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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

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

Date of Report (Date of earliest event reported): October 15, 2018 (October 12, 2018)

HARRIS CORPORATION

(Exact name of registrant as specified in its charter)

Delaware 1-3863 34-0276860
(State or other jurisdiction of incorporation) (Commission File Number) (I.R.S. Employer Identification No.)
1025 West NASA Blvd., Melbourne, Florida 32919
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (321) 727-9100

No change

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

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

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

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

Emerging growth company o

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



Item 1.01  Entry into a Material Definitive Agreement.

On October 12, 2018, Harris Corporation (“Harris”) and L3 Technologies, Inc. (“L3”) entered into an Agreement and Plan of Merger (the “Merger
Agreement”), pursuant to which L3 and Harris have agreed, upon the terms and subject to the conditions set forth in the Merger Agreement, to effect an all-
stock, merger of equals combination of their respective businesses. At the closing, L3 will merge with a newly formed, direct wholly owned subsidiary of
Harris, with L3 surviving the merger as a direct wholly owned subsidiary of Harris (the “Merger”). At the effective time of the Merger (the “Effective Time”),
the name of Harris will be changed to “L3 Harris Technologies, Inc.”

The board of directors of each of L.3 and Harris has unanimously approved the Merger Agreement and the transactions contemplated thereby.
Merger Consideration

Upon the terms and subject to the conditions set forth in the Merger Agreement, at the Effective Time, each share of common stock, par value $0.01
per share, of L3 (the “L.3 Common Stock™) issued and outstanding immediately prior to the Effective Time (excluding any shares of L3 Common Stock held
by L3, Harris or any of their respective wholly owned subsidiaries (other than shares of 1.3 Common Stock owned by a L3 benefit plan or held on behalf of
third parties)) will be converted into, and become exchangeable for 1.30 (the “Exchange Ratio”) shares of common stock, par value $1.00 per share, of Harris
(the “Harris Common Stock™). At the Effective Time, L.3’s common stockholders will own approximately 46%, and Harris common stockholders will own
approximately 54%, of the outstanding shares of common stock of the combined company.

The shares of Harris Common Stock to be issued in the Merger will be listed on the New York Stock Exchange (“NYSE”). No fractional shares of
Harris Common Stock will be issued in the Merger, and holders of shares of L3 Common Stock will receive cash in lieu of any such fractional shares.

Governance

In the Merger Agreement, the parties have agreed to certain governance-related matters, which will also be set forth in the charter of the combined
company at the Effective Time. At the Effective Time, (i) the Chairman, President and Chief Executive Officer of Harris immediately prior to the Effective
Time (the “Harris CEOQ”) will become the Executive Chairman and Chief Executive Officer of the combined company and (ii) the Chairman, Chief Executive
Officer and President of L3 immediately prior to the Effective Time (the “L3 CEO”) will become the Vice Chairman, President and Chief Operating Officer
of the combined company. On the second anniversary of the closing of the Merger, the L3 CEO will succeed the Harris CEO as the Chief Executive Officer of
the combined company. At the Effective Time, each of the Chief Executive Officer and the President and Chief Operating Officer of the combined company
will have the respective responsibilities set forth in the Merger Agreement and the charter of the combined company.

At the Effective Time, the board of directors of the combined company will consist of twelve directors, of whom (i) five will be individuals
designated by L3 from the independent directors of L3 immediately prior to the Effective Time (of whom one will be designated by L3 to serve as the lead
independent director of the combined company), (ii) five will be individuals designated by Harris from the independent directors of Harris immediately prior
to the Effective Time and (iii) the remaining positions will be filled by the L3 CEO and the Harris CEO.

At the Effective Time, the board of directors of the combined company will establish four committees (each a “Standing Committee”): (i) the Audit
Committee; (ii) the Nominating and Governance Committee; (iii) the Finance Committee; and (iv) the Compensation Committee. Each Standing Committee
will have at least four members and, at the Effective Time, be composed of an equal number of directors who were former members of the board of directors
of each of L3 and Harris. In addition, at the Effective Time, the L3 CEO and the Harris CEO will jointly establish and co-chair an integration steering
committee to oversee the integration process.

The Merger Agreement also provides that, at the Effective Time, the combined company will be headquartered in Melbourne, Florida.



Conditions to the Merger

The consummation of the Merger is subject to the satisfaction or waiver of certain conditions, including, among others (i) the adoption of the Merger
Agreement by the stockholders of L3; (ii) the approval of the issuance of Harris Common Stock pursuant to the Merger Agreement (the “Share Issuance”)
and adoption of the amendment of the charter of Harris (the “Charter Amendment”) by the stockholders of Harris; (iii) the approval for listing on the NYSE
of the shares of Harris Common Stock to be issued pursuant to the Merger Agreement; (iv) the expiration or earlier termination of any applicable waiting
period, and the receipt of approvals under, domestic and certain foreign antitrust and competition laws; (v) the absence of governmental restraints or
prohibitions preventing the consummation of the Merger; and (vi) the effectiveness of the registration statement on Form S-4 registering the Harris Common
Stock issuable in the Merger and absence of any stop order or proceedings by the U.S. Securities and Exchange Commission (“SEC”) with respect thereto.
The obligation of each of L3 and Harris to consummate the Merger is also conditioned on, among other things, the receipt of a tax representation letter from
the other party the purpose of which is to permit each party’s counsel to render a tax opinion as to the tax-free nature of the Merger, the absence of a material
adverse effect on the other party, the truth and correctness of the representations and warranties made by the other party on the date of the Merger Agreement
and on the closing date (subject to certain “materiality” and “material adverse effect” qualifiers), and the performance by the other party in all material
respects of its obligations under the Merger Agreement. In addition, the obligation of L3 to consummate the Merger is conditioned on the implementation, at
the Effective Time, of the governance-related matters described above.

Certain Other Terms of the Merger Agreement

The Merger Agreement contains mutual customary representations and warranties made by each of L3 and Harris, and also contains mutual
customary pre-closing covenants, including covenants, among others, (i) to operate its businesses in the ordinary course consistent with past practice in all
material respects and to refrain from taking certain actions without the other party’s consent, (ii) not to solicit, initiate, propose, knowingly encourage or
knowingly take any action designed to facilitate, and, subject to certain exceptions, not to participate in any discussions or negotiations, provide any non-
public information or cooperate in any way with respect to, any inquiries or the making of, any proposal or offer of an alternative transaction, (iii) subject to
certain exceptions, not to withdraw, qualify or modify the recommendation of its board of directors for the Merger Agreement or the Merger, as applicable
and (iv) to use its respective reasonable best efforts to obtain governmental, regulatory and third party approvals. In addition, the Merger Agreement contains
covenants that require each of L3 and Harris to call and hold a stockholder meeting to obtain the requisite stockholder approval and, subject to certain
exceptions, each of the board of directors of L3 and Harris to recommend to its stockholders, in the case of L3, to adopt the Merger Agreement and, in the
case of Harris, to approve the Share Issuance and adopt the Charter Amendment.

The Merger Agreement contains certain termination rights for each of L3 and Harris, including in the event that (i) the Merger is not consummated
on or before September 30, 2019 (as that date may be extended to (and including) December 31, 2019 by either party under certain circumstances in which
the withdrawal of the United Kingdom from the European Union necessitates additional competition filings and approvals if such filings or approvals are not
obtained by September 30, 2019, the “Outside Date”), (ii) the requisite approval of the stockholders of L3 or the stockholders of Harris is not obtained at the
respective stockholder meetings or (iii) any restraint having the effect of preventing the consummation of the Merger has become final and non-appealable.

In addition, L3 and Harris can each terminate the Merger Agreement upon a material breach by the other party and, prior to attaining the requisite
approval of the stockholders of the other party if, among other things, the other party’s board of directors has changed its recommendation that its
stockholders, in the case of L3, adopt the Merger Agreement or, in the case of Harris, approve the Share Issuance or adopt the Charter Amendment, or has
failed to make or reaffirm such recommendation in certain circumstances.

The Merger Agreement further provides that, upon termination of the Merger Agreement under specified circumstances, including termination by L3
as a result of an adverse change of recommendation by Harris’ board of directors, Harris will pay to L3 a termination fee equal to $700 million in cash. L3
must pay Harris a termination fee equal to $590 million in cash in reciprocal circumstances.



At the Effective Time, L3’s equity awards will, in accordance with the terms and conditions that were applicable to such awards prior thereto,
generally automatically vest and be settled in Harris Common Stock (with stock options automatically converted into stock options with respect to Harris
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. At the Effective Time, Harris stock options will automatically vest and other Harris
equity awards will automatically vest and be settled in Harris Common Stock, in each case, in accordance with the terms and conditions that were applicable
to such awards prior to the Effective Time.

The foregoing description of the Merger Agreement is qualified in its entirety by reference to the full text of the Merger Agreement, which is
attached hereto as Exhibit 2.1 and incorporated herein by reference. The Merger Agreement has been attached to provide investors with information regarding
its terms. It is not intended to provide any other factual information about L3 or Harris or their respective businesses. Investors should note that the
representations, warranties and covenants contained in the Merger Agreement have been made solely for the benefit of the parties to the Merger Agreement.
In addition, the assertions embodied in the representations and warranties contained in the Merger Agreement are qualified by information in confidential
disclosure letters provided by each of L.3 and Harris in connection with the signing of the Merger Agreement. These confidential disclosure letters contain
information that modifies, qualifies and creates exceptions to the representations and warranties and certain covenants set forth in the Merger Agreement.
Moreover, the representations and warranties in the Merger Agreement were used for the purpose of allocating risk between L3 and Harris rather than
establishing matters as facts, are subject to materiality qualifications contained in the Merger Agreement which may differ from what may be viewed as
material by investors and were made only as of the date of the Merger Agreement (or such other date or dates as may be specified in the Merger Agreement).
Accordingly, the representations and warranties in the Merger Agreement should not be relied upon as characterizations of the actual state of facts about L3 or
Harris.

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

On October 12, 2018, Harris and William M. Brown, the Harris CEO, entered into a letter agreement (the “Letter Agreement”) outlining the terms
and conditions of Mr. Brown’s employment following the closing of the Merger. Pursuant to the Letter Agreement, Mr. Brown will serve as the chief
executive officer and the executive chairman of the board of directors of the combined company through the second anniversary of the completion of the
Merger (the “Initial Period”) and for the one year period thereafter (the “Subsequent Period”), will serve as the executive chairman of the board of directors of
the combined company. On the third anniversary of the closing of the Merger Mr. Brown will retire as an officer and employee of the combined company and
will resign as a member of the board of directors of the combined company. During the Initial Period, the Letter Agreement provides that Mr. Brown’s annual
base salary will be $1,450,000, his target annual cash bonus award will be $2,500,000, the target value of his annual long-term incentive awards will be
$10,250,000 and in no case will any such compensation element be less than that paid or granted to Christopher E. Kubasik, the president and chief operating
officer and the vice chairman of the board of directors of the combined company.

Following the closing of the Merger, the combined company will grant Mr. Brown a one-time integration award, comprised of performance stock
units with a target value of $2,500,000 and performance-based stock options with a grant date value of $5,000,000. Both components of the integration award
will be subject to three-year cliff vesting and will vest (if at all), subject to achievement of applicable cost-synergy and other performance conditions that will
be established by the compensation committee of the board of directors of the combined company at the time of grant.

The Letter Agreement provides that upon a qualifying termination of Mr. Brown’s employment after the closing of the Merger and before the end of
the Subsequent Period, Mr. Brown will be eligible to receive (i) the compensation, benefits and other rights provided under the terms of his Executive Change
in Control Severance Agreement with Harris; provided that such amounts shall be determined using a “3X” multiple, (ii) with respect to equity awards other
than those comprising the integration award described above, full vesting of outstanding stock options and restricted stock units, with performance stock units
remaining outstanding and eligible to vest based on the attainment of performance goals at the end of the applicable performance period and (iii) benefit
continuation payments in lieu of



providing in-kind medical and prescription drug coverage until Mr. Brown reaches the age of 65 (or if earlier, the date upon which Mr. Brown becomes
eligible to receive comparable benefits from another employer). Additionally, if such qualifying termination occurs in the Initial Period, a portion of the
integration award based on the date of termination will remain outstanding and eligible to vest for the remainder of the performance period based on
attainment of applicable performance goals, and if such qualifying termination occurs during the Subsequent Period, the integration award will remain
outstanding and eligible to vest for the remainder of the performance period based on the greater of target performance and the actual attainment of applicable
performance goals.

Upon his retirement at the end of the Subsequent Period, Mr. Brown will not receive any cash severance, but his equity awards (other than those
comprising the integration award) will be treated as described above and his integration award will pay or vest, as applicable, based on actual performance. In
addition, Mr. Brown will receive the benefit continuation payments described above, and for 12 months following his retirement, have access to office space
and administrative support provided by the combined company.

Except as expressly modified by the Letter Agreement, the terms of Mr. Brown’s Executive Change in Control Agreement with Harris and his
Employment Agreement with Harris will remain in full force and effect, and accordingly, he will remain subject to the customary restrictive covenants and
confidentiality provisions set forth therein.

Additional information regarding Harris’ executive compensation programs, including information about Mr. Brown’s Executive Change in Control
Agreement with Harris and his Employment Agreement with Harris can be found in Harris’ proxy statement for its 2018 Annual Meeting of Shareholders
filed on September 6, 2018. The form of Mr. Brown’s Executive Change in Control Agreement with Harris is filed as an exhibit to Harris’ Quarterly Report
on Form 10-Q for the fiscal quarter ended October 1, 2010, and Mr. Brown’s Employment Agreement with Harris is filed as an exhibit to Harris’ Current
Report on Form 8-K filed on October 11, 2011.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.

The following exhibit are filed herewith:

2.1 Agreement and Plan of Merger, dated as of October 12, 2018, by and among Harris Corporation, L3 Technologies, Inc. and L.eopard
Merger Sub Inc.*

* Schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. Harris hereby understakes to furnish supplementally copies of any of the
omitted schedules upon request by the U.S. Securities and Exchange Commission.

Cautionary Statement Regarding Forward Looking Statements

Statements in this Current Report that are not historical facts are forward-looking statements that reflect Harris’ and L3’s respective management’s current
expectations, assumptions and estimates of future performance and economic conditions; words such as “may,” “will,” “should,” “likely,” “projects,”
“guidance,” “expects,” “anticipates,” “intends,” “plans,” “believes,” “estimates,” and similar expressions are used to identify forward-looking statements.
Such statements are made in reliance on the safe harbor provisions of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange
Act of 1934. Forward-looking statements include but are not limited to: statements about the expected timing and completion of the proposed merger, the
anticipated benefits of the proposed merger, including estimated synergies, the effects of the proposed merger, including on future financial and operating
results and financial position, the integration of the parties’ operations, including accelerated investment in technology and technology capabilities, plans and
expectations for the combined company, including regarding free cash flow, share repurchases, dividend level, credit ratings and leverage ratio; and other
statements that are not historical facts. The parties caution investors that any forward-looking statements are subject to risks and uncertainties, many of which
are difficult to predict and generally beyond either party’s control, that may cause actual results and future trends to differ materially from those matters
expressed in or implied by such forward-looking statements. Among the risks and uncertainties that could cause actual results to differ from those described
in forward-looking statements are the following: the occurrence of any event, change or other circumstances that
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could give rise to the right of either or both parties to terminate the merger agreement; the outcome of any legal proceedings that may be instituted against
either party or their respective directors; the risk that the approval of the stockholders of either party may not be obtained on the expected schedule or at all;
the risk that regulatory approvals may not be obtained or other closing conditions may not be satisfied in a timely manner or at all, as well as the risk that
regulatory approvals are obtained subject to conditions that are not anticipated; the risk of other delays in closing the merger; risks related to business
disruptions from the proposed merger that may harm the business or current plans and operations of either or both parties, including disruption of
management time from ongoing business operations; risks related to difficulties, inabilities or delays in integrating the parties’ businesses or to realize fully
anticipated cost savings and other benefits; the risk that any announcement relating to the proposed merger could have adverse effects on the market price of
the common stock of either or both parties and the uncertainty as to the long-term value of the common stock of the combined company following the merger;
the risk that the proposed merger and its announcement could have an adverse effect on the ability of either or both parties to retain and hire key personnel or
maintain relationships with suppliers and customers, including the U.S. Government and other governments, and on their operating results and businesses
generally; certain restrictions during the pendency of the merger that may impact the ability of either or both parties to pursue certain business opportunities
or strategic transactions; the business, economic and political conditions in the markets in which either or both parties operate; and events beyond the control
of either or both parties, such as acts of terrorism. The foregoing list of risks and uncertainties that could cause actual results to differ from those described in
forward-looking statements is not exhaustive. Further information relating to factors that may impact the parties’ results and forward-looking statements are
disclosed in their respective filings with the Securities and Exchange Commission. The forward-looking statements in this Current Report are made as of the
date of this Current Report, and the parties disclaim any intention or obligation, other than imposed by law, to update or revise any forward-looking
statements, whether as a result of new information, future events, or otherwise. As for forward-looking statements that relate to future financial results and
other projections, actual results will be different due to the inherent uncertainties of estimates, forecasts and projections and may be better or worse than
projected and such differences could be material. Annualized, pro forma, projected and estimated numbers are used for illustrative purpose only, are not
forecasts and may not reflect actual results. Given these uncertainties, persons receiving this Current Report are cautioned not to place undue reliance on
forward-looking statements.

Important Additional Information and Where to Find It

This Current Report does not constitute an offer to sell or a solicitation of an offer to buy any securities or a solicitation of any vote or approval, nor
shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of such jurisdiction. This Current Report is made in respect of the proposed merger transaction between L3 Technologies, Inc. (“L3”) and
Harris Corporation (“Harris” and together with L3, the “parties”), as contemplated by the Agreement and Plan of Merger, dated as of October 12, 2018 (the
“merger agreement”), among L3, Harris and a wholly owned merger subsidiary of Harris. In connection with the proposed merger, Harris will file with the
U.S. Securities and Exchange Commission (the “SEC”) a registration statement on Form S-4 that will include a joint proxy statement of the parties that also
constitutes a prospectus of Harris, as well as other relevant documents regarding the proposed transaction. The parties also will make the joint proxy
statement/prospectus available to their respective stockholders. This Current Report is not a substitute for the registration statement, the joint proxy
statement/prospectus or any other documents that either or both parties or any of their respective affiliates may file with the SEC or make available to their
respective security holders. INVESTORS AND SECURITY HOLDERS OF EACH PARTY AND ITS AFFILIATES ARE URGED TO READ CAREFULLY
AND IN THEIR ENTIRETY ALL RELEVANT DOCUMENTS FILED WITH THE SEC, INCLUDING THE JOINT PROXY
STATEMENT/PROSPECTUS (WHEN AVAILABLE), BECAUSE THEY CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED
TRANSACTION. A copy of the registration statement and the joint proxy statement/prospectus, as well as other filings containing information about the
parties, may be obtained free of charge on the SEC’s website at www.sec.gov, or from Harris by accessing its website at www.harris.com, or from L3 by
accessing its website at www.13t.com.

Participants in Solicitation

Harris, L3 and certain of their respective directors and executive officers may be deemed to be participants in the solicitation of proxies from the
parties’ respective stockholders in respect of the proposed transaction under the



rules of the SEC. Information regarding Harris’ directors and executive officers is contained in its Annual Report on Form 10-K for the fiscal year ended
June 29, 2018 and its Proxy Statement on Schedule 14A, dated September 6, 2018, which are filed with the SEC. Information regarding L3’s directors and
executive officers is contained in its Annual Report on Form 10-K for the fiscal year ended December 31, 2017 and its Proxy Statement on Schedule 14A,
dated March 26, 2018, which are filed with the SEC. Additional information regarding the interests of those participants and other persons who may be
deemed participants in the transaction will be included in the joint proxy statement/prospectus regarding the proposed transaction and other relevant materials
to be filed with the SEC when they become available. Copies of these documents may be obtained free of charge as described in the preceding paragraph.



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.

HARRIS CORPORATION
By: /s/ Scott T. Mikuen

Name: Scott T. Mikuen
Date: October 15, 2018 Title: Senior Vice President and General Counsel and Secretary
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (hereinafter called this
“Agreement”), dated as of October 12, 2018, is entered into by and among L3 Technologies,
Ine., a Delaware corporation (“L3"), Harris Corporation, a Delaware corporation (“Harris”™), and
Leopard Merger Sub Inc., a Delaware corporation and awholly owned Subsidiary of Harris
(“Merger Sub™ and, together with L3 and Harris, the “Parties” and each, a “Party™).

RECITALS

WHEREAS, the Parties intend that, on the terms and subject to the conditions set
forth in this Agreement, Merger Sub shall merge with and into L3 (the “Merger™), with L3
surviving the Merger, pursuant to and in accordance with the provisions of the Generd
Corporation Law of the State of Delaware (the “DGCL™);

WHEREAS, the board of directors of L3 (the “L3 Board™) has unanimously
(a) epproved and declared advisable this Agreement and the transacti ons contemplated by this
Agreement, including the Merger, on the terms and subject to the conditions set forth in this
Agreement, (b) determined that this Agresment and the Transactions are fair to, and in the best
interests of, L3 and the holders of shares of L3"s common stock, par value $0.01 per share (the
“L3 Commeon Stock™), and (¢) resolved to recommend that the holders of sharesof L3 Common
Stock adopt this Agreement;

WHEREAS, the board of directors of Harris (the “Harris Board™) has
unanimously (a) approved and declared advisable this Agreement and the transactions
contemplated by this Agreement, including the Charter Amendment (as defined below), the
Amended Bylaws (as defined below) and the Merger (the *“Transactions™) on the terms and
subject to the conditions set forth in this Agreement, and (b) resolved to recommend that the
holders of shares of Harris’ common stock, par value $1.00 per share (the “Harris Common
Stock™), adopt the Charter Amendment and approve the issuance of the shares of Harris
Common Stock in the Merger on the terms and subject to the conditions set forth in this

Agreement;

WHEREAS, it isintended that, for federd income Tax purposes, the Merger
shdl qudify as a reorganization under the provisions of Section 368(a) of the Interna Revenue
Code of 1986, as amended (the “Codé™), and this Agreement isintended to be and is adopted as
aplan of reorganization for purposes of Sections 354 and 361 of the Code; and

WHEREAS, L3, Harris and Merger Sub desire to make certain representations,
warranties, covenants and agreements in connection with this Agreement and set forth certain
conditions to the Merger.

NOW, THEREFORE, in consideration of the foregoing premises and the
representations, warranti es, covenants and agreements set forth in this Agreement, the Parties
agree as follows:
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ARTICLE |
THE MERGER

1.1.  TheMerger. On the terms and subject to the conditions set forth in this
Agreement, (a) at the Effective Time (as defined below), Merger Sub shall be merged with and
into L3 in accordance with the DGCL and the separate corporate existence of Merger Sub shall
thereupon cease, (b) L3 shal be the surviving corporation in the Merger (someti mes hereinafter
referred to as the “Surviving Corporation™) and from and after the Effective Time, shal bea
wholly owned subsidiary of Harris (the “Combined Company™) and the separate corporate
existence of L3 with dl of itsrights, privileges, immunities, powers and franchises shal continue
unaffected by the Merger as provided in the DGCL and (c) the Merger shal have such other
effects as provided in the DGCL.

1.2. Closing. The closing of the Merger (the “Closing™) shall take place at the
offices of Sullivan & Cromwel| LLP, 125 Broad Street, New Y ork, New Y ork 10004, at
9:00 am. (New York Time) on the third (3) Business Day following the day on which the |ast
to be satisfied or waived of the conditions set forth in Artide X (other than those conditions that
by their nature are to be satisfied or waived at the Closing (so long as such conditions are
reasonably capable of being satisfied), but subject to the satisfaction or waiver of those
conditions) shall be satisfied or waived in accordance with this Agreement or at such other date,
time or place (or by means of remote communication) as L3 and Harris may mutualy agresin
writing (the date on which the Closing actually occurs, the “Closing Date™).

1.3. Effective Time. As soon as practicable following, and on the date of, the
Closing, L3 and Harris will cause a certificate of merger relating to the Merger (the “Certificate
of Merger™) to be executed, acknowledged and filed with the Secretary of State of the State of
Delaware as provided in Section 251 of the DGCL. The Merger shal become effective at the
time when the Certificate of Merger has been duly filed with and accepted by the Secretary of
State of the State of Delaware or at such later date and time as may be agreed by the Partiesin
writing and specified in the Certificate of Merger (such date and time, the “Effective Time”).

ARTICLE I

MERGER CONSIDERATION; EFFECT OF THE MERGER ON CAPITAL STOCK

2.1. Merger Consideration; Conversion of Shares of L3 Common Stock. At the
Effective Time, by virtue of the Merger and without any action on the part of the Parties or any
holder of any capital stock of L3, each share of L3 Common Stock issued and outstanding
immediately prior to the Effective Time other than Excluded Shares (such shares of L3 Common
Stock, the “Eligible Shares™) shall be converted into, and become exchangeable for 1.30 (the
“Exchange Ratio”} shares of Harris Common Stock (such number of shares of Harris Common
Stock, the “Merger Consideration™). At the Effective Time, all Excluded Shares shall be
cancelled and shall cease to exist, and no payment shall be made in respect of such shares.
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22, Conversion of Shares of L3 Common Stock. By virtue of the Merger and
without any action on the part of the Parties or any holder of any capital stock of L3, all of the
Eligible Shares shdl represent the right to receive the Merger Consideration pursuant to this
Article |1, shal cease to be outstanding, shal be cancelled and shall cease to exist as of the
Effective Time, and each certificate formerly representing any of the Eligible Shares (each, a
“Certificate™) and each book-entry account formerly representing any non-certificated Eligible
Shares (each, a “Book-Entry Share”) shall thereafter represent only the right to receive the
Merger Consideration and the right, if any, to recsive pursuant to Section 3.5 cashiin lieu of
fractional shares into which such Eligible Shares have been converted pursuant to this
Section 2.2 and any dividends or other distributions pursuant to Section 3.3; provided, that
nothing in this Agreement (including this Article Il and Article |11) shall (a) affect the right of the
holders of shares of L3 Common Stock to receive any dividend or other distribution which was
declared on L3 Commeon Stock, and the record date of which ocourred, prior to the Effective
Time in accordance with the provisions of this Agreement or (b) give holders of L3 Common
Stock the right to receive any dividend or other distribution declared on Harris Common Stock
and for which the record date occurred prior to the Effective Time in accordance with the
provisions of this Agreement.

2.3,  Merger Sub. At the Effective Time, by virtue of the Merger and without
any action on the part of the Parties, each share of commion stock, par vaue 50.01 per share, of
Merger Sub issued and outstanding immediately prior to the Effective Time shall be converted
into one share of common stock, par value $0.01 per share, of the Surviving Corporation, which
shall consgtitute the only outstanding shares of common stock of the Surviving Corporation
immediately following the Effective Time.

24.  Treatment of Equity Awards. Except as disclosed in Section 2.4 of such
Party’s Disclosure Letter, this Section 2.4 shdl govern the treatment of such Party’s equity
awards in connection with the Transactions.

(a) L3 Options. At the Effective Time, any service-based or performance-
based vesting conditions applicable to each outstanding option to purchase shares of L3
Common Stock under the L3 Stock Plans (a “L.3 Option™) shall be deemed satisfied and
accelerated in full and each L3 Option shall, automati cally and without any action on the part of
the holder thereof, cease to represent an option to purchase shares of L3 Common Stock and
shdl be converted into an option to purchase a number of shares of Harris Common Stock (such
option, a “Converted L3 Option™) equal to the product (rounded down to the nearest whole
number) of (i) the number of shares of L3 Common Stock subject to such L3 Option
immediately prior to the Effective Time and (ii) the Exchange Ratio, at an exercise price per
share (rounded up to the nearest whole cent) equal to (A) the exercise price per shareof L3
Common Stock of such L3 Option immediately prior to the Effective Time divided by (B) the
Exchange Ratio; provided, however, that the exercise price and the number of shares of Harris
Common Stock purchasable pursuant to Converted L3 Options shall be determined in a manner
consistent with the requirements of Section 409A of the Code; provided, further, that in the case
of any Converted L3 Option to which Section 422 of the Code gpplies, the exercise price and the
number of shares of Harris Common Stock purchasable pursuant to such option shdl be
determined in accordance with the foregoing, subject to such adjustments as are necessary in
order to satisfy the requirements of Section 424(a) of the Code. Except as specificaly provided

a3
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above, following the Effective Time, each Converted L3 Option shall continue to be governed by
the same terms and conditions (incuding, as gpplicable, exercisability and forfeiture terms) as
were gpplicable to the corresponding former L3 Option immediately prior to the Effective Time,
after giving effect to any “change in control™ provisions under the applicable award agreement,
L3 Stock Flan or other document governing the corresponding former L3 Option, which
provisions shall be deemed triggered as aresult of the Transactions.

(b) L3 RSUs. At the Effective Time, any vesting conditions applicable to each
outstanding restricted stock unit granted under the L3 Stock Plans (a “L3 RSU") shall be deemed
satisfied and accelerated in full and each L3 RSU shall, automaticaly and without any action on
the part of the holder thereof, be cancelled and shall only entitle the holder of such L3 RSU to
receive, within ten (10) Business Days following the Closing Date and subject to Section 3.8, a
number of shares of Harris Common Stock equal to the product {rounded to the nearest whole
number) of (i) the number of shares of L3 Common Stock subject to such L3 RSU immediately
prior to the Effective Time multiplied by (ii) the Exchange Ratio.

(c) L3 PSUs. Each outstanding performance unit granted under the L3 Stock
Plans (a “L 3 PSU™) shall entitle the holder to receive a number of shares of Harris Common
Stock in accordance with Section 2.4(c}(i) and a Converted L3 PSU Award in accordance with
Section 2.4(c)(ii}, in each case, with respect to a number of shares of L3 Common Stock based
on the greater of the target and actud leve of performance through the Effective Time (the
“Earned L3 PSUs"™), as reasonably determined by the compensation committes of the L3 Board
(the “L.3 Compensation Committes™) at least three (3) Business Days prior to the Effective
Time after consultation with Harris regarding such performance determination.

(i) At the Effective Time, any vesting conditions applicabletoa
portion of the Earned L3 PSUs equd to the product of (A) the Earned L3 PSUs and (B) the L3
Pro Ration Factor (such portion of the Earned L3 PSUs, the “Settled L 3 PSUs™) shall be deemed
satisfied and accelerated in full and each Settled L3 PSU shall, automaticaly and without any
action on the part of the holder thereof, be cancelled and shall only entitle the holder thereof to
receive, within ten (10) Business Days following the Closing Date and subject to Section 3.8, a
number of shares of Harris Common Stock equa to the product (rounded to the nearest whole
number) of (x) the number of shares of L3 Common Stock subject to such Settled L3 PSU
immediately prior to the Effective Time multiplied by (v) the Exchange Ratio; and

(i)  AttheEffective Time, each Earned L3 PSU that isnot a Settled L3
PSU shdl, automatically and without any action on the part of the holder thereof, be cancelled
and converted into a time-vested restricted stock unit denominated in shares of Harris Common
Stock (each, a “Converted L3 PSU Award™). The number of shares of Harris Common Stock
subject to each Converted L3 PSU Award shall equal the product (rounded to the nearest whole
number) of (A) the number of shares of L3 Common Stock subject to such Converted L3 PSU
Award immediatel y prior to the Effective Time and (B) the Exchange Ralio. Each Converted L3
PSU Award will be subject to the same terms and conditions (i ncluding service-based vesting
terms, rights to accel eration and forfeiture conditions) that were applicable to the origind Earned
L3 PSU immediately prior to the Effective Time, after giving effect to any “change in control”
provisions under the applicable award agresment, L3 Stock Plan or other document governing
such Earned L3 PSU, which provisions shall be deemed triggered as a result of the Transactions.

il
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(d) L3 Deferred Director Awards. At the Effective Time, each outstanding
deferred stock unit held by a current or former member of the L3 Board under the L3 Stock Plans
(a “L3 Deferred Director Award™) shall vest and, automatically and without any action on the
part of the holder thereof, be cancelled and shdl only entitle the holder of such L3 Deferred
Director Award to receive, within ten (10} Business Days following the Closing Date and subject
to Section 3.8, a number of shares of Harris Common Stock equal to the product (rounded to the
nearest whol e number) of (i) the number of shares of L3 Common Stock subject tosuch L3
Deferred Director Award immediately prior to the Effective Time multiplied by (ii) the
Exchange Retio.

(e) L3 Other Awards. At the Effective Time, each right of any kind,
contingent or accrued, to acquire or receive shares of L3 Common Stock or benefits measured by
the value of shares of L3 Common Stock, and each award of any kind consisting of sharesof L3
Common Stock that may be held, awarded, outstanding, payable or reserved for issuance under
the L3 Stock Flans and any other L3 Benefit Plans, other than L3 Options, L3 RSUs, L3 PSUs
and L3 Deferred Director Awards (a “L.3 Other Award™), shall, automatically and without any
action on the part of the holder thereof, be deemed to be converted into the right to acquire or
recei ve benefits mesasured by the value of (as gpplicable) the number of shares of Harris
Common Stock equal to the product (rounded to the nearest whole number) of (i) the number of
shares of L3 Common Stock subject to such L3 Other Award immediately prior to the Effective
Time and (ii) the Exchange Ratio, and to the extent such L3 Other Award provides for payments
to the extent the va ue of the shares of L3 Common Stock exceed a specified reference price, at a
reference price per share (rounded fo the nearest whole cent) equd to (A) the reference price per
share of L3 Common Stock of such L3 Other Award immediately prior to the Effective Time
divided by (B) the Exchange Ratio. Except as specifically provided above, following the
Effective Time, each such right or award shall continue to be governed by the same terms and
conditions (including, as applicable, vesting and exercisability terms) as were applicabl e to such
right or award under the relevant L3 Stock Plan or other L3 Benefit Plan immediately prior to the
Effective Time, after giving effect to any “change in control” provisions under the applicable
award agreement, L3 Stock Plan or other document governing such right or award, which
provisions shall be deemed triggered as aresult of the Transactions.

(f) L3 Dividend Equivaent Rights. Any L3 dividend equivalent rights
associated with any L3 RSU, L3 PSU, L3 Deferred Director Award or L3 Other Award shall
either be paid in cash or treated in the same manner as the award to which such dividend
equivalent rights relate in accordance with this Section 2.4, in each case, pursuant to the terms of
the redevant L3 Stock Plan or other L3 Benefit Plan immediately prior to the Effective Time,
after giving effect to any “change in control” provisions under the applicable award agreement,
L3 Stock Plan or other document governing such right or award, which provisions shall be
deemed triggered as a result of the Transactions.

{(g) L3 Employee Stock Purchase Plan. Prior to the Effective Time, L3 shall
take all actions, including obtaining any necessary determinations or resolutions of the L3 Board
or a committee thereof and, if appropriate, amending the terms of L3's Employee Stock Purchase
Plan (the “ESPP™) that may be necessary or required under the ESPP and applicable Laws, to
(i) select a Business Day that is prior to the Effective Time (the “Einal Investment Date™) as the
|ast day of the offering period then underway under the ESPP (the “Final Offering™). (ii) ensure
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each individud participating in the Fina Offering is given notice of the Transactions no later
than ten (10) Business Days prior to the Fina Investment Date and shall have an opportunity to
terminate his or her outstanding purchase rights under the ESPP, (iii) ensure that the Final
Offering shall end on the Final Investment Date, (iv) ensure that each ESPP participant’s
accumul ated contributions under the ESPP shall be used to purchase shares of L3 Common
Stock in accordance with the ESPP as of the end of the Final Offering, (v) ensure that the
gpplicable purchase price for shares of L3 Common Stock shal not be decreased below the
levels set forth in the ESPP as of the date of this Agreement and (vi) ensure that the ESPP shall
terminate in its entirety at the Effective Time and no further rights shall be granted or exercised
under the ESPP thereafter.

(h)  Harris Equity Awards. At the Effective Time, (i) any vesting conditions
gpplicable to each outstanding option to purchase shares of Harris Common Stock under the
Harris Stock Plans (a “Harris Option™), whether vested or unvested, shall, automatically and
without any action on the part of the holder therecf, be deamed satisfied and accelerated in full,
{ii) any vesting conditions applicable to each outstanding restricted stock award under the Harris
Stock Plans (a “Harris Restricted Share”) shall, automatically and without any action on the
part of the holder thereof, be deemed satisfied and accelerated in full, (iii) any vesting conditions
gpplicable to each outstanding restricted stock unit granted under the Harris Stock Plans (a
“Harris RSU™) shall, automatically and without any action on the part of the holder thereof, be
deemed satisfied and accelerated in full, (iv) each right measured by the value of shares of Harris
Common Stock outstanding under a Harris Directors” Plan (a “Harris DSU™) shall,
automatically and without any action on the part of the holder thereof, be settled in accordance
with the terms of such Harris Directors’ Plan and (v) any vesting conditions applicable to each
outstanding performance share unit granted under the Harris Stock Plans (a “Harris PSU™) shall,
automatically and without any action on the part of the holder thereof, be deemed satisfied and
accelerated in full with respect to a number of shares of Harris Common Stock based on the
greater of the target and actual level of performance through the Effective Time as reasonably
determined by the compensation committee of the Harris Board at | east three (3) Business Days
prior to the Effective Time after consultation with L3 regarding such performance determination.
Any Harris dividend equivaent rights associated with any Harris Restricted Share, Harris RSU,
Harris DSU or Harris PSU shall either be paid in cash or treated in the same manner as the award
to which such dividend equivaent rights relate in accordance with this Section 2.4, in each case,
pursuant to the terms of the relevant Harris Stock Plan, Harris Directors” Plan or other Harris
Benefit Plan immediately prior to the Effective Time.

