum for the transaction of business, the vote of a majority of the members present at a meeting at
the time of such vote if a quorum is then present shall be the act of such committee, and in other respects each committee shall
conduct its business in the same manner as the Board of Directors conducts its business pursuant to Article II of these Bylaws.

9



ARTICLE IV

Officers
 

Section 4.1.          Officers; Election.  From time to time, the Board of Directors shall elect a President, Treasurer and
a Secretary, and it may, if it so determines, elect from among its members a Chair and a Vice Chair.  The Board of Directors may
also elect one or more vice presidents, one or more assistant vice presidents, one or more assistant treasurers, one or more assistant
secretaries or such other officers of the Corporation as the Board of Directors may deem desirable or appropriate and may give any
of them such further designations or alternate titles as it considers desirable.  Any number of offices of the Corporation may be held
by the same person unless the Charter or these Bylaws provide otherwise.  The election of an officer of the Corporation shall not of
itself create contractual rights.
 

Section 4.2.          Term of Office; Death; Resignation; Removal; Vacancies.  Unless otherwise provided in the
resolution of the Board of Directors electing any officer of the Corporation, each officer of the Corporation shall hold office until
his or her successor is elected and qualified or until his or her earlier death, resignation or removal.  Any officer of the Corporation
may resign at any time upon written notice to the Board of Directors or to the President or the Secretary of the Corporation.  Such
resignation shall be effective when it is delivered unless the resignation specifies a later effective date or an effectiveness
determined upon the happening of an event or events, in which case it shall be effective at such later date or upon the happening of
such event or events, and unless otherwise specified therein, no acceptance of such resignation shall be necessary to make it
effective.  The Board of Directors may remove any officer of the Corporation with or without cause at any time.  Any vacancy
occurring in any office of the Corporation by death, resignation, removal or otherwise may be filled by the Board of Directors at
any regular or special meeting.
 

Section 4.3.          Powers and Duties.  The officers of the Corporation shall have such powers and duties in the
management of the Corporation as shall be stated in these Bylaws or in a resolution of the Board of Directors that is not
inconsistent with these bylaws and, to the extent not so stated, as generally pertain to their respective offices, subject to the control
of the Board of Directors.  The Secretary shall have the duty to record the proceedings of the meetings of the stockholders of the
Corporation, the Board of Directors and any committees in a book to be kept for that purpose.  Unless otherwise required by
applicable law, all contracts or other agreements, understandings, arrangements or instruments of the Corporation shall be executed
on behalf of the Corporation by the President or any vice president of the Corporation, such other employee of the Corporation
authorized in writing by the President or any vice president of the Corporation, with such limitations or restrictions as may be
authorized by the Board of Directors.  In case any officer is absent, or for any other reason that the Board of Directors may deem
necessary or desirable, the President or the Board of Directors may delegate for the time being the powers or duties of such officer
to any other officer or to any director.  The Board of Directors may require any employee of the Corporation (including, without
limitation, any officer of the Corporation) or any agent of the Corporation to give security for the faithful performance of his or her
duties.
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 ARTICLE V

Stock
 

Section 5.1.          Stock Certificates.  The shares of stock in the Corporation shall be represented by certificates;
provided that the Board of Directors may provide by resolution or resolutions that some or all of any or all classes or series of the
Corporation’s stock shall be uncertificated shares.  Any such resolution shall not apply to shares of the Corporation represented by
a certificate theretofore issued until such certificate is surrendered to the Corporation.  Notwithstanding the adoption of such a
resolution or resolutions by the Board of Directors, every holder of stock of the Corporation represented by certificates shall be
entitled to have a certificate signed by or in the name of the Corporation by any two authorized officers of the Corporation,
representing the number of shares of stock in the Corporation owned by such holder.  If such certificate is manually signed by one
officer or manually countersigned by a transfer agent or by a registrar, any other signature on the certificate may be a facsimile or
other reliable reproduction.  In case any officer, transfer agent or registrar who has signed or whose facsimile signature has been
placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be
issued by the Corporation with the same effect as if such person were such officer, transfer agent or registrar at the date of issue. 
Except as otherwise expressly provided by applicable law, the rights and obligations of the holders of uncertificated shares of the
Corporation and the rights and obligations of the holders of certificates representing stock of the same class and series of stock of
the Corporation shall be identical.
 