(i) L3 Actions. At or prior to the Effective Time, L3 and the L3 Board (and
the L3 Compensation Committee), as gpplicable, shal adopt any resolutions and take any actions
that are necessary to (i) effectuate the treatment of L3 Options, L3 RSUs, L3 PSUs, L3 Deferred
Director Awards and L3 Other Awards (collectively, the “L3 Equity Awards™) pursuant to
Section 2.4(a) through Section 2.4(e), and (ii) provide for the deduction, withholding and
remittance of any amounts required pursuant to Section 3.8. L3 shall take all actions necessary to
ensure that from and after the Effective Time, neither Harris nor the Surviving Corporation will
be required to deliver shares of L3 Common Stock or other capitd stock of L3 to any Person
pursuant to or in settlement of L3 Equity Awards.
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(i) Harris Actions. Harris shdl take dl actions that are necessary for the
treatment of L3 Equity Awards pursuant to Section 2.4(a) through Section 2.4(g) and the
tregtment of Harris Options, Harris Restricted Shares, Harris RSUs, Harris DSUs and Harris
PSUs (collectively, the “*Harris Equity Awards™) pursuant to Section 2.4(h), including the
reservation, issuance and listing of Harris Common Stock as necessary to effect the transactions
contemplated by this Section 2.4. If registration of any plan interests in the L3 Stock Plans or
other L3 Benefit Plans or the shares of Harris Common Stock issuable thereunder is required
under the Securities Act of 1933, as amended (the “Securities Act™), Harris shall file with the
Securities and Exchange Commission (the “SEC™) as soon as reasonably practicable on or after
the Closing Date a registration statement on Form S-8 with respect to such interests or Harris
Common Stock, and shall useits reasonable best efforts to maintain the effectiveness of such
registration statement for so long as the relevant L3 Stock Plans or other L3 Benefit Plans, as
gpplicable, remain in effect and such registration of interests therein or the shares of Harris
Common Stock issuable thereunder continues to be required. As soon as reasonably practicable
after the registration of such interests or shares, as applicable, gppropriate notices shal be given
to the holders of L3 Equity Awards setting forth such holders™ rights pursuant to the respective
L3 Stock Plans and agreements evidencing the grants of such L3 Equity Awards, and stating that
such L3 Equity Awards and agreements have been assumed by Harris and shal continuein
effect on the same terms and conditions (subject to the adjustments required by this Section 2.4
after giving effect to the Merger and the terms of the L3 Stock Plans).

(k) Future Grants of Equity Awards. Motwithstanding anything in
Section 2.4(a) through Section 2.4(h) to the contrary, but subject to Section 8.1(a), (i) to the
extent the terms of any L3 Equity Award or Harris Equity Award granted on or after the date of
this Agreement and not in violation of this Agreement expressly provide for treatment in
connection with the occurrence of the Effective Time that is different from the treatment
prescribed by this Section 2.4, or (ii) as mutually agreed by the Parties and a holder of any L3
Equity Award or Harris Equity Award, then in each case, the terms of such L3 Equity Award or
Harris Equity Award, as gpplicable, shdl control (and the applicable provisions of this Section
2.4 shall not apply).

25.  Tax Consequences of the Merger. It isintended that the Merger shall
qualify as a “reorganization” within the meaning of Section 368(a) of the Code, and that this
Agreement is intended to be and is adopted as a “plan of reorganization™ for the purposes of
Sections 354 and 361 of the Code.

ARTICLE Il

DELIVERY OF MERGER CONSIDERATION; PROCEDURES FOR SURRENDER

3.1.  Exchange Agent. At or prior to the Effective Time, Harris shal deposit or
cause to be deposited with an exchange agent selected by L3 and Harris to serve as the exchange
agent (the “Exchange Agent™), for the benefit of the holders of Eligible Shares, (a) an aggregate
number of shares of Harris Common Stock to be issued in non-certificated book-entry form
sufficient to deliver the number of shares of Harris Common Stock required to be delivered in
respect of Eligible Shares pursuant to Section 2.1, and (b) an aggregate amount of cashin U.5.
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Dollars sufficient to deliver the amounts required to be delivered in respect of Eligible Shares
pursuant to Section 3.5. In addition, Harris shall deposit or cause to be deposited with the
Exchange Agent, as necessary from time to time after the Effective Time, any dividends or other
distributions, if any, to which the holders of Eligible Shares may be entitled pursuant to

Section 3.2(a) with both a record and payment date after the Effective Time and prior to the
surrender of such Eligible Shares. Such shares of Harris Common Stock, cash and the amount of
any dividends or other distributions deposited with the Exchange Agent pursuant to this

Section 3.1. being the “Exchange Fund™. The Exchange Fund shall not be used for any purpose
other than a purpose expressly provided for in this Agreement. The cash portion of the Exchange
Fund may be deposited by the Exchange Agent as reasonably directed by Harris; provided, that
no such deposit or investment (or any |oss resulting therefrom) shall affect the cash payable to
former holders of L3 Common Stock pursuant to the provisions of this Article l11. Any interest
and other income resulting from such deposit may become part of the Exchange Fund, and any
amounts in excess of the amounts payable pursuant to this Agreement shal be promptly returned
to Harris.

3.2, Procedures for Surrender.

(a)  With respect to Certificates, as promptly as reasonably practicable after
the Effective Time, the Surviving Corporation shall cause the Exchange Agent to mail to each
holder of record of each such Certificate (i) a notice advising such holders of the effectiveness of
the Merger, (ii) aletter of transmittal in customary form specifying that delivery shal be
effected, and risk of loss and title to a Certificate shall pass, only upon ddlivery of the Certificate
(or affidavit of lossin lieu of a Certificate as provided in Section 3.7) to the Exchange Agent (the
“Letter of Transmittal™) and (iii) instructions for surrendering a Certificate (or affidavit of loss
inlieu of aCertificate as provided in Section 3.7) to the Exchange Agent. Upon surrender to the
Exchange Agent of a Certificate (or affidavit of lossin lieu of a Certificate as provided in
Section 3.7) together with a duly executed and completed Letter of Transmittal and such other
documents as may reasonably be required pursuant to such instructions, the Surviving
Corporation shall cause the Exchange Agent to mail to each holder of record of any such
Certificate in exchange therefore, as promptly as reasonably practicable thereafter, (A) a
statement refl ecting the number of whole shares of Harris Common Stock, if any, that such
holder is entitled to receive in non-certificated book-entry form pursuant to Artide Il in the name
of such record holder and (B) a check in the amount (after giving effect to any required Tax
withholdings as provided in Section 3.8) of (x) any cash in lieu of fractiona shares plus (y) any
unpaid cash dividends and any other dividends or other distributions that such holder has the
right to receive pursuant to this Article [11. Any Certificate that has been so surrendered shall be
cancelled by the Exchange Agent.

(b)  With respect to Book-Entry Shares not held through DTC (each, a “Non-
DTC Book-Entry Sharg™), as promptly as reasonably practicable after the Effective Time, the
Surviving Corporation shall cause the Exchange Agent to mail to each holder of record of a Non-
DTC Book-Entry Share (i) a notice advising such holders of the effectiveness of the Merger,
(ii) a statement reflecting the number of whole shares of Harris Common Stock, if any, that such
holder is entitled to receive in non-certificated book-entry form pursuant to Artide [l in the name
of such record holder and (iii ) a check in the amount (after giving effect to any required Tax
withholdings as provided in Section 3.8) of (A) any cash in lieu of fractional shares plus (B) any

-8
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unpaid cash dividends and any other dividends or other distributions that such holder has the
right to receive pursuant to this Article 1.

{c) With respect to Book-Entry Shares held through DTC, L3 and Harris shall
cooperate to establish procedures with the Exchange Agent and DTC to ensure that the Exchange
Agent will transmit to DTC or its nominees as soon as reasonably practicable on or after the
Closing Date, upon surrender of Eligible Shares held of record by DTC or its nominesesin
accordance with DTC’s customary surrender procedures, the Merger Consideration, cash in lieu
of fractional shares of Harris Common Stock, if any, and any unpaid cash dividends and any
other dividends or other distributions, in each case, that such holder has the right to receive
pursuant to this Article 111,

(d}) MNo interest will be paid or accrued on any amount payable for Eligible
Shares pursuant to this Article [11.

3.3.  Distributions with Respect to Unexchanged Shares of L3 Common Stock;
Voting. All shares of Harris Common Stock to be issued pursuant to the Merger shall be deemed
issued and outstanding as of the Effective Time and whenever a dividend or other distribution is
declared by Harris in respect of Harris Common Stock, the record date for which is at or after the
Effective Time, that declaration shall include dividends or other distributions in respect of al
shares issuable pursuant to this Agreement. No dividends or other distributions in respect of
shares of Harris Common Stock shall be paid to any holder of any unsurrendered Certificate until
the Certificate (or affidavit of lossin lieu of a Certificate as provided in Section 3.7) is
surrendered for exchange in accordance with this Article |11. Subject to applicable Law, there
shdll be issued or pad to the holder of record of the whole shares of Harris Common Stock
issued in exchange for Eligible Shares in accordance with this Article |11, without interest, (a) at
the time of such surrender, the dividends or other distributions with a record date at or after the
Effective Time theretofore payable with respect to such whole shares of Harris Common Stock
and not paid, and (b) a the appropriate payment date, the dividends or other distributions
payable with respect to such whole shares of Harris Common Stock with a record date at or after
the Effective Time and prior to surrender but with a payment date subsequent to surrender.

34, NoTransfers. From and after the Effective Time, there shall be no
transfers on the stock transfer books of L3 of the shares of L3 Common Stock that were
outstanding immediately prior to the Effective Time. From and after the Effective Time, the
holders of Certificates or Book-Entry Shares shal cease to have any rights with respect to such
shares of L3 Common Stock except as otherwise provided herein or by spplicable Law. If, after
the Effective Time, Certificates are presented to the Surviving Corporation for any reason, they
shdl be cancelled and exchanged as provided in this Agresment.

3.5. Fractiona Shares. Motwithstanding anything in this Agreement to the
contrary, no fractiona shares of Harris Common Stock will be issued upon the conversion of
shares of L3 Common Stock pursuant to Section 2.1. All fractiona shares of Harris Common
Stock that a holder of Eligible Shares would be otherwise entitled to receive pursuant to
Section 2.1, but for this Section 3.5, shal be aggregated and such holder shall be entitled to
receive a cash payment, without interest, in lieu of any such fractional share, equal to the product
(rounded down to the nearest cent) of (a) the amount of such fractional shareinterest in a share
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of Harris Commaon Stock to which such holder would, but for this Section 3.5, be entitled under
Section 2.1, and (b) an amount equal to the average of the daily volume weighted average price
per share of Harris Common Stock on the NY SE (as such daily volume weighted average price
per shareis reported by Bloomberg L.P. or, if not reported therein, in another authoritative
source mutually selected by Harris and L3) calculated for the five (5) consecutive Trading Days
ending on the second (2™) full Trading Day immediately prior to (and not including) the Closing
Date. No holder of Eligible Shares shall be entitled by virtue of the right to recaive cash in lieu of
fractional shares of Harris Common Stock described in this Section 3.5 to any dividends, voting
rights or any other rights in respect of any fractional share of Harris Common Stock. The
payment of cash in lieu of fractiona shares of Harris Common Stock is not a separately
bargained-for consideration but merely represents a mechanical rounding-off of the fractionsin
the exchange.

36. Termination of Exchange Fund. Any portion of the Exchange Fund
(including the proceeds of any deposit of the Exchange Fund and any shares of Harris Commaon
Stock) that remains unclaimed by the one hundred eightieth (180"™) day after the Effective Time
shdl be ddlivered to Harris. Any holder of Eligible Shares who has not theretofore complied with
this Article |1l shall thereafter look only to Harris for delivery of the Merger Consideration, cash
in lieu of fractiona shares of Harris Common Stock, if any, and any unpaid cash dividends and
any other dividends or other distributions, in each case, that such holder has the right to receive
pursuant to this Article l11.

3.7. Lost, Stolen or Destroyed Certificates. In the event that any Certificate
shdl have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the
Person claiming such Certificate to be |ost, stolen or destroyed and the posting by such Person of
abond in customary amount and upon such terms as may be required as indemnity against any
daim that may be made against it with respect to such Certificate, the Exchange Agent will issue
in exchange for such lost, stolen or destroyed Certificate, the Merger Consideration, cashinlieu
of fractional shares of Harris Common Stock, if any, and any unpaid cash dividends and any
other dividends or other distributions, in each case, payable or issuable pursuant to this
Artide lll, asif such lost, stolen or destroyed Certificate had been surrendered.

3.8. Withholding Rights. Each of Harris and the Surviving Corporation shal
be entitled to deduct and withhold from the consideration otherwise paysble pursuant to this
Agreement to any holder of shares of L3 Common Stock, L3 Equity Awards and Harris Equity
Awards, such amounts asit is required to deduct and withhold with respect to the making of such
payment under the Code or any other applicable state, loca or foreign Tax Law. To the extent
that amounts are so withheld by Harris or the Surviving Corporation, as applicable, such
withheld amounts (a) shall be timely remitted by Harris or the Surviving Corporation, as
gpplicable, to the pplicable Governmenta Entity, and (b) shal be treated for al purposes of this
Agreement as having been paid to the holder of shares of L3 Common Stock, L3 Equity Awards
and Harris Equity Awards in respect of which such deduction and withholding was made by
Harris or the Surviving Corporation.

3.9.  Adustmentsto Prevent Dilution. Notwithstanding anything in this
Agreement to the contrary, if, from the date of this Agreement to the earlier of the Effective
Time and termination in accordance with Article X, the issued and outstanding shares of L3
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Common Stock or securities convertible or exchangesble into or exercisable for shares of L3
Common Stock or the issued and outstanding shares of Harris Common Stock or securities
convertible or exchangeable into or exercisable for shares of Harris Common Stock, shal have
been changed into a different number of shares or securities or a different class by reason of any
reclassification, stock split (induding a reverse stock split), stock dividend or distribution,
recapitalization, merger, issuer tender or exchange offer, or other similar transaction, or a stock
dividend with a record date within such period shall have been ded ared, then the Merger
Consideration shall be equitably adjusted to provide the holders of shares of L3 Common Stock
and Harris Common Stock the same economic effect as contemplated by this Agreement prior to
such event, and such items, so adjusted shall, from and after the date of such event, be the
Merger Consideration. Nothing in this Section 3.9 shall be construed to permit the Parties to take
any action except to the extent consistent with, and not otherwise prohibited by, the terms of this
Agreement.

3.10. NoLisbility. Noneof L3, Harris, Merger Sub, the Surviving Corporation
or the Exchange Agent shall be liable to any Person in respect of any portion of the Merger
Consideration delivered to apublic officid pursuant to any spplicable abandoned property,
escheat or similar Law. |f any Certificate or Book-Entry Share has not been surrendered prior to
seven (7) years after the Effective Time, or immediately prior to such earlier date on which any
shares of Harris Common Stock, any cash in lieu of fractional shares of Harris Common Stock
and any unpaid cash dividends and any other dividends or other distributions, in each case, that a
holder of any Eligible Shares has the right to receive pursuant to this Article |11 in respect of such
Certificate or Book-Entry Share would otherwise escheat to or become property of any
Governmenta Entity, any such shares, cash, dividends or other distributions in respect of such
Certificate or Book-Entry Share shall, to the extent permitted by applicable Law, become the
property of Harris, free and dear of dl dams or interests of any Person previously entitled
thereto.

ARTICLE IV
GOVERNANCE AND ADDITIONAL MATTERS

4.1,  Combined Company Governance and Additional Maiters.

()  The Certificate of Incorporation of the Combined Company. Subject to
receipt of the Requisite Harris V ote (as defined bel ow), at the Effective Time, the certificate of
incorporation of Harris, as in effect immediaty prior to the Effective Time, shall be amended as
set forth in Exhibit A (the “Charter Amendment™), and as so amended shall be the certificate of
incorporation of the Combined Company, until thereafter amended as provided therein or by
gpplicable Law.

(b)  TheBylaws of the Combined Company. Prior to the Closing, the Harris
Board shall take all actions necessary to cause the bylaws of Harris, asin effect immediately
prior to the Effective Time, to be amended and restated as of the Effective Time to be in the form
of Exhibit B, and as so amended and restated such bylaws shal be the bylaws of the Combined
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Company until thereafter amended as provided therein, the certificate of incorporation of the
Combined Company or by applicable Law (the “Amended Bylaws™.

{c) Board of Directors of the Combined Company. Prior to the Effective
Time, Harris shal take dl actions necessary (induding by securing and causing to be ddivered
to Harris (with evidence thereof provided to L3) the resignations of then-serving directors of the
Harris Board) to cause, in each case, effective as of the Effective Time: (i) the number of
directors constituting the full board of directors of the Combined Company (the “Combined
Company Board”) to be twelve (12); (ii) the Combined Company Board to be composed of: (A)
five (5) directors, who prior to the Effective Time were directors of Harris (other than the Harris
CEQ), designated by Harris prior to the Effective Time (the “Harris Designess”); (B) five (5)
directors, who prior to the Effective Time were directors of L3 (other than the L3 CEQ),
designated by L3 prior to the Effective Time (the “L.3 Designees”™); (C) the Chairman, President
and Chief Executive Officer of Harris as of immediately prior to the Effective Time (the “Harris
CEO" and, together with the Harris Designees, the “Former Harris Directors™); and (D) the
Chairman, Chief Executive Officer and President of L3 as of immediately prior to the Effective
Time (the “L3 CEO™ and, together with the L3 Designees, the “Former L3 Directors™); and
(iii) dl of the Former L3 Directors to be appointed, dected and spproved as directors of the
Combined Company Board effective as of the Effective Time by avote of at least a mgority of
the Harris Board in office as of immediatd y prior to the Effective Time. Each of the Harris
Designees and L3 Designees shall meet the independence standards of the N'Y SE with respect to
the Combined Company as of the Effective Time.

(d)  Executive Chairman; Vice Chairman; Lead Independent Director. Prior to
the Effective Time, the Parties shall take all actions necessary to cause, in each case effective as
of the Effective Time: (i) the Harris CEO to be appointed to serve as the Executive Chairman of
the Combined Company Board; (ii) the L3 CEO to be appointed to serve as the \ice Chairman
of the Combined Company Board; and (iii) a L3 Designes designated by L3 prior to the
Effective Time to be appointed to serve as the Lead Independent Director of the Combined
Company, in each case of dausas (i), (ii) and (iii), pursuant to, and in accordance with, the
Amended Bylaws and Charter Amendment.

(e) Committess of the Combined Company Board. Prior to the Effective
Time, the Parties shall take all actions necessary to cause, in each case effective as of the

Effective Time: (i) the Combined Company Board to have the following standing committess
(each, a “Slanding Committee™): (A) Audit Committee; (B) Compensation Committee; (C)
Nominating and Governance Committee and (D) Finance Committe; and (ii) each Standing
Committee to: (A) have a number of members as determined by the Combined Company Board
(provided, that the number of members on each Standing Committes shall not be less than four
(4)). (B) be composed of an equa number of Former Harris Directors and Former L3 Directors,
and (C) have a chairperson gppointed and gpproved by the Combined Company Board, in each
case of clauses (i) and (ii), pursuant to, and in accordance with, the Amended Bylaws and
Charter Amendment.

(f) Certain Executive Officers of the Combined Company. Prior to the
Effective Time, Harris shall take all actions necessary to cause, in each case effective as of the
Effective Time: (i) the Harris CEO to be appointed to serve as the Chief Executive Officer of the
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Combined Company; and (ii) the L3 CEO to be appointed to serve as the Chief Operating
Officer and President of the Combined Company. As of the Effective Time, (A) the Chief
Executive Officer of the Combined Company shall be responsible for oversight of enterprise-
wide functions; and executive officers, including the Chief Operating Officer and President,
Chief Financid Officer, Human Resources Officer, Genera Counseal, Chief Technology Officer,
and Chief Information Officer, shal directly report to the Chief Executive Officer of the
Combined Company; provided, however, that the performance eva uation of the President and
Chief Operating Officer of the Combined Company shall be conducted by the independent
members of the Combined Company Board; (B) the Chief Operating Officer and President of the
Combined Company shall be responsible for oversight of operational functions; and operating
functions, including the president(s) of each operating segment, busi ness development, supply
chain and manufacturing, shdl directly report to the Chief Operating Officer and President of the
Combined Company; and (C) the Chief Executive Officar and the Chief Operating Officer and
President of the Combined Company shall (x) establish and co-chair an integration steering
committee to be composed of executives and other employees to be mutudly selected by the
Chief Executive Officer and the Chief Operating Officer and President of the Combined
Company and (y) have joint responsibility for overseeing the officer of the Combined Company
that is responsible for leading the i ntegrati on process of the businesses of Harrisand L3
following the Effective Time.

(g)  Nameand Trading Symbol. Harris shall cause (i) the name of the
Combined Company to be changed to “L3 Harris Technologies, Inc.” as of the Effective Time
and (ii) the N SE ticker symbol of the Combined Company to be reserved, prior to or as of the
Effective Time, as shal be mutualy agreed upon by Harris and L3 prior to the Effective Time

(h)  Headguarters. As of the Effective Time, the headquarters of the Combined
Company shdl be located in Melbourne, Florida

4.2, Surviving Corporation Governance.

(a) The Certificate of Incorporation of the Surviving Corporation. At the
Effective Time, the certificate of incorporation of Merger Sub, asin effect immediately prior to

the Effective Time, shall be amended as of the Effective Time to change the corporate name set
forth therein to “L.3 Technologies, Inc.”, and as so amended shall be the certificate of
incorporation of the Surviving Corporation (the “Surviving Corporation Charter™) until
thereafter anended as provided therein or by gpplicable Law.

(b} The Bylaws of the Surviving Corparation. At the Effective Time, the
bylaws of Merger Sub, asin effect immediately prior to the Effective Time, shall be amended as
of the Effective Time to change the corporate name set forth therein to “L3 Technologies, Inc.”,
and as so amended shall be the bylaws of the Surviving Corporation (the “Surviving
Corporation Bylaws™) until thereafter amended as provided therein or by applicable Law.

(c) Directors of the Surviving Corporation. From and after the Effective Time,
theinitid directors of the Surviving Corporation shall be such Persons as are mutually agreed by
L3 and Harris prior to the Effective Time, in each case, until thair successors have been duly
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dected or gppointed and qualified or until their earlier desth, resignation or removal in
accordance with the Surviving Corporation Charter and the Surviving Corporation Bylaws.

(d) Officers of the Surviving Corpordtion. From and after the Effective Time,
theinitia officers of the Surviving Corporation shal be such Persons as are mutually agreed by
L3 and Harris prior to the Effective Time, in each case, until their successors have besn duly
elected or appointed and qualified or until their earlier desth, resignation or removal in
accordance with the Surviving Corporation Charter and the Surviving Corporation Bylaws.

ARTICLEV
MUTUAL REPRESENTATIONS AND WARRANTIES OF L3 AND HARRIS

Except as set forth in the Reports of L3 or Harris, as applicable, filed with or
furnished to the SEC during the period from January 1, 2017 through the Business Day prior to
the date of this Agreement (excluding any disclosures set forth or referenced in any risk factor
section or in any other section to the extent they are forward-looking statements or cautionary,
predictive or forward-looking in nature) or in the corresponding sections or subsections of the
disclosure letter delivered to L3 by Harris (the “Harris Disclosure L etter™) or delivered to
Harris by L3 (the “L3 Disclosure L etter™ and, each of the Harris Disclosure Letter and the L3
Disclosure Letter, a “Disclosure L etter™) concurrently with the execution and delivery of this
Agreement (it being agreed that for purposes of the representations and warranties set forth in
this Article \, disclosure of any item in any section or subsection of the Harris Disclosure Letter
or L3 Disclosure Letter, as applicable, shdl be deemed disdosure with respect to any other
section or subsection of the Harris Disclosure Letter or L3 Disclosure Letter, as applicable, to
which the relevance of such item is reasonably apparent on its face), Harris hereby represents
and warrants to L3 and L3 hereby represents and warrants to Harris and Merger Sub that:

51.  Organization, Good Standing and Quaification. Such Party and each of its
Subsidiaries isalega entity duly organized, vaidly existing and in good standing (with respect
to jurisdictions which recognize such conoept) under the Laws of its respective jurisdiction of
organization and has all requisite corporate or similar power and authority to own, lease and
operate its properties and assets and to carry on its business as presently conducted and is
qualified to do business and is in good standing as aforeign corporation or other lega entity in
each jurisdiction where the ownership, leasing or operation of its assets or properties or conduct
of its business requires such qualification, except as would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect on such Party. L3 has made available
to Harris, and Harris has made available to L3, complete and correct copies of such Party’s
Organizational Documents, each as amended prior to the execution of this Agreement.

52, Subsidiaries. Section 5.2 of such Party’s Disclosure Letter sets forth such
Party’s or its Subsidiaries’ capital stock, equity interest or other direct or indirect ownership
interest in any other Person other than (&) securities in a publicly traded company held for
investment by such Party or any of its Subsidiaries and consisting of |ess than one percent (1%)
of the outstanding capita stock of such company and (b) capitd stock, equity interests or other
direct or indirect ownership interests or securities of direct or indirect wholly-owned Subsidiaries
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of such Party. Such Party does not own, directly or indirectly, any voting interest in any Person
that requires an additional filing by any Party under the HSR Act.

53. Corporate Authority; Approva . Such Party has al requisite corporate
power and authority and has taken al corporate action necessary in order to execute, ddliver and
perform its obligations under this Agresment and to consummiate the Transactions, and the
execution and delivery of this Agreement and the consummation of the Transactions by such
Party have been duly authorized by all necessary corporate action on the part of such Party, in
each case subject only to, in the case of Harris (a) approva of the issuance of shares of Harris
Common Stock pursuant to this Agreement (the “Share | ssuance”™) by the holders of a majority
of votes cast on the Share Issuance at a stockholders® meeting duly called and held for such
purpose and (b) adoption of the Charter Amendment by the holders of a mgority of the
outstanding shares of Harris Common Stock entitled to vote on such matter at a stockholders®
meeting duly called and held for such purpose (the approva and adoption in clauses (a) and (b),
together, the “Requisite HarrisVote™), and in the case of L3, adoption of this Agreement by the
holders of amgority of the outstanding shares of L3 Common Stock entitled to vote on such
matter at a stockholders’ meeting duly called and held for such purpose (the “Requisite L3
Vote”). This Agreement has been duly executed and delivered by such Party and constitutes a
vaid and binding agreement of such Party enforcesble against such Party in accordance with its
terms, subject to bankruptcy, insolvency, fraudulent transfer, reorgani zation, moratorium and
similar Laws of general applicability relating to or affecting creditors’ rights and to general
equity principles (the “Bankruptcy and Equity Exception™).

54. Governmental Filings: No Violations; Certain Contracts.

(a) Other than the filings, notices, reports, consents, registrations, approvals,
permits, expirations of waiting periods or authorizations (i) pursuant to the DGCL, HSR Act, the
Exchange Act and the Securities Act, (ii) required to be made with the NY SE, (iii) pursuant to
state securities, takeover and “blue sky™ Laws and (iv) included in Exhibit C as Requigite
Regulatory Approvals (collectively, the “Approvals™), no filings, notices, reports, consents,
registrations, approva s, permits or authorizations are required to be made or obtained by such
Party with, nor are any required to be obtained by such Party with or from, any Governmental
Entity, in connection with the execution, delivery and performance of this Agreement by such
Party and the consummation of the Transactions except as would not, individualy or in the
aggregate, reasonably be expected to have a Materia Adverse Effect on such Party.

(b)  Theexecution, delivery and performance of this Agresment by such Party
do not, and the consummation of the Transactions will not, constitute or result in (i) abreach or
violation of, or a default under, the Organizationa Documents of such Party or any of its
Subsidiaries, (ii) with or without notice, lapse of time or both, a breach or violation of, a
termination (or right of termination) of or default under, the creation or accel eration of any
obligations under or the creation of an Encumbrance on any of the assets of such Party or any of
its Subsidiaries pursuant to, any Contract binding upon such Party or any of its Subsidiaries or,
assuming (solely with respect to performance of this Agresment and consummation of the
Transactions) compliance with the matters referred to in Section 5.4(a), under any Law to which
such Party or any of its Subsidiariesis subject or (iii) any change in the rights or abligations of
any party under any Contract binding upon such Party or any of its Subsidiaries, except, in the
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case of clause (ii) or (iii) above, as would not, individually or in the aggregate, ressonebly be
expected to have a Materia Adverse Effect on such Party.

55 Reports; Interna Controls.

(a)  Such Party hasfiled or furnished, as spplicable, on atimely basis, dl
forms, statements, certifications, reports and documents required to be filed or furnished by it
with the SEC pursuant to the Exchange Act or the Securities Act since January 1, 2016 (the
“Applicable Date™) (the forms, statements, reports and documents filed or furnished to the SEC
and those filed or furnished to the SEC subsequent to the date of this Agresment, including any
amendments thereto, such Party’s “Reports™). Each of such Party’s Reports, at the time of its
filing or being furnished (and, in the case of registration statements and proxy statements, on the
dates of effectiveness and the dates of mailing, respectively), complied, or if not yet filed or
furnished, will comply in all materia respects with the applicable requirements of the Securities
Act, the Exchange Act and the Sarbanes-Oxley Act. As of their respective dates (or, if amended,
as of the date of such amendment), such Party’s Reports did not, and any of such Party’s Reports
filed with or furnished to the SEC subsequent to the date of this Agresment will not, contain any
untrue statement of a materia fact or omit to state amaterid fact required to be stated therein or
necessary to make the statements made therein, in light of the circumstances in which they were
made, not misleading. No Subsidiary of such Party is subject to periodic reporting requirements
of the Exchange Act other than as part of such Party’s consolidated group or required to file any
form, report or other document with the SEC, the NY SE, any other stock exchange or
comparable Governmental Entity other than routine and ordinary filings (such asfilings
regarding ownership holdings or transfers).

(b)  Such Party is, and has been at all times since the Applicable Date, in
compliancein al material respects with the applicable listing and corporate governance rules and
regul ations of the NY SE. Except as permitted by the Exchange Act, induding Sections 13(k)(2)
and 13(k)(3) thereunder, or the rules and regulations promulgated by the SEC, since the
enactment of the Sarbanes-Oxley Act, neither such Party nor any of its Affiliates has made,
arranged or modified (in any materia way) any extensions of credit in the form of a persona
loan to any executive officer or director of such Party.

(€) Since the Applicable Date, such Party has maintained disclosure controls
and procedures required by Rule 13a-15(e) or 15d-15(e) under the Exchange Act. Such
disclosure controls and procedures are effective to ensure that information required to be
disclosed by such Party under the Exchange Act is recorded and reported within the time periods
specified in the Exchange Act and all such information required to be disclosed under the
Exchange Act i s accumulated and communi cated to the management of such Party, as
appropriate, to allow timely decisions regarding required disclosure,

(d)  Such Party maintainsinterna control over financia reporting (as defined
in Rule 13a-15(f) or 15d-15(f), as applicable, under the Exchange Act). Such internd contral
over financia reporting is effective in providing reasonable assurance regarding the reliability of
financia reporting and the preparation of financial statements for external purposesin
accordance with United States generally accepted accounting principles (“*GAAP™) and includes
policies and procedures that (i) pertain to the maintenance of records that in reasonable detail
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accurately and fairly reflect the transactions and dispositions of the assets of such Party,

(i) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financia statements in accordance with GAAP, and that receipts and expenditures
of such Party are being made only in accordance with authorizations of management and
directors of such Party, and (iii) provide reasonable assurance regarding prevention or timely
detection of unauthorized acquisition, use or disposition of such Party’s assets that could have a
material effect onitsfinancid statements. The records, systems, contrals, data and information
of such Party and its Subsidiaries that are used in the systems of disdosure controls and
procedures and of financia reporting controls and procedures described above are recorded,
stored, maintained and operated under means that are under the exclusive ownership and direct
control of such Party or awhally owned Subsidiary of such Party or its accountants, except as
would not reasonably be expected to adversely affect or disrupt, in any materia respect, such
Party’s systems of disclosure controls and procedures and of financid reporting controls and
procedures or the reports generated thereby.

(e) Such Party has disclosed, based on its most recent evaluation of its chief
executive officer and its chief financia officer prior to the date of this Agreement, to such
Party’s auditors and the audit committes of the board of directors of such Party (i) any significant
deficienciesin the design or operation of itsinterna controls over financia reporting that are
reasonably likely to adversely affect such Party’s ability to record, process, summarize and
report financia information and has identified for such Party’s auditors and the audit committee
of the board of directors of such Party any material weaknesses in internal contral over financid
regporting and (ii ) any fraud, whether or not materid, that involves management or other
employees who have a significant role in such Party’s internal control over financial reporting.
Since the Applicable Date, no material complaints from any source regarding accounting,
internd accounting controls or auditing matters, and no concerns from such Party’s emplovees
regarding questionable accounting or auditing matters, have been received by such Party. Since
the Applicable Date, no attorney representing such Party or any of its Subsidiaries, whether or
not employed by such Party or any of its Subsidiaries, has reported evidence of a materia
violation of securities Laws or breach of fiduciary duty or similar violation by such Party or any
of its officers, directors, employees or agents to such Party’s chief legal officer, audit committee
(or other committee designated for the purpose) pursuant to the rules adopted pursuant to Section
307 of the Sarbanes-Oxley Act or such Party’s policy contemplating such reporting. including in
instances not required by those rules.

56. Financid Statements. Thefinancid statements of such Party included in
the Reports of such Party at thetime filed (and, in the case of registration statements and proxy
statements, on the dates of effectiveness and the dates of mailing, respectively) complied asto
formin &l materid respects with applicable accounting requirements and with the published
rules and regul ations of the SEC with respect thereto, were prepared in accordance with GAAP
during the periods involved (except as may be indicated in the notes thereto or, in the of
unaudited statements, as permitted by Form 10-Q of the SEC), and fairly present in dl materid
respects (subject in the case of unaudited statements to normal, recurring audit adjustments and
subject to restatements filed with the SEC prior to the date of this Agreement) the consolidated
financial position of such Party and its consolidated Subsidiaries as at the dates thereof and the
consolidated results of their operations and cash flows for the periods then ended.
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5.7.  Absence of Certain Changes or Events. Since January 1, 2018 through the
date of this Agresment, (a) except in connection with the negotiation and execution of this
Agreement, such Party and its Subsidiaries have conducted their businesses in all material
respects in the Ordinary Course and (b) there has not been any fact, change, circumstance, event,
occurrence, condition or development that has had or would, individualy or in the aggregate,
regsonably be expected to have a Materid Adverse Effect on such Party.

5.8. Litigation and Liabilities.

(a) As of the date of this Agreement, there are no Proceadings before any
Governmenta Entity pending or, to the Knowledge of such Party, threatened in writing against
such Party or any of its Subsidiaries, except aswould not, individually or in the aggregate,
reasonably be expected to have a Materia Adverse Effect on such Party.

(b)  Except for obligations and liabilities (i) reflected or reserved againgt in
such Party’s most recent consolidated bd ance sheets (and the notes thereto) ind uded in such
Party’s Reports filed prior to the date of this Agreement, (ii) incurred in the Ordinary Course
since the date of such Party’s most recent consolidated balance sheets (and the notes thereto)
included in such Party’s Reports filed prior to the date of this Agreement, or (iii) incurred in
connection with this Agresment, there are no obligations or liabilities of such Party or any of its
Subsidiaries that are required by GAAP to be set forth on a consolidated balance shest of such
Party, whether or not accrued, contingent or otherwise, except as would not, individualy or in
the aggregate, reasonably be expected to have a Material Adverse Effect on such Party.

(c) As of the date of this Agreement, neither such Party nor any of its
Subsidiaries is a party to or subject to the provisions of any materia judgment, order, writ,
injunction, decree or award of any Governmenta Entity, except as would not, individudly orin
the aggregate, reasonably be expected to have a Material Adverse Effect on such Party.

59. Employee Benefits.

(a) Section 5.9(a) of such Party’s Disclosure Letter sets forth an accurate and
complete list of each materia Benefit Plan of such Party (except for Benefit Plans that arefiled
publicly with the SEC and Benefit Plans that are maintained primarily for the benefit of
Employees outside of the United States { “Non-U.S. Benefit Plans™)). Not later than thirty (30)
calendar days after the date hereof, each Party will update Section 5.9(a) of such Party’s
Disclosure Letter to set forth an accurate and complete list of each materid Mon-U.S. Benefit
Flan of such Party.

(b)  With respect to each maeria Benefit Plan of such Party (except for
Benefit Plans that are filed publicly with the SEC), such Party has made available to the other
Party or will make avail able as promptly as possible after the date of this Agreement, to the
extent applicable, accurate and complete copies of (i) the Benefit Plan document, including any
amendments thereto, and al rddated trust documents, insurance contracts or other funding
vehicles, (ii) awritten description of such Benefit Plan if such plan is not set forth in awritten
document, (iii) the most recently prepared actuarid report and (iv) all material correspondence to

052054-0189- 16505- Active 27973546 6
5C1:4755315.9




or from any Governmenta Entity received since the Applicable Date with respect to any Benefit
Plan of such Party.

(c) (i) Each Benefit Plan {including any related trusts), other than
“multiemplovyer plans™ within the meaning of Section 3(37) of ERISA and Non-U.S. Benefit
Plans, has been established, operated and administered in compliance in all material respects
with its terms and applicable Laws, including, without limitation, ERISA and the Code, (ii) al
contributions or other amounts payable by such Party or any of its Subsidiaries with respect to
each Benefit Plan in respect of current or prior plan years have been paid or accrued in
accordance with GAAP in al materia respects and (iii ) there are no pending or, to the
K.nowledge of such Party, daims (other than routine claims for benefits) or Proceedings
threstened in writing by a Governmenta Entity by, on behalf of or against any Benefit Plan or
any trust related thereto that could reasonably be expected to result in any materid ligbility to
such Party or any of its Subsidiaries.

(d)  With respect to each maeria ERISA Plan, such Party has made available
to the other Party or will make available as promptly as possible after the date of this Agreement,
to the extent applicable, accurate and complete copies of (i) the most recent summary plan
description together with al summaries of materid modifications thereto, (ii) the most recent
Internal Revenue Service (“| RS") determination or opinion letter and (iii) the two most recent
annua reports (Form 5500 or or 990 series and dl schedules and financia statements attached
thereto).

(e) Each ERISA Flan that isintended to be qualified under Section 401(a) of
the Code has been determined by the IRS to be qualified and the plan’s related trust to be exempt
from federd income Taxes under Sections 401(a) and 501(a) of the Code, respectivdy, and to
the Knowledge of such Party, nothing has occurred that would adversely affect the qualification
or Tax exemption of any such ERISA Plan. With respect to any ERISA Plan, neither such Party
nor any of its Subsidiaries has engaged in a transaction in connection with which such Party or
any of its Subsidiaries reasonably could be subject to either amateria civil penalty assessed
pursuant to Section 409 or 502(i) of ERISA or amaterid Tax imposed pursuant to Section 4975
or 4976 of the Code.

(f)  NoControlled Group Liability has been incurred by such Party or its
ERISA Affiliates that has not been satisfied in full, and no condition exists that presents a
materia risk to such Party or its ERISA Affiliates of incurring any such materid liability.

(g)  Except asrequired by spplicable Law or pursuant to a collective
bargaining agreement, no Benefit Plan provides retiree or post-employment medical, disability,
life insurance or other welfare benefits to any Person, and none of such Party or any of its
Subsidiaries has any obligation to provide such benefits (excluding such Benefit Plan that
provides for employer payment or subsidy of COBRA premiums). To the extent that such Party
or any of its Subsidiaries sponsors such Benefit Plans, such Party or its applicable Subsidiary has
reserved the right to amend, terminate or modify at any time each such Benefit Plan that provides
retiree or post-employment disability, life insurance or other welfare benefits to any Person.
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(h)  Neither the execution and delivery of this Agreement, stockholder or other
gpprova of this Agreement or the consummation of the Transactions could, either doneor in
combination with another event, (i) entitle any Employee to severance pay or any material
increase in severance pay or (ii) accelerate the time of payment or vesting, or materially increase
the amount of compensation due to any such Employee.

(i) Neither the execution and delivery of this Agreement, stockholder or other
approval of this Agreement or the consummation of the transactions contemplated by this
Agreement could, either alone or in combination with another event, result in the payment of any
amount that could, individualy or in combination with any other such payment, constitute an
“excess parachute payment™ as defined in Section 280G(b)(1) of the Code.

(i) Neither such Party nor any of its Subsidiaries has any obligation to
provide, and no Benefit Plan or other agreement of such Party of any of its Subsidiaries provides
any individud with the right to, a gross up, indemnification, reimbursement or other payment for
any excise or additional Taxes, interest or penalties incurred pursuant to Section 409A or Section
4999 of the Code or due to the failure of any payment to be deductible under Section 280G of the
Code.

(k)  Except as, individually or in the aggregate, would not reasonably be
expected to have a Material Adverse Effect on such Party, all Non-U.S. Benefit Plans comply in
al respects with applicable local Law, and to the Knowledge of such Party, al such plansthat
areintended or required to be funded or book-reserved are funded or book-reserved, as
gppropriate, based upon reasonable actuaria assumptions and gpplicable Law. As of the date of
this Agreement, there is no materid litigation pending or, to the Knowledge of such Party,
threatened rel ating to any Non-U.S. Benefit Plan.

510. Labor Matters.

(a) Section 5.10 of such Party’s Disclosure Letter sets forth, as of the date of
this Agreement, an accurate and complete list of any materia collective bargaining agreement or
other written agreement with alabor union or similar organization that such Party or its
Subsidiaries is party to or otherwise bound by, as applicable. To the Knowledge of such Party, as
of the date of this Agreement, there are no activities or Prooeedings by any individud or group of
individuals, incduding representatives of any |abor organizations or |abor unions, to organize any
Employees of such Party or any of its Subsidiaries, except as, individually or in the aggregate,
would not reasonably be expected to result in material liability to such Party.

(b)  Asof the date of this Agreement, (i) thereis no, and has not been since the
Appliceble Date, any, strike, lockout, slowdown, work stoppage, unfair |abor practice charge or
complaint or other |abor dispute, or arbitration or grievance pending or, to the Knowledge of
such Party, threatened in writing that may interfere with the respective business activities of such
Party and its Subsidiaries, (ii) such Party and its Subsidiaries are in compliance with all
applicable Laws respecting labor, employment standards, workers” compensation, terms and
conditions of employment, employment and employment practices, wages and hours,
dassification of employess as exempt or non-exempt, immigration, sexua harassment,
dassification of independent contractors and occupational safety and hedlth, and (iii) none of
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such Party or any of its Subsidiaries has any liability or obligation under the Worker Adjustment
and Retraining Notification Act and the regulations promulgated thereunder or any similar state
or local Law that remains unsatisfied, except, in each of clauses (i), (ii) and (iii}, as would not,
individualy or in the aggregate, reasonably be expected to have a Material Adverse Effect on
such Party.

511. Compliance with Laws: Licenses,

(a) The businesses of such Party and its Subsdidiaries have not been since the
Applicable Date, and are not being, conducted in violation of any applicable Law, except as
would not, individualy or in the aggregate, reasonably be expected to have a Material Adverse
Effect on such Party.

(b)  Except with respect to regulatory matters covered by Section 8.6, no
investigation or review by any Governmenta Entity with respect to such Party or any of its
Subsidiaries is pending or, to the Knowledge of such Party, threatened in writing, nor has any
Governmental Entity indicated an intention to conduct the same, in each case, except as would
not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect
on such Party.

(c) Except as would net, individualy or in the aggregate, reasonably be
expected to have a Material Adverse Effect on such Party, such Party and each of its Subsidiaries
has obtained and is in compliance with al Licenses (including al Licenses issued or granted by
the Federal Communications Commission (each, an “FCC License™)) necessary for it to own,
lease or operate its properties, rights and other assets and to conduct its business and operations
as presently conducted in all material respects and al such Licenses arein full force and effect in
dl materid respects. No materia default under, or material violation of, any FCC License or
other material License has occurred since the Applicable Date that has not been fully cured
pursuant to a corrective action. To such Party’s Knowledge, there is not currently threatened any

revocation, adverse modification or cancellation of any FCC License or other materia License.

(d)  Except as, individualy or in the aggregate, would not reasonably be
expected to have a Materia Adverse Effect on such Party, since the Applicable Date, such Party
and each of its Subsidiaries has at dl times conducted dl export transactions in accordance with
(i) al applicable U.S. export and re-export controls, induding the United States Export
Administration Act, Export Administration Regulations, the Arms Export Control Act and the
Internationa Trafficin Arms Regulations, (ii) statutes, executive orders and regulations
administered by the U.S. Department of the Treasury’s Office of Foreign Assets Control
(“OFAC™) and the United States Department of State, (iii} import control statutes and
regul ations administered by the Department of Homeland Security, U.S. Customs and Border
Pratection, (iv) the anti-boycott regul ations administered by the United States Department of
Commerce and the U.S. Department of Treasury, and (v) dl applicable sanctions, export and
import controls and anti-boycott Laws of all other countries in which the business of such Party
or any of its Subsidiaries is conducted. Except as, individudly or in the aggregate, would not
reasonably be expected to have a Material Adverse Effect on such Party, neither such Party nor
any of its Subsidiaries has been since the Applicable Date or currently is the subject of a
charging |etter or pendty notice issued, or to the Knowledge of such Party, an investigation
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conducted, by a Governmental Entity pertaining to the above statutes or regul ations, nor are there
any currently pending interna investigations by such Party pertaining to such matters. Neither
such Party nor any of its Subsidiaries is currently designated as a sanctioned party under
sanctions administered by OFAC, nor are they owned fifty percent (50%) or more by an
individua or entity that isso designated. Neither such Party nor any of its Subsidiaries, or, to
such Party’s Knowledge, any directors, officers, Employees, independent contractors,
consultants, agents and other representatives thereof, located, organized or resident in, or doing
business in, acountry or region that is the target of comprehensive OFAC sanctions (as of the
date of this Agreement, including Cuba, Iran, North Korea, Syria and the Crimea region of
Ukraine).

(e) Such Party, its Subsidiaries and their respective Representatives are, and
since the Applicable Date have been, in compliancein al materid respects with: (i) the
provisions of the U.S. Foreign Corrupt Practices Act of 1977, as amended (15 U.S.C. §§ 78dd-1,
et seq.) ("FCPA™), as if its foreign payments provisions were fully applicable to such Party, its
Subsidiaries and such Representatives, and (ii) the provisions of dl anti-bribery, anti-corruption
and anti-money laundering Laws of each jurisdiction in which such Party and its Subsidiaries
operate or have operated and in which any agent thereof is conducting or has conducted business
involving such Party. No Proceeding by or before any Governmental Entity involving such
Party, any of its Subsidiaries or any of their Representatives involving FCPA or any anti-bribery,
anti-corruption or anti-money |aundering Law is pending or, to the K nowledge of such Party,
threatened, except as, individually or in the aggregate, would not reasonably be expected to have
aMateriad Adverse Effect on such Party. Since the Applicable Date, no materid civil or materia
crimina pendties have been imposed on such Party or any of its Subsidiaries with respect to
violations of any gpplicable anti-bribery, anti-corruption or anti-money |aundering Law, nor have
any materid disd osures been submitted to any Governmental Entity with respect to aleged
violations of the FCPA or any anti-bribery, anti-corruption or anti-money |aundering Law. Such
Party hasimplemented and maintains in effect policies and procedures designed to achieve
compliance with the FCPA and other applicable anti-corruption Laws.

(f) Neither such Party nor any of its Subsidiaries is a “Specially Designated
National™ or other “Blocked Person™ identified by the U.S. Government, nor a Person that is
owned or controlled by or acts on behalf of a “Specially Designated National” or “Blocked
Person™. To such Party’s Knowledge, none of such Party’s Affiliates or brokers or any director,
officer, employes, or authorized agent of such Party or any of its Subsidiaries, acting or
benefiting in any capacity in connection with this Agreement, and none of the funds or other
assets to be transferred hereunder are the property of, or beneficialy owned by, directly or
indirectly, any “Specially Designated National” or “Blocked Person™. None of such Party or any
of its Subsidiaries has engaged in or, to the Knowledge of such Party, facilitated any prohibited
transactions with a “Specially Designated National” or other “Blocked Person”™ without proper
prior authorizati on from the U.S. Government.

512, Takeover Statutes. No “fair price”, “moratorium”, “control share
acquisition™ or other similar anti-takeover statute or regulation (each, a “Takeover Statute’™) or
any anti-takeover provision in such Party’s Organizational Documents is applicable to such
Party, the shares of L3 Common Stock, in the case of L3, the shares of Harris Common Stock, in
the case of Harris, or the Transactions.
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513. Environmental Matters. Except for those matters that, individualy or in
the aggregate, have not had and would not reasonably be expected to have a Material Adverse
Effect on such Party: (a) such Party and its Subsidiaries are, and since the Applicable Date have
been, in compliance with dl applicable Environmenta Laws which compliance includes the
possession of and compliance with Licenses required pursuant to any Environmenta Law; (b)
there have been no Releases of Hazardous Materials on, under, from or affecting any properties
or facilities currently or, to the Knowledge of such Party, formerly, owned, leased or operated by
such Party or any of its Subsidiaries or, to the Knowledge of such Party, any predecessor of any
of thern, under circumstances that would reasonably be expected to result in any daims or
liabilities relating to applicable Environmenta Laws against such Party or any of its
Subsidiaries; (c) neither such Party nor any of its Subsidiaries nor, to the Knowledge of such
Party, any other Person whose conduct would result in ligbility to such Party or any of its
Subsidiaries, has Released, placed or disposed of any Hazardous Materials at any other location
under circumstances that would reasonably be expected to result in any claims or lizbilities
reating to applicable Environmenta Laws against such Party or any of its Subsidiaries; (d)
neither such Party nor any of its Subsidiaries nor, to the Knowledge of such Party any
predecessor of any of them, is subject to any order of or with any Governmental Entity, or any
indemnity or other Contract obligation with any other Person, relating to obligations or ligbilities
under Environmental Laws; (e) neither such Party nor any of its Subsidiaries has since the
Applicable Date received any unresolved written claim, notice or complaint from, or is subject to
any Proceeding before, any Governmental Entity redating to or dleging noncompliance with or
liability under Environmental Laws, and no such matter is threastened to the Knowledge of such
Party; and (f) to the Knowledge of such Party, there are no other circumstances or conditions
involving such Party or any of its Subsidiaries that would reasonably be expected to result in any
claim, ligbility, investigation, or cost pursuant to any Environmental Law with respect to such
Party or any of its Subsidiaries.

5.14. Tax Maiters. Except for those matters that, individualy or in the
aggregate, would not reasonably be expected to have a Materia Adverse Effect on such Party:

(a) Such Party and each of its Subsidiaries (i) have prepared in good faith and
duly and timely filed (taking into account any extension of time within which to file) al Tax
Returns required to be filed by any of them with the appropriate Tax authority and al such filed
Tax Returns are complete and accurate in al respects; (ii) have paid all Taxes that are shown as
due on such filed Tax Returns except for Taxes being contested in good faith and for which
adequate reserves have been established in accordance with GAAR,; (iii) have withhdd and paid
al Taxes required to have been withheld and paid in connection with amounts paid or owing to
any Employee, stockhol der, creditor, independent contractor or third party (each as determined
for Tax purposes); (iv) have complied in al respects with dl information reporting (and related
withholding) and record retention requirements; and (v) have not waived any statute of
limitations with respect to Taxes or agreed to any extension of time with respecttoa Tax
assessment or deficiency.

{b) No deficiency with respect to an amount of Taxes that have not been
accrued on such Party’s financial statements has been proposed, asserted or assessed against such

Party or any of its Subsidiaries. There are no pending or threatened in writing disputes, daims,
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audits, examinations or other Proceedings before any Governmenta Entity regarding any Taxes
of such Party and its Subsidiaries or the assets of such Party and its Subsidiaries.

{c) Since the Applicable Date, neither such Party nor any of its Subsidiaries
has been informed in writing by any jurisdiction that the jurisdiction believes that such Party or
any of its Subsidiaries was required to file any Tax Return that was not filed.

(d) Such Party has made available to the other Party prior to the date of this
Agresment true, correct, and complete copies of any private letter ruling requests, dosing
agresments or gain recognition agreements with respect to Taxes which are gill in effect as of
the date of this Agresment.

(e)  Thereare no Encumbrances for Taxes (except Taxes not yet due and
payable) on any of the assets of such Party or any of its Subsidiaries.

{f) Neither such Party nor any of its Subsidiariesis a party to or is bound by
any Tax sharing, alocation or indemnification agreement or arrangement (other than (i) such an
agresment or arrangement exclusively between or among such Party and its Subsidiaries or (ii)
such an agresment or arrangement entered into in the Ordinary Course the primary purpose of
which is not Tax sharing, allocation or indemnification).

(g)  Neither such Party nor any of its Subsidiaries has been, since the
Applicable Date or otherwise as part of a “plan (or series of related transactions)” within the
meaning of Section 355(e) of the Code of which the Merger is aso apart, a “distributing
corporation™ or a “controlled corporation™ (within the meaning of Section 355(a)(1)(A) of the
Code) in a digtribution of stock intended to qualify for tax-free treatment under Section 355 of
the Code.

(h}  Neither such Party nor any of its Subsidiaries has participated in a
“reportable transaction™ within the meaning of Treasury Regulation Section 1.6011-4(b) or any
other transaction requiring disclosure under anal ogous provisions of Tax Law.

(i) Neither such Party nor any of its Subsidiaries has taken or agreed to take
any action or has any reason to believe that any conditions exist that could prevent or impede the
Merger from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code.
As of the date of this Agreement, such Party believes that it will be ale to provide, as of the
Closing, (a) in the case of Harris, the Harris Tax Representation Letter or (b) in the case of L3,
the L3 Tax Representation Letter,

5.15. |Intellectua Property.

(a) Such Party’s Registered Intellectual Property, to the Knowledge of such
Party, is subsisting, valid and enforceable and is not subject to any Governmenta Order
adversely affecting such Party’s or its Subsidiaries’ use of, or its rights to, such Intellectual

Froperty.

(b)  Except aswould nat, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect on such Party, (i) such Party and its Subsidiaries,
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each as spplicable, excdlusively own al right, title and interest to its Company Intellectud
Property free and dear of dl Encumbrances (except Permitted Encumbrances), and (ii) since the
Applicable Date, neither such Party nor any of its Subsidiaries has received any written notice of
aclam chalenging the vdidity, enforceability or ownership of any Company Intellectua
Property.

(c) Except as would not, individualy or in the aggregate, reasonably be
expected to have a Material Adverse Effect on such Party, such Party and its Subsidiaries own or
have sufficient rights to use d| Intellectual Property used in or necessary for the operation of
their respective businesses as presently conducted, and all of such rights will survive unchanged
after the consurmmiation of the Transactions (provided, that the foregoing will not beread as a
representation of non-infringament).

(d) Except as would nat, individually or in the aggregate, reasonably be
expected to have a Materia Adverse Effect on such Party, (i) no Personisinfringing,
misappropriating or otherwise violating or has since the Applicable Date infringed,
misappropriated or otherwise violated, such Party’s Intellectual Property; and (ii) neither such
Party nor any of its Subsidiaries has issued or to the Knowledge of such Party, threatened, any
written notice or claim (including invitations to take a license) asserting that any such
infringement, misappropriation or violation is occurring or has occurred since the Applicable
Date.

(e) Except as would not, individually or in the aggregate, reasonably be
expected to have a Materia Adverse Effect on such Party, (i) the operation of the respective
businesses of such Party or any of its Subsidiaries and the devel opment, manufacture, use, sale,
commerciaization or other exploitation of any product, service or other offering currently
provided or under devel opment by such Party or its Subsidiaries does not infringe,
misappropriate or viol ate and has not since the Applicable Date infringed, misappropriated, or
otherwise violated any Intellectua Property of any other Person, and (ii) no Person has issued or
to the Knowledge of such Party, threatened, any written notice or clam (ind uding invitations to
take a license), in each case of this clause (ii), that has been received by such Party or any of its
Subsidiaries asserting that any such infringement, misappropriation or violation is occurring or
has cocurred since the Applicable Date.

(f) Except as would net, individualy or in the aggregate, reasonably be
expected to have a Materia Adverse Effect on such Party, such Party and each of its Subsidiaries
has taken commaercidly ressonable efforts (ind uding executing non-discl osure agreements and
executing Intellectua Property assignment agreements with Persons who have created or
developed any portion of, or otherwise who would have any Intellectual Property rightsin or to,
its Company Intellectual Property, and filing for statutory protections, as gpplicable) to protect
and maintain its Company Intellectua Property.

g Except as would not, individualy or in the aggregate, reasonably be
expected to have a Material Adverse Effect on such Party, no materia proprietary software
owned by such Party or any of its Subsidiaries is subject to any obligation or condition under any
license that conditions the distribution of such software on (i) the disclosure, licensing or
distribution of any source code included in the Company Intellectual Property (the “Proprietary
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Code™), (ii) the granting to licensees of the right to make derivative works or other modifications
to such Proprietary Code, (iii) the licensing under terms that dlow such Proprietary Code or
portions thereof or interfaces therefor to be reverse engineered, reverse assembled or
disassembled (other than by operation of law) or (iv) redistribution of such Proprietary Code at
no license fee.

(h}  Except aswould not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect on such Party, the I T Assets used by such Party or
any of its Subsidiaries in the conduct of the business (i) operate and perform in accordance with
their documentation and functiona specifications and otherwise as required by the business of
such Party as presently conducted, (ii) have not malfunctioned or failed since the Applicable
Date and (iii) are sufficient for the current needs of the businesses of such Party and its
Subsidiaries.

(i) Such Party and its Subsidiaries have implemented commerdialy
reasonable back up and disaster recovery technology.

(i) Except as would nat, individually or in the aggregate, reasonably be
expected to have a Materia Adverse Effect on such Party, such Party and each of its Subsidiaries
have taken commercially reasonabl e steps, and has implemented commercialy reasonable
measures designed, to (i) protect the confidentiality, integrity and security of its IT Assets and
the information stored or contained therein or transmitted thereby from any unauthorized use,
access, interruption or modification by any Person, including the implementation of reasonable
backup and disaster recovery technol ogy processes consistent with standard industry practice,
and (ii) prevent the introduction of disabling codes or instructions, spyware, Trojan horses,
worms, viruses or other software routines that permit or cause unauthorized access to, or
disruption, impairment, disablement, or destruction of, software, data or other materials. Except
aswould not, individualy or in the aggregate, reasonably be expected to have a Materid
Adverse Effect on such Party, no Person has gained unauthorized access to any | T Assets owned,
used, or held for use by such Party or any of its Subsidiaries.

(k)  Except aswould not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect on such Party, (i) such Party and each of its
Subsidiaries has complied with al applicable Laws relating to the collection, storage, use,
transfer and any other processing of any Persona Data collected or used by the Party or its
Subsidiaries or maintained by any Person having authorized access to such information; and (ii)
such Party and each of its Subsidiaries has, since the Applicable Date, taken al steps reasonably
necassary (including implementing and monitoring compliance with adequate measures with
respect to technical and physical security) to ensure that dl Persona Datais protected against
loss and against unauthorized access, use, modification or disclosure, and there has been no
unauthorized access to or misuse of such Persona Data

[{}] Except as would not, individualy or in the aggregate, reasonably be
expected to have a Materia Adverse Effect on such Party, the consummation of the Transactions
will not result in the loss or impairment of, or payment of any additional amounts with respect to,
nor require the consent of any other Person in respect of, such Party’s and its Subsidiaries’

ownership of or rights to use or hold for use any material |ntellectua Property owned, used, or
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held for usein the conduct of their respective businesses or any material | T Assats owned, used
or held for use by such Party or any of its Subsidiaries.

5.16. |nsurance. All fire and casuaty, generd liability, business interruption,
product liability, sprinkler and water damage, workers’ compensation and employer liability,
directors”, officers” and fiduciaries™ policies and other liability insurance policies (*|nsurance
Pdlicies™) maintained by such Party or any of its Subsidiaries are with reputable insurance
carriers, provide full and adequate coverage for al normal risks incident to the business of such
Party and its Subsidiaries and their respective properties and assets, and are in character and
amount at least equivaent to that carried by Persons engaged in similar businesses and subject to
the same or similar perils or hazards, in each case, except as would not, individualy or in the
aggregate, reasonably be expected to have a Materia Adverse Effect on such Party. Each
Insurance Policy isin full force and effect and all premiums due with respect to dl Insurance
Policies have been paid, and neither such Party nor any of its Subsidiaries has taken any action or
failed to take any action that (including with respect to the Transactions), with notice or |apse of
time or both, would constitute a breach or default, or permit a termination of any of the Insurance
Policies, in each case, except as would not, individually or in the aggregate, reasonably be
expected to have a Materia Adverse Effect on such Party.

5.17. Materia Contracts.

(a) Except for this Agreement, as of the date hereof, none of such Party or its
Subsidiaries is a party to or bound by any Contract (other than, except in the case of Section
5.17(a}(i}), any Government Contract, any |ease, sublease, rental or cccupancy agreement, license
or other Contract that, in each case, provides for the ownership of, leasing of , title to, use of, or
any |easehold or other interest in any Red Property, any Bengfit Plan or Contract relating to
Insurance Policies):

(i} that is a “material contract™ (as such term is defined in Item

B01(b)(10) of Regulation S-K of the SEC);

(i) that materidly limits, curtails or restricts or purports to materialy
limit, curtail or restrict either (A) the type of business in which such Party or any of its
Subsidiaries or Affiliates may engage or the locations in which any of them may so engage in
any business or (B) the ability of such Party or any of its Subsidiaries or Affiliatesto hire or
solicit for hire for employment any individua or group as would be materiad to such Party and its
Subsidiaries or Affiliates, taken as awhole, in each case pursuant to this dause (B) except for (x)
Government Contracts and teaming agreements entered into in the Ordinary Course and (y) non-
disclosure or confidentiality agreements entered into in connection with potential acquisitions or
dispositions;

(iii)  for any joint venture, partnership or similar arrangement, in each
case that is materid to such Party and its Subsidiaries, taken as a whole (excluding any
Government Contract entered into in the Ordinary Course);

(iv) that isanindenture credit agreement, loan agreement, security
agresment, guarantes, note, mortgage or other agreement providing for or guaranteeing
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Indebtedness of any Person in excess of $25 million or that becomes due and payable upon, or
provides aright of termination or accel eration as a result of, the consummation of the
Transactions, other than Contracts between or among or for the benefit of such Party and any of
its wholly owned Subsidiaries or between or among any such wholly owned Subsidiaries and
Contracts involving credit facilities of less than $10 million for internationa operations;

(v)  that, to the Knowledge of such Party, indudes an indemnification
obligation of such Party or any of its Subsidiaries (including any obligations to advance funds for
expenses), other than Contracts containing indemnification obligati ons which would not
reasonably be expected to obligate such Party to pay in excess of $25 million;

(vi)  isan acquisition agreement, asset purchase agreement, sale
agresment, purchase agreement, stock purchase agreement, put agreement, call agreement or
other similar agreement pursuant to which (A) such Party or any of its Subsidiaries would
reasonably be expected to be obligated to pay total consideration including assumption of debt
after the date of this Agreement in excess of $20 million, (B) any third party hastheright to
acquire any assets of such Party or any of its Subsidiaries with afar market vaue or purchass
price of more than $20 million, or (C) any third party has the right to acquire any interestsin
such Party or any of its Subsidiaries, other than, in the case of dlauses (A) and (B), sales of goods
or services in the Ordinary Course;

(vii) between such Party and its Subsidiaries, on the one hand, and such
Party’s Affiliates (other than Subsidiaries of such Party) or other Persons, on the other hand, that
would be required to be disclosed under I1tem 404 of Regulation S-K of the SEC,;

(viii) that would, or would reasonably be expected to, individualy or in
the aggregate, prevent, materialy delay or materialy impair such Party’s ability to consummate
the Transactions (other than any such Contract or Contracts which, individualy or in the
aggregate, cause or result in the requirement to obtain or make the Requisite Regulatory
Approvds),

(ix) that ismaterial to such Party and its Subsidiaries, taken asawhole,
and was not negotiated and entered into on an arm’s-length basis, other than agreements between
such Party and its wholly owned Subsidiaries or between wholly owned Subsidiaries of such
Party; or

(%) that contains any standstill provision in respect of any company
with a valuation in exocess of $1 billion to which such Party or any of its Subsidiariesis subject or
abeneficiary thereof (other than any Contract with any other Party, including the Confidentiaity
Agreement).

Each such Contract described in this Section 5.17(a), together with adl Contracts filed as exhibits
to such Party’s Reports, is referred to herein as a “Material Contract™.

(b) A copy of each Materia Contract, and any amendments thereto, of such
Party or its Subsidiaries entered into prior to the date of this Agreement has been made available
to the other Party. Except as, individually or in the aggregate, would not reasonably be expected
to have a Material Adverse Effect on such Party, (i) each of the Materia Contractsisbinding on
-28-

052054-0189- 16505- Active 27973546 6
5C1:4755315.9




such Party or its Subsidiaries, as the case may be, and to the Knowledge of such Party, each
other party thereto, in accordance with its terms and subject to the Bankruptey and Equity
Exception, and isin full force and effect, and (ii) each of such Party and each of its Subsidiaries
(to the extent they are party thereto or bound thereby) and, to such Party’s Knowledge, each
other party thereto has performed all obligations required to be performed by it under each
Materia Contract. Except as, individualy or in the aggregate, would not ressonably be expected
to have a Material Adverse Effect on such Party, (A) each of such Party and each of its
Subsidiaries is not (with or without notice, |apse of time or both) in breach or default thereunder
and, to the Knowledge of such Party, no other party to any Material Contract is (with or without
notice, lapse of time or both) in breach or default thereunder, and (B) neither such Party nor any
of its Subsidiaries has received written notice from the other party to any Materia Contract of
any intention to cancel, terminate, materialy change the scope of rights and obligations under or
not to renew such Materid Contract.

5.18. Government Contracts. Except as would not, individualy or in the
aggregate, reasonably be expected to have a Materiad Adverse Effect on such Party in the case of

Sections 5.18(a) through (&) and (h) through (k):

(a)  Each Party Government Contract was legally awarded, is binding on such
Party or its Subsidiaries, as the case may be, and to the Knowledge of such Party, each other
party thereto, in accordance with its terms and subject to the Bankruptcy and Equity Exception
and isin full force and effect, and no Party Bid is currently the subject of bid or award protest
procesdings.

(b} Since the Applicable Date, such Party and its Subsidi aries have complied
with the terms and conditions of each Party Government Contract and Party Bid as required,
including al clauses, provisions and requirements incorporated expressly by reference or by
operation of Law therain.

{c) All representations, certifications and disclosures made by such Party and
its Subsidiaries with respect to any Party Government Contract or Party Bid were current,
accurate and complete & the time of disclosure (or have been formally corrected or otherwise
finally resolved with the U.S. Government) as of their effective date. Since the Applicable Date,
neither the U.S. Government nor any prime contractor or subcontractor has notified such Party or
any of its Subsidiaries, in writing or, to such Party’s Knowledge, orally, that such Party or any of
its Subsidiaries has, or is dleged to have, breached or violated any Law, representation,
certification, disdosure, clause, provision or requirement pertaining to any Party Government
Contract and Party Bid. Since the Applicable Date, neither such Party nor any of its Subsidiaries
has received written notice from any party to a Party Government Contract of any intention to
cancel, terminate, material|ly change the scope of rights and obligations under such Party
Government Contract.

(d})  Neither such Party nor any of its Subsidiariesis subject to any notice of
termination for convenience, notice of termination for default, stop work order, cure notice or
show cause notice (excluding for this purpose indigibility to bid on certain Contracts due to
generally applicable bidding requirements) {or, in the case of Contracts governed by Laws other
than the state or federal Laws of the United States, the functiona equivalents therecf, if any)
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pertaining to any Party Government Contract, and since the Applicable Date no Governmental
Entity has, to the Knowledge of such Party, threatened to issue any such notice. Since the
Applicable Date, neither such Party nor any of its Subsidiaries has received any written or, to
such Party’s Knowledge, oral notice from any Governmental Entity pertaining to any Party
Government Contract indicating that it intends to cancel or otherwise adversely modify its

rel ationship with such Party or its Subsidiaries.

(e)  Since the Applicable Date, no written or, to such Party’s Knowledge, oral
daim (other than any such claim that has been formally corrected or otherwise findly resolved
with the U.S. Government) under the United States civil or crimina Fdse Clams Act, federd or
state fraud statutes (as such concept is defined under the state or federd Laws of the United
States) has been made or has been pending against such Party or its Subsidiaries in connection
with any Government Contract to which such Party or any of its Subsidiaries is aparty. Since the
Applicable Date, such Party has not received notice of any written or, to such Party’s
Knowledge, oral claim under the United States civil or erimina Fase Claims Act, federd or
state fraud statutes (as such concept is defined under the state or federa Laws of the United
States) against such Party or its Subsidiaries in connection with any Party Government Contract.

(f) To the Knowledge of such Party, as of the date of this Agreement, there
exists no outstanding asserted disputes or cdaims for an amount in excess of $25 million between
such Party or any of its Subsidiaries, on the one hand, and dther the U.S. Government or any
prime contractor, subcontractor, vendor or other Person, on the other hand, arising under or
relating to any Party Government Contract or Party Bid.

{g)  Asof thedate of this Agreement, there is no Party Government Contract
that (i) has, or has had in the last twelve (12) months, a negative estimate at completion
adjustrment, (ii) has, or has had in the |ast twelve (12) months, an outstanding request for
equitable adjustment (or resulting claim) or (iii) is, or has been in the |ast twelve (12) months, in
aloss paosition, in each case in an amount exceeding $25 million dollars, except as set forth in
Section 5.18(g) of such Party’s Disclosure Letter.

(h)  Sincethe Applicable Date, (A) neither such Party nor any of its
Subsidiaries has received any adverse or negative past performance evauations or ratingsin
connection with any Party Government Contract by any Governmenta Entity and (B) as of the
date of this Agreement, no facts exist that would reasonably be expected to result in adverse or
negdlive past performance evauations or ratings by any Governmenta Entity on any Party
Government Contract.

(i) Since the Applicable Date, (i) neither such Party nor any of its
Subsidiaries has been the subject of afinding of non-responsibility or ineligibility for
government contracting and (ii) neither such Party, any of its Subsidiaries nor any director or
officer of such Party or its Subsidiaries has been debarred or suspended, or to the Knowledge of
such Party, proposed for afinding of debarment or suspension, from participation in the award of
Contracts or subcontracts for or with any Governmental Entity (excluding for this purpose
ineligibility to bid on certain Contracts due to general |y applicable bidding requirements).
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(i) As of the date of this Agreement, no costs incurred by such Party or any of
its Subsidiaries pertaining to any individua Party Government Contract have been proposed for
disallowance in a Defense Contract Audit Agency audit report, or deemed finally disallowed, in
each case, in writing by a Governmental Entity and in an amount in excess of $25 million, which
costs have not been reserved or otherwise reflected in the consolidated financial statements of
such Party and its Subsidiaries. As of the date of this Agreement, no payment due to such Party
or any of its Subsidiaries pertaining to any Party Government Contract has been withheld or set
off, nor has any daim been made to withhold or set off money, in each case, in anamount in
excess of $10 million, and such Party and its Subsidiaries are entitled to al progress or other
payments received to date with respect thereto.

(k)  Except asset forth in Section 5.18(k) of such Party’s Disclosure Letter:

(i} Since the Applicable Date, neither such Party nar any of its
Subsidiaries, nor any of the respective directors, officers or employees, nor to the Knowledge of
such Party, any consultants or agents of such Party or any of its Subsidiaries, is or has been under
administrative, civil or crimina investigation, indictment or crimina information by any
Governmenta Entity with respect to the award or performance of any Party Government
Contract, the subject of any actua or, to the Knowledge of such Party, threatened in writing,
“whistleblower” or “qui tam” lawsuit, or any audit or, to such Party’s Knowledge, investigation
of such Party or any of its Subsidiaries with respect to any alleged irregularity, misstatement or
omission arising under or relating to any Party Government Contract,

(i)  Sincethe Applicable Date, (A) neither such Party nor any of its
Subsidiaries has made any voluntary disclosure to any Governmenta Entity with respect to any
dleged irregularity, misstatement or omission arising under or relating to a Party Government
Contract and (B) neither such Party nor any of its Subsidiaries has made any disclosure under the
Federal Acquisition Regulation (“EAR™) mandatory disclosure or payment provisions to any
Governmenta Entity and as of the date of this Agreement, there are no facts that would require
mandatory disclosure under the FAR.

(iii)  Such Party and its Subsidiaries and their respective employess
possess all facility and personnel security cearances necessary to perform all Party Government
Contracts, and all such security dearances are valid and in full force and effect. Since the
Applicable Date, such Party and its Subsdiaries have complied with all security obligations
incorporated in any Government Contract to which such Party or any of its Subsidiariesis party
and dl nationa security obligations applicable to such Party and its Subsidiaries rel ating to the
safeguarding of and access to dassified information, incuding without limitation, those specified
inthe Nationa Industrid Security Program Operating Manua, DOD 5220.22-M (February 28,
2006), as amended (the “NISPOM™).

(iv)  Such Party, its Affiliates, its Subsidiaries or other related Persons
arenot currently limited, prohibited or otherwise restricted from performing or bidding for any
work or future business opportunities due to “organizational conflicts of interest™ (as defined in
FAR Subpart 9.5) or Party Government Contract terms or provisions, except pursuant to existing
organizational conflicts of interest mitigation plans submitted by such Party or any of its
Subsidiaries in connection with any Party Government Contract.
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519, Titleto Assets. Except as would not, individudly or in the aggregate,
reasonably be expected to have a Materia Adverse Effect on such Party, (i) such Party has good
and marketable title to, or in the case of leased assets, valid leasehold interests in, dl of its assets,
tangible or intangible, free and clear of any Encumbrances other than Permitted Encumbrances,
(ii) such Party owns or leases dl tangible persona property used in or necessary to conduct its
business as presently conducted by such Party, except for any property, as defined in FAR
45,101, which is currently being provided to such Party by the U.S. Government or aprime
contractor under a Government Contract where such Party is a subcontractor, and (iii) each such
item of tangible persona property isin dl respects in good operating condition and repair,
ordinary wear and tear excepted.

5.20. Red Property.

(a) Except as would nat, individually or in the aggregate, reasonably be
expected to have a Materia Adverse Effect on such Party, with respect to the Owned Red
Property of such Party, (i) such Party or one of its Subsidiaries, as gpplicable, has good and
marketable title to such Owned Real Property, free and dear of any Encumbrance except for
Permitted Encumbrances, and (ii) there are no outstanding options or rights of first refusa to
purchase such Owned Real Property, or any portion thereof or interest therein.

(b)  With respect to the Leased Red Property of such Party, theleass or
sublease for such property is valid, legaly binding, enforceable and in full force and effect, and
none of such Party or any of its Subsidiaries isin breach of or default under such lease or
sublease, and no event has occurred, which, with naotice, lapse of time or both, would constitute a
breach or default by any of such Party or its Subsidiaries or permit termination, modification or
accel eration by any third party thereunder, except in each case as would not, individually orin
the aggregate, reasonably be expected to have a Material Adverss Effect on such Party.

521. Affiliate Transactions. To the Knowledge of such Party, there are not, as
of the date hereof, any related party transactions, agreements, arrangements or understandings
between such Party or its Subsidiaries, on the one hand. and such Party’s Affiliates {other than
wholly owned Subsidiaries of such Party), or other Persons on the other hand, in each case, that
would be required to be disclosed by such Party under [tem 404 of Regulation S-K under the
Securities Act.

5.22. No Other Representations or Warranties; Non-Reliance. Except for the
representations and warranties made by such Party in this Article V and Artide V1 and, with
respect to Harris, the representations and warranties made by Harris with respect to Merger Sub
in Article V1, neither such Party nor any other Person makes any express or implied
representation or warranty with respect to such Party or any of its Affiliates or any of their
respective businesses, operations, assets, liabilities, conditions (financia or otherwise) or
prospects in connection with this Agreement or the Transactions, and such Party expressly
disclaims any such other representations or warranties. In particular, without limiting the
foregoing, neither such Party nor any other Person makes or has made any representation or
warranty to any other Party or any of such other Party’s Affiliates or Representatives with
respect to (a) any financia projection, forecast, estimate, budget or prospect information relating
to such Party, any of its Affiliates or any of their respective businesses or (b) any ord or written
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information made available to any other Party or any of such other Party’s Affiliates or
Representatives in the courss of their evauation of such Party, the negotiation of this Agreement
or in the course of the Transactions. Notwithstanding the foregoing, nothing in this Section 5.22
shall limit a Party’s remedies in the event of common law fraud arising from the express
representations and warranties made by any other Party in this ArticleV and Article V1 or, with
respect to Harris, the representations and warranties made by Harris with respect to Merger Sub
inAriceVII.