Section 5.2.          Lost, Stolen or Destroyed Stock Certificates; Issuance of New Certificates.  The Corporation may
issue a new certificate of stock or uncertificated shares of the Corporation 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 such owner’s 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 or
uncertificated shares.
 

ARTICLE VI

Miscellaneous
 

Section 6.1.          Fiscal Year.  The fiscal year of the Corporation shall be determined by the Board of Directors.
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Section 6.2.          Seal.  The Corporation may have a corporate seal that 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.  The corporate seal
may be used by causing it or a facsimile thereof to be impressed or affixed or in any other manner reproduced.
 

Section 6.3.          Waiver of Notice of Meetings of Stockholders, Directors and Committees.  Whenever notice is
required to be given under applicable law or any provision of the Charter or these Bylaws, a written waiver thereof, signed by the
person entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether before or after the time
stated therein, shall be deemed equivalent to notice.  Attendance of a person at a meeting shall constitute a waiver of notice of such
meeting, except when the person attends 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 of the Corporation, directors or members of a committee of directors
of the Corporation need be specified in any written waiver of notice unless so required by the Charter or these Bylaws.
 

Section 6.4.          Indemnification and Insurance.
 

(a)          Each person who was or is made a party or is threatened to be made a party to or is involved in any
action, suit, or proceeding, whether civil, criminal, administrative or investigative (hereinafter a “proceeding”), by reason of the
fact that he or she or a person of whom he or she is the legal representative is or was a director or officer of the Corporation or,
while serving as a director or officer of the Corporation, 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 or other enterprise, including service with respect
to employee benefit plans, shall be indemnified and held harmless by the Corporation to the fullest extent authorized by the General
Corporation Law of the State of Delaware as the same exists or may hereafter be amended, against all expense, liability and loss
(including, without limitation, attorneys’ fees, judgments, fines, penalties and amounts paid or to be paid in settlement) reasonably
incurred or suffered by such person in connection therewith and such indemnification shall continue as to a person who has ceased
to be a director or officer and shall inure to the benefit of his or her heirs, executors and administrators; provided, however, that
except as provided in paragraph (b) of this Section 6.4 with respect to proceedings seeking to enforce rights to indemnification, the
Corporation shall indemnify any such person seeking indemnification in connection with a proceeding (or part thereof) initiated by
such person only if such proceeding (or part thereof) was authorized in the first instance by the Board of Directors of the
Corporation.
 

(b)          If a claim under paragraph (a) of this Section 6.4 is not paid in full by the Corporation within thirty
days after a written claim has been received by the Corporation, or if a claim for any advancement of expenses under this Section
6.4 is not paid in full within thirty days after the Corporation has received a statement or statements requesting such amounts to be
advanced, the claimant may at any time thereafter (but not before) bring suit against the Corporation to recover the unpaid amount
of the claim and, if successful in whole or in part, the claimant shall be entitled to be paid also the expense of prosecuting such
claim to the fullest extent permitted by law. It shall be a defense to any such action (other than an action brought to enforce a claim
for expenses incurred in defending any proceeding in advance of its final disposition where the required undertaking, if any is
required, has been tendered to the Corporation) that the claimant has not met the standards of conduct which make it permissible
under the General Corporation Law of the State of Delaware for the Corporation to indemnify the claimant for the amount claimed,
but the burden of proving such defense shall be on the Corporation. Neither the failure of the Corporation (including its Board of
Directors, any committee of the Board of Directors, independent legal counsel or stockholders) to have made a determination prior
to the commencement of such action that indemnification of the claimant is proper in the circumstances because he or she has met
the applicable standard of conduct set forth in the General Corporation Law of the State of Delaware, nor an actual determination
by the Corporation (including its Board of Directors, any committee of the Board of Directors, independent legal counsel or
stockholders) that the claimant has not met such applicable standard of conduct, shall be a defense to the action or create a
presumption that the claimant has not met the applicable standard of conduct.
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(c)          The right to indemnification and the payment of expenses incurred in defending a proceeding in
advance of its final disposition conferred in this Bylaw shall not be exclusive of any other right which any person may have or
hereafter acquire under any statute, provision of the Certificate of Incorporation, Bylaws, agreement, vote of stockholders or
disinterested directors or otherwise.
 