ARTICLE VI

INDIVIDUAL REPRESENTATIONS AND WARRANTIES OF L3 AND HARRIS

Except as set forth in the Reports of L3 or Harris, as applicable, filed with or
furnished to the SEC during the period from January 1, 2017 through the Business Day prior to
the date of this Agreement (excluding any disclosures set forth or referenced in any risk factor
section or in any other section to the extent they are forward-looking statements or cautionary,
predictive or forward-looking in nature) or in the corresponding sections or subsections of the
Harris Disclosure Letter or L3 Disdosure Letter ddlivered to the other Party concurrently with
the execution and ddlivery of this Agreement (it being agresd that for purposss of the
representations and warranties set forth in this Artide VI, disclosure of any item in any section
or subsection of the Harris Disclosure Letter or L3 Disclosure Letter, as applicable, shall be
deemed disclosure with respect to any other section or subsection of the Harris Disclosure Letter
or L3 Disclosure Letter, as applicable, to which the relevance of such item is reasonably apparent
on its face), Harris hereby represents and warrants to L3, in respect of Seclion 6.1, Section 6.2
and Section 6.3, and L3 hereby represents and warrants to Harris and Merger Sub, in respect of
Section 6.4, Section 6.5 and Section 6.6, that:

6.1. Haris Capitd Structure. In the case of Harris, the authorized share capitd
of Harris consists of 500,000,000 shares of Harris Common Stock, of which 117,637,950 shares
(inclusive of 20,862 Harris Restricted Shares) were issued and outstanding as of the dlose of
business on October 10, 2018, and 1,000,000 shares of preferred stock, no par value per share, of
Harris (“Harris Preferred Stock™), of which no shares were outstanding as of the date of this
Agreement. All of the outstanding shares of Harris Common Stock have been, and all shares of
Harris Common Stock to beissued pursuant to this Agreement will be, duly authorized, validly
issued, fully paid and nonassessable, and none of the shares of Harris Common Stock to be
issued pursuant to this Agreement will be issued in violation of any applicable Laws or any
presmptive or similar rights. Harris has no shares of Harris Common Stock or Harris Preferred
Stock reserved for issuance, except that, as of October 10, 2018, there were (2) 4,699,580 shares
of Harris Common Stock reserved for issuance upon the exercise, settlement and vesting of
Harris Options, (b) 468,216 shares of Harris Commeon Stock reserved for issuance upon the
settlement or vesting of Harris RSUs, and (c) 517,307 shares of Harris Common Stock reserved
for issuance upon the settlement or vesting of Harris PSUs (assuming achievement of applicable
performance goals at target vaue). As of the dose of business on October 10, 2018, there were
119,128.83 Harris DSUs outstanding, with respect to which no shares of Harris Common Stock
were reserved for issuance upon the settlement thereof. Section 6.1 of the Harris Disclosure
Letter setsforth as of October 10, 2018, a complete and correct list of dl outstanding (i) Harris
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Restricted Shares and Harris Options and (ii) rights of any kind, contingent or accrued, to receive
shares of Harris Common Stock or benefits measured in whole or in part by the value of a
number of shares of Harris Common Stock granted by Harris (including Harris RSUs, Harris
PSUs and Harris DSUs), other than Harris Options, in each case of clauses (i) and (ii), the
number of shares of Harris Common Stock issuable thereunder or with respect thereto and the
exercise price (if any). Each of the outstanding shares of capital stock or other securities of each
of Harris® Subsidiaries is duly authorized, validly issued, fully paid and nonassessable, and each
of the outstanding shares of capital stock or other securities of each of Harris' Significant
Subsidiaries is owned by Harris or by adirect or indirect wholly owned Subsidiary of Harris,
free and dear of any pledge, lien, charge, option, hypothecation, mortgage, security interest,
adverse right, restriction, prior assignment, license, sublicense or any other encumbrance of any
kind or nature whatsoever, whether contingent or absolute, or any agreement, option, right or
privilege (whether by Law, Contract or otherwise) capable of becoming any of the foregoing
(excluding such transfer restrictions of genera applicability as may be provided under the
Securities Act, the “blue sky” Laws of the various States of the United States or similar Law of
other applicable jurisdictions, an “Encumbrance”, and any action of correlative meaning, to
“Encumber™). As of the date of this Agreement, except as set forth in this Section 6.1, there are
no outstanding subscriptions, options, warrants, puts, cdl agreements, understandings, clamsor
other commitments or rights of any type relating to the issuance, sde or transfer by Harris of any
equity securities of Harris, nor are there outstanding any securities which are convertible into or
exchangesble for any shares of capitd stock of Harris and neither Harris nor any of its
Subsidiaries has any cbligation to issue any additional securities or to pay for or repurchase any
securities of Harris. The shares of Harris Common Stock are, and the shares of Harris Common
Stock to be issued pursuant to this Agreement will be, registered under the Exchange Act. Since
October 10, 2018 and through the date of this Agreement, Harris has not (A) issued any shares of
Harris Common Stock (other than upon the exerdise or settlement of Harris Options, Harris
RSUs, Harris PSUs or Harris DSUs outstanding as of October 10, 2018, or in connection with
matching contributions to Harris® 401(k) Plans in accordance with the terms of the plan
documents) or (B) granted any Harris Equity Awards or similar awards. Harris does not have
outstanding any bonds, debentures, notes or other obligati ons the holders of which have the right
to vote (or convertible into or exercisable for securities having the right to vote) with the
stockholders of Harris on any matter.

6.2. Harris Recommendation and Fairness. In the case of Harris, the Harris
Board has, at amesting duly called and held at which al directors of Harris were present, duly
and unanimously adopted resolutions (a) determining that this Agreement and the Transactions
arefair to, and in the best interests of, Harris and the holders of shares of Harris Common Stock,
(b) directing that the Share |ssuance be submitted to the holders of shares of Harris Common
Stock for their approval, and the Charter Amendment be submitted to the holders of shares of
Harris Common Stock for their adoption and (c) recommending that the holders of shares of
Harris Common Stock votein favor of the approva of the Share Issuance, and in favor of the
adoption of the Charter Amendment (the “Harris Recommendation’™). which resol utions have
not been subsequently rescinded, modified or withdrawn in any way, except as may be permitted
by Section 8.2(d)(ii). The Harris Board has received the opinion of its financid advisor, Morgan
Stanley & Co. LLC, to the effect that, as of the date of such opinion, and subject to the various
assumptions, procedures, matters, qualifications and limitations on the scope of the review
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undertaken by Morgan Stanley & Co. LLC set forth therein, the Exchange Ratio is fair from a
financid point of view to Harris.

6.3. Haris Brokers and Finders. Neither Harris nor any of its Subsidiaries nor
any of their respective officers or directors has employed any broker or finder or incurred any
liability for any brokerage fees, commissions or finder’s fees in connection with the
Transactions, except that Harris has engaged Morgan Stanley & Co. LLC asitsfinancia advisor,
the fees and expenses of which will be paid by Harris.

64. L3 Capital Structure. Inthe case of L3, the authorized share capitd of L3
consists of 300,000,000 shares of L3 Common Stock, of which 78,618,670 shares were i ssued
and outstanding as of the dase of business on October 10, 2018, and 50,000,000 shares of
preferred stock, par value $0.01 per share (“L3 Preferred Stock™), of which no shares were
outstanding as of the date of this Agreement. All of the outstanding shares of L3 Common Stock
have been duly authorized and are vdidly issued, fully paid and nonassessable. L3 has no shares
of L3 Common Stock or L3 Preferred Stock reserved for issuance, except that, as of October
10, 2018, there were (a) 1,274,309 shares of L3 Common Stock reserved for issuance upon the
exercise, seftlement and vesting of outstanding L3 Options, (b) 788,982 shares of L3 Common
Stock reserved for issuance upon the settlement or vesting of outstanding L3 RSUs, (c) 104,704
shares of L3 Common Stock reserved for issuance upon the settlement or vesting of outstanding
L3 PSUs (assuming achievement of applicable performance goals at target value), (d) 92,538
shares of L3 Common Stock reserved for issuance upon the settlement or vesting of outstanding
L3 Deferred Director Awards and (&) 161,087 shares of L3 Common Stock reserved for issuance
upon the settlement or vesting of outstanding L3 Other Awards, Section 6.4 of the L3 Disclosure
Letter sets forth as of October 10, 2018, a complete and correct list of al outstanding (i) L3
Options and (ii) rights of any kind, contingent or accrued, to receive shares of L3 Common Stock
or benefits measured in whole or in part by the value of a number of shares of L3 Common Stock
granted by L3 (indluding L3 RSUs, L3 PSUs, L3 Deferred Director Awards and L3 Other
Awards), other than L3 Options and purchase rights under the ESPP, in each case of clausses (i)
and (ii), the number of shares of L3 Common Stock issuable thereunder or with respect thereto
and the exercise price (if any). Each of the outstanding shares of capital stock or other securities
of each of L3's Subsidiaries is duly authorized, validly issued, fully paid and nonassessable, and
each of the outstanding shares of capital stock or other securities of each of L3's Significant
Subsidiaries is owned by L3 or by adirect or indirect wholly owned Subsidiary of L3, free and
dlear of any Encumbrance. As of the date of this Agreement, except as set forth in this Section
6.4, there are no outstanding subscriptions, options, warrants, puts, call agreements,
understandings, claims or other commitments or rights of any type relating to the issuance, sde
or transfer by L3 of any equity securities of L3, nor are there outstanding any securities which
are convertible into or exchangeable for any shares of capital stock of L3 and neither L3 nor any
of its Subsidiaries has any obligation to issue any additional securities or to pay for or repurchase
any securities of L3, The shares of L3 Common Stock are registered under the Exchange Act.
Since October 10, 2018 and through the date of this Agreement, L3 has not (A) issued any shares
of L3 Common Stock (other than upon the exercise or settlement of L3 Equity Awards
outstanding as of October 10, 2018, or in connection with matching contributions to L3's 401(k)
Plans in accordance with the terms of the plan documents) or (B) granted any L3 Equity Awards
or similar awards. L3 does not have outstanding any bonds, debentures, notes or other
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obligations the holders of which have the right to vote (or convertible into or exercisablefor
securities having the right to vote) with the stockholders of L3 on any matter,

6.5. L3 Recommendation and Fairness. In the case of L3, the L3 Board has, at
amesting duly caled and held at which all directors of L3 were present, duly and unanimously
adopted resolutions (a) determining that this Agreement and the Transactions arefair to, and in
the best interests of, L3 and the hol ders of shares of L3 Common Stock, (b) epproving and
declaring advisable this Agreement and the Transactions, including the Merger, (c) directing that
this Agreement be submitted to the holders of shares of L3 Common Stock for their adoption,
and (d) resolving to recommend that the holders of shares of L3 Common Stock adopt this
Agreement (the “L 3 Recommendation™), which resolutions have not been subsequently
rescinded, modified or withdrawn in any way, except as may be permitted by Section 8.2(d)(ii).
The L3 Board has received the opinion of its financial advisor, Goldman Sachs & Co. LLC, to
the effect that, as of the date thereof and based upon and subject to the limitations, qudifications
and assurmptions set forth therein, the Exchange Ratio isfair from afinancia point of view, asof
the date of such opinion, to the holders of the outstanding shares of L3 Common Stock (other
than Harris and its Affiliates).

6.6. L3 Brokers and Finders. Neither L3 nor any of its Subsidiaries nor any of
their respective officers or directors has employed any broker or finder or incurred any liability
for any brokerage fees, commissions or finder’s fees in connection with the Transactions, except
that L3 has engaged Goldman Sachs & Co. LLC asitsfinancia advisor, the fees and expenses of
which will be paid by L3.

6.7. Spin-Off Tax Issues. To the Knowledge of Harris as of the date of this
Agreement, neither the merger of Harris Communication Solutions (Indiana), Inc. with and into
Exdis Inc. nor any subsequent transaction related to such merger was reasonably likely to result
in the application of Section 355(e) of the Code to the distribution of Vectrus, Inc. by Exdlis Inc.

ARTICLE VII
REPRESENTATIONS AND WARRANTIES WITH RESPECT TO MERGER SUB

Notwithstanding anything to the contrary in Section 5.22, Harris hereby
represents and warrants to L3 that:

7.1.  Organization, Good Standing and Qudification. Merger Subisa
corporation duly organized, validly existing and in good standing under the Law of the State of

Delaware and has al requisite corporate power and authority to own, lease and operateits
properties and assets and to carry on its business as presently conducted.

7.2.  Capita Structure. The authorized share capita of Merger Sub consists of
1,000 shares of common stock, par value $0.01 per share, al of which have been duly authorized
and validly issued, are fully paid and nonassessable and are owned directly by Harris free and
dear of any Encumbrance. Since its date of incorporation, Merger Sub has not carried on any
business or conducted any operations other than the execution of this Agreement, the
performance of its obligations hereunder and matters ancillary thereto.
-36-
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7.3.  Corporate Authority. Merger Sub has al requisite corporate power and
authority and has taken all corporate action necessary in order to execute, deliver and perform its
obligations under this Agreement and to consummate the Transactions, subject only to adoption
of this Agreement by Harris as the sole stockholder of Merger Sub. This Agreement has been
duly executed and delivered by Merger Sub and constitutes a valid and binding agreement of
Merger Sub enforcesble against Merger Sub in accordance with its terms, subject to the
Bankruptcy and Equity Exception.

74. Non-Contravention. The execution, delivery and performance of this
Agreement by Merger Sub does not, and the consummation of the Transactions will not,
constitute or result in a breach or violation of, or a default under, the Organizational Documents
of Merger Sub.

7.5. Mo Other Representations or Warranties; Non-Reliance. Except for the
representations and warranties in this Artide V11, Harris does not make any express or implied
representation or warranty with respect to Merger Sub, or any of its respective businesses,
operations, assets, liabilities, conditions (financid or otherwise) or prospects in connection with
this Agreement or the Transactions, and Harris expressly disdaims any such other
representations or warranties. Notwithstanding the foregoing, nothing in this Section 7.5 shall
limit a Party’s remedies in the event of common law fraud arising from the express

representations and warranties made by Harris with respect to Merger Sub in this Article VI,

ARTICLE VI

COVENANTS
8.1.  Interim Operations.

(a) L3 and Harris each covenant and agree as to itself and its Subsidiaries that,
after the date of this Agreement and prior to the Effective Time (unless L3 or Harris, as
gpplicable, shal otherwise goprove in writing (which approval shall not be unreasonably
withheld, conditioned or delayed)), and except as otherwise expressly contemnplated by this
Agreement or as required by a Governmental Entity or applicable Law or as set forth in Section
8.1(a) of such Party’s Disclosure Letter, the business of it and its Subsidiaries shall be conducted
indl materia respectsin the Ordinary Course and, to the extent consi stent therewith, it and its
Subsidiaries shall use their respective reasonable best efforts to preserve their business
organizations intact and maintain existing relaions and goodwill with Governmental Entities,
customers, suppliers, licensors, licensees, distributors, creditors, lessors, Employees and business
associates and keep available the services of its and its Subsidiaries’ present officers, Employees
and agents, except as otherwise expressly contemplated by this Agreement or asrequired by a
Governmenta Entity or applicable Law. Without limiting the generdity of and in furtherance of
the foregoing, from the date of this Agreement until the Effective Time, except as otherwise
(i) expressy contempl ated by this Agreement, (ii) required by a Governmenta Entity or
gpplicable Law or the terms of any Material Contract or Benefit Flan existing as of the date of
this Agreement, (iii) as approved in writing by the other Party (which gpproval shal not be
unreasonably withheld, conditioned or delayed) or (iv) set forth in Section 8.1(a) of such Party’s
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Disclosure Letter, each Party, on its own account, shdl not and shal cause its Subd diaries not
to:

(i} make or propose any change to such Party’s Organizational
Documents or, except for amendments that would not materialy restrict the operations of such
Party’s businesses, the Organizational Documents of any of such Party’s Subsidiaries;

(iiy  other than in the Ordinary Course, except for any such transactions
among its wholly owned Subsidiaries, (A) merge or consolidate itself or any of its Subsidiaries
with any other Person, or (B) restructure, reorganize or completely or partidly liquidate;

(iii)  acquire assets outside of the Ordinary Course from any other
Person (A) with afair market value or purchase price in excess of 5200 million in the aggregate
in any transaction or series of related transactions (including incurring any | ndebtedness rel ated
thereto), in each case, including any amounts or value reasonably expected tobepaidin
connection with a future earn-out, purchase price adjustment, release of “holdback™ or similar
contingent payment obligation, or (B) that would reasonably be expected to prevent, materialy
delay or materidly impair the ability of L3 or Harris, as applicable, to consummate the
Transactions, in each case, other than acquisitions of inventory or other goods in the Ordinary
Courss;

(iv) issue, sdl, pledge, dispose of, grant, transfer, encumber, or
authorize the issuance, sale, pledge, disposition, grant, transfer, lease, license, guarantee or
Encumbrance of, or otherwise enter into any Contract or understanding with respect to the voting
of, any shares of its capital stock or of any of its Subsidiaries (other than the issuance of shares
(A) by its wholly owned Subsidiary to it or another of its wholly owned Subsidiaries, (B) in
respect of equity-based awards cutstanding as of the date of this Agreement, or (C) granted in
accordance with Section 8.1(a)(xviii). the ESPP or each Party’s 401(k) Plans, in each of clauses
(B) and (C), in accordance with their terms and, as applicable, the plan documents as in effect on
the date of this Agreement), or securities convertible or exchangeable into or exercisable for any
shares of such capitd stock, or any options, warrants or other rights of any kind to acquire any
shares of such capitd stock or such convertible or exchangeable securities;

{(v) cregte or incur any Encumbrance (other than any Permitted
Encumbrances) over any material portion of such Party’s and its Subsidiaries’ consolidated
properties and assets that is not incurred in the Ordinary Course on any of its assets or any of its
Subsidiaries;

(vi)  make any loans, advances, guarantees or capital contributions to or
investments in any Person (other than to or from L3 and any of its wholly owned Subsidiaries or
to or from Harris and any of its wholly owned Subsidiaries, as applicable, or in accordance with
Section 8.1(a)(xviii)) in excess of $50 million in the aggregate;

(vii) declare, set aside, make or pay any dividend or other distribution,
payable in cash, stock, property or otherwise, with respect to any of its capital stock (except for
dividends paid by any direct or indirect wholly owned Subsidiary to it or to any other direct or
indirect wholly owned Subsidiary); provided, that (A)(1) Harris may make, declare and pay one
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regular quarterly cash dividend in each quarter of the year ending June 28, 2019 in an amount per
share of 30.685 per quarter with a record date consistent with the record date for each quarterly
period of the year ended June 29, 2018 and (2) from and after July 1, 2019, Harris may make,
declare and pay one regular quarterly cash dividend in each quarter of the year ending June 30,
2020 in an amount per share up to $0.055 higher than the dividend paid for the same quarterly
period of the year ended June 28, 2019 and with a record date consistent with the record date for
each quarterly period of the year ended June 28, 2019, if, in the case of clauses (1) and (2),
Harris provides L3 with written notice of each record date it will select at least twenty (20)
Business Days prior to the declaration date in respect of such applicable record date and (B)(1)
L3 may make, declare and pay one regular quarterly cash dividend in each quarter of the year
ending December 31, 2018 in an amount per share of $0.80 per quarter and with a record date
consistent with the record date for each quarterly period of the year ended December 31, 2017
and (2) from and after January 1, 2019, L3 may make, declare and pay one regular quarterly cash
dividend in each quarter of the year ending December 31, 2019 in an amount per share up to
$0.05 higher than the dividend paid for the same quarterly period of the year ended December
31, 2018 and with a record date consistent with the record date for each quarterly period of the
year ended December 31, 2018, if, in the case of clauses (1) and (2), L3 provides Harris with
written notice of each record date it will select at |east twenty (20) Business Days prior to the
declaration date in respect of such gpplicable record date, in each case, soldy to the extent such
payment is coordinated pursuant to, and permitted by, Section 8.17;

(viii) reclassify, split, combine, subdivide or redeem, purchase (through
such Party’s share repurchase program or otherwise) or otherwise acquire, directly or indirectly,
any of its capital stock or securities convertible or exchangeable into or exercisable for any
shares of its capital stock, other than with respect to (A) the capital stock or other equity interests
of awholly owned Subsidiary of L3 or Harris, as applicable; (B) net withholding upon the
exercise or settlement of equity-based awards outstanding as of the date of this Agreement or
granted in accordance with Section 8.1(a)(xviii) in the Ordinary Course and in accordance with
their terms and, as gpplicable, the plan documents as in effect on the date of this Agreement; or
(C) such Party’s matching contributions to its 401(k) Plans in the form of capital stock in the
Ordinary Course and in accordance with the terms of the plan documents asin effect on the date
of this Agreement:

(ix)  except to the extent expressly provided by, and consistent with,
Section 8.1(a)(ix) of such Party’s Disclosure Letter, make or authorize any payment of, or
accrual or commitment for, capital expenditures, except any such expenditure (A) to the extent
reasonably necessary to avoid a materia business interruption as aresult of any act of God, war,
terrorism, earthquake, fire, hurricane, storm, flood, civil disturbance, explosion, partia or entire
failure of utilities or IT Assets, or any other similar cause not reasonably within the control of
such Party or its Subsidiaries, (B) not in excess of $50 million in the aggregate during any
consecutive twelve (12) month period (other than capital expenditures within the thresholds set
forth in Section 8.1(a)(ix) of such Party’s Disclosure Letter), or (C) expenditures that such Party
reasonably determines are necessary to maintain the safety and integrity of any asset or property
in response to any unanticipated and subsequently discovered events, occurrences or
developments (provided that L3 or Harris, as gpplicable, will use its reasonable best efforts to
consult with the other Party prior to making or agreeing to any such capital expenditure);
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(x)  other than in the Ordinary Course, enter into any Contract that
would have been aMaterial Contract had it been entered into prior to this Agreement or amend,
moadify, supplement, waive, terminate, assign, convey, Encumber or otherwise transfer, in whole
or in part, rights or interest pursuant to or in any Materia Contract other than (A) expirations of
any such Contract in the Ordinary Course in accordance with the terms of such Contract, or
(B} non-exclusive licenses, covenants not to sue, releases, waivers or other rights under
Intedlectual Property owned by L3 and its Subsidiaries or Harris or any of its Subsidiaries, as
gpplicable, in each case, granted in the Ordinary Course;

(xi)  other than in the Ordinary Course or with respect to amounts that
are not materia to such Party and its Subsidiaries, taken as awhole, cancd, modify or waive any
debts or claims held by it or any of its Subsidiaries or waive any rights held by it or any of its
Subsidiaries;

(xii) settle or compromise, or offer or propose to settle or compromise
any materiad Proceeding, including before a Governmenta Entity, except in accordance with the
parameters set forth in Section 8.1(a)(xii) of such Party’s Disclosure Letter; provided that no
such settlement or compromise, or offer in respect thereof, may involve any injunctive or other
non-monetary relief which, in either case, imposes any maleria restrictions on the business
operations of such Party and its Subsidiaries or Affiliates;

(xiii) make any changes with respect to its materia accounting policies
or procedures, except as required by changes to GAAP,

(xiv) other than in the Ordinary Course, make, change or revoke any
material Tax election, change an annua Tax accounting period, adopt or change any materia
Tax accounting method, file any Tax Return other than on a basis consistent with past practice,
enter into any materia cosing agreement with respect to Taxes, settle any materia Tax claim,
audit, assessment or dispute, surrender any right to clam a refund of a materia amount of Taxes,
or agree to an extension or waiver of the statute of limitations with respect to the assessment or
determination of any materia Tax;

(xv) transfer, sell, lease, divest, cancel or otherwise dispose of, or
permit or suffer to exist the creation of any Encumbrance upon, any assets (tangible or
intangible), product lines or businesses materid to it and its Subsidiaries, taken asawhole,
including capital stock of any of its Subsidiaries, except in connection with (A) sales of goods or
services provided in the Ordinary Course, (B) sdes of obsolete assets, and (C) sdes, leases,
licenses or other digpositions of assets (not including services) with afair market vaue not in
excess of $100 million in the aggregate other than pursuant to Materia Contracts or Party
Government Contracts in effect prior to the date of this Agreement, or entered into after the date
of this Agreement in accordance with this Agreement;

(xvi) cancel, abandon or otherwise alow to lapse or expire any
Intellectua Property that is materia to the businesses of L3 and its Subsidiaries or Harris and its
Subsidiaries, as applicable, taken as awhole, as each are currently conducted;
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(xvii) amend or fail to comply with L3"s and its Subsidiaries’ or Harris’
and its Subsidiaries” or, as applicable, privacy and security policies, or alter the operation or
security of any | T Assets owned, used or held for usein the operation of L3’s and its
Subsidiaries” or Harris™ and its Subsidiaries” businesses, as applicable, in each case, in a manner
that would be materidly | ess protective of any confidentia or proprietary information that is
owned by or in the possession or control of L3 or any of its Subsidiaries or Harmis or any of its
Subsidiaries, as gpplicable, induding any information stored on or processed by such IT Assets;

(xviii) increase or change the compensation or benefits payable to any
Employee other than in the Ordinary Course, provided that, notwithstanding the foregoing,
except as expresdly disclosed in Section 8.1(a)(xviii) of such Party’s Disclosure Letter or
pursuant to a L3 Benefit Plan or Harris Benefit Plan, as applicable, in effect as of the date of this
Agreement, the Parties shal not: (A) grant any new long-term incentive or equity-based awards,
or amend or modify the terms of any such outstanding awards under any L3 Benefit Plan or
Harris Benefit Plan, as gpplicable; (B) grant any transaction or retention bonuses; (C) increase or
change the compensation or benefits payabl e to any executive officer (other than changesin
benefits that are general ly applicable to all saaried Employess in the particular geographic
region and that are made in the Ordinary Course); (D) increase or change the severance terms
applicable to any Employes, except that both Parties may pay severance benefits in amounts that
would not exceed the levels that would be payable under Harris™ Severance Pay Plan; or (E)
terminate the employment of any executive officer (other than for cause) or hire any new
executive officer (other than as a replacement hire receiving substantiall y similar terms of
employment);

(xix) become aparty to, establish, adopt, amend, commence
participation in or terminate any collective bargaining agreement or other agreement with alabor
union, works council or similar organization, in each case, other than in the Ordinary Course;

(xx) incur any Indebtedness (including the issuance of any debt
securities, warrants or other rights to acquire any debt security) or guarantee any such
Indebtedness, except for (A) Indebtedness for borrowed money incurred in the Ordinary Course
under L3"s or Harris’, as applicable, revolving credit facilities and other lines of credit existing
as of the date of this Agreement, (B) guarantess by L3 or any wholly owned Subsidiary of L3 of
Indebtedness of L3 or any other wholly owned Subsidiary of L3, (C) guarantees by Harris or any
wholly owned Subsidiary of Harris of Indebtedness of Harris or any other wholly owned
Subsidiary of Harris, (D) Indebtedness incurred in connection with a refinancing or replacement
of existing Indebtedness (but in all cases which refinancing or replacement shall not increase the
aggregate amount of Indebtedness permitted to be outstanding thereunder and in each case on
customary commercial terms consistent in al materia respects with the Indebtedness being
refinanced or replaced), (E) Indebtedness incurred pursuant to letters of credit, performance
bonds or other similar arrangements in the Ordinary Course, (F) interest, exchange rate and
commodity swaps, options, futures, forward contracts and similar derivatives or other hedging
Contracts (1) not entered for specul ative purposes and (2) entered into in the Ordinary Course
and in compliance with its risk management and hedging policies or practices in effect on the
date of this Agreement or (G) Indebtedness incurred by mutud agreement of the Partiesin
accordance with Section 8.8; or
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(xxi) agreeor commit to do any of the foregoing.

{b}) Nothing contained in this Agreement shall give L3 or Harris, directly or
indirectly, the right to control or direct the other Party’s operations prior to the Effective Time.
Prior to the Effective Time, each Party will exercise, consistent with the terms and conditions of
this Agreement, complete control and supervision over its and its Subsidiaries’ respective
operations. Notwithstanding anything in this Agreement to the contrary, no consent of L3 or
Harris shall be required with respect to any matter set forth in this Section 8.1 or e sewhere in
this Agreement to the extent that the requirement of such consent would, upon the advice of
outside antitrust lega counsel, violate gpplicable Antitrust Law. Nothing in this Agreement,
including any of the actions, rights or restrictions set forth herein, will beinterpreted in such a
way as to require compliance by any Party if such compliance would result in the violation of
any rule, regulation or policy of any applicable Law.

8.2. Acquisition Proposals; Change of Recommendation.

(8  NoSdlicitation. Except as expressly permitted by this Section 8.2, L3 and
Harris each shall not, and none of their respective Subsidiaries shall, and shall usetheir
respective reasonable best efforts to cause their and their respective Subsidiaries” directors,
officers, employess, investment bankers, attorneys, accountants and other advisors or
representatives (such directors, officers, employees, investment bankers, attorneys, accountants
and other advisors or representatives, collectively, “Representatives™) not to, directly or
indirectly:

(i) initiate, solicit, propose, knowingly encourage (including by way
of furnishing information) or knowingly take any action designed to facilitate any inquiry
regarding, or the making of any inquiry, proposd or offer that constitutes or would reasonably be
expected to lead to, an Acguisition Proposal (other than discussions solely to clarify whether
such proposa or offer constitutes an Acquisition Proposa );

(i)  engagein, continue or otherwise participate in any discussions
with or negotiations relating to, or otherwise cooperate in any way with, any Acquisition
Proposal or any inquiry, proposa or offer that would reasonably be expected to lead to an
Acquisition Proposa (other than to state that the terms of this provision prohibit such discussions
or negotiations, or discussions soldly to clarify whether such proposd or offer constitutes an
Acquisition Proposal);

(iii)  provide any nonpublic information to any Person in connection
with any Acquisition Proposd or any inquiry, proposa or offer that constitutes or would
reasonably be expected to lead to an Acquisition Proposd; or

(iv)  otherwise knowingly facilitate any effort or attempt to make an
Acquisition Proposal or any inquiry, proposa or offer that constitutes or would reasonably be
expected to lead to an Acquisition Propasal.

{b) Exceptions. Notwithstanding anything in Section 8.2(a) to the contrary,
prior to the time, but not after, in the case of L3, the Requisite L3 Voteis obtained or, in the case
of Harris, the Requisite Harris VVote is obtained, in response to an unsolicited, bona fide written

-42-
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Acquisition Proposal received after the date of this Agreement (that did not arisefromorin
connection with a breach of the obligations set forth in this Section 8.2), L3 or Harris, as

gpplicable, may:

(i) provide information in response to a request therefor (including
nonpublic information regarding it or any of its Subsidiaries) to the Person who made such
Acquisition Proposal, provided that such information has previousy been made avalableto, or
is made available to, L3 or Harris, as applicable, prior to or concurrently with the time such
information is made available to such Person and that, prior to furnishing any such information,
L3 or Harris, as gpplicable, receives from the Person making such Acquisition Proposa an
executed confidentiaity agreement with terms that are not | ess restrictive to the other party than
the terms in the Confidentidity Agreement are on L3 or Harris, as gpplicable; provided,
however, that if the Person making such Acquisition Proposal is a known competitor of L3 or
Harris, as applicable, L3 or Harris, as applicable, shall not provide any commercialy sensitive
nonpublic information to such Person in connection with any actions permitted by this
Section 8.2(b) other than in accordance with customary “clean room” or other similar procedures
designed to limit the disclosure of competitively sensitive information; and

(i) participate in any discussions or negotiations with any such Person
regarding such Acquisition Proposal;

in each case, if, and only if, prior to taking any action described in clauses (i) or (ii) above, the
L3 Board or the Harris Board, as applicable, determines in good faith after consultation with its
outside legal counsel that (A) based on the information then available and after consultation with
itsfinancia advisor, such Acquisition Proposd either constitutes a Superior Proposal or would
reasonably be expected to result in a Superior Proposal and (B) failure to take such action would
be inconsistent with the directors’ fiduciary duties under applicable Law.

(c) Notice of Acquisition Proposds. 1.3 and Harris each shd |l promptly (and,
in any event, within twenty-four (24) hours) give notice to the other Party if (i) any inguiries,
proposals or offers with respect to an Acguisition Proposal are received by, (ii) any information
is requested in connection with any Acquisition Proposal from, or (iii) any discussions or
negotiations with respect to an Acquisition Proposa are sought to beinitiated or continued with,
it or any of its Representatives, setting forth in such notice the name of such Person and the
material terms and conditions of any proposds or offers (ind uding, if applicable, complete
oopies of any written requests, proposals or offers, incuding proposed agreements) and
theresfter shall keep the other Party informed, on acurrent basis (and, in any event, within
twenty-four (24) hours), of the status and materid terms of any such proposas or offers
(including any material amendments thereto) and the status of any such discussions or
negotiations, including any change in its intentions as previoudly notified.

(d}  NoChange of Recommendation.

(i} Exocept as permitted by Section 8.2(d)(ii) and Section 8.2(g), each
of the L3 Board and the Harris Board, induding any committee thereof, agrees it shall not:
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(A)  withhold, withdraw, quaify or modify (or publicly propose
or resolve to withhold, withdraw, qualify or modify) the L3 Recommendation or the Harris
Recommendation, as gpplicable, in a manner adverse to L3 or Harris, as gpplicable;

(B) fail to include the L3 Recommendation or the Harris
Recommendation, as gpplicable, in the Proxy/Prospectus;

(C) fal to (x) reaffirm the L3 Recommendation or Harris
Recommendation, as gpplicable, and (y) recommend against acoeptance of a tender or exchange
offer by its stockholders pursuant to Rule 14d-2 under the Exchange Act for outstanding shares
of L3 Common Stock or Harris Common Stock, as applicable (other than by L3 or an Affiliate of
L3 or Harris or an Affiliate of Harris, as gpplicable), in each case, within ten {10) Business Days
after the commencement of such tender offer or exchange offer (or, if earlier, prior tothe L3
Stockholders Meeting or Harris Stockholders Meeting, as applicable);

(D)  approveor recommend, or publicy declare advisable or
publicly propose to enter into, any letter of intent, memorandum of understanding, agreement in
principle, acquisition agreement, merger agreement, option agreement, joint venture agresment,
partnership agreement or other agreement (other than a confidentiaity agreement referred toin
Section 8.2(b) entered into in compliance with Section 8.2(b)) relating to any Acquisition
Proposal (an “Alternative Acquisition Agreement”, and any of the actions set forth in the
foregoing dauses (A), (B). (C) and (D), a “Change of Recommendation™); or

(E) cause or permit L3 or Harris, as applicable, to enter into an
Alternative Acquisition Agreement,

(ii) Motwithstanding anything in this Agreement to the contrary, prior
tothe time, in the case of L3, the Requisite L3 Vote is obtained or, in the case of Harris, the
Requisite Harris Vote is obtained, the L3 Board or the Harris Board, as gpplicable, may effect a
Change of Recommendation if (A)(1) an unsolicited, bona fide written Acquisition Proposa
received after the date of this Agreement that did not arise from or in connection with a breach of
the obligations set forth in Section 8.2(a) is received by L3 or Harris, as applicable, and is not
withdrawn, and the L3 Board or the Harris Board, as applicable, determines in good faith, after
consultation with its outside legal counsel and its financial advisor that such Acquisition
Proposal constitutes a Superior Proposal or (2) an Intervening Event has occurred, and (B) the L3
Board or Harris Board, as applicable, determinesin good fath, after consultation with its outside
legd counsel and its financial advisor, that failure to effect a Change of Recommendation in
response to such Superior Proposal or Intervening Event, as applicable, would be inconsistent
with the directors” fiduciary duties under applicable Law; provided, however, that a Change of
Recommendation may not be made unless and until L3 has given Harris or Harris has given L3,
as gpplicable, written notioce of such action and the basis therefor four (4) Business Daysin
advance, which notice shall set forth in writing that the L3 Board or the Harris Board, as
applicable, intends to consider whether to take such action and (x) in the case of a Superior
Proposal, comply in form, substance and delivery with the provisions of Section 8.2(c) and (y) in
the case of an Intervening Event, include a reasonably detailed description of such Intervening
Event (such notice, the “Board Recommendation Notice™). After giving such Board
Recommendation Notice and prior to effecting such Change of Recommendation, L3 or Harris,
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as gpplicable, shall negotiate in good faith with the other Party (to the extent the other Party
wishes to negotiate), to make such revisions to the terms of this Agresment as would permit the
L3 Board or the Harris Board, as applicable, not to effect a Change of Recommendationin
response thereto. At the end of the four (4) Business Day period, prior to and as a condition to
taking action to effect a Change of Recommendation, the L3 Board or the Harris Board, as
gpplicable, shal take into account any changes to the terms of this Agreement proposed in
writing by the other Party and any other information offered by the other Party in response to the
Board Recommendation Notice, and shdl have determined in good faith after consultation with
its outside legal counse! and its financial advisor that (1) in the case of a Superior Proposal, such
Superior Proposa would continue to constitute a Superior Proposd and, in the case of an
Intervening Event, that such Intervening Event remains in effect and (11) thefalure to effect a
Change of Recommendation in response to such Superior Proposd or Intervening Event, as
applicable, would be inconsistent with the directors” fiduciary duties under applicable Law, in
each case, if such changes offered in writing by the other Party were to be given effect. Any
material amendment to any Acquisition Proposal will be desmed to be anew Acquisition
Proposal for purposes of Section 8.2(c) and this Section 8.2(d)(ii) except that referencesin this
Section 8.2(d)(ii) to “four (4) Business Days" shall be deemed to be references to “two (2)

Business Days.”

(e) Certain Permitted Disclosure. Nothing contained in this Section 8.2 shall
prohibit L3 or Harris, as spplicable, from (i) complying with its disclosure obligations under
United States federd or state Law with regard to an Acquisition Proposa or (ii) making any
“stop, look and listen™ or similar communication of the type contemplated by Rule 14d-9(f)
under the Exchange Act; provided, however, that neither Harris nor L3 may effect a Change of
Recommendation except in accordance with Section 8.2(d)(ii).

(f) Existing Discussions. L3 and Harris each shall, and shal cause their
respective Subsidiaries and shall use its reasonable best efforts to cause their respective
Representatives to, immediatel y cease and cause to be terminated any existing activities,
discussions or negotiations with any Person conducted heretofore with respect to any Acquisition
Proposal, or proposa that would reasonably be expected to lead to an Acquisition Proposal. L3
and Harris, as applicable, shall promptly deliver awritten notice to each such Person providing
only that each of L3 and Harris, as applicable, isending all discussions and negotiations with
such Person with respect to any Acquisition Proposal, or proposal or transaction that would
reasonably be expected to lead to an Acquisition Proposd, which notice shall also request the
prompt return or destruction of al confidentia information concerning L3 and any of its
Subsidiaries or Harris and any of its Subsidiaries, as gpplicable, heretofore furnished to such
Person by or on behaf of L3 or Harris, as gpplicable, or any of their respective Subsidiaries, as
gpplicable. L3 and Harris, as gpplicable, will promptly terminate al physical and dectronic data
access previously granted to such Persons.

(g)  Standstill Provisions. During the period commencing with the execution
and delivery of this Agreement and continuing until the earlier to occur of the termination of this
Agreement pursuant to Artide X and the Effective Time, L3 and Harris, as applicable, shdl not
terminate, amend, modify or waive any provision of any confidentiality, “standstill” or similar
agresment to which L3 and Harris, as spplicable, or any of their respective Subsidiariesisaparty
and shall enforce, to the fullest extent permitted under gpplicable Law, the provisions of any
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such agreement, including by obtaining injunctions to prevent any breaches of such agreements
and to enforce specifically the terms and provisions thereof.

83.  Proxy/Prospectus Filing; Information Supplied.

(a) As promptly as practicable after the date of this Agreement, L3 and Harris
shal prepare and file with the SEC the joint proxy statement relating to the L3 Stockholders
Meseting and the Harris Stockhol ders Mesting (as amended or supplemented from time to time,
the “Proxy/Prospectus™), and Harris shall prepare and file with the SEC, Harris™ registration
statement on Form 34 (as amended or supplemented from time to time, the “Registration
Statement™, with the Proxy/Prospectus constituting a part thereof). L3 and Harris each shall use
its reasonable best efforts to respond promptly to comments from the SEC and have the
Registration Staterment declared effective under the Securities Act as promptly as practicable
after such filing, to promptly thereafter mail the Proxy/Prospectus (including the Registration
Statement) to the respective stockholders of each of L3 and Harris, and to maintain the
effectiveness of the Registration Statement for as long as necessary to consummate the
Transactions.

(b) Each of L3 and Harris shal promptly notify the other of the receipt of all
comments from the SEC and of any request by the SEC for any amendment or supplement to the
Registration Statement or the Proxy/Prospectus or for additional information and shall promptly
provide to the other copies of al correspondence between it or any of its Representatives and the
SEC with respect to the Registration Statement or Proxy/Prospectus. Each of Harrisand L3 shall
advise the other, promptly after receipt of notice thereof, of the time of effectiveness of the
Registration Statement, the i ssuance of any stop order rel aling thereto or the suspension of the
qualification of shares of Harris Common Stock for offering or sdein any jurisdiction, and each
of Harris and L3 shall use its reasonabl e best efforts to have any such stop order or suspension
lifted, reversed or otherwise terminated. Harris shall aso use its reasonable best efforts to take
any other action (other than quaifying to do business in any jurisdiction in which it is not so
qualified on the date of this Agreement) required to be taken under any gpplicable securities
Laws, rules or regulations in connection with the Transacti ons, the issuance of shares of Harris
Common Stock pursuant to this Agreement and the treatment of L3 Options and other L3 Equity
Awards pursuant to Section 2.4, and L3 shall furnish al information concerning L3 and the
holders of L3 Common Stock, L3 and other L3 Equity Awards as may be reasonably requested
in connection with any such action.

(c) Each of L3 and Harris agrees, asto itself and its Subsidiaries, that none of
the information supplied or to be supplied by it or its Subsidiaries for inclusion or incorporation
by referencein (i) the Registration Staterment will, at the time the Registration Statement
becomes effective under the Securities Act, contain any untrue statement of a materia fact or
omit to state any material fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading, and (ii) the
Proxy/Prospectus and any amendment or supplement thereto will, at the date of mailing to the
stockholders of L3 and Harris and at the times of the L3 Stockholders Meeting and Harris
Stockhol ders Mesting, contain any untrue statement of a materia fact or omit to state any
material fact required to be stated therein or necessary in order to make the statements therein, in
light of the circumstances under which they were made, not misleading. L3 and Harris will cause
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the Proxy/Prospectus and Harris will cause the Registration Statement to comply asto formin 4l
material respectswith the applicable provisions of the Securities Act and the rules and
regulations thereunder, If, at any time prior to the Effective Time, either Party obtains knowledge
of any information pertaining to it or previously provided by it for inclusion in the Registration
Statement or the Proxy/Prospectus that would require any amendment or supplement to the
Registration Statement or the Proxy/Prospectus so that any of such documents would not include
any untrue statement of a materia fact or omit to state any material fact necessary in order to
miake the staternents therein, in the light of the creumstances under which they were made, not
misleading, such Party shall promptly advise the other Party and the Parties sha| cooperatein the
prompt filing with the SEC of any necessary amendment or supplement to the Proxy/Prospectus
and the Registration Statement and, as required by gpplicable Law, in disseminating the

informati on conta ned in such amendment or supplement to the L3 stockholders and the Harris
stockhol der.

(dy  Eachof L3 and Harris will provide their respective legal counsel with a
reasonabl e opportunity to review and comment on drafts of the Proxy/Prospectus, the
Registration Statement, responses to any comments from the SEC with respect thereto, and other
documents related to the L3 Stockholders Mesting, the Harris Stockholders Meeting or the
issuance of the shares of Harris Common Stock in respect of the Merger, prior to filing such
documents with the applicable Governmental Entity and mailing such documents to the
stockholders of L3 and Harris, as applicable. Each Party will include in the Proxy/Prospectus, the
Registration Statement and such other documents rel ated to the L 3 Stockholders Meseting, the
Harris Stockholders Meeting or the issuance of the shares of Harris Common Stock in respect of
the Merger with dl comments reasonably and promptly proposed by the other Party or its legal
counsel and each agress that al information relating to Harris and its Subsidiaries induded in the
Proxy/Prospectus and the Registration Statement shall be in form and content satisfactory to
Harris, acting reasonably, and al information relating to L3 and its Subsidiaries included in the
Proxy/Prospectus and the Registration Statement shal be in form and content satisfactory to L3,
acting reasonably. Notwithstanding the foregoing, the provisions of this Section 8.3(d) shall (i)
not apply with respect to information relating to Change of Recommendation and (ii) in respect
of documents filed by a Party that are incorporated by reference in the Registration Statement or
Proxy/Prospectus, gpply only with respect to the information relating to the other Party or the
other Party’s business, financial condition or results of operations or the Combined Company.

84. Stockholders Mestings.

(a) L3 will take, in accordance with epplicable Law and its Organizationd
Documents, al action necessary to convene the L3 Stockhol ders Mesting as promptly as
practicable after the Registration Statement is declared effective, and in any event (to the extent
permitted by applicable Law) within thirty (30) Business Days thereafter to consider and vote
upon the adoption of this Agreement and to cause such vote to be taken, and shall not postpone
or adjourn such meeting except to the extent required by Law, in accordance with Section 8.4(c),
or if, as of the time for which the L3 Stockholders Meeting was originally scheduled (as set forth
in the Proxy/Prospectus), there are insufficient shares of L3 Common Stock represented (either
in person or by proxy) and voting to adopt this Agreement or to constitute a quorum necessary to
conduct the business of the L3 Stockholders Mesting. L3 shall, subject to the right of the L3
Board to effect a Change of Recommendation in accordance with Section 8.2(d)(ii), use
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reasonabl e best efforts to solicit from the stockhol ders of L3 proxiesin favor of the proposd to
adopt this Agreement and to secure the Requisite L3 Vote (it being understood that the foregoing
shal not requirethe L3 Board to recommend in favor of the adoption of this Agreement, if a
Change of Recommendation has been effected in accordance with Section 8.2(d)(ii}).

(b)  Harris will take, in accordance with applicable Law and its Organizationa
Documents, al action necessary to convene the Harris Stockholders Meeting as promptly as
practicable after the Registration Statement is declared effective, and in any event (to the extent
permitted by applicable Law) within thirty (30) Business Days thereafter to consider and vote
upon the issuance of shares of Harris Common Stock in the Merger and the gpproval of the
Charter Amendment and to cause such vote to be taken, and shall not postpone or adjourn such
meeting except to the extent required by Law, in accordance with Section 8.4(c) or if, as of the
time for which the Harris Stockholders Mesting was originally scheduled (as set forth in the
Proxy/Prospectus), there are insufficient shares of Harris Common Stock represented (either in
person or by proxy) and voting to sapprove the Share Issuance or the Charter Amendment, as
gpplicable, to constitute a quorum necessary to conduct the business of the Harris Stockholders
Meeting. Harris shall, subject to the right of the Harris Board to effect a Change of
Recommendation in accordance with Section 8.2(d){ii), use reasonable best efforts to solicit from
the stockholders of Harris proxies in favor of the Share Issuance and the Charter Amendment
and to secure the Requisite Harris Vote (it being understood that the foregoing shall not require
the Harris Board to recommend in favor of the Share |ssuance and the Charter Amendment, if a
Change of Recommendation has been effected in accordance with Section 8.2(d)(ii}).

(c) L3 and Harris shall cooperate to schedule and convenethe L3
Stockholders Meeting and the Harris Stockholders Meeting on the same date. L3 and Harris each
agress (i) to provide the other reasonably detailed periodic updates concerning proxy solicitation
results on a timely basis (including, if requested, promptly providing daily voting reportsin the
last ten (10) days prior to the gpplicabl e stockholder meeting) and (ii) to give written notice to
the other Party one (1) day prior to the L3 Stockholders Meeting or the Harris Stockhol ders
Mesting, as gpplicable, and on the day of, but prior to the L3 Stockholders Meeting or the Harris
Stockholders Meeting, as applicable, indicating whether as of such date sufficient proxies
representing the Requisite L3 Vote or the Requisite Harris Vote, as applicable, have been
obtained. Notwithstanding the foregoing, if, on a date that is two (2) Business Days prior to the
datethe L3 Stockholders Meeting or the Harris Stockhol ders Meeting, as gpplicable, is
scheduled (in either case, the “Original Date™), (A) L3 or Harris, as applicable, has not received
proxies representing the Requisite L3 Vote or the Requisite Harris Vote, as applicable, whether
or not a quorum is present or (B) it is necessary to ensure that any supplement or amendment to
the Proxy/Prospectus is required to be delivered, L3 may, or if Harris so requests, shall, or Harris
may, or if L3 so requests, shall, postpone or adjourn, or make one or more successive
postponements or adjournments of, the L3 Stockholders Meeting or the Harris Stockholders
Mesting, as gpplicable, aslong as the date of the L3 Stockholders Medting or the Harris
Stockholders Mesting, as spplicable, is not postponed or adjourned more than ten {10) daysin
connection with any one postponement or adjournment or more than an aggregate of twenty (20)
Business Days from the Origina Date in reliance on this sentence. In the event that L3 or Harris,
as gpplicable, postpones or adjourns the L3 Stockhol ders Meeting or the Harris Stockhol ders
Meeting, as applicable, the other Party may postpone or adjourn its stockhol ders meeting such
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that the L3 Stockholders Meeting and the Harris Stockholders Meeting are scheduled on the
same date.

{(d)  Without limiting the generality of the foregoing, each of L3 and Harris
agress that its obligations to hold the L3 Stockholders Meeting and the Harris Stockhol ders
Mesting, as gpplicable, pursuant to this Section 8.4 shall not be affected by the making of a
Change of Recommendation by the L3 Board or the Harris Board, as applicable, and its
obligations pursuant to this Section 8.4 shal not be affected by the commencement of or
announcement or disclosure of or communication to L3 or Harris, as gpplicable, of any
Acquisition Proposal (including any Superior Proposal ) or the occurrence or disclosure of an
Intervening Event asto L3 or Harris, as gpplicable.

(e) The only matters to be voted upon at the L3 Stockholders Meeting and the
Harris Stockholders Meeting are (i) in the case of L3, the Requisite L3 Vote and routine
proposd s required in connecti on with such vote and (ii) in the case of Harris, the Requisite
Harris Vote and routine proposa s required in connection with such vote.

8.5. Approva of Sole Stockholder of Merger Sub. Promptly following the
execution of this Agreement, Harris shal execute and ddiver, in accordance with gpplicable Law
and its certificate of incorporation and bylaws, in its capacity as sole stockholder of Merger Sub,
awritten consent adopting this Agreement.

8.6. Cooperation; Efforts to Consummate.

(a) On the terms and subject to the conditions set forth in this Agreement
(including Section 8.2), L3 and Harris shall cooperate with each other and use (and shall cause
their respective Subsidiaries to use) their respective reasonable best efforts to take or cause to be
taken dl actions, and do or cause to be done dl things, reasonably necessary, proper or advisable
on its part under this Agreement and applicable Law to consummate and make effective the
Transactions as soon as regsonably practicable, including preparing and filing as promptly as
reasonably practicable and advisable all documentation to effect all necessary notices, reports
and other filings (including by filing no later than twenty (20) Business Days after the date of
this Agreement the notification and report form required under the HSR Act) and to obtain as
prompily as reasonably practicable all consents, registrations, approvas, permits and
authorizations necessary or advisable to be obtained from any third party or any Governmental
Entity in order to consummate the Transactions.

(b} L3 and Harris shall jointly develop and consult with one another on and
consider in good faith the views of one another in connection with, al of the information relating
to L3 or Harris, as applicable, and any of their respective Subsidiaries, that appearsin any filing
made with, or written materials submitted to, any third party or any Governmenta Entity in
connection with the Transactions (including the Proxy/Prospectus). Meither L3 nor Harris shal
permit any of its officers or other Representatives to participate in any substantive meeting with
any Governmenta Entity in respect of any filings, investigation or other inquiry relating to the
Transactions unless it consults with the other Party in advance and, to the extent permitted by
such Governmenta Entity, gives the other Party the opportunity to attend and participate thereat.
Subject to gpplicable Law, each of L3 and Harris and their respective Subsidiaries shall not agree
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to any actions, restrictions or conditions with respect to obtaining any consents, registrations,
gpprova s, permits, expirations of waiting periods or authorizations in connection with the
Transactions, and neither Party shal directly or indirectly extend any waiting period under the
HSR Act or enter into any agreement with a Governmenta Entity related to this Agreement or
the Transactions, in each case, without the prior written consent of the other Party. In exercising
the foregoing rights, each of L3 and Harris shal act reasonably and as promptly as reasonably
practicable.

(c) Without limiting the generdity of the undertakings pursuant to this
Section 8.6, but on the terms and subject to the conditions set forth in this Agreement, including
Section 8.6(d), each of L3 and Harris agree to take or cause to be taken the following actions:

(i) subject to applicable Law, the prompt provision to each and every
federd, state, locd or foreign court or Governmental Entity with jurisdiction over enforcement
of any applicable Antitrust Law (each, a “Governmental Antitrust Entity™) of non-privileged
information and documents requested by any Governmenta Antitrust Entity or that are
necessary, proper or advisable to permit consummation of the Transactions;

(i)  theprompt use of its reasonable best efforts to take al reasonably
necessary, proper or advisable stepsto (A) avoid the entry of, and (B) resist, vacate, modify,
reverse, suspend, prevent, giminate or remove any actual, anticipated or threatened temporary,
predliminary or permanent injunction or other order, decree, decision, determination or judgment
entered or issued, or that becomes reasonably foreseeable to be entered or issued, in any
Proceeding or inquiry of any kind, in the case of each of the foregoing clauses (A) and (B), that
would reasonably be expected to delay, restrain, prevent, enjoin or otherwise prohibit or make
unlawful the consummation of the Transactions, including the defense through litigation
(excluding any gppeals) on the merits of any daim asserted in any court, agency or other
Proceeding by any person or entity (including any Governmenta Antitrust Entity) sesking to
delay, restrain, prevent, enjoin or otherwise prohibit consummation of the Transactions and the
proffer and agreement by L3 or Harris, as gpplicable, of its willingness to sell, lease, license or
otherwise dispose of, or hold separate pending such disposition, and promptly to effect the sde,
lease, license, digposal and holding separate of, assets, operations, rights, product lines, licenses,
businesses or interests therein of L3 or Harris or either of their respective Subsidiaries (and the
entry into agreements with, and submission to orders of, the relevant Governmental Antitrust
Entity giving effect thereto) (such sde, lease, license, digposd and holding separate, a
“Regulatory Remedy™) if such Regulatory Remedy should be reasonably necessary, proper or
advisable so as to permit the consummation of the Transactions on a schedule as dose as
possible to that contempl ated herein.

(d)  Notwithstanding anything in this Section 8.6 to the contrary, neither this
Section 8.6 nor the “reasonable best efforts” standard herein shall require, or be construed to
require, L3 or Harris or any of their respective Subsidiaries or other Affiliates to (i) waive any of
the conditions set forth in Article | X as they apply to such Party, (ii) take, effect or agree to any
Regulatory Remedy unless such Regulatory Remedy is conditioned upon the accurrence of the
Closing or is effective on or after the Closing or (iii) take, effect or agres to any Regulatory
Remedy that individually or in the aggregate with any other Regulatory Remedy to be taken,
effected or agreed to, would reasonably be expected to be materialy adverse to the condition
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(financid or otherwise), properties, assets, operations, liabilities or results of operations of L3,
Harris and their Subsidiaries (taken as awhole, after giving effect to the Merger), it being
understood that for purposes of clause (iii) any proceeds received, or expected to be received,
from effecting a Regulatory Remedy shall not be taken into consideration in making such
determination.

(g) For the avoidance of doubt, L3 and Harris shall cooperate with each other
and work in good faith in formulating any Regulatory Remedy.

87. Status Notifications. Subject to applicable Law and as otherwise required
by any Governmental Entity, L3 and Harris each shall keep the other apprised of the status of
matters relating to completion of the Transactions, including promptly furnishing the other with
copies of notices or other communications received by L3 or Harris, as applicable, or any of its
Subsidiaries, from any third party and/or any Governmenta Entity with respect to such
transactions. L3 and Harris each shal give prompt notice to the other of any change, fact or
condition that has had, or would reasonably be expected to have, a Material Adverse Effect on
such Party, or of any failure of any condition to the other Party's obligations to effect the Merger
to be satisfied; provided, that the failure to comply with this sentence of this Section 8.7 shall not
constitute the failure of any condition set forth in Section 9.2(b) or Section 9.3(b) to be satisfied
unless the underlying breach would independently result in the failure of a condition set forthin
Section 9.2(b) or Section 9.3(b} to be sdtisfied; provided, further, that the delivery of any notice
pursuant to this sentence of this Section 8.7 shall not limit or otherwise affect the remedies
available under this Agresment to the other Party.

8.8. Financing and Indebtedness. During the pericd from the date of this
Agreement to the Effective Time, the Parties hereto shall cooperate in good faith to mutually
determine and i mplement any necessary, gppropriate or desirable arrangements, in anticipation
of the consummation of the Transactions contemplated by this Agreement, regarding each
Party’s indentures or other documents governing or relating to Indebtedness of the Parties.

89. Information; Access and Reports.

{a) Subject to applicable Law and the other provisions of this Section 8.9, L3
and Harris each shdl (and shall cause its Subsidiaries to), upon request by the other, furnish the
other with dl information concerning itself, its Subsidiaries, directors, officers and stockholders
and such other matters as may be reasonably necessary or advisable in connection with the
Proxy/Prospectus, the Registration Staterment or any other statement, filing, notice or application
made by or on behdf of Harris, L3 or any of their respective Subsidiaries to any third party or
any Governmenta Entity in connection with the Transactions, and shal (and shall causeits
Subsidiaries to), upon giving of reasonable notice by the other Party, atford the other Party’s
officers and other authorized Representatives reasonable access, during normal business hours
foll owing reasonable advance notice throughout the period prior to the Effective Time, toits
officers, Employeses, agents, Contracts, books and records (including the work papers of such
Party’s independent accountants upon receipt of any required consents from such accountants),
aswell as properties, offices and other facilities, and, during such period, each shall (and shall
cause its Subsidiaries to) furnish promptly to the other all informeati on concerning its business,
properties and personnel as may reasonably be requested.
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(b)  Theforegoing provisions of this Section 8.9 shall not require and shd | not
be construed to require either L3 or Harris to permit any access to any of its officers, Employess,
agents, Contracts, books or records, or its properties, offices or other facilities, or to permit any
inspection, review, sampling or audit, or to disclose or otherwise make available any information
that in the reasonable judgment of L3 or Harris, as goplicable, would (i) result in the disclosure
of any trade secrets of any third parties, compelitivel y sensitive information, information
concerning the valuation of L3, Harris or any of their respective Subsidiaries or violate the terms
of any confidentidity provisionsin any agresment with athird party entered into prior to the date
of this Agreement, (ii) result in a viclation of applicable Law, including any fiduciary duty,

(iii) waive the protection of any attorney-client privilege, (iv) result in the disclosure of any
persona information that would expose the Party to the risk of liability or (v) result in the
disclosure of classified information or access to deared fadlities in violation of NISPOM. In the
event that L3 or Harris, as gpplicable, objects to any request submitted pursuant toand in
accordance with this Section 8.9 and withholds information on the basis of the foregoing

dauses (i) through (v), L3 or Harris, as gpplicable, shal inform the other Party as to the generd
nature of what is being withheld and L3 and Harris shal use reasonable best efforts to make
gppropriate substitute arrangements to permit reasonable disd osure that does not suffer from any
of the foregoing impedi ments, including through the use of reasonable best effortsto (A) obtain
the required consent or waiver of any third party required to provide such information and

(B) implement appropriate and mutually agreesble mesasures to permit the discl osure of such
information in a manner to remove the basis for the objection, including by arrangement of
gppropriate clean room procedures, redaction or entry into a customary jcint defense agresment
with respect to any information to be so provided, if the Parties determine that doing so would
reasonably permit the disclosure of such information without violating applicable Law or
jeopardizing such privilege. Each of L3 and Harris, as it deems advisable and necessary, may
reasonably designate competitively sensitive material provided to the other as “Outside Counsel
Only Material” or with similar restrictions. Such materials and the informati on contained therein
shdl be given only to the outside legal counsd of the recipient, or otherwise as the restriction
indicates, and be subject to any additional confidentiaity or joint defense agreement between the
Parties. All requests for information made pursuant to this Section 8.9 shall be directed to the
executive officer or other Person designated by L3 or Harris, as applicable. All information
exchanged or made avall able shall be governed by the terms of the Confidentiality Agreement.

(c)  Totheextent that any of the information or materia furnished pursuant to
this Section 8.9 or otherwise in accordance with the terms of this Agreement may include
material subject to the attorney-client privilege, work product doctrine or any other applicable
privilege, including those concerning pending or threatened Proceedings, the Parties understand
and agree that they have a commondity of interest with respect to such matters and it istheir
desire, intention and mutua understanding that the sharing of such material is not intended to,
and shall not, waive or diminish in any way the confidentiality of such material or its continued
protection under the attorney-client privilege, work product doctrine or other applicable
privilege. All such information that is entitled to protection under the attorney-client privilege,
work product doctrine or other gpplicable privilege shall remain entitled to such protection under
these privileges, this Agreement, and under the joint defense doctrine.

{d) No exchange of information or investigation by Harris or its
Representatives shall affect or be deemed to affect, modify or waive the representations and
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warranties of L3 set forth in this Agresment, and no investigation by L3 or its Representatives
shdl affect or be deemed to affect, modify or waive the representations and warranties of Harris
or Merger Sub set forth in this Agreement.

8.10. Stock Exchange Listing and Ddisting. Harris shdl use its reasonable best
efforts to cause the shares of Harris Common Stock to be issued in the Merger to be gpproved for
listing on the NY'SE, subject to officia notice of issuance, prior to the Closing Date. Harris and
L3 shall cooperate in good faith to identify aticker symbal for the Combined Company from and
after the Closing. Prior to the Closing Date, L3 shall cooperate with Harris and use reasonable
best efforts to take, or cause to be taken, al actions, and do or cause to be done dl things,
reasonably necessary, proper or advisable on its part under applicable Laws and rules and
policies of the NY SE to enable the ddlisting by the Surviving Corporation of the shares of L3
Common Stock from the NY SE and the deregistration of the shares of L3 Common Stock under
the Exchange Act as promptly as practicable after the Effective Time.

8.11. Publicity. Theinitid press release with respect to the Merger and the other
transactions contemplated hereby shall be ajoint press release and thereafter L3 and Harris shall
consult with each other, and provide meaningful opportunity for review and give due
consideration to reasonable comment by the other Party, prior to issuing any press releases or
otherwise making planned public statements with respect to the Transactions and prior to making
any filings with any third party or any Governmenta Entity (induding the NY SE) with respect
thereto, except (i) as may be required by applicable Law or by obligations pursuant to any listing
agresment with or rules of the NY SE, (ii) any consultation that would not be reasonably
practicable as a result of requirements of gpplicable Law, (iii) with respect to any Change of
Recommendation made in accordance with this Agreement or L3's or Harris® response thereto or
any action taken by Harris or the Harris Board or L3 or the L3 Board, as applicable, pursuant to
and in accordance with Section 8.2, (iv) in connection with any dispute between the Parties
regarding this Agreement or the Transaction or (v) to the extent the content of any such
disclosure, announcement or statement is consistent with any previous disclosure, announcement
or statement made in accordance with this Agresment. Each of L3 and Harris may make any
public statements in response to guestions by the press, and ysts, investors or those attending
industry conferences or ana yst or investor conference calls, so long as such statements are not
inconsistent with previous statements made jointly by L3 and Harris.

8.12. Employee Benefits.

(a) The Parties agree that (i) the Employess of L3 and its Subsidiaries at the
Effective Time who continue to remain employed with L3 or its Subsidiaries (the “L3
Continuing Employees™) and (ii) the Employees of Harris and its Subsidiaries at the Effective
Time who continue to remain employed with Harris or its Subsidiaries (the “Harris Continuing
Employees™) shall, during the period commencing at the Effective Time and ending on
December 31, 2019, be provided with base sdary or base wage, severance bendfit protections,
and pension and welfare benefits (subject to those exclusions set forth on Section 8.12(a) of each
Party”s Disclosure Letter) that are no less favorable, in the aggregate, than those provided to such
L3 Continuing Employees or Harris Continuing Employees, as gpplicable, immediately prior to
the Effective Time; provided, however, that the requirements of this sentence shall not apply to
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L3 Continuing Employees or Harris Continuing Employess who are covered by a collective
bargaining agresment.

{b)  With respect to any Benefit Flan in which any L3 Continuing Employee or
Harris Continuing Employee (collectively, the “Continuing Employess”™) first becomes eligible
to participate on or after the Effective Time, each Party shall use commerdially reasonabl e efforts
to (i) cause any pre-existing conditions or limitations and digibility waiting periods under any of
its group health plans to be waived with respect to the other Party’s Continuing Employees and
their eligible dependents, (ii) give the other Party’s Continuing Employees credit for the plan
year in which the Effective Time occurs (or the plan year in which the Continuing Employee first
becomes dligible to participate in the applicable Benefit Plan, if |ater) towards applicable
deductibles and annua out-of-pocket limits for medical expensasincurred during the plan year
but prior to the Effective Time (or eigibility date, as spplicable), for which payment has been
made and (iii) give the other Party’s Continuing Employees service eredit for such Continuing
Employee's employment with the other Party for purposes of vesting, benefit accrual and
digibility to participate under each applicable Benefit Plan, as if such service had been
performed with such Party, exoept for benefit accrual under defined benefit pension plans, for
purposes of qualifying for subsidized early retirement benefits (unless otherwise required under
gpplicable Law) or to the extent it would result in aduplication of benefits,

{c) Prior to making any materid written communications to the executive
officers of L3 or Harris pertaining to compensation or benefit matters that are affected by the
transactions contemplated by this Agresment, each Party shall provide the other Party with a
copy of the intended communication, the other Party shall have a reasonable period of time to
review and comment on the communication, and the relevant party shall consider any such
comments in good faith.

(d)  Nothing contained in this Agresment isintended to (i) be trested as an
amendment of any particular L3 Benefit Plan or Harris Benefit Plan, (ii) prevent L3, Harris, the
Surviving Corporation or any of their Affiliates from amending or terminating any of their
respective Benefit Flans in accordance with their terms, (iii) prevent L3, Harris, the Surviving
Corporation or any of their Affiliates, after the Effective Time, from terminating the employment
of any L3 Continuing Employes or Harris Continuing Employes or (iv) create any third-party
beneficiary rights in any Employee of L3, Harris or any of their Subsidiaries, any beneficiary or
dependent thereof, or any collective bargaining representative thereof, with respect to the
compensation, terms and conditions of employment and/or benefits that may be provided to any
L3 Continuing Employee or Harris Continuing Employee by L3, Harris, the Surviving
Corporation or any of their Affiliates or under any Benefit Flan which L3, Harris, the Surviving
Corporation or any of their Affiliates may maintain.

8.13. Taxation.

(a) None of Harris, L3 or any of their respective Subsidiaries shdl take or
cause to betaken, or fail to take, any action, whether before or after the Effective Time, that
would, or isreasonably likdy to, prevent or impede the Merger from qualifying asa
“reorganization” within the meaning of Section 368(a) of the Code.
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(b)  Harrisshdl useits reasonable best efforts to deliver to Sullivan &
Cromwell LLP, counsel to Harris (“Harris’ Counsel™), and Simpson Thacher & Bartlett LLP,
counsel to L3 (“L3’s Counsel™), a representation letter dated as of the Closing Date (and, if
requested, dated as of the date the Registration Statement shall have been declared effective by
the SEC or such other date(s) as determined necessary by counsel in connection with the filing of
the Registration Statement or its exhibits) and signed by an officer of Harris, substantidly in the
form set forth in Section 8.13(b) of the Harris Disclosure Letter (the “Harris Tax
Representation Letter™), and L3 shall use its reasonable best efforts to deliver to Harris®
Counsel and L3's Counsel a representation letter dated as of the Closing Date (and, if requested,
dated as of the date the Registration Statement shal have been dedared effective by the SEC or
such other date(s) as determined necessary by counsel in connection with thefiling of the
Registration Statement or its exhibits) and signed by an officer of L3, substantidly in theform
set forth in Section 8.13(b) of the L3 Disclosure Letter (the “L3 Tax Representation Letter™).

(€) In connection with the satisfaction of the condition set forthin
Section 9.2(e), Harris agrees that if Harris receives a Change in Law Opinion from Harris’
Counsel, it shall use reasonable best efforts to obtain a Tax-Free Opinion from an aternative tax
counsel of similar standing. In connection with the satisfaction of the condition set forthin
Section 9.3(f), L3 agrees that if L3 receives a Change in Law Opinion from L3’s Counsel, it shall
use reasonable best efforts to obtain a Tax-Free Opinion from an aternative tax counsel of
similar standing. Each of L3 and Harris shall cooperate fully with the aternative tax advisor(s),
including by providing the necessary representation letters and other materials reasonably
requested by the aternative tax advisor(s). |n the event that the dternative tax advisor(s) is
unwilling or unable to deliver the required opinion with the requisite level of certainty, and that
Harris or L3, as gpplicable, has used commercialy reasonable efforts to obtain such opinion
from the dternative tax advisor, then Harris or L3, as applicable, shall not be required to select
any other dternative tax advisor,

8.14. Expenses. Except as otherwise provided in Section 10.5(b) or
Section 10.5(c), whether or not the Merger is consummated, all costs and expensesincurred in
connection with the preparation, negotiation, execution and performance of this Agreement and
the Transactions, including all fees and expenses of its Representatives, shal be paid by the
Party incurring such expense, except that (i) expenses incurred in connection with any filing fees
in connection with the HSR Act, any other Antitrust Law, the Registration Statement and the
printing and mailing of the Proxy/Prospectus and the Registration Statement shall be shared
equally by L3 and Harris and (i) the Surviving Corporation shall pay dl charges and expenses,
including those of the Exchange Agent, in connection with the transactions contemmplated in
Article Il and Harris shdl reimburse the Surviving Corporation for such charges and expenses.

8.15. Indemnification; Directors’ and Officers’ Insurance.

(a) From and after the Effective Time, Harris shall, and shall cause the
Surviving Corporation to, indemnify and hold harmiess to the fullest extent L3 would be
permitted to do so under gpplicable Law and L3%s Organizational Documents in effect as of the
date of this Agreement, each present and former (determined as of the Effective Time) director
and officer of L3 or any of its Subsidiaries or any Person who prior to or a the Effective Time
served at the request of L3 or any of its Subsidiaries as a director or officer of another Person in
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which L3 or any of its Subsidiaries has an equity investment, in each case, when acting in such
capacity (the “L 3 Indemnified Parties™). against any costs or expenses (including reasonable
attorneys’ fees), judgments, fines, losses, claims, damages or liabilities incurred in connection
with, arising out of or otherwise related to any Proceeding, in connection with, arising out of or
otherwise rel ated to matters existing or occurring at or prior to the Effective Time, whether
asserted or clamed prior to, at or after the Effective Time, including in connection with (i) the
Transactions, and (ii ) actions to enforce this provision or any other indemnification or
advancernent right of any L3 Indemnified Party, and Harris or the Surviving Corporation shall

a so advance expenses as incurred to the fullest extent that L3 would have been permitted to do
so under applicable Law and L3"s Organizational Documents in effect as of the date of this
Agreement; provided that any Person to whom expenses are advanced provides an undertaking
to repay such advancesif it is ultimately determined by find adjudication that such Person is not
entitled to indemnification. From and after the Effective Time, Harris shal, and shall cause the
Surviving Corporation to, indemnify and hold harmiless to the full est extent Harris would be
permitied to do so under applicable Law and Harris® Organizational Documents in effect as of
the date of this Agreement, each present and former (determined as of the Effective Time)
director and officer of Harris or any of its Subsidiaries or any Person who prior to or at the
Effective Time served a the request of Harris or any of its Subsidiaries as a director or officer of
another Person in which Harris or any of its Subsidiaries has an equity investment, in each case,
when acting in such capacity (the “Harris|ndemnified Parties” and. together with the L3
Indemnified Parties, the “|ndemnified Parties™). against any costs or expenses (induding
reasonable attorneys’ fees), judgments, fines, losses, claims, damages or liabilities incurred in
connection with, arising out of or otherwise related to any Proceeding, in connection with,
arising out of or otherwise related to matters existing or occurring at or prior to the Effective
Time, whether asserted or claimed prior to, at or after the Effective Time, including in
connection with (i) the Transactions, and (ii) actions to enforce this provision or any other
indemnification or advancement right of any Harris Indemnified Party, and Harris or the
Surviving Corporation shal aso advance expenses as incurred to the fullest extent that Harris
would have been permitted to do so under applicable Law and Harris™ Organizationa Documents
in effect as of the date of this Agreement; provided that any Person to whom expenses are
advanced provides an undertaking to repay such advancesif it is ultimately determined by final
adjudication that such Person is not entitled to indemnification.

(b}  Priortothe Effective Time, L3 shall and, if L3 isunableto, Harris shall
cause the Surviving Corporation as of the Effective Time to, obtain and fully pay the premium
for “tail” insurance policies for the extension of (i) the directors” and officers” liability coverage
of L3"s existing directors” and officers’ insurance policies, and (i1} L3's existing fiduciary
liability insurance policies, in each case for a clams reporting or discovery period of six (6)
years from and after the Effective Time (the “Tail Period™) from one or more insurance carriers
with the same or better credit rating as L.3"s insurance carrier as of the date of this Agreement
with respect to directors” and officers’ liability insurance and fiduciary liability insurance
(collectively, "D& O Insurance™) with terms, conditions, retentions and limits of liability that
are at least as favorable to the insureds as L37s existing policies with respect to matters existing
or occurring &t or prior to the Effective Time (ind uding in connection with this Agreement or the
Transactions). If L3 and the Surviving Corporation for any reason fail to obtain such “tail”
insurance policies as of the Effective Time, the Surviving Corporation shall, and Harris shall
cause the Surviving Corporation to, continue to maintain in effect for the Tail Period the D&O
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Insurance in place as of the date of this Agreement with terms, conditions, retentions and limits
of liability that are at least as favorable to the insureds as provided in L3's existing policies as of
the date of this Agreement, or the Surviving Corporation shall, and Harris shall cause the
Surviving Corporation to, purchase comparable D& O Insurance for the Tail Period with terms,
conditions, retentions and limits of liability that are substantially the same as provided in L3’s
existing palicies as of the date of this Agreement. Prior to or as of the Effective Time, Harris
shall obtain and fully pay the premium for “tail” insurance policies for the extension of (i) the
directors” and officers” liability coverage of Harris® existing directors” and officers” insurance
policies, and (ii) Harris’ existing fiduciary liability insurance policies, in each case for the Tail
Period from one or more insurance carriers with the same or better credit rating as Harris’
insurance carrier as of the date of this Agreement with respect to D& O Insurance with terms,
conditions, retentions and limits of liability that are at least as favorable to the insureds as Harris®
existing policies with respect to matters existing or occurring at or prior to the Effective Time
(including in connection with this Agreement or the Transactions). If Harris for any resson fails
to obtain such “tail” insurance policies as of the Effective Time, Harris shall continue to maintain
in effect for the Tail Period the D& O Insurance in place as of the date of this Agreement with
terms, conditions, retentions and limits of liability that are at least as favorable to the insureds as
provided in Harris’ existing policies as of the date of this Agreement, or Harris shdl purchase
comparable D& O Insurance for the Tail Period with terms, conditions, retenti ons and limits of
liability that are substantially the same as provided in Harris™ existing policies as of the date of
this Agreement.