(d)          The Corporation may maintain insurance, at its expense, to protect itself and any director, officer,
employee or agent of the Corporation or 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 General Corporation Law of the State of Delaware.
 

(e)          The Corporation may, to the extent authorized from time to time by the Board of Directors, grant
rights to indemnification, and rights to be paid by the Corporation the expenses incurred in defending any proceeding in advance of
its final disposition, to any employee or agent of the Corporation to the fullest extent of the provisions of this Bylaw with respect to
the indemnification and advancement of expenses of directors and officers of the Corporation.
 

(f)          The right to indemnification conferred in this Bylaw on the persons entitled thereto shall be a
contract right and shall include the right to be paid by the Corporation the expenses incurred in defending any such proceeding in
advance of its final disposition; provided, however, that if the General Corporation Law of the State of Delaware requires the
payment of such expenses incurred by a director or officer in his or her capacity as a director or officer (and not in any other
capacity in which service was or is rendered by such person while a director or officer, including, without limitation, service to an
employee benefit plan) in advance of the final disposition of a proceeding, such advancement shall be made only upon delivery to
the Corporation of an undertaking by or on behalf of such director or officer, to repay all amounts so advanced if it shall ultimately
be determined that such director or officer is not entitled to be indemnified under this Bylaw or otherwise.
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(g)          For the avoidance of doubt, claimant’s right to indemnification and advancement of expenses
provided under this Article VI shall (i) vest at the time that such claimant becomes a director or officer of the Corporation or at the
time such claimant becomes a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust or
other enterprise, including service with respect to employee benefit plans, at the request of the Corporation and (ii) continue as to
the claimant even though such claimant may have ceased to be a director or officer of the Corporation.
 

(h)          Any amendment or modification of these Bylaws affecting a claimant’s right to indemnification or
the advancement of expenses provided under this Article VI shall not alter the claimant’s right to indemnification or the
advancement of expenses with respect to such claimant’s conduct prior to the amendment or modification, without the express
written consent of such claimant.
 

Section 6.5.          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 equivalents, 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 that authorizes the contract or transaction, or solely because his or 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; (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 of the Corporation entitled to vote thereon, and the contract or
transaction is specifically approved in good faith by vote of the stockholders of the Corporation; 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 of the Corporation.  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 that authorizes the contract or transaction.
 

Section 6.6.          Form of Records.  Any records administered by or on behalf of the Corporation in the regular
course of its business, including its stock ledger (as such term is defined in Section 219(c) of the DGCL), books of account, and
minute books, may be kept on, or be in the form of, any information storage device or method, or one or more electronic networks
or databases (including one or more distributed electronic networks or databases); provided that the records so kept can be
converted into clearly legible form within a reasonable time, and with respect to the stock ledger, that the records so kept satisfy
clauses (i) through (iii) of Section 224 of the DGCL.  The Corporation shall so convert any records so kept upon the request of any
person entitled by law to inspect such records in accordance with law.
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Section 6.7.          Conflict with Applicable Law or Certificate of Incorporation.  These Bylaws are adopted subject
to any applicable law and the Charter.  Whenever these Bylaws may conflict with any applicable law or the Charter, such conflict
shall be resolved in favor of such law or the Charter.
 

Section 6.8.          Amendment of Bylaws.  These Bylaws may be amended or repealed, and new bylaws adopted, by
the Board of Directors, but the stockholders of the Corporation entitled to vote may adopt additional bylaws and may amend or
repeal any bylaw whether or not adopted by them.
 

15