{c) Any Indemnified Party wishing to claim indemnification under this
Section 8.15, upon learning of any such Proceeding, shall promptly notify Harris thereof in
writing, but the failure to so notify shall not rdieve Harris or the Surviving Corporation of any
liability it may have to such |ndemnified Party except to the extent such failure materialy
prejudices the indemnifying party. In the event of any Proceeding: (i) Harris or the Surviving
Corporation shall have the right to assume the defense thereof (it being understood that by
glecting to assume the defense thereof, neither Harris nor the Surviving Corporation will be
deemed to have waived any right to object to the Indemnified Party’s entitlement to
indemnification hereunder with respect thereto or assurmed any ligbility with respect thereto),
except that if Harris or the Surviving Corporation € ects not to assume such defense or legal
counsel or the Indemnified Party advises that there are issues which raise conflicts of interest
between Harris or the Surviving Corporation and the Indemnified Party, the Indemnified Party
may retain legal counsd satisfactory to them, and Harris or the Surviving Corporation shal | pay
al reasonable and documented fees and expenses of such legal counsdl for the Indemnified Party
promptly as statements therefor are recaived; provided, however, that Harris and the Surviving
Corporation shall be obligated pursuant to this Section 8.15(c) to pay for only one firm of lega
counsel for dl Indemnified Parties in any jurisdiction unless the use of one lega counsel for such
Indemnified Parties would present such legal counsel with a conflict of interest (provided that the
fewest number of legal counsels necessary to avoid conflicts of interest shall be used); (ii) the
Indemnified Parties shal cooperate in the defense of any such matter if Harris or the Surviving
Corporation elects to assume such defense, and Harris and the Surviving Corporation shall
cooperate in the defense of any such matter if Harris or the Surviving Corporation dects not to
assume such defense: (iii ) the Indemnified Parties shall not be ligble for any settlement effected
without their prior written consent if Harris or the Surviving Corporation &l ects to assume such
defense and Harris and the Surviving Corporation shall not be ligble for any settlement effected
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without their prior written consent if Harris or the Surviving Corporation dects not to assume
such defense; (iv) Harris and the Surviving Corporation shall not have any obligation hereunder
to any Indemnified Party if and when a court of competent jurisdiction shall ultimately
determine, and such determination shall have becomefind, that the indemnified action of such
Indemnified Party in the manner contemnpl ated hereby is prohibited by applicable Law; and

(v) dl rights to indemnification in respect of any such Prooceedings shall continue until find
disposition of dl such Procesdings.

(d)  During the Tail Period, al rights to indemnification and exculpation from
lighilities for acts or omissions occurring at or prior fo the Effective Time and rights to
advancement of expenses relating thereto now existing in favor of any L3 Indemnified Party or
Harris Indemnified Party as provided in the Organizational Documents of L3 or Harris, as
applicable, and its Subsidiaries or any indemnification agreement between such L3 Indemnified
Party or Harris Indemnified Party, as applicable, and L3 or Harris, as applicable, or any of its
Subsidiaries, in each case, as in effect on the date of this Agreement, shall survive the
Transactions unchanged and shall not be amended, restated, reped ed or otherwise modified in
any manner that would adversdly affect any right thereunder of any such L3 Indemnified Party or
Harris Indemnified Party, as applicable.

{e) If Harris or the Surviving Corporation or any of their respective successors
or assigns (i) shal consolidate with or merge into any other Person and shdl not be the
continuing or surviving Person of such consolidation or merger or (ii) shall transfer dl or
substantialy al of its properties and assets to any Person, then, and in each such case, proper
provisions shall be made so that the successors and assigns of Harris or the Surviving
Corporation shall assume all of the obligations set forth in this Section 8.15.

(f) The rights of the L3 Indemnified Parties under this Section 8.15 arein
addition to any rights such L3 Indemnified Parties may have under the Organizational
Documents of L3 or any of its Subsidiaries, or under any applicable Contracts of L3 or Laws.
The rights of the Harris Indemnified Parties under this Section 8.15 are in addition to any rights
such Harris Indemnified Parties may have under the Organizational Documents of Harris or any
of its Subsidiaries, or under any gpplicable Contracts of Harris or Laws.

(g)  This Section 8.15 isintended to be for the benefit of, and from and after
the Effective Time shdl be enforceable by, each of the Indemnified Parties, who shall be third-
party beneficiaries of this Section 8.15.

8.16. Takeover Statutes. If any Takeover Statuteis or may become applicableto
the Transactions, each of L3 and Harris and the Harris Board and L3 Board, respectively, shal
grant such approval s and take such actions as are necessary and legally permissible so that the
Transactions may be consummated as promptly as practicable on the terms contempl ated by this
Agreement and otherwise act to eiminate or minimize the effects of such statute or regulation on
the Transactions.

8.17. Dividends. L3 shall coordinate with Harris the declaration, setting of
record dates and payment dates of dividends on shares of L3 Common Stock, so that holders of
shares of L3 Common Stock do not receive dividends on both shares of L3 Common Stock and
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Harris Common Stock received in the Merger in respect of any caendar quarter or fail to receive
adividend on either shares of L3 Common Stock or Harris Common Stock received in the
Merger in respect of any calendar quarter; provided, that the declaration and payment of any
dividends on shares of L3 Common Stock shal be subject to gpplicable Law and the approval of
the L3 Board.

8.18. Section 16 Matters. L3 and Harris, and the L3 Board and the Harris Board
(or duly formed committees thereof consisting of non-employee directors (as such term is
defined for the purposes of Rule 16b-3 promul gated under the Exchange Act)), shdl, prior to the
Effective Time, take dl such actions as may be necessary or gppropriate to cause the
Transactions and any other dispositions of equity securities of L3 or Harris (induding derivative
securities) or aoquisitions of shares of Harris Common Stock (including derivative securities) in
connection with the Transactions by any individual who is subject to the reporting requirements
of Section 16(a) of the Exchange Act with respect to L3 or Harris or will become subject to such
reporti ng requirements with respect to Harris, to be exempt under Rule 16b-3 promul gated under
the Exchange Act, to the extent permitted by applicable Laws.

8.19. Stockholder Litigation. Each of L3 and Harris shal promptly advise the
other Party of any litigation commenced after the date hereof against such Party or any of its
directors (in their capacity as such) by any stockholders of such Party (on their own behaf or on
behalf of such Party) relating to this Agreement or the Transactions, and shall keep the other
Party reasonably informed regarding any such litigation. Each of L3 and Harris shall give the
other Party the opportunity to participate in the defense or settlement of any such stockholder
litigation, and no such settlement shall be agreed to without the other Party’s prior writien
consent (which consent shall not be unreasonably withheld, conditioned or delayed).

8.20. Bylaw Amendment. Prior to the Effective Time, Harris shall take dl
actions necessary to amend and restate, in accordance with the DGCL and the Organizationa
Documents of Harris, the bylaws of Harris as set forth in Exhibit B hereto (the “Bylaw
Amendment™), such Bylaw Amendment to be etfective as of the Effective Time.

ARTICLE IX

CONDITIONS

9.1. Conditions to Each Party’s Obligation to Effect the Merger. The
respective obligation of each Party to effect the Merger is subject to the satisfaction at the
Closing or waiver & or prior to the Closing of each of the following conditions:

(a) L3 Stockholder Approva . The Requisite L3 Vote shal have been obtained
in accordance with applicable L aw and the certificate of incorporation and bylaws of L3.

(b)  Harris Stockholder Approval. The Requisite Harris Vote sha| have been
obtained in accordance with applicable Law (including the applicable rules of the NY SE) and the
certificate of incorporation and bylaws of Harris
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(c) Listing. The shares of Harris Common Stock issuable in accordance with
this Agreement (including the shares of Harris Common Stock i ssuable upon the exercise of any
Converted L3 Options) shall have been approved for listing on the NY SE, subject to official
notice of issuance.

(d)  Government Approvals. (i) The waiting period (and any extension thereof)
gpplicable to the consummation of the Transactions under the HSR Act shall have expired or
been earlier terminated, (ii) all other authorizations, consents, orders, approvals, filings and
declarations, and d| expirations of waiting periods, required in the jurisdictions listed on Exhibit
C shall have been cbtained (d| authorizati ons, consents, orders, approvds, filings and
declarations and the |gpse of al such waiting periods, induding under the HSR Act, such
jurisdictions being the “Reguisite Regulatory Approvals™), and (iii) all such Requisite
Regulatory Approvas shall bein full force and effect.

(e)  Lawsor Governmental Orders. No Governmental Entity of competent
jurisdiction shall have enacted, issued, promulgated, enforced or entered any Law or
Governmenta Order (whether temporary, preliminary or permanent) that isin effect and
restrains, enjoins, makesillega or otherwise prohibits the consummeation of the Transactions (it
being understood and agreed by the Parties that, with respect to any such Law or Governmental
Order, only a Governmental Entity of competent jurisdiction in ajurisdiction listed on Exhibit C
shdl constitute a Governmenta Entity of competent jurisdiction for purposes of this Section
9.1(e)) (such Law or Governmental Order, a “Relevant L egal Restraint™).

(f) Registration Statement. The Registration Statement shall have become
effective in accordance with the provisions of the Securities Act. No stop order suspending the
effectiveness of the Registration Statement shdl have been issued and remain in effect, and no
Procesdings for that purpose shall have commenced or be threatened in writing by the SEC,
unless subsequently withdrawn.

9.2.  Conditions to Obligations of Harris and Merger Sub. The respective
obligations of Harris and Merger Sub to effect the Merger are dso subject to the satisfaction at
the Closing or waiver by Harris at or prior to the Closing of the foll owing conditions:

(a) Representations and Warranties. (i) Each of the representations and
warranties of L3 set forth in Section 5.1 [Organization, Good Sanding and Qualification],
Section 5.3 [Corporate Authority, Approval], Section 5.12 [ Takeover Satutes], Section 6.4 [L3
Capital Sructure] and Section 6.6 [L3 Brokers and Finders] shall have been true and correct in
al materia respects as of the date of this Agreement and shal be true and correct in dl materid
respects as of the Closing Date (except to the extent that any such representation and warranty
expressly speaks as of a particular date or period of time, in which case such representation and
warranty shall be so true and correct in al material respects as of such particular date or period
of time); (ii) the representations and warranties of L3 s&t forth in Section 5.7(b) [Absence of
Certain Changes or Events] shall have been true and correct in al respects as of the date of this
Agreement and shall be true and correct in al regpects as of the Clasing Date; and (iii) each other
representation and warranty of L3 set forth in Artide \ and Article V1 shall be true and correct
in al respects (without giving effect to any qualification by materiality or Material Adverse
Effect contained therein) as of the date of this Agreement and as of the Closing Date (except to
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the extent that any such representation and warranty expressly speaks as of aparticular date or
period of time, in which case such representation and warranty shal be so true and correct in al
respects as of such particular date or period of time), except, in the case of this dause (iii), for
any failure of any such representation and warranty to be so true and correct in al respects
(without giving effect to any quaification by materiality or Materia Adverse Effect contained
therein) that would not, individually or in the aggregate, reasonably be expected to havea
Material Adverse Effect with respect to L3.

(b) Performance of Obligations of L3. L3 shall have performed in all material
respects the obligations required to be performed by it under this Agreement at or prior to the
Closing.

(c) No Material Adverse Effect. Since the date of this Agreement, there shall
not have occurred any change, event, circumstance or devel opment that has had, or is reasonably
likely to have, a Materid Adverse Effect with respect to L3.

(d)  Certificate. Harris shall have received a certificate of the Chief Executive
Officer or the Chief Financia Officer of L3, certifying that the conditions set forth in
Section 9.2(a), Section 9.2(b) and Section 9.2(c) have been satisfied.

(e)  Harris Tax Opinion. Harris shall have received from L3 the L3 Tax
Representation Letter; provided that this condition shall be deemed not to be satisfied if (i)
Harris' Counsel has delivered an opinion (the “Changein L aw Opinion™) that, as a result of'a
change in Law occurring after the date of this Agreement, and based on the representations of
officers of Harrisin the Harris Tax Representation Letter and on representations of officersof L3
in the L3 Tax Representation Letter, Harris™ Counsel is or would be unable to provide an opinion
to the effect that for U.S. federa income Tax purposes the Merger will qualify asa
“reorganization” within the meaning of Section 368(a) of the Code (the “Tax-Free Opinion™)
and (ii) Harrisis unable to obtain a Tax-Free Opinion from an aternative tax counsal pursuant to
Section 8.13(c).

93. Conditionsto Obligation of L3. The obligation of L3 to effect the Merger
is also subject to the satisfaction at the Closing or waiver by L3 at or prior to the Closing of the
following conditions:

(a) Representations and Warranties. (i) Each of the representations and
warranties of Harris set forth in Section 5.1 [Organization, Good Standing and Qualification],
Section 5.3 [Corporate Authority;, Approval], Section 5.12 [ Takeover Statutes], Section 6.1
[Harris Capital Structure], Section 6.3 [Harris Brokers and Finders], Section 7.1 [Organization,
Good Standing and Qualification], Section 7.2 [Capital Structure] and Section 7.3 [Corporate
Authority] shall have been true and correct in al materid respects as of the date of this
Agreement and shall be true and correct in al materid respects as of the Closing Date (except to
the extent that any such representation and warranty expressly speaks as of aparticular date or
period of time, in which case such representation and warranty shdl be so true and correct in dl
material respects as of such particular date or period of time); (ii) the representations and
warranties of Harris set forth in Section 5.7(b) [Absence of Certain Changes or Events] shall
have been true and correct in all respects as of the date of this Agresment and shall be true and
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correct in dl respects as of the Closing Date; and (iii) each other representation and warranty of
Harris set forth in Article V, Article VI and Artide V11 shall be true and correct in all respects
(without giving effect to any quaification by materiaity or Materid Adverse Effect contained
therein) as of the date of this Agreement and as of the Closing Date (except to the extent that any
such representation and warranty expressly speaks as of aparticular date or period of time, in
which case such representation and warranty shall be so true and correct in al respects as of such
particular date or period of time), except, in the case of this clause (iii), for any falure of any
such representation and warranty to be so true and correct in al respects (without giving effect to
any qudification by materiality or Materia Adverse Effect contained therein) that would not,
individudly or in the aggregate, reasonably be expected to have a Materia Adverse Effect with
respect to Harris.

(b}  Performance of Obligations of Harris and Merger Sub. Each of Harris and
Merger Sub shall have performed in all materia respects the obligations required to be
performed by it under this Agreement at or prior to the Closing.

(c) MNo Material Adverss Effect. Since the date of this Agreement, there shall
not have occurred any change, event, circumstance or development that has had, or is reasonably
likely to have, a Materia Adverse Effect with respect to Harris.

(d)  Certificate. L3 shall have received a certificate of the Chief Executive
Officer or the Chief Financia Officer of Harris, certifying that the conditions set forth in
Section 9.3(a), Section 9.3(b) and Section 9.3(c) have been satisfied.

(e) Combined Company Governance Matters. (i) The Amended Bylaws shdl
have been duly adopted effective as of the Effective Time and (ii) Harris shall have taken the

actions necessary to cause the matters set forth in the first sentence of Section 4.1(c) and the first
sentence of Section 4.1(f) to be completed and effective as of the Effective Time.

(f) L3 Tax Opinion. L3 shall have recaived from Harris the Harris Tax
Representation Letter; provided that this condition shall be deemed not to be satisfied if (i) L3’s
Counsdl has delivered a Change in Law Opinion that, as aresult of achange in Law occurring
after the date of this Agreement, and based on the representations of officersof L3inthe L3 Tax
Representation Letter and on representations of officers of Harrisin the Harris Tax
Representation Letter, L3's Counsel is or would be unable to provide a Tax-Free Opinion and (ii)
L3 isunable to obtain a Tax-Fres Opinion from an aternative tax counsel pursuant to Section
8.13(c).

ARTICLE X
TERMINATION
10.1. Termination by Mutud Written Consent. This Agreement may be

terminated and the Merger may be abandoned at any time prior to the Effective Time by mutual
written consent of L3 and Harris by action of the Harris Board and the L3 Board.
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10.2. Termination by Either L3 or Harris. This Agreement may be terminated
and the Merger may be abandoned at any time prior to the Effective Time by action of either the
Harris Board or the L3 Board, if:

(a) the Merger shal not have besn consummiated by 5:00 p.m. (New York
Time) on September 30, 2019 (the “Outside Date™); provided, however, that if (i) the European
Commission asserts jurisdiction over the Merger and, prior to Closing, Artidle 21 of Council
Regulation (EC) No. 139/2004 ceases to prevent the competent authorities in the United
Kingdom from applying the Antitrust Law of the United Kingdom to the Merger and (ii) the
condition to the Closing set forth in paragraph 2 of Exhibit C solely with respect to the United
Kingdom and Germany (and in each case only if such jurisdiction constitutes a Requisite
Regulatory Approva) has not been satisfied or waived on or prior to September 30, 2019 but Al
other conditions to Closing set forth in Article IX have been satisfied (other than those
conditions that by their nature are to be satisfied at the Closing (so long as such conditions are
reasonably capable of being satisfied if the Closing were to occur on the Outside Date)) or
waived, the Outside Date may be extended by either Party to (and including) 5:00 p.m. {(New
York Time) on December 31, 2019, and, if so extended, such date shall be the “QOutside Date™;
provided, further, that the right to terminate this Agreesment pursuant to this Section 10.2(a) shall
not be available to any Party that has breached in any materid respect any of its representations,
warranties, covenants or agreesments st forth in this Agreement in any manner that shal have
proximately contributed to the occurrence of the failure of a condition to the consummation of
the Merger to be satisfied;

(b) aReevant Legal Restraint permanently restraining, enjoining or otherwise
prohibiting consummation of the Transactions shall become final and non-apped able; provided,
that the right to terminate this Agreement pursuant to this Section 10.2(b) shall not be available
to any Party that has breached in any materia respect any of its representations, warranties,
covenants or agreements set forth in this Agreement in any manner that shall have proximately
contributed to the occurrence of the falure of the condition set forth Section 9.1(g) [Laws or
Governmental Orders] to the consurmmation of the Merger to be satisfied; or

(c) (i) if the Requisite L3 Vote shal not have been obtained at the L3
Stockholders Mesting (or, if the L3 Stockholders Mesting has been adjourned or postponed in
accordance with this Agreement, at the fina adjournment or postponement thereof), in each case,
at which avote on the adoption of this Agresment was taken or (ii) if the Requisite Harris Vote
shal not have been obtai ned at the Harris Stockhol ders Meeting (or, the Harris Stockholders
Mesting has been adjourned or postponed in accordance with this Agreement, at the final
adjournment or postponement thereof), in each case, at which a vote on the Share |ssuance and
the Charter Amendment was taken.

10.3. Termination by Harris. This Agreement may be terminated and the Merger
may be abandoned at any time prior to the Effective Time by action of the Harris Board:

(a) prior to thetime the Requisite L3 Vote is obtained, if:

(i) dfter the date an Acquisition Proposd with respect to L3 was
publicly announced or disclosed (or any Person shall have publidy announced an intention
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(whether or not conditional ) to make such Acquisition Proposal) the L3 Board fails to affirm the
L3 Recommendation within ten (10) Business Days after receipt of awritten request from Harris
to do so; or

(i}  theL3 Board shal have made a Change of Recommendation;

{b) if a any time prior to the Effective Time, there has been a breach by L3 of
any of its representations, warranties, covenants or agreements set forth in this Agreement such
that the conditions in Section 9.2(a) or Section 9.2(b) would not be satisfied (and such breach is
not curable prior to the Qutside Date, or if curable prior to the Outside Date, has not besn cured
within the earlier of (i) thirty (30) days after the giving of notice thereof by Harristo L3 or {ii)
three (3) Business Days prior to the Outside Date); provided, that the right to terminate this
Agreement pursuant to this Section 10.3(b) shall not be available if Harris or Merger Sub has
breached in any materia respect any of its representations, warranties, covenants or agreements
set forth in this Agreement in any manner that shall have proximately contributed to the
occurrence of the failure of a condition to the consummiation of the Merger not to be satisfied.

10.4. Termination by L3. This Agreement may be terminated and the Merger
may be abandoned at any time prior to the Effective Time by action of the L3 Board:

(a)  prior tothetime the Requisite Harris Vote is obtained, if:

(i) dfter the date an Acquisition Proposd with respect to Harriswas
publicly announced or disclosad (or any Person shall have publidy announced an intention
(whether or not conditiona ) to make such Acquisition Proposal ) the Harris Board fails to affirm
the Harris Recommendati on within ten (10) Business Days after receipt of awritten request from
L3 todoso; or

(i)  theHarris Board shall have made a Change of Recommendation;

(b) if & any time prior to the Effective Time, there has been abreach by
Harris or Merger Sub of any their respective representations, warranties, covenants or
agresments set forth in this Agreement such that the conditions in Section 9.3(a) or
Section 9.3(b) would not be satisfied (and such breach is not curable prior to the Qutside Date, or
if curable prior to the Outside Date, has not been cured within the earlier of (i) thirty (30) days
after the giving of notice thereof by L3 to Harris or (ii) three (3) Business Days prior to the
Outside Date); provided, that the right to terminate this Agreement pursuant to this
Section 10.4(b) shall not be availableif L3 has breached in any material respect any of its
representations, warranti es, covenants or agreements set forth in this Agresment in any manner
that shall have proximately contributed to occurrence of the failure of a condition to the
consummation of the Merger not to be satisfied.

10.5. Effect of Termination and Abandonment.

(a) Except to the extent provided in Section 10.5(b) and Section 10.5(c)
below, in the event of termination of this Agreement and the abandonment of the Merger
pursuant to this Article X, this Agresment shall become void and of no effect with no liability to
any Person on the part of any Party (or any of its Representatives or Affiliates); provided,

-64-
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however, and notwithstanding anything in this Agreement to the contrary, (i) no such termination
shal relieve any Party of any liability or damages to any other Party resulting from any Willful
Breach of this Agreement and (ii) the provisions set forth in Artide X| [Miscellaneous and
General], Section 8.14 [Expenses], this Section 10.5 [Effect of Termination and Abandonment]
and the Confidentiality Agreement shall survive the termination of this Agreement.

(b)  Intheevent that this Agreement is terminated:

(i) by either L3 or Harris pursuant to Section 10.2(a) [Outside Date]

or Section 10.2(c)(i) [Requisite L3 Vote Not Obtained], or by Harris pursuant to Section 10.3(b)
[L3 Material Breach], and, in each case,

(A) abona fide Acquisition Proposal with respect to L3 shdll
have been publicly made directly to the stockhol ders of L3 or shall otherwise have become
publicly known or any Person shal have publicly announced an intention (whether or not
conditional ) to make an Acquisition Proposal with respect to L3 (and such Acquisition Proposa
or publicly announced intention shal not have been publicly withdrawn without quaification (1)
prior to the date of such termination, with respect to any termination pursuant to Section 10.2(a)
[Outside Date] or Section 10.3(b) [L3 Material Breach], or (2) prior to the date of the L3
Stockholders Mesting, with respect to termination pursuant to Section 10.2(c)(i) [Requisite L3
Vote Mot Obtained] ), and

(B)  within twelve (12) months after such termination, (1) L3 or
any of its Subsidiaries shal have entered into an Alternative Acquisition Agreement with respect
to any Acquisition Proposal with respect to L3 or (2) there shall have been consummated any
Acquisition Proposal with respect to L3 (in each case of dlauses (1) and (2), with forty percent
(40%) being substituted in lieu of fifteen percent (15%) in each instance thereof in the definition
of “Acquisition Proposal™), then immediately prior to or concurrently with the occurrence of
either of the events described in the foregoing clauses (B)(1) or (B){(2),

(ii) by Harris pursuant to Section 10.3(a) [L3 Change of
Recommendation], then promptly, but in no event |ater than three (3) Business Days after the
date of such termination, or

(iii) by either Harris or L3 pursuant to Section 10.2(c)(i) [Requisite L3
Vote Not Obtained] (and, at the time of such termination pursuant to Section 10.2(c)(i) [Requisite
L3 Vote Not Obtained], Harris had the right to terminate this Agreement pursuant to
Section 10.3(a) [L3 Change of Recommendation] ), then promptly, but in no event later than, in
the case of such termination by Harris, three (3) Business Days or, in the case of such
termination by L3, one (1) Business Day after the date of such termination,

L3 shdll, in the case of Section 10.5(b)(i}, Section 10.5(b)(ii} or Section 10.5(b)(iii}, pay the
termination fee of $590,000,000 (the “L 3 Termination Feg”), to Harris or its designes by wire
transfer of immediatel y available cash funds. In no event shall L3 be required to pay the L3
Termination Fee on more than one occasion.

{c) In the event that this Agreement is terminated:
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(i) by either L3 or Harris pursuant to Section 10.2(a) [Outside Date]
or Section 10.2(c)(ii) [Requisite Harris Viote Not Obtained], or by L3 pursuant to Section 10.4(b)
[Harris Material Breach], and, in each case,

(A) abona fide Acquisition Proposa with respect to Harris
shdl have been publicly made directly to the stockholders of Harris or shal otherwiss have
become publicly known or any Person shall have publidy announced an intention (whether or
not conditional ) to make an Acquisition Proposal with respect to Harris (and such Acquisition
Proposal or publicly announced intention shall not have been publicly withdrawn without
guaification (1) prior to the date of such terminati on, with respect to any termination pursuant to
Section 10.2(a) [Outside Date] or Section 10.4(b) [Harris Material Breach], or (2) prior to the
date of the Harris Stockholders Mesting, with respect to termination pursuant to
Section 10.2(c)(ii) [Requisite Harris Viote Not Obtained]), and

(B)  within twelve (12) months after such termination,
(1) Harris or any of its Subsidiaries shall have entered into an Alternative Acquisition Agresment
with respect to any Acquisition Proposa with respect to Harris or (2) there shall have besn
consummiated any Acquisition Proposa with respect to Harris (in each case of dauses (1) and
(2), with forty percent (40%) being substituted in lieu of fifteen percent (15%) in each instance
thereof in the definition of *Acquisition Proposal”), then immediately prior to or concurrently

with the occurrence of dther of the events described in the foregoing clauses (B)(1) or (B)(2),

(i) by L3 pursuant to Section 10.4(a) [Harris Change of
Recommendation], then promptly, but in no event |ater than three (3) Business Days after the
date of such termination, or

(iii) by either Harris or L3 pursuant to Section 10.2(c)(ii) [Requisite
Harris Vote Not Obtained] (and, at the time of such termination pursuant to Section 10.2(c)(ii)
[Requisite Harris Vote Not Obtained], L3 had the right to terminate this Agreement pursuant to
Section 10.4(a) [Harris Change of Recornmendation]), then promptly, but in no event later than,
in the case of such termination by L3, three (3) Business Days or, in the case of such termination
by Harris, one (1) Business Day after the date of such termination,

Harris shall, in the case of Section 10.5(c)(i), Section 10.5(c)(ii) or Section 10.5(c){iii}, pay the
termination fee of $700,000,000 (the “Harris Termination Feg™), to L3 or its designee by wire
transfer of immediatel y available cash funds. In no event shall Harris be required to pay the
Harris Termination Fee on more than one occasion,

(d)  The Parties hereby acknowledge and agree that the agresments contained
in this Section 10.5 are an integral part of the Transactions, and that, without these agreements,
the other Parties would not enter into this Agreement; accordingly, if L3 or Harris, as applicable,
failsto promptly pay the amount due pursuant to this Section 10.5, and, in order to obtain such
payment, Harris or Merger Sub or L3, as applicable, commences a suit that results in a judgment
against L3 or Harris, as applicable, for the fees set forth in this Section 10.5 or any portion of
such fees, such paying Party shall pay the other Party its costs and expenses (including attorneys’
fees) in connection with such suit, together with interest on the amount of the fee &t the prime
rate as published by The Wall Strest Journal (in effect on the date such payment was required to

052054-0189- 16505- Active 27973546 6
5C1:4755315.9




be made) from the date such payment was required to be made through the date of payment.
Notwithstanding anything in this Agresment to the contrary, the Parties hereby acknowl edge and
agree that in the event that any termination fee becomes payable by, and ispaid by, L3 or
becomes payable by, and ispaid by, Harris, as gpplicable, such fee shal be the receiving Party’s
sole and exclusive remedy for damages against the other Parties and their respective former,
current or futures stockhol ders, directors, officers, Affiliates, agents or other Representatives for
any |oss suffered as a result of any breach of any representation, warranty, covenant or
agresment st forth in this Agreement or the failure of the Transactions to be consummated;
provided, however, that no such payment shdl relieve any Party of any liability or damagesto
any other Party resulting from any Willful Breach of this Agreement.

ARTICLE XI
MISCELLANEOUS AND GENERAL

11.1.  Surviva. This Article X| and the agreements of L 3, Harris and Merger
Sub contained in Article || [Merger Consideration; Effect of the Merger on Capital Sock],
Article |l [Delivery of Merger Consideration; Procedures for Surrender], Section 4.1
[Combined Company Governance and Additional Matters], Section 8.12 [ Employes Benefitg],
Section 8.13 [Taxation], Section 8.14 [Expenses], and Section 8.15 [Indemnification; Directors’
and Officers’ Insurance] shdl survive the consummation of the Merger. All other
representations, warranti es, covenants and agreements in this Agreement or in any instrument or
other document delivered pursuant to this Agreement shal not survive the consummation of the
Merger.

1.2,  Amendment; Waiver. Subject to the provisions of gpplicable Laws and the
provisions of Section 8.15 [Indemnification; Directors” and Officers’ Insurance], a any time
prior to the Effective Time, this Agreement may be anended, modified or waived if, and only if,
such amendment, modification or waiver isin writing and signed, in the case of an amendment,
miodification or waiver, by L3, Harris and Merger Sub, or in the case of awaiver, by the Party
against whom the waiver is to be effective. The conditions to each of the respective parties’
obligations to consummate the Transactions are for the sole benefit of such Party and may be
waived by such Party in whole or in part to the extent permitted by applicable Law; provided,
however, that any such waiver shall only be effective if made in writing and executed by the
Party against whom the waiver is to be effective. No failure or delay by any Party in exercising
any right, power or privilege hereunder shall operate as a waiver thereof nor shall any single or
partia exercise thereof preclude any other or further exercise thereof or the exercise of any other
right, power or privilege. The rights and remedies herein provided shall be cumulative and not
exclusive of any rights or remedies provided by Law.

11.3. Counterparts. This Agreement may be executed in any number of
counterparts, each such counterpart being deemed to be an origina instrument, and all such
counterparts sha | together constitute the same agreement. A signed copy of this Agresment
delivered by facsimile, email or other means of electronic transmission shall be deemed to have
the same legal effect as delivery of an origina signed copy of this Agreement.
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11.4. Governing Law and Venue, Submission to Jurisdiction; Sdlection of
Forum; Waiver of Tria by Jury.

(a) THISAGREEMENT 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.

(b)  Each of the Parties agresesthat it shall bring any action or Proceeding in
respect of any clam arising under or relating to this Agreement or the Transactions exclusively
in the Court of Chancery for the State of Delaware in and for New Castle County, Delaware (or,
in the event that such court does not have subject matter jurisdiction over such action or
Proceeding, the United States District Court for the District of Delaware) (the “Chosen Court™)
and, soldy in connection with such claims, (i) irrevocably submits to the exclusive jurisdiction of
the Chosen Court, (ii) waives any objection to the laying of venue in any such action or
Proceeding in the Chosen Court, (iii) waives any objection that the Chosen Court isan
inconvenient forum or do not have jurisdiction over any Party and (iv) agrees that mailing of
process or other papers in connection with any such action or Proceeding in the manner provided
in Section 11.6 or in such other manner as may be permitted by Law shall be vdid and sufficient
service thereof.

(c) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY
CONTROVERSY WHICH MAY BE IN CONNECTION WITH, ARISE OUT OF OR.
OTHERWISE RELATE TO THISAGREEMENT, ANY INSTRUMENT OR OTHER
DOCUMENT DELIVERED PURSUANT TO THIS AGREEMENT OR OTHER DOCUMENT
DELIVERED PURSUANT TO THISAGREEMENT OR THE TRANSACTIONS, ISLIKELY
TOINVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH
PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY WAIVESTO THE
FULLEST EXTENT PERMITTED BY LAW ANY RIGHT IT MAY HAVETO A TRIAL BY
JURY WITH RESPECT TO ANY ACTION OR PROCEEDING DIRECTLY OR
INDIRECTLY IN CONNECTION WITH, ARISING OUT OF OR OTHERWISE RELATING
TOTHISAGREEMENT, ANY INSTRUMENT OR OTHER DOCUMENT DELIVERED
PURSUANT TO THISAGREEMENT OR THE TRANSACTIONS. EACH PARTY HEREBY
ACKNOWLEDGES AND CERTIFIES (1) THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF THE OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF ANY
ACTION OR PROCEEDING, SEEK TO ENFORCE THE FOREGOING WAIVER, (I1) IT
UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER,
(1) IT MAKES THISWAIVER VOLUNTARILY AND (IV) IT HASBEEN INDUCED TO
ENTER INTO THISAGREEMENT AND THE TRANSACTIONS BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS, ACKNOWLEDGMENTS AND CERTIFICATIONS
CONTAINED IN THIS SECTION 11.4(c).

11.5. Specific Performance. Each of the Parties acknowledges and agrees that
the rights of each Party to consummate the Transactions are specia, unique and of extraordinary
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character and that if for any reason any of the provisions of this Agreement are not performed in
accordance with their specific terms or are otherwise breached, immediate and irreparable harm
or damage would be caused for which money damages would not be an adequate remedy,
Accardingly, each Party agrees that, in addition to any other avail able remedies a Party may have
inequity or at Law, each Party shall be entitled to enforce specifically the terms and provisions
of this Agreement and to obtain an injunction restraining any breach or violation or threatened
breach or violation of the provisions of this Agreement in the Court of Chancery of the State of
Delaware without necessity of posting a bond or other form of security. In the event that any
action or Proceeding should be brought in equity to enforce the provisions of this Agreement, no
Party shall alege, and each Party hereby waives the defense, that there is an adequate remedy at
Law.

11.6. Notices. All notices, requests, instructions or other communications or
documents to be given or made hereunder by any Party to the other Parties shall bein writing
and shall be deemed to have been duly given when (a) served by persona delivery or by an
international ly recognized overnight courier service upon the Party or Parties for whom it is
intended, (b) delivered by registered or certified mail, return receipt requested or (c) sent by
email, provided that the transmission of the email is promptly confirmed by telephone or
response email:

If to Harris or Merger Sub:

Harris Corporation

1025 West NASA Boulevard

Melbourne, Florida 32919

Attention:  Scott Mikuen, Senior Vice President, General Counsel and

Secrefary
Telephone:  (321) 727 9125
E-mail: Scott. Mikuen@harris.com

With a copy (which shal not constitute notice) to:

Sullivan & Cromwell LLP
125 Broad Strest

New York, New York 10004
Attention:  Keith A. Pagnani

Scott B. Crofton
Telephone:  (212) 558 4000
E-mail: pagnanik@sull crom.com

croftonsi@sullcrom.com
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If toL3:

L3 Technologies, Inc.

600 Third Ave

New York, NY 10016

Attention:  Ann D. Davidson, Senior Vice President and Chief Legal

Officer
Telephone:  (212) 805 5266
E-mail: Ann.Davidson@L 3T.com

With a copy (which shall not constitute notice) to:

Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, NY 10017

Attention:  William E. Curbow

Sebastian Tiller
Telephone:  (212) 455-2000
E-mail: wourbow @stbl aw.com

stiller@stblaw.com

or to such other Person or addressees as has been designated in writing by the party to receive
such notice provided above.

11.7. Définitions.

{a) For purposes of this Agreement, the following terms (including, with
corrd aive meaning, their singular and plurd variations) shdl have the foll owing meanings:

“401(k) Plan™ means a Benefit Plan that is a defined contribution plan with a
qualified cash or deferred arrangement within the meaning of Section 401 of the Code.

“Acqguisition Proposal™ means (a) any proposal, offer, inquiry or indication of
interest relating to a merger, joint venture, partnership, consolidation, dissolution, liquidation,
tender offer, recapitalization, recrganization, spin-off, share exchange, busi ness combination or
similar transaction involving L3 or Harris, as applicable, or any of their respective Subsidiaries
and involving, directly or indirectly, fifteen percent (15%) or more of the consolidated net
revenues, net income or total assets (it being understood that totd assets include equity securities
of Subsidiaries of L3 or Harris, as applicable), or (b) any acquisition by any Person or group (as
defined under Section 13 of the Exchange Act) resulting in, or any proposal, offer, inquiry or
indication of interest that if consummated would result in, any Person or group (as defined under
Section 13 of the Exchange Act) becoming the beneficial owner of, directly or indirectly, in one
or a series of rel ated transactions, fifteen percent (15%) or more of the total voting power or of
any class of equity securities of L3 or Harris, as applicable, or fifteen percent (15%) or more of
the consolidated net revenues, net income or total assets (it being understood that total assets
include equity securities of Subsidiaries) of L3 or Harris, as applicable, in each case of dauses
(a) and (b), other than the Transactions.
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“Affiliate” means, with respect to any Person, any other Person that directly or
indirectly, through one or more intermediaries, contrals, is controlled by, or is under common
control with, such first Person.

“Antitrust L aw™ means the Sherman Antitrust Act of 1890, the Clayton Act
of 1914, the HSR Act and al other United States or non-United States antitrust, competition or
other Laws that are designed or intended to prohibit, restrict or regulate actions having the
purpose or effect of monopolization or restraint of trade or lessening of competition through
merger or acquisition.

“Benefit Plan™ means any benefit or compensation plan, program, policy,
practice, agreement, Contract, arrangement or other obligation, whether or not in writing and
whether or not funded, in each case, that is sponsored or maintained by, or required to be
contributed to, or with respect to which any potential liability isborne by L3 or Harris or any of
their respective Subsidiaries. Benefit Plans include, but are not limited to, “employee benefit
plans™ within the meaning of ERISA, employment, non-compete and/or non-solicit, consulting,
retirement, saverance, termination or change in control agresments, deferred compensation,
equity-based, incentive, borus, supplementd retirement, profit sharing, insurance, medical,
health, welfare, fringe or other benefits or remuneration of any kind.

“Business Day” means any day ending at 11:59 p.m. (Eastern Time) other than a
Saturday or Sunday or a day on which banks in the City of New Y ork are required or authorized
by Law to close.

“Company |ntellectual Property™ means all Intellectual Property owned or
purported to be owned by L3 and its Subsidiaries or Harris and its Subsidiaries, as applicable.

“Contract™ means any ord or written contract, agreement, lease, license, note,
mortgage, indenture, arrangement or other obligation.

“Controlled Group Liability™ means any and all liabilities (a) under Title |V of
ERISA, (b) under Section 302 of ERISA, (c) under Sections 412 and 4971 of the Code and (d) as
aresult of afailure to comply with the conti nuation coverage requirements of Section 601 et seq.
of ERISA and Section 4980B of the Code.

“DTC” means The Depositary Trust Company.

“Effect” means any effect, event, development, change, state of facts, condition,
circumstance or OCCUrTence.

“Employes” means any current or former employee, officer, director or
independent contractor (who is a natura person) of L3 or Harris or any of their respective
Subsidiaries, as applicable.

“Environmental L aw™ means any Law relating to: (a) the protection,
investigation or restoration of the environment, or natural resources, (b) the handling, use,
disposal, release or threatened rel ease of any Hazardous Materials or (c) indoor air quaity,
exposure to Hazardous Materials or dectromagnetic emissions, wetlands, pollution,
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contamination or any injury or threat of injury to persons or property arising from any Hazardous
Material.

“ERISA™ means the Employee Retirement Income Security Act of 1974, as

“ERISA Affiliate” means al employers (whether or not incorporated) that would
be treated together with L3 or Harris or any of their respective Subsidiaries, as applicable, as a
“single employer™ within the meaning of Section 414 of the Code,

“ERISA Plans” means each Benefit Plan that is an “employee benefit plans™
within the meaning of Section 3(3) of ERISA, excluding “multiemployer plans™ within the

meaning of Section 3(37) of ERISA.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exduded Shares” means shares of L3 Common Stock owned by Harris, Merger
Sub or any other direct or indirect wholly owned Subsidiary of Harris and shares of L3 Common
Stock owned by L3 or any direct or indirect wholly owned Subsidiary of L3, in each case
excluding any such shares of L3 Common Stock owned by a L3 Benefit Plan or held on behalf of
third parties.

“Government Bid"” with respect to L3 or Harris, means any offer, quotation, bid
or proposa to sl products or services made by such Party or any of its Subsidiaries to any
Governmental Entity or any prime contractor which is outstanding as of the date of this
Agreement and, if accepted or awarded, would result in a Party Government Contract.

“Government Contract™ with respect to L3 or Harris, means any prime contract,
subcontract, basic ordering agreement, purchase order, task order, delivery order or change order
between such Party or any of its Subsidiaries, and (a) any Governmenta Entity, (b) any prime
contractor of a Governmental Entity in its capacity as a prime contractor, or (c) any
subcontractor with respect to any Contract described in clauses (a) or (b) sbove, A task,
purchase, delivery, change or work order under a Party Government Contract will not constitute
a separate Party Government Contract, for purposes of this definition, but will be part of the
Party Government Contract to which it relates.

“Governmental Entity” means any United States, non-United States,
supranational or transnational governmental (including public international organizations), quasi-
governmental , regulatory or salf-regulatory authority, agency, commission, body, department or
instrumentality or any court, tribunal or arbitrator or other entity or subdivision thereof or other
legislative, executive or judicid entity or subdivision thereof, in each case, of competent
jurisdiction,

“Governmental Order” means any order, writ, judgment. temporary, preliminary
or permanent i njunction, decree, ruling, stipul ation, determination, or award entered by or with
any Governmental Entity.
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“Harris Benefit Plan™ means any Benefit Plan that is sponsored or maintained
by, or required to be contributed to, or with respect to which any potentia liability is borne by
Harris or any of its Subsidiaries.

“Harris Directors’ Plans™ means the Harris Corporation 1997 Directors’
Deferred Compensation and Annua Stock Unit Award Plan (amended and restated effective
January 1, 2008), as amended effective January 1, 2009 and August 28, 2010 and the Harris
Corporation 2005 Directors’ Deferred Compensation Plan (amended and restated effective
January 1, 2008), as amended effective December 4, 2015 and October 1, 2010).

“Harris Stock Plans” means Harris’ 2015 Equity Incentive Plan and 2005 Equity
Incentive Plan, as amended and restated effective August 27, 2010.

“Harris Stockholders Mesting™ means the meeting of stockholders of Harris to
be held in connection with the Merger, as may be adjourned or postponed from time to time.

“Hazardous Materials” means (a) petroleum, petroleum products and by-
products, ashestos and ashestos-containing materid's, polychl orinated biphenyls, mold, and
radioactive substances and (b) any other chemica, material, substance, waste, pollutant or
contaminant that is prohibited or regulated by or pursuant to, any Environmental Law.

“HSR Act™ means the Hart-Scott-Rodino Antitrust Improvement Act of 1976.

“Indebtedness” means, with respect to any Person, without duplication, all
obligations or undertakings by such Person (a) for borrowed money (incduding deposits ar
advances of any kind to such Person); (b) evidenced by bonds, debentures, notes or similar
instruments; (c) for capitaized leases or to pay the deferred and unpaid purchase price of
property or equipment; (d) pursuant to securitization or factoring programs or arrangements;

(e) pursuant to guarantees and arrangements having the economic effect of a guarantee of any
Indebtedness of any other Person (other than between or anong any of Harris and its wholly
owned Subsidiaries or between or among L3 and its wholly owned Subsidiaries); (f) to maintain
or cause to be maintained the financing, financia position or covenants of others or to purchase
the obligations or property of others; (g) net cash payment obligations of such Person under
swaps, options, derivatives and other hedging Contracts or arrangements that will be payable
upon termination thereof (assuming termination on the date of determination) or (h) letters of
credit, bank guarantees, and other similar Contracts or arrangements entered into by or on behalf
of such Person.

“Intellectual Property™ means all intellectual property anywhere in the world
(whether foreign, state or domestic, registered or unregistered), including: (&) patents and utility
models of any kind, patent applications, including provisiona applications, statutory invention
registrations, inventions, discoveries and invention disclosures (whether or not patented), and 4l
rel ated continuations, continuation-in-part, divisions, reissues, re-examinagtions, substitutions,
and extensions thereof, (b) trademarks, service marks, trade dress, logos, Internet domain names,
uniform resource locators, and other similar identifiers of origin, trade names and corporate
names, whether registered or unregistered, and the goodwill associated therewith, together with
any registrations and applications for registration thereof, (c) copyrights, rights under copyrights
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and industria designs, including computer software programs, applications, source code and
object code, and databases, other compilations of information whether registered or unregistered,
and any registrations, renewals and applications for registration thereof, (d) trade secrets and
other rights in know-how and confidential or proprietary information, induding any technical
data, specifications, designs, techniques, processes, methods, inventions, discoveries, software,
dgorithms and databases and the information contained therein, in each case, to the extent that it
qudifies as atrade secret under spplicable Law and (g) dl other intellectua property rights
recognized by spplicable Law.

“|ntervening Event™ means any materia Effect that was not known or
reasonably foresesable by L3 or Harris, as applicable, on the date of this Agresment (or, if
known or reasonably foresesable, the consequences of which were not known or ressonzbly
foresesable by such board of directors as of the date of this Agreement), which Effect or
consequences, as applicable, become known by such board of directors prior to thetime L3
receives the Requisite L3 Vote or Harris receives the Requisite Harris Vote, as gpplicable;
provided, that in no event shal any Effect that relates to an Acquisition Proposa or a Superior
Proposal or any inquiry or communications relating thereto be taken into acoount for purposes of
determining whether an Intervening Event has occurred.

“I T Assets” means computers, software, firmware, middleware, servers,

workstations, routers, hubs, switches, networks, data communications lines and dl other
information technology equipment and all associated documentation.

“Knowledge™ (a) with respect to L3 or any of its Subsidiaries means the actua
knowledge of the Persons listed on Section 11.7(a)(i) of the L3 Disdosure Letter and (b) with
respect to Harris or any of its Subsidiaries means the actual knowledge of the Persons listed on
Section 11.7(a)(i) of the Harris Disclosure Letter.

“L 3 Benefit Plan™ means any Benefit Plan that is sponsored or maintained by, or

required to be contributed to, or with respect to which any potentia liability isborneby L3 or
any of its Subsidiaries.

“L3 Pro Ration Factor™ means the quotient of (a) the number of completed
months in the performance period gpplicable to such L3 PSU, measured as of the Effective Time,
divided by (b) thirty-six (36).

“L 3 Stock Plans” means L37s 2008 Long Term Performance Plan, as amended
and restated through December 31, 2016, and 2008 Directors Stock Incentive Plan.

“L 3 Stockholders Meeting™ means the meeting of stockholders of L3 to be held
in connection with the Merger, as may be adjourned or postponed from time to time.

“Laws” means any federal, state, local, foreign, international or transnational law,
statute, ordinance, common law, rule, regulation, standard, judgment, determination, order, writ,
injunction, decree, arbitration award, treaty, agency requirement, authorization, license or permit
of any Governmental Entity.
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“Leased Real Property™ with respect to L3 or Harris, means all leasehold or
subleasehold estates and other rights to use and occupy any land, buildings, structures,
improvements, fixtures or other interest in Rea Property held by L3 and any of its Subsidiaries
or Harris and any of its Subsidiaries, as applicable.

“Licenses” means all permits, licenses, certifications, approvals, registrations,
consents, authorizations, franchises, variances, exemptions and orders issued or granted by a
Governmental Entity.

“Material Adverse Effect” with respect to L3 or Harris, means any Effect that,
individualy or in the agaregate with any other Effect is, or would reasonably be expected to be,
materially adverse to the condition (financial or otherwise), properties, assets, operations,
liabilities, business or results of operations of such Party and its Subsidiaries, taken asa
whole provided, however, that none of the following, done or in combination, shdl be deemed
to constitute, or be taken into account in determining whether a Material Adverse Effect has
occurred or would reasonably be expected to ocour;

(A)  Effects generally affecting (1) the economy, credit, capital,
securities or financid marketsin the United States or e sewhere in the world, induding
changes to interest rates and exchange rates, or (2) political, regulatory or business
conditions in any jurisdiction in which such Party or any of its Subsidiaries has materia
operations or where any of such Pariy’s or any of its Subsidiaries” products or services
are sold;

(B) Effectsthat are the result of factors generaly affecting the
industry, markets or geographical areas in which such Party and its Subsidiaries operate;

(C)  anylossof, or adverse Effect in, the relationship of such Party or
any of its Subsidiaries, contractual or otherwise, with customers, Employees, unions,
suppliers, distributors, financing sources, partners or similar relationship caused by the
entry into, announcement or consummation of the Transactions (provided that the
exception in this clause (C) shdl not apply to the representations and warranties
contained in Section 5.4(b});

(D)  any action taken (or not taken) by such Party or any of its
Subsidiaries that is required to be taken (or not to be taken) by this Agreement (except for
any obligation hereunder to operate in the Ordinary Course or similar obligation);

(E)  changes or modifications, and prospective changes or
modifications, in GAAP or in any Law of general applicability, including the repea
thereof, or in the interpretation or enforcement thereof, after the date of this Agreement;

(F)  any failure by such Party to meet any interna or public projections
or forecasts or estimates of revenues or earnings for any period; provided, that the
exception in this clause (F) shall not prevent or otherwise affect a determination that any
Effect underlying such failure has resulted in, or contributed to, or would reasonably be
expected to result in, or contribute to, a Materia Adverse Effect (if not otherwise fdling
within any of the exceptionsin dauses (A) through (E) and (G) through (1));
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(G)  any Effect resulting from acts of war (whether or not declared),
civil disobedience, hostilities, terrorism, military actions or the escal ation or worsening of
any of the foregoing, any hurricane, flood, tornado, earthquake or other weather or
natura disaster, or any outbreak of illness or other public heath event or any other force
maj eure event, whether or not caused by any Person;

(H)  any Proceeding arising from allegations of any breach of fiduciary
duty or alegations of violation of Law, in each case, relating to this Agreement or the
Transactions; or

(1 (1) adecline in the market price, or change in trading volume, of
the shares of common stock of such Party on the NY SE or (2) any ratings downgrade or
change in ratings outl ook for such Party or any of its Subsidiaries; provided, that the
exceptions in this dause (1) shal not prevent or atherwise affect a determination that any
Effect underlying such decline or change has resulted in, or contributed to, or would
reasonably be expected to result in, or contribute to, a Materia Adverse Effect (if not
otherwise faling within any of the exceptions in clauses (A) through (H));

provided, further, that, with respect to dauses (A), (B), (E) and (G), such Effect will be taken
into account in determining whether a Material Adverse Effect has occurred to the extent it
disproportionatdly adversely affects such Party and its Subsidiaries, taken as awhole, compared
to other companies and their respective Subsidiaries, taken as awhole, operating in the industries
in which such Party and its Subsidiaries operate.

“NYSE™ means the New York Stock Exchange, Ine,

*Ordinary Course” means, with respect to an action taken by any Person, that
such action is consi stent with the ordinary course of business and past practices of such Person.

*Organizational Documents™ means (a) with respect to any Person that is a
corporation, its articles or certificate of incorporation, memorandum and articles of association,
as gpplicable, and bylaws, or comparable documents, (b) with respect to any Person that isa
partnership, its certificate of partnership and partnership agresment, or comparable documents,
(c) with respect to any Person that is alimited liability company, its certificate of formation and
limited liability company or operating agreement, or comparable documents, (d) with respect to
any Person that is atrust or other entity, its declaration or agreement of trust or other constituent
document or comparable documents and (e) with respect to any other Person that is not an
individud, its comparable organizationa documents.

“Owned Real Property™ with respect to L3 or Harris, means all land, together
with al buildings, structures, improvements and fixtures located thereon, and al easements and
other rights and interests appurtenant thereto, owned by L3 and any of its Subsidiaries or Harris
and any of its Subsidiaries, as applicable.

“Party Bid™” with respect to L3 or Harris, means each current Government Bid to
which such Party or its Subsidiaries is a party, and for which an award has not been issued as of
the date of this Agreement.
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“Party Government Contract™ with respect to L3 or Harris, means each
Government Contract to which such Party or any of its Subsidiaries isaparty and isin effect
(i.e., has not completed performance and received find payment) as of the date of this
Agreement (excluding indefinite delivery, indefinite quantity contracts).

“Pearmitted Encumbrances” means (a) mechanics’, materialmen’s, carriers’,
workmen’s, repairmen’s, vendors’, operators” or other like Encumbrances, if any, arising or
incurred in the Ordinary Course that (i) relate to obligations as to which there is no default on the
part of L3, Harris or any of their Subsidiaries, as gpplicable, and that do not materially detract
from the vaue of or materialy interfere with the use of any of the assets of the Party and its
Subsidiaries as presently conducted or (ii) are being contested in good faith through appropriate
Procesdings, (b) Encumbrances arising under original purchase price conditiona sales contracts
and equipment |eases with third parties entered into in the Ordinary Course; (c) Rights-of-Way,
covenants, conditions, restrictions and other similar matters of record affecting title and other
title defects of record or Encurmnbrances (other than those constituting Encumbrances for the
payment of Indebtedness), if any, that do not or would not, individually or in the aggregate,
impair in any materia respect the use or occupancy of the assets of the Party and its Subsidiaries,
taken as awhole; (d) Encumbrances for Taxes or other governmenta charges that are not yet due
or payable or, if due and payable, may thereafter be paid without penaty or that are being
contested in good faith through appropriate Proceedings; (e) Encumbrances supporting surety
bonds, performance bonds and similar obligations issued in connection with the busi nesses of the
Party and its Subsidiaries; (f) Encumbrances not created by the Party or its Subsidiaries that
affect the underl ying fee interest of aL3 Leased Red Property (in the case of L.3) and Harris
Leasad Red Property (in the case of Harris); (g) Encumbrances that are disclosed on the most
recent consolidated balance sheet of the Party included in the Reports or notes thereto or
securing liabilities reflected on such balance shet; (h) Encumbrances arising under or pursuant
to the Organizationa Documents of the Party or any of its Subsidiaries; (i) grants to others of
Rights-of-Way, surface leases or crossing rights and amendments, modifications, and rel eases of
Rights-of-Way, surface leases or crossing rightsin the Ordinary Course (j) with respect to
Rights-of-Way, restrictions on the exercise of any of the rights under a granting instrument that
are s=t forth therein or in another executed agreement, that is of public record or to which the
Party or any of its Subsidiaries otherwise has access, between the parties therglo; (k) asto Harris
or L3, Encumbrances resulting from any facts or circumstances relating to the other Party or any
of its Affiliates; (1) Encumbrances that do not and would not reasonably be expected to
materialy impair, in the case of L3, the continued use of a3 Owned Red Property oral3
Leased Real Property as presently operated, and in the case of Harris, the continued use of a
Harris Owned Real Property or a Harris Leased Red Property as presently operated; (m) with
respect to L3 Leased Redl Property, Encumbrances arising from any L3 Leased Red Property
and with respect to the Harris Leased Red Property, Encumbrances arising from any Harris
Leased Real Property; (n) licenses, covenants not to sue and other similar rights to Intellectua
Property; (o) restrictions or exclusions that would be shown by a current title report or cther
similar report; (p) any condition or other matter, if any, that may be shown or disclosed by a
current and accurate survey or physica inspection; and (q) specified Encumbrances described in
Section 11.7(a)(ii) of such Party’s Disclosure Letter.

“Person”™ means an individual, corporation (including not-for-profit),
Governmental Entity, general or limited partnership, limited liability company, joint venture,
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estate, trust, association, organization, unincorporated organization, other entity of any kind or
nature or group (as defined in Section 13(d)(3) of the Exchange Act).

“Personal Data™ means a natural person’s name, street address, telephone
number, e-mail address, photograph, identification number, socia security number, government-
issued identifier or tax identification number, driver’s license number, passport number, credit
card number, bank information, Internet protocol address, device identifier or any other piece of
information that, alone or together with other information held by a Party and its Subsidiaries,
dlowsthe identification of a natura person, or any information associated with an identifiable
naturd person.

“Proceeding™ means any action, cause of action, claim, demand, litigation, suit,
grievance, citation, summons, subpoena, inquiry, audit, hearing, originating applicationto a
tribunal, arbitration or other similar proceeding of any nature, civil, crimina, regulatory,
administrative or otherwise, whether in equity or at law, in contract, in tort or otherwise.

“Real Property™ means, collectively, the Owned Real Property and the Leased
Real Property.

“Registered | ntellectual Property™ means all Intellectual Property owned by
Harris and its Subsidiaries or L3 and its Subsidiaries, as applicable, that is registered or filed
under the authority of, with or by any Governmental Entity or Internet domain name registrar in
any jurisdiction, including pending applications for any of the foregoing.

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, dumping, or disposing, or arranging for disposd, into
the environment.

“Rights-of-Way™ means ecasements, licenses, rights-of-way, permits, servitudes,
|easehold estates, instruments creating an interest in real property, and other similar red estate
interests.

“Significant Subsidiary™ has the meaning ascribed to such term in Rule 1.02{w)
of Regulation S-X promulgated pursuant to the Exchange Act.

“Subsidiary” means, with respect 10 any Person, any other Person of which at
least a majority of the securities or ownership interests having by their terms ordinary voting
power to elect a majority of the board of directors or other persons performing similar functions
isdirectly or indirectly owned or controlled by such Person or by one or more of its Subsidiaries.

“Superior Proposal” means an unsolicited. bona fide written Acquisition
Proposal (except that the references in the definition thereof to “fifteen percent (15%) or more”™
shall be deemed to be references to “a majority™) made after the date of this Agreement that the
L3 Board or the Harris Board, as applicable, has determined in good faith, after consultation with
its outside legal counsel and its financia advisor (a) if consummated, would resultina
transaction more favorable to L3%s stockholders or Harris® stockholders, as applicable from a
financia point of view than the Transactions (after taking into account any revisionsto the terms
of this Agreement proposed by L3 or Harris, as applicable, pursuant to Section 8.2(d)(ii) and the
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time likely to be required to consummate such Acquisition Proposd), (b) isreasonably likely to
be consummated on the terms proposed, taking into acoount any legal, financia, regulatory and
stockholder approval requirements, the sources, avalability and terms of any financing,
financing market conditions and the existence of a financing contingency, the likelihood of
termination, the timing of dosing, the identity of the Person or Persons making the proposal and
any other aspects considered rd evant by the L3 Board or the Harris Board, as applicable, and
(c) for which, if applicable, financing is fully committed or ressonably determined to be
available by the L3 Board or the Harris Board, as applicable.

“Tax"” means all federal, state, locad and foreign income, windfdl or other profits,
franchise, gross receipts, environmental, customs duty, capita stock, severances, stamp, transfer,
payroll, sdes, employment, unemployment, disability, use, property, withholding, excise,
production, vaue added, escheat, unclaimed property, ocoupancy and other taxes, duties or
assessments of any nature whatsoever, together with all interest, penalties and additions imposed
with respect to such amounts and any interest in respect of such penaties and additions.

“Tax Relurn” means all returns and reports (including elections, declarations,
disclosures, schedules, estimates and information returns) required to be supplied to a Tax
authority relating to Taxes.

“Trading Day™ means any day on which shares of Harris Common Stock are
traded on the NY SE.

“Treasury Regulation” means Part 1 of Title 26, Chapter |, Subchepter A of the
Code of Federal Regulations.

“U.5. Government” means the government of the United States of America, its
agencies and instrumentdities.

“Willful Breach™ means a material breach of, or amateria failure to perform that
is the consequence of an act or omission by a Party with the actua knowledge that the taking of
such act or failure to take such act would, or would reasonably be expected to, cause such
material breach or materid failure.

(b)  Thefollowing terms are defined dsewhere in this Agreement, as indicated

bel ow:
Agreement Preamble
Alternative Acguisition Agreement 8.2(d)(iND)
Amended Bylaws 4.1(b)
Applicable Date 5.5(a)
Approvds 5.4(a)
Bankruptey and Equity Exception 5.3
Board Recommendation Notice 8.2(d)(ii)
Book-Entry Share 22
Bylaw Amendment 8.20
Certificate 2.2
Certificate of Merger 1.3
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Changein Law Opinion 9.2(e)

Change of Recommendation 8.2(d)(iND)
Charter Amendment 4.1(a)
Chosen Court 11.4(b)
Closing 1.2
Closing Date 1.2
Code Recitas
Combined Company 1.1
Combined Company Board 4.1(c)
Confidentidity Agreement 11.8
Continuing Employees 8.12(b)
Converted L3 Option 2.4(a)
Converted L3 PSU Award 2.4(c)(ii)
D&QO Insurance 8.15(b)
DGCL Recitals
Disclosure Letter ArticleV
Earned L3 PSUs 2.4(c)
Effective Time 1.3
Eligible Shares 21
Encumber 6.1
Encumbrance 6.1
ESPP 2.4(q)
Exchange Agent 31
Exchange Fund 31
Exchange Ratio 2.1
FAR 5.18(k)(ii)
FCC License 5.11(c)
FCPA 5.11(g)
Find Investment Date 2.4(q)
Fina Offering 2.4(g)
Former Harris Directors 4.1(c)
Former L3 Directors 4.1(c)
GAAP 5.5(d)
Governmenta Antitrust Entity 8.6(c)(i)
Harris Preamble
Harris Board Recitals
Harris CEQ 4.1(c)
Harris Common Stock Recitds
Harris Continuing Employess 8.12(a)
Harris Designees 41(c)
Harris Disclosure Letter ArticleV
Harris DSU 2.4(h)
Harris Equity Awards 2.4(j)
Harris Indemnified Parties 8.15(a)
Harris Option 2.4(h)
Harris Preferred Stock 6.1
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Harris PSU 2.4(h)

Harris Recommendation 6.2
Harris Restricted Share 2.4(h)
Harris RSU 2.4(h)
Harris Tax Representation Letter 8.13(b)
Harris Termination Fee 10.5(c)
Harris’ Counsel 8.13(b)
Indemnified Parties 8.15(a)
Insurance Policies 5.16
IRS 5.9(d)
L3 Preamble
L3 Board Recitas
L3CEO 41(c)
L3 Common Stock Recitals
L3 Compensation Committee 2.4(c)
L3 Continuing Employees 8.12(a)
L3 Deferred Director Award 2.4(d)
L3 Designees 4.1(c)
L3 Disclosure Letter ArticleV
L3 Equity Awards 2.4(i)
L3 Indemnified Parties 8.15(a)
L3 Option 24(a)
L3 Other Award 2.4(e)
L3 Preferred Stock 6.4
L3PsU 2.4(c)
L3 Recommendation 6.5
L3RSU 2.4(b)
L3 Tax Representation Letter 8.13(b)
L3 Termination Fee 10.5(b)
L3’s Counsel 8.13(b)
Letter of Transmittal 3.2(a)
Materia Contract 5.17(a)
Merger Recitals
Merger Consideration 21
Merger Sub Preamble
NISPOM 5.18(k)(iii)
Mo EC Jurisdiction Event Exhibit C
Non-DTC Book-Entry Share 3.2(b)
Mon-U.3. Benefit Plan 5.9(a)
OFAC 511(d)
Crigind Date 8.4(c)
Outside Date 10.2(a)
Parties Preamble
Party Preamble
Proprietary Code 5.15(g)
Proxy/Prospectus 8.3(a)
81-
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Registration Statement 8.3(a)

Regulatory Remedy 8.6(c)(ii)
Relevant Legal Restraint 9.1(e)
Reports 5.5(a)
Representatives 8.2(a)
Requisite Harris Vote 53
Requisite L3 Vote 53
Requisite Regulatory Approvds 91(d)
SEC 2.4(j)
Securities Act 2.4(j)
Settled L3 PSUs 2.4(c)i)
Share |ssuance 5.3
Standing Committes 41(e)
Surviving Corporation 1.1
Surviving Corporation Bylaws 4.2(b)
Surviving Corporation Charter 4.2(a)
Tail Period 8.15(b)
Takeover Statute 512
Tax-Free Opinion 9.2(e)
Transactions Recitals
UK Withdrawa Event Exhibit C

11.8. Entire Agreement. This Agreement (including any exhibits hereto), the L3
Disclosure Letter, the Harris Disclosure Letter and the Mutual Confidentidity Agreement, dated
as of June 4, 2018, between L3 and Harris (together with that certain Clean Team Confidentidity
Agreement, dated as of September 30, 2018, between L3 and Harris, the “Confidentiality
Agresment™) constitute the entire agreement among the Parties with respect to the subject matter
of this Agreement and supersedes a| prior and contemporaneous agresments, negotiations,
understandings and representati ons and warranties, whether oral or written, with respect to such
matters, except for the Confidentidity Agreement, which shall remain in full force and effect
until the Closing.

11.9. Third-Party Beneficiaries. L3 and Harris hereby agree that their respective
representations, warranti es and covenants set forth in this Agreement are solely for the benefit of
the other Parties hereto, in accordance with and subject to the terms of this Agreement, and this
Agreement is not intended to, and does not, confer upon any Person other than Harris, L3 and
their respective successors, lega representatives and permitted assigns any rights or remedies,
express or implied, hereunder, induding, without limitation, the right to rdy upon the
representations and warranties set forth in this Agreement, except the rights of third-party
beneficiaries as are expressly provided in Section 4.1 [Combined Company Governance and
Additional Matters], and Section 8.15 [Indemnification; Directors’ and Officers’ Insurance],
which shall not arise until after the Effective Time. The representations and warranties in this
Agreement are the product of negotiations among the Parties. Any inaccuracies in such
representations and warranties are subject to waiver by the Parties in accordance with
Section 11.2 without notice or liability to any other Person. In some instances the
representations and warranties in this Agreement may represent an alocation among the Parties
of risks associated with particul ar matters regardless of the knowledge of any of the Parties.
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Consequently, Persons other than the Parties may not rely upon the representations and
warranties in this Agresment as characterizations of actua facts or circumstances as of the date
of this Agreement or as of any other date.

11.10. Fulfillment of Obligations. Whenever this Agreement requires a
Subsidiary of Harris to take any action, such requirement shall be deemed to include an
undertaking on the part of Harris to cause such Subsidiary to take such action. Whenever this
Agreement requires a Subsidiary of L3 to take any action, such requirement shal be deemed to
include an undertaking on the part of L3 to cause such Subsidiary to take such action and, after
the Effective Time, on the part of the Surviving Corporation to cause such Subsidiary to take
such action. Any obligation of one Party to another Party under this Agreement, which obligation
isperformed, satisfied or fulfilled by an Affiliate of such Party, shall be deemed to have been
perfarmed, satisfied or fulfilled by such Party.

writing, this Agresment may only be enforced against, and any Procseding in connection with,
arising out of or otherwise resulting from this Agreement, any instrument or other document
delivered pursuant to this Agreement or the transactions may only be brought against the Persons
expressly named as Parties and then only with respect to the specific obligations set forth herein
with respect to such Party. No past, present or future director, Employee (including any officer),
incorporator, manager, member, partner, stockholder, other equity holder or Personsin asimilar
capacity, controlling person, Affiliate or other Representative of any Party or of any Affiliate of
any Party, or any of their respective successors, Representatives and permitted assigns, shall
have any liability or other obligation for any obligation of any Party under this Agresment or for
any Proceeding in connection with, arising out of or otherwise resulting from this Agreement,
any instrument or other document delivered pursuant to this Agreement or the Transactions.

11.12. Severability. The provisions of this Agreement shall be deemed severable
and the illegdity, invalidity or unenforceability of any provision shdl not affect the legdity,
validity or enforceability of the other provisions of this Agreement. If any provision of this
Agreement, or the application of such provision to any Person or any circumstance, isillegal,
invaid or unenforceable, (a) a suitable and equitable provision shall be substituted therefor in
order to carry out, insofar as may be legal, valid and enforceable, the intent and purpose of such
illegal, invalid or unenforcesble provision, and (b) the remainder of this Agreement and the
gpplication of such provision to other Persons or circumstances shall not be affected by such
illegaity, invaidity or unenforceability, nor shall such illegaity, invaidity or unenforceability
affect the legdity, vaidity or enforceability of such provision, or the application of such
provision, in any other jurisdiction.

11.13. Interpretation; Construction.

(a) Thetable of contents and headings herein are for convenience of reference
only, do not constitute part of this Agreesment and shall not be desmed to limit or otherwise
affect any of the provisions hereof. All article, section, subsection, schedule, annex and exhibit
references used in this Agreement are to articles, sections, subsections, schedules, annexes and
exhibits to this Agreement unless otherwise specified. The exhibits, schedules and annexes
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attached to this Agreement constitute apart of this Agreement and are incorporated herein for 4l
purposes.

(b) If aterm is defined as one part of speech (such as anoun), it shall havea
corresponding meaning when used as another part of speech (such as averb). Unless the context
of this Agreement clearly requires otherwise, words importing the masculine gender shall
include the feminine and neutral genders and vice versa. The words “includes™ or “including”
shall mean “including without limitation,” the words “hereof,” “hereby,” “herein,” “hereunder”
and similar terms in this Agreement shall refer to this Agreement as a whole and not any
particular section or article in which such words gppear and any reference to a Law shall include
any rules and regulations promulgated thereunder, and any reference to any Law in this
Agreement shal only be areference to such Law as of the date of this Agresment. Currency
amounts referenced herein arein U.S. Dollars.

{c) Whenever this Agreement refers to a number of days, such number shal
refer to caendar days unless Business Days are specified. Whenever any action must be taken
hereunder on or by aday that is not a Business Day, then such action may be validly taken on or
by the next day that is a Business Day.

(d)  All accounting terms used herein and not expressly defined herein shall
have the meanings given to themn under GAAP.

(e The Parties have participated jointly in negotiating and drafting this
Agreement. In the event that an ambi guity or a question of intent or i nterpretation arises, this
Agreement shall be construed as if drafted jointly by the Parties, and no presumption or burden
of proof shall arise favoring or disfavoring any Party by virtue of the authorship of any provision
of this Agreement.

11.14. Successors and Assigns. This Agresment shall be binding upon and inure
to the benefit of the Parties and their respective successors, legd representatives and permitted
assigns. No Party may assign any of its rights or delegate any of its obligations under this
Agreement, in whole or in part, by operation of Law or otherwise, directly or indirectly, without
the prior written consent of the other Parties, except that Harris may cause Merger Sub to assign
any and all of its rights under this Agreement, by written notice to L3, to another wholly owned
direct or indirect Subsidiary of Harris with substantially identical ownership, capitalization and
Organizationa Documents to be a Party in lieu of Merger Sub, in which event al referencesto
Merger Sub in this Agreement shall be deemed references to such other Subsidiary, except that
adl representations and warranties made in this Agreement with respect to Merger Sub as of the
date of this Agreement shall be deemed representati ons and warranties made with respect to such
other Subsidiary as of the date of such designation; provided that any such designation shall not
prevent or materialy impair or impede or delay the consummation of the Transactions or
otherwise materidly impair or impede the rights of the stockhol ders of L3 under this Agreement.

[signature page foll ows]
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IN WITNESS WHEREQF, this Agreement has been duly executed and delivered
by the duly authorized officers of the parties to this Agreement as of the date first written above.

HARRIS CORPORATION

By /¢ William M. Brown

Name: William Michael Brown

Titlee  Chairman of the Board,
President, and Chief
Executive Officer

L3 TECHNOLOGIES, INC.

By /g Christopher E. Kubasik

Name:  Christopher E. Kubasik
Titlee  Chairman, Chief Executive
Officer and President

LEOPARD MERGER SUB INC.

By /¢ Rahul Gha
Name Rahul Gha
Titlee  President

[Sgnature Page to Merger Agresment]
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Exhibit A
Form of Amendment to Restated Certificate of Incorporation of the Combined Company

(attached)
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FORM OF
CERTIFICATE OF AMENDMENT
TOTHE
RESTATED CERTIFICATE OF INCORPORATION
OF
L3 HARRIS TECHNOLOGIES, INC.

FIRST: Article FIRST to the Restated Certificate of | ncorporation of the Corporation shall
hereby be amended and restated to read in its entirety as follows:

“FIRST: The name of the corporation is L3 Harris Technologies, Inc.”

SECOND:  Artidle SEVENTH of the Restated Certificate of |ncorporation of the Corporation
shall hereby be amended and restated to read in its entirety as follows:

“SEVENTH: In furtherance, and not in limitation of the powers conferred by statute, the
Board of Directors is expressly authorized:

Subject to Article FOURTEENTH of this Certificate of Incorporation, to make and ater
the by-laws of this corporation, to fix the amount to be reserved as working capital over and
aboveits capitd stock paid in, to authorize and cause to be executed mortgages and liens upon
the red and persona property of this corporation,

From time to time to determine whether and to what extent, and a what times and places,
and under what conditions and regulations, the accounts and books of this corporation (other
than the stock ledger) or any of them, shall be apen to ingpection of stockholders; and no
stockholder shal have any right of inspecting any account, book or document of this corporation
except as conferred by statute, unless authorized by resolution of the stockhol ders or directors.

Subject to Article FOURTEENTH of this Certificate of Incorporation, if the by-laws so
provide, to designate two or mare of its number to constitute an executive committes, which
committee shall for the time being, as provided in said resolution or in the by-laws of this
corporation, have and exercise any or dl of the powers of the Board of Directorsin the
management of the business and affairs of this corporation, and have power to authorize the seal
of this corporation to be affixed to al papers which may requireit.

Pursuant to the affirmati ve vote of the holders of at least a mgority of the stock issued
and outstanding, having voting power, given at a stockholders’ meeting duly called for that
purpose, or when authorized by the written consent of the holders of a mgority of the voting
stock issued and outstanding, the Board of Directors shall have power and authority & any
meeting to sell, lease or exchange al of the property and assets of this corporation, induding its
good will and its corporate franchises, upon such terms and conditions asits Board of Directors
deems expedient and for the best interest of the corporation.
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Subject to Article FOURTEENTH of this Certificate of Incorporation, this corporation
may in its by-laws confer powers upon its directors in addition to the foregoing, and in addition
to the powers and authorities expressly conferred upon them by the statute.

Both stockholders and directors shdl have power, if the by-laws so provide, to hold their
meetings, and to have one or more offices within or without the State of Delaware, and to keep
the books of this corporation (subject to the provisions of the statutes), outside of the State of
Delaware, at such places as may be from time to time designated by the Board of Directors.”

THIRD: Article EIGHTH of the Restated Certificate of Incorporation of the Corporation
shal hereby be amended and restated to read in its entirety as follows:

“EIGHTH: Subject to Article FOURTEENTH of this Certificate of Incorporation, this
corporation reserves the right to amend, dter, change or repeal any provision contained in the
Restated Certificate of Incorporation, in the manner now or hereafter prescribed by statute, and
all rights conferred upon stockholders herein are granted subject to this reservation.”

FOURTH: Article ELEVENTH of the Restated Certificate of Incorporation of the
Corporation shall hereby be amended and restated to read in its entirety as follows:

“ELEVENTH: Subject to Article FOURTEENTH of this Certificate of Incorporation,
the business and affairs of this corporation shall be managed by or under the direction of a Board
of Directors consisting of not less than 8 or more than 13 directors, the exact number of directors
to be determined from time to time by resolution adopted by affirmative vote of a majority of the
entire Board of Directors.

At each annua meeting of stockholders, dl directors shal be dected for terms expiring at
the next annual meeting of stockholders and until such directors’ successors shall have been
elected and qudified. In no case will adecrease in the number of directors shorten the term of
any incumbent director.

Subject to Article FOURTEENTH of this Certificate of Incorporation, any vacancy on
the Board of Directors that results from an increase in the number of directors may befilled by a
majority of the Board of Directors then in office, and any other vacancy occurring in the Board
of Directors may befilled by amajority of the directors then in office, although lessthan a
guorum, or by a soleremaining director. Any director dected to fill a vacancy not resulting from
an increase in the number of directors shal have the same remaining term as that of hisor her
predecessor.

Any director, or the entire Board of Directors, of this corporation may be removed, with
or without cause, by the holders of a majority of the shares then entitled to vote at an dection of
directors at a meeting of stockholders called for that purpose.

Motwithstanding the foregoing, whenever the holders of any one or more cl asses or series
of preferred or preference stock issued by this corporation shall have the right, voting separatd y
by class or series, to dect directors at an annud or specia mesting of stockholders, the eection,
term of office, filling of vacancies and other features of such directorships shal be governed by
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the terms of this Certificate of Incorporation applicable thereto, and such directors so elected
shdl not be divided into dasses unless expressly provided by such terms.

Mo director of this corporation shdl be persondly liable to this corporation or its
stockhol ders for monetary damages for breach of fiduciary duty as adirector, provided that this
provision shall not eliminate or limit the liability of a director (1) for any breach of the director’s
duty of loyaty to this corporation or its stockholders, (ii) for acts or omissions not in good faith
or which involve intentional misconduct or knowing violation of law, (iii) under Section 174 of
Title 8 of the Delaware Code, or (iv) for any transaction from which the director derived an
improper personal benefit.”

FIFTH: The Restated Certificate of Incorporation of the Corporation shall hereby be
amended by adding anew Article FOURTEENTH, which new Article FOURTEENTH shdl
read in its entirety asfollows:

“FOURTEENTH:
Section 1. Definitions

“Closing Date” means the Closing Date (as such term is defined in the Merger
Agreement).

“Designated L3 Directors” means the directors of this corporation (other than the Former
L3 CEO) who were designated by L3 prior to the Effective Time and appointed by the Board of
Directors to serve as directors of this corporation effective as of the Effective Time, in each case,
pursuant to Article IV of the Merger Agresment.

“Designated Harris Directors™ means the directors of this corporation (other than the Pre-
Closing CEQ) who were designated by Harris prior to the Effective Time to continue to serve as
directors of this corporation effective as of the Effective Time, in each case, pursuant to Article
IV of the Merger Agresment.

“Effective Time” means the Effective Time (as such term is defined in the Merger
Agreement).

“Former L3 CEQ” means the chairman, chief executive officer and president of L3 as of
immediately prior to the Effective Time.

“Former L3 Directors” means the Designated L3 Directors and the Former L3 CEO,

“Former Harris Directors” means the Designated Harris Directors and the Pre-Closing

CEO.

“Merger Agreement” means that certain Agreement and Plan of Merger, dated as of
October 12, 2018, among L3 Technologies, Inc, (“L3™), Harris Corporation (“Harris™) and
Leopard Merger Sub Inc., as amended, restated, supplemented or otherwise modified from time
totime.
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“Pre-Closing CEQ™ means the chairman, chief executive officer and president of this
corporation as of immediately prior to the Effective Time.

[

Supermalority™ of the directors then serving or, where applicable, the independent
directors then serving means at least seventy-five percent (75%) of such directors or independent
directors, as spplicable; provided, that if such Supermajority yields a non-integer number of
directors or independent directors, as applicable, the requisite number of directors or independent
directors, as applicable, shall be rounded up to the nearest integer.

Section 2. Board of Directors

A. From and after the Closing Date until the third (3™) anniversary of the Closing Date
(the “Specified Post-Merger Period™), unless a Supermajority of the then-serving directors shall
have adopted a resolution to the contrary (except that such resolution shal not provide that the
business and affairs of this corporation shall be managed by or under the direction of a Board of
Directors consisting of less than 8 or more than 13 directors), the Board of Directors shall be
comprised of twelve (12) members.

B. As of the Effective Time, the Board of Directors shal be composed of (i) five (5)
Designated L3 Directors; {ii) five (5) Designated Harris Directors; (iii) the Former L3 CEO; and
(iv) the Pre-Closing CEO.

C. During the Specified Post-Merger Period, unless a Supermaority of the then-
serving directors shall have adopted a resolution to the contrary, any vacancy on the Board of
Directorsshal befilled by a nominee designated and proposed by the Nominating and Governance
Committee and approved by the affirmative vote of a Supermajority of the then-serving directors.

D. During the Specified Post-Merger Period, unless a Supermajority of the then-
serving directors shall have adopted a resolution to the contrary, any approval for nomination or
nomination by the Board of Directors of any candidate for election to the Board of Directors at
any meeting of stockholders at which the stockhol ders of the Company shall dect directors of the
Company must be spproved by the afirmative vote of a Supermgority of the then-serving
directors, as applicable; provided, that if such candidate is a Former L3 Director or Former Harris
Director then serving on the Board of Directars, such approva need only be by the affirmative
vote of &t least amajority of the then-serving directors.

Section 3. Executive Chairman; Vice-Chairman and Lead |ndependent Director

A, During the Specified Post-Merger Period, unless a Supermajority of the then-
serving independent directors shal have adopted a resolution to the contrary, (i) the Pre-Closing
CEOQO shall serve as Executive Chairman of the Board of Directors; and (ii) the Former L3 CEO
shall serve as Vice Chairmen of the Board of Directors.

B. As of the Effective Time, the Lead Independent Director of the Board of Directors
shdl beaDesignated L3 Director designated by L3 prior to the Effective Time pursuant to Article
IV of the Merger Agresment; provided that such Designated L3 Director must meet the
independence standards of the NY SE with respect to the Company as of the Effective Time,
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C. During the Specified Post-Merger Period, unless a Supermajority of the then-
serving independent directors shall have adopted a resolution to the contrary (excluding, with
respect to any such resolution in regard to clauses (i) or (ii) below that is in respect of the Lead
Independent Director, the Lead Independent Director then-serving in such role), (i) the remova
of, or the failure to designate, appoint or dect, (A) the Pre-Closing CEO to serve as the Executive
Chairman, (B) the Former L3 CEO to serve as the Vice Chairman or (C) the Designated L3
Director designated as the Lead | ndependent Director prior to the Effective Time to serve as the
Lead Independent Director of the Board of Directors or (ii) any materiad modification to any of the
duties or authority of each of the Executive Chairman, the Vice Chairman or the Lead Independent
Director of the Board of Directors, in each case of clauses (i) and (ii), shall require the affirmative
vote of a Supermajority of the then-serving independent directors (excluding, in each case of
dauses (i) and (ii), to the extent such proposed removal, failure to designate, gppoint or eect or
such material modification is in respect of the Lead Independent Director, the Lead Independent
Director then-serving in such roleg).

Section 4. Board Committess

A, During the Specified Post-Merger Period, unless a Supermajority of the then-
serving directors shall have adopted a resolution to the contrary, (i) the Board of Directors shall
designate, establish and maintain the following standing committees (each, a *Specified Ppst-
Merger Committee™): (A) the Audit Committee, (B) the Nominating and Governance Commities;
(C) the Finance Committes; and (D) the Compensation Committes; (i) each such Specified Post-
Merger Committee shal consist of at least four (4) directors and; (iii) the Board of Directors shal
have discretion to change the name(s) of such standing committees from time to time by the
affirmative vote of a maority of the then-serving directors.

B. As of the Effective Time, each Specified Post-Merger Committes shall be
composed of an equa number of Former Harris Directors and Former L3 Directors. During the
Specified Post-Merger Period, unless a Supermajority of the then-serving directors shall have
adopted a resolution to the contrary, the members of each Specified Post-Merger Committes
{indluding the initid members as of the Effective Time) shall be designated, sppointed and
gpproved by the affirmative vote of a Supermajority of the then-serving directors.

C. As of the Effective Time, (i) the chairperson of the Audit Committee shal be a
Former L3 Director; (ii) the chairperson of the Nominating and Governance Committee shall bea
Former L3 Director; (iii) the chairperson of the Finance Committee shall be a Former Harris
Director; and (iv) the chairperson of the Compensation Committes shall be a Former Harris
Director. During the Specified Post-Merger Period, unless a Supermgority of the then-serving
directors shall have adopted a resolution to the contrary, the chairperson of each Specified Post-
Merger Committee (including the initia chairperson for each Specified Post-Merger Committee
as of the Effective Time) shall be designated, appointed and approved by the affirmative vote of a
Supermgority of the then-serving directors; provided that each such designated chairperson must
meet al director independence and other standards of the New Y ork Stock Exchange and the U.S.
Securities and Exchange Commission applicable to his or her service as chairperson.

Section 5. Integration Steering Committee
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During the Specified Post-Merger Period, unless a Supermgjority of the then-serving
independent directors shall have adopted a resolution to the contrary, the Pre-Closing CEO and
the Former L3 CEO shal (i) establish and co-chair an integration sleering committee to be
composed of executives and other employees to be mutualy selected by the Pre-Closing CEO and
the Former L3 CEO at any time and from time to time and (ii) have joint responsibility for
oversesng the officer of this corporation that is responsible for leading the integration process of
the businesses of Harris and L3 following the Effective Time,

Section 6. Chief Executive Officer

A. Until the second (2™) anniversary of the Closing Date, unless a Supermgjority of
the then-serving independent directors shdl have adopted a resolution to the contrary, the Pre-
Closing CEO shall serve as the Chief Executive Officer. As of the Effective Time, the Chief
Executive Officer shdl be responsible for oversight of enterprise-wide functions; and executive
officers, including the President and Chief Operating Officer, Chief Financial Officer, Human
Resources Officer, General Counsel, Chief Technology Officer and Chief Information Officer,
shdl directly report to the Chief Executive Officer; provided, however, that the performance
evaluation of the President and Chief Operating Officer shdl be conducted by the then-serving
independent directors,

B. From the second (2™) anniversary of the Closing Date until his resignation, removal
(in accordance with this Section 6) or other permanent cessation of service (unless he shal have
earlier resigned or otherwise permanently ceased his service to this corporation), the Former L3
CEO shdll serveasthe Chief Executive Officer, unless prior to the expiration of the Specified Post-
Merger Period, a Supermgjority, and after the expiration of the Specified Post-Merger Period a
migjority, of the then-serving independent directors shall have adopted a resolution to the contrary.

C. During the Specified Post-Merger Period, unless a Supermajority of the then-
serving independent directors shall have adopted a resol uti on to the contrary, thefollowing actions
shdl require the affirmative vote of a Supermaarity of the then-serving independent directors:

(i)  the remova of, or failure to gppoint, (A) prior to the second (2™)
anniversary of the Closing Date, the Pre-Closing CEO (unless he shall have earlier resigned
or otherwise permanently ceased his service to this corporaion) and (B) on and after the
second (2™) anniversary of the Closing Date until the expiration of the Specified Post-
Merger Period (unless he shall have earlier resigned or otherwise permanently ceased his
service to this corporation), the Former L3 CED, in each case, as Chief Executive Officer;

(i)  cancel, deday or otherwise prevent the sppointment of the Former L3 CEO
as the Chief Executive Officer on the second (2") anniversary of the Closing Date (unless
he shal have earlier resigned or otherwise permanently ceased his service to this
corporation);

(iii) the replacement of the Chief Executive Officer upon his resignation,
removal or other permanent cessation of service (provided, that upon the remova (in
accordance with this Section 6), resignation or other permanent cessation of service of the
Pre-Closing CEO as Chief Executive Officer prior to the second (2™) anniversary of the
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Closing Date, the Former L3 CEO shall be eppointed and serve as the Chief Executive
Officer (unless he shall have earlier resigned or otherwise permanently ceased his service
to this corporation));

(iv) any materiad modification to any of the duties, authority or reporting
relationships of the Chief Executive Officer; or

{v) any material modification to the compensation arangements of the Chief
Executive Officer (if either the Pre-Closing CEO or the Former L3 CEQ is then serving as
the Chief Executive Officer).

Section 7. President and Chief Operating Officer

A.  Until the second (2™) anniversary of the Closing Date, unless a Supermgjority of
the then-serving independent directors shall have adopted a resol ution to the contrary, the Former
L3 CEO shdl serve as the President and Chief Operating Officer. As of the Effective Time, the
President and Chief Operating Officer shall be responsible for oversight of operationa functions;
and operating functions, including the president(s) of each operating segment, business
development, supply chain and manufacturing, shall directly report to the President and Chief
Operating Officer.

B. Until the second (2™) anniversary of the Closing Date, unless a Supermgjority of
the then-serving independent directors shall have adopted a resolution to the contrary, the
following actions will require the affirmative vote of a Supermgority of the then-serving
independent directors:

(i) the remova of, or falure to appoint, the Former L3 CEO as President and
Chief Operating Officer (unless he shal have earlier resigned or otherwise permanently
ceased his service to this corporation);

(ii) any materid modification to any of the duties, authority or reporting
relationships of the President and Chief Operating Officer; or

(i) any materia modification to the compensation arrangements of the
President and Chief Operating Officer (if the Former L3 CEO is then serving as President
and Chief Operating Officer).

Section 8. Corporate Headquarters

As of the Effective Time, the headquarters of this corporation shal be in Mebourne,
Florida (which headquarters shall, for purposes of this Certificate of Incorporation, be deemed to

be the “principal executive office” and “principal place of business™ of this corporation).
Section 9. Amendments to this Article FOURTEENTH: Conflicts
A. During the Specified Post-Merger Period, the provisions of this Article

FOURTEENTH shal not be modified, amended or repeded, and any provision of this Article
FOURTEENTH or other resolution inconsistent with this Article FOURTEENTH shall not be
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adopted, or any such modification, amendment, repea or inconsistent provision of this Article
FOURTEENTH or other resolutions shall not be recommended for adoption by the stockhol ders
of this corporation (each, an “Amendment™), without the approval of a Supermajority of the then-
serving directors; provided that (i) the approva of a Supermajority of the then-serving i ndependent
directors shal be required for any Amendment of Section 3 of this Article FOURTEENTH (cther
than to the extent such Amendment relates to the Lead Independent Director), Section 6 of this
Article FOURTEENTH and Section 7 of this Article FOURTEENTH and (ii) the gpprova of a
Supermgjority of the then-serving independent directors (excluding the Lead Independent Director
if aLead Independent Director is then-serving in such role) shall be required for any Amendment
of Section 3 of this Article FOURTEENTH to the extent such Amendment relates to the Lead
Independent Director.

B. In the event of any inconsistency between any other provision of this Certificate of
Incorporation (other than Article TENTH) or any provision of the by-laws of this corporation, on
the one hand, and any provision of this Articdle FOURTEENTH, on the other hand, the provisions
of this Article FOURTEENTH shdl control; provided, that in the event of any inconsistency
between Article TENTH of this Certificate of Incorporation and the provisions of this Article
FOURTEENTH. the provisions of Article TENTH shall control.”
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Exhibit B
Form of Amended and Restated Bylaws of the Combined Company
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FORM OF
BY-LAWSOF

L3HARRISTECHNOLOGIES, INC.

As Amended and Restated Effective [e]
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BY-LAWSOF

L3HARRISTECHNOLOGIES, INC.

ARTICLE 1.
Offices.

The registered office of L3 Harris Technologies, Inc. (the “Company™) shall be in the City
of Wilmington, County of New Castle, State of Delaware.

The Company may aso have offices at such other places as the Board of Directors from
time to time may determine or the business of the Company may require.

ARTICLE II.
Meetings of Shareholders.

Section 1. Place of Meeting. All meetings of shareholders for the election of directors
or for any other purposes whatsoever shall be held at the office of the Company in the City of
Wilmington, Delaware, or elsewhere within or without the State of Delaware, as may be decided
upon from time to time by the Board of Directors and indicated in the notice of the meeting.

Section 2. Annual Mesting. The annual meeting of the shareholders shall be held on
such date as the Board of Directors may determine and at the time as shall be decided by the Board
of Directors and indicated in the notice of the meeting. Directors shdl be elected thereat and such
other business transacted as may be specified in the notice of the mesting, or as may be properly
brought before the meeting.

Section 3. Spedial Mestings. (a) Specia meetings of the shareholders may be cdled
by, and only by, (i) the Board of Directors, or (ii) soldly to the extent required by Section 3(b)
hereof, the Secretary of the Company. Each specid mesting shall be held at such date, time and
place either within or without the State of Ddaware as may be stated in the notice of the mesting.

{b) A specia meseting of the shareholders shall be called by the Secretary upon
the written request of the holders Owning of record continuously for a period of &t least one year
prior to the date set forth on the Specia Mesting Request (as defined be ow) not less than twenty-
five percent of the voting power of dl outstanding shares of common stock of the Company (the
“Requisite Percent™), subject to the following:

(1)  In order for a specia meeling upon shareholder request (a
“Sharcholder Requested Special Meeting™) to be called by the Secretary, ong or more written
requests for a special meeting (each, a *“Special Meeting Request,” and collectively, the “Special
Meeting Requests™) stating the purpose of the special meeting and the matters proposed to be acted
upon thereat must be signed and dated by the Requi site Percent of record holders of common stock
of the Company (or their duly authorized agents), must be delivered to the Secretary at theprincipal
executive offices of the Company and must set forth:

(i) the information required by the second paragraph of Section 8(b) of
this Article I1; and
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(i) an agreement by the reguesting shareholder(s) to notify the
Company immediately in the case of any disposition prior to the record date for the
Sharehol der Requested Specid Meeting of shares of common stock of the Company owned
of record and an acknowledgement that any such disposition shall be deemed a revocation
of such Specid Meeting Request to the extent of such disposition, such that the number of
shares disposed of shall not be indluded in determini ng whether the Reguisite Percent has
been reached.

For purposes of this Section 3 and references to Shareholder Requested Specia Meetings
in these By-Laws, “Own"”, “Owned” or “Owning” shall mean shares (a) with respect to which a
person has title or to which a person’s nominee, custodian or other agent has title and which such
nomines, custodian or other agent is holding on behalf of such person, or (b) with respect to which
aperson (1) has purchased, or has entered into an unconditional contract, binding on both parties
thereto, to purchase such shares, but has not yet received such shares, (2) owns a security
convertible into or exchangesble for such shares and has tendered such security for conversion or
exchange, (3) has an option to purchase or acquire, or rights or warrants to subscribe to, such
shares, and has exercised such option, rights or warrants or (4) holds a securities futures contract
to purchase such shares and has recaived notice that the position will be physicaly settled and is
irrevocably bound to receive the underlying shares; provided, that (I) a shareholder or beneficid
owner shall be deemed to Own shares only to the extent that such sharehol der or beneficia owner
has a net long paosition in such shares, (11) the number of shares Owned, directly or indirectly, by
any shareholder or beneficial owner shall not i nclude the number of shares as to which such holder
does not have the right to vote or direct the vote on the matter or matters to be brought before the
specid shareholders mesting, (111) a shareholder or beneficial owner shal not be desmed to Own
shares as to which such holder has entered into any Derivative Transaction (as defined in Section
8 of this Article 1) and (1V) whether shares constitute shares Owned sha | be decided by the Board
of Directors in its reasonabl e determination, which determination shal be conclusive and binding
on the Company and its shareholders.

The Company will provide the reguesting shareholder(s) with notice of the record date for
the determination of shareholders entitled to vote at the Shareholder Requested Special Mesting,
Each requesting shareholder is required to update the notice delivered pursuant to this Section 3
not later than ten business days after such record date to provide any material changes in the
foregoing information as of such record date.

In determining whether a special meeting of sharehol ders has been requested by the record
holders of shares representing in the aggregate at least the Requisite Percent, multiple Special
Meeting Requests delivered to the Secretary will be consi dered together only if each such Specia
Mesting Request (x) identifies substantially the same purpose or purposes of the specid mesting
and substantially the same matters proposed to be acted on at the specid mesting (in each case as
determined in good faith by the Board of Directors), and (y) has been dated and delivered to the
Secrefary within sixty days of the earliest dated of such Special Meeting Requests. If the record
holder is not the signatory to the Specia Mesting Request, such Specia Meseting Request will not
be vaid unless documentary evidence is supplied to the Secretary at the time of delivery of such
Special Meeting Request (or within ten business days thereafter) of such signatory’s authority to
execute the Speda Meseting Request on behalf of the record holder. Any requesting shareholder
may revoke his, her or its Specia Meeting Request at any time by written revocation delivered to
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the Secretary at the principd executive offices of the Company; provided, however, that if
following such revocation (or any desmed revocation pursuant to clause (ii) above), the unrevoked
valid Special Meeting Requests represent in the aggregate |ess than the Requisite Percent, there
shdl be no requirement to hold a specia meeting. Thefirst date on which unrevoked valid Specia
M eeti ng Requests constituting not |ess than the Requisite Percent shal have been delivered to the
Company is referred to herein as the “Request Receipt Date™.

(2)  Special Meeting Request shal not be vdid if:

(i) the Specid Medting Request relates to an item of businessthat isnot
aproper subject for shareholder action under applicable |aw;

(i)  the Request Receipt Date is during the period commencing ninety
days prior to the first anniversary of the date of the immediatdy preceding annua mesting
and ending on the date of the next annual meeting;

(iii)  the purpose specified in the Speciad Mesting Request is not the
nomination, election or removal of directors and an identical or substantidly similar item
(as determined in good faith by the Board of Directors, a “Similar ltem™) was presented &
any meeting of shareholders held within the twelve months prior to the Request Receipt
Date;

(iv) the purpose specified in the Specid Medting Reguest is the
nomination, election or remova of directors and a Similar Item was presented at any
meeting of shareholders held within one hundred and twenty days prior to the Request
Receipt Date; or

(v) a Similar Item is included in the Company’s notice as an item of
business to be brought before a shareholder meeting that has been called but not yet held
or that is caled for a date within ninety days of the Request Receipt Date.

(3) A Shareholder Requested Specia Meeting shall be held at such date
and time as may be fixed by the Board of Directors; provided, however, that the Shareholder
Requested Special Meeting shall be called for a date not more than ninety days after the Request
Receipt Date.

(4) Business transacted at any Shareholder Requested Special Mesting
shal be limited to (i) the purpose(s) stated in the valid Special Meeting Request(s) received from
the Requisite Percent of record holders and (ii) any additional matters that the Board of Directors
determines to include in the Company’s notice of the meeting. If none of the shareholders who
submitted the Specia Meeting Request appears or sends a qualified representative to present the
miatters to be presented for consideration that were specified in the Sharehol der Mesting Request,
the Company nesd not present such matters for avote at such mesting, notwithstanding that proxies
in respect of such matter may have been received by the Company.

(9) For the avoidance of doubt, nothing herein shall be deemed to entitle
any shareholder to the reimbursement of expenses for soliciting proxies or any other expenses
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incurred by such shareholder in connection with any shareholder meeting, which expenses shall
be borne by such shareholder and not by the Company.

Section 4. Notice of Megtings. A written or printed notice of every annua or specia
mesting of the shareholders stating the time and place and the purposes thereof shal be given to
each shareholder entitled to vote thereat and to each shareholder entitled to notice as provided by
law, which notice shall be given not less than ten (10) nor more than sixty (60) days prior to the
date of the meeting. Such notice shall be deemed given: (i) if mailed, when deposited in the United
States mail, postage prepaid, directed to each shareholder at such shareholder’s address as it
gppears on the records of the Company; (ii) if sent by eectronic mail, when delivered to an
dectronic mail address at which the shareholder has consented to receive such notics; and (iii) if
posted on an dectronic network together with a separate notice to the shareholder of such specific
posting, upon the later to occur of (A) such posting and (B) the giving of such separate notice of
such posting. It shall be the duty of the Secretary to give written notice of the annua mesting, and
of each special meeting when requested so to do by the Board of Directorsor asprovided in Section
3(b) of this Article Il. Any shareholder may waive in writing any notice required to be given by
law or under these By-Laws and by attendance or voting at any meeting without protesting the
lack of proper notice shal be deemed to have waived notice thereof. Notice shall be deemed to
have been given to al shareholders of record who share an addressif noticeis given in accordance
with the “householding™ rules set forth in Rule 14a-3(e) under the Securities Exchange Act of 1934
(the “Exchange Act”) and Section 233 of the Delaware Genera Corporation Law.

Section 5. Shareholder List. A completelist of the shareholders entitled to vote at each
meeting of shareholders, arranged in alphabetical order, with the address of each and the number
of voting shares held by each, shall be prepared by or at the instance of the Secretary and made
available at the location where themeeting isto be held, at |east ten (10) days before every meeting,
and shall &t dl times during the usua hours for businessin said ten (10) day period and during the
time of said meeting be open to examination by any shareholder.

Section 6. Voting and Proxies. At all meetings of shareholders, only such shareholders
shdl be entitled to vote, in person or by proxy, who appear upon the records of the Company as
the hol ders of shares at the time possessing voting power, or if arecord date be fixed as hereinafter
provided, those appearing as such on such record date. Each shareholder entitled to vote at a
meeting of shareholders may authorize another person or persons to act for such shareholder by
proxy, but no such proxy shall be voted or acted upon after three (3) years from its date, unlessthe
proxy provides for alonger period. A shareholder may authorize ancther person or persons to act
for such shareholder as proxy by executing a writing authorizing such person or persons to act for
such shareholder as proxy or by transmitting or authorizing the transmission of a telegram,
cablegram, or other means of dectronic transmission to the person who will be the holder of the
proxy or to a proxy solicitation firm, proxy support service organization or like agent duly
authorized by the person who will bethe holder of the proxy to receive such transmission, provided
that any such telegram, cablegram, or other means of electronic transmission must either set forth
or be submitted with information from which it can be determined that the telegram, cablegram or
other means of & ectronic transmission was authorized by the shareholder.

Section 7. Quorum and Adjournments. Except as may otherwise be required by law
or by the Restated Certificate of Incorporation or by these By-Laws, the holders of a magority of
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the shares entitled to vote at a shareholders’ meeting shall constitute a quorum to hold such
meeting, provided, however, that any mesting, whether or not a quorum is present or otherwise,
may, by vote of the holders of a majority of the voting shares represented thereat, adjourn from
time to time and from place to place in the county wherein said meeting was criginaly caled
without notice other than by announcement at such mesting.

Section 8. Advance Notice of Shareholder Nominees for Director and Other
Shareholder Proposals. (a) The matters to be considered and brought before any annua or special
meeting of sharehclders of the Company shall be limited to only such matters, incuding the
nomination and election of directors, as shal be brought properly before such meeting in
compliance with the procedures sat forth in this Section 8 or in Section 3(b) of this Article |1 or
Section 11 of this Article |1,

(b) For any matter to be brought properly before any annua mesting of
sharehol ders, the matter must be (i) specified in the notice of the annual meeting given by or at the
direction of the Board of Directors, (ii) otherwise brought before the annual mesting by or at the
direction of the Board of Directors, (iii) brought before the annual mesting by a shareholder who
is a shareholder of record of the Company on the date the notice provided for in this Section 8(b)
is delivered to the Secretary of the Company, who is entitled to vote at the annua meeting of
shareholders on such matter and who complies with the procedures set forth in this Section 8(b)
or (iv) brought pursuant to Section 11 of thisArticle!1. In addition to any other requirements under
gpplicable law and the Restated Certificate of Incorporation and these By-Laws, written notice
{the “Shareholder Notice™) of any nomination or other proposal by a shareholder must be timely
and any proposal, other than a nomination, must constitute a proper matter for shareholder action.
To be timely, the Shareholder Notice must be delivered to the Secretary of the Company at the
principa executive office of the Company not less than ninety (90) nor more than one hundred
and twenty (120) days prior to the first anniversary date of the annua meeting for the preceding
year; provided, however, that if (and only if) the annua meeting is not scheduled to be held within
a period that commences thirty (30) days before such anniversary date and ends thirty (30) days
after such anniversary date (an annua meeting date outside such period being referred to herein as
an “Other Meeting Date™), the Shareholder Notice shall be given in the manner provided herein
by the later of the close of business on (i) the date ninety (90) days prior to such Other Meeting
Date or (ii) the tenth day following the date such Other Meeting Date is first publicly announced
or disclosed.

A Shareholder Notice must contain the following information: (i) whether the shareholder
is providing the notice at the request of abeneficial holder of shares, whether the shareholder, any
such beneficial holder or any nominee has any agreement, arrangement or understanding with, or
has received any financia assistance, funding or other consideration from any other person with
respect to the investment by the sharehol der or such beneficid holder in the Company or the matter
the Shareholder Notice relates to, and the details thereof, induding the name of such other person
(the sharehol der, any beneficial holder on whose behalf the noticeis being delivered, any nominees
listed in the notice and any persons with whom such agreement, arrangement or understanding
exists or from whom such assistance has been obtained are hereinafter collectively referred to as
“Interested Persons™), (ii) the name and address of all Interested Persons, (iii) a complete
description of al equity securities and debt instruments, whether held in theform of loans or capital
market instruments, of the Company or any of its subsidiaries beneficialy owned by dl Interested
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Persons, (iv) whether and the extent to which any hedging, derivative or other transaction (a
“Derivative Transaction™) is in place or has been entered into within the six months preceding the
date of ddivery of the Shareholder Notice by or for the benefit of any Interested Person with
respect to the Company or its subsidiaries, or any of their respective securities, debt instruments
or credit ratings, the effect or intent of which transaction is to give rise to gain or loss as a result
of changesin the trading pri ce of such securities or debt instruments or changesin the credit ratings
for the Company, its subsidiaries or any of their respective securities or debt instruments (or, more
generaly, changes in the perceived creditworthiness of the Company or its subsidiaries), or to
increase or decrease the voting power of such Interested Person, and if so, a summary of the
materia terms thereof, and (v) a representation that the shareholder is a holder of record of stock
of the Company that would be entitled to vote at the meeting and intends to appear in person or by
proxy at the meeting to propose the matter set forth in the Shareholder Notice. As used herein,
“beneficially owned™ with respect to securities shall mean all securities which such person is
desmed to beneficially own pursuant to Rules 13d-3 and 13d-5 under the Exchange Act. The
Shareholder Notice shall be updated not later than 10 days after the record date for the
determination of shareholders entitled to vote at the meeting to provide any materid changes in
the foregoing information as of the record date. Any Shareholder Notice rel ating to the nomination
of directors must aso contain (i) the information regarding each nominee required by paragraphs
(&), (e) and (f) of Item 401 of Regulation S-K adopted by the Securities and Exchange Commission
(or the corresponding provisions of any successor regulation), (ii) each nominee’s signed consent
to serve as a director of the Company if dected, and (iii) information as to whether each nominee
iseigible for consideration as an independent director under the revant standards contempl ated
by Item 407(a) of Regulation S-K (or the corresponding provisions of any successor regulation).
The Company may a so require any proposed nominee to furnish such other information, including
completion of the Company’s directors questionnaire, as it may reasonably require to determine
whether the nominee would be considered “independent™ as a director or as a member of the audit
committee of the Board of Directors under the various rules and standards applicable to the
Company. Any Shareholder Notice with respect to amatter other than the nomination of directors
must contain (i) the text of the proposal to be presented, including the text of any resolutions to be
proposed for consideration by shareholders and (ii) a brief written statement of the reasons such
sharehol der favors the proposd.

Motwithstanding anything in this Section 8(b) to the contrary, in the event that the number
of directors to be elected to the Board of Directors of the Company at the next annua meeting is
increased and either dl of the nominees for director at the next annua meeting or the size of the
increased Board of Directors is not publicly announced or disclosed by the Company at least one
hundred (100} days prior to the first anniversary of the preceding year’s annual meeting, a
Shareholder Notice shall also be considered timely hereunder, but only with respect to nominess
for any new positions created by such increase, if it shall be delivered to the Secretary of the
Company at the principal executive office of the Company not later than the clase of business on
the tenth day following the first date dl of such nominees or the size of the increased Board of
Directors shall have been publicly announced or disclosed.

(c) For any matter to be brought properly before any specid meeting of
shareholders, the matter must be set forth in the Company’s notice of the meeting. In the event that
the Company calls a specia meeting of shareholders for the purpose of decting one or more
persons to the Board of Directors, any shareholder may nominate a person or persons (as the case
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may be), for election to such position(s) as specified in the Company’s notice of the meeting, if
the Shareholder Notice required by Section 8(b) hereof shdl be delivered to the Secredary of the
Company at the principal executive office of the Company not later than the close of business on
the tenth day following the day on which the date of the special meeting and either the names of
the nominees proposed by the Board of Directors to be elected at such meeting or the number of
directors to be elected is publicly announced or disclosed.

(d)  For purposes of this Section 8, a matter shal be deemed to have been
“publicly announced or disclosed™ if such matter is disclosed in a press release reported by the
Dow Jones News Service, Associated Press or a comparable nationa news or wireservice orin a
document publidy filed by the Company with the Securities and Exchange Commission.

(e)  Innoevent shal the adjournment of an annual meeting or specia meeting
or the postponement of any meeting that does not require a change in the record date for such
meeting, or any announcement thereof, commence a new period for the giving of notice as
provided in this Section 8. This Section 8 shall not (i) affect the rights of shareholders to request
inclusion of proposals made pursuant to Rule 14a-8 under the Exchange Act or (ii) apply to the
dection of directors selected by or pursuant to the provisions of Article FOURTH, Section 3 of
the Restated Certificate of Incorporation relating to the rights of the holders of any dlass or series
of stock of the Company having a preference over the Common Stock as to dividends or upon
liquidation to elect directors under specified circumstances.

() The person presiding at any meeting of shareholders, in addition to making
any other determinations that may be appropriate to the conduct of the meeting, shall have the
power and duty to determinewhether notice of nominees and other matters proposed to be brought
before a mesting has been duly given in the manner provided in this Section 8 and, if not so given,
shdl direct and declare at the mesting that such nominess and other matters are out of order and
shdl not be considered. Notwithstanding the foregoing provisions of this Section 8, if the
sharehol der or a qualified representative of the sharehol der does not appear at the annua or special
meseting of shareholders of the Company to present any such nomination, or make any such
proposa , such nomination or proposd shal be disregarded, notwithstanding that proxiesin respect
of such vote may have been received by the Company.

Section 9. Conduct of Meetings. The Board of Directors of the Company may adopt
by resolution such rules, regulations and procedures for the conduct of meetings of shareholders
asit shall deem gppropriate. Except to the extent inconsistent with gpplicable law and such rules
and regul ations adopted by the Board of Directors, the chairman of each mesting of shareholders
shdl have the right and authority to prescribe such rules, regulations and procedures and to do all
such acts, including causing an adjournment of such meeting, as, in the judgment of such
Chairman, are appropriate. Such rules, regulations or procedures, whether adopted by the Board
of Directors or prescribed by the charman of the meeting, may indude, without limitation, the
following: (&) the establi shment of an agenda or order of business for the meeting, including fixing
the time for opening and dlosing the polls for voting on each matter; (b) rules and procedures for
miaintaining order at the meeting and the safety of those present; (c) limitations on attendance at
or participation in the meeting to sharehol ders of record of the Company, their duly authorized and
constituted proxies or such other persons as the chairman shall permit; (d) restrictions on entry to
the meeting after the time fixed for the commencement thereof; and (e) limitations on the time
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dlotted to questions or comments by participants. Unless, and to the extent determined by the
Board of Directors or the chairman of the meeting, mestings of shareholders shall not be required
to be held in accordance with rules of parliamentary procedure,

Section 10.  Organization of Mestings. Mestings of shareholders shall be presided over
by the Chairman of the Board of Directors, or in hisor her absence by the Chief Executive Officer,
or in the absence of the foregoing persons by a Chairman desi gnated by the Board of Directors, or,
in the absence of any such designation, by a Chairman chosen at the meeting. The Secretary, or
in the absence of the Secretary, an Assistant Secretary, shall act as the secrefary of the mesting,
but in the absence of the Secretary or Assistant Secretary, the charman of the meeting may sppoint
any person to act as secretary of the mesting.

Section 11, Shareholder Nominations Included in the Company's Proxy Materials.
(a) Subject to the provisions of this Section 11, if expressly requested in the rdevant Nomination
MNotice (as defined bd ow), the Company shall include in its proxy statement for any annua mesting
of shareholders:

(i) the names of any person or persons nominated for election to the
Board of Directors (each, a “Nominee™), which shall also be included on the Company’s
form of proxy and ballot, by any Eligible Holder (as defined below) or group of up to 20
Eligible Holders that has (individually and collectively, in the case of agroup) satisfied, as
determined by the Board of Directors, al applicable conditions and complied with al
applicable procedures set forth in this Section 11 (such Eligible Holder or group of Eligible

Holders being a “Nominating Sharcholder™);

(i)  disclosure about each Momines and the Nominating Shareholder
required under Section 14 of the Exchange Act and the rules and regulations thereunder
(the “Proxy Rules™) or other applicable law to be included in the proxy statement;

(iii) any statement included by the Nominating Shareholder in the
MNomination Notice and expressly designated therein for incdlusion in the proxy statement
in support of each Nominee's election to the Board of Directors (subject, without
limitation, to Section 11{e)(ii) hereof), if such statement does not exceed 500 words and
fully complies with the Proxy Rules, induding Rule 14a-9 (the “Supporting Statement™);
and

(iv)  any other information that the Company or the Board of Directors
determines, in their discretion, to include in the proxy statement rel ating to the nomination
of each Nominee, including, without limitation, any statement in opposition to the
nomination, any of the information provided pursuant to this Section 11 and any
solicitation materids or related information with respect to aNominee.

For purposes of this Section 11, any determination to be made by the Board of Directors
may be made by the Board of Directors, a committes of the Board of Directors or any officer of
the Company designated by the Board of Directors or a committee of the Board of Directors, and
any such determination shall be find and binding on the Company, any Eligible Holder, any
Nominating Shareholder, any Nominee and any other person so long as made in good faith
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(without any further requirements). The chairman of any annud meeting of shareholders, in
addition to making any other determinations that may be appropriate to the conduct of the meeting,
shdl have the power and duty to determine whether a Nominee has been nominated in accordance
with the requirements of this Section 11 and, if not so nominated, shall direct and ded are at the
meeting that such Nominee shall not be considered.

(b}  Maximum Number of Norminees.

(i) The Company shall not be required to include in its proxy statement
for an annua mesting of shareholders more Mominess than that number of individuals as
isequal to the greater of (i) twoor (ii) 20% of thetotal number of directors of the Company
on the |ast day on which a Nomination Notice may be submitted pursuant to this Section
11 (rounded down to the nearest whole number) (such greater number, the “Maximum
MNumber™). The Maximum Number for a particular annual meeting shall be reduced by the
number of: (1) Nominees whom the Board of Directors itself nominates for eection a
such annua mesting; (2) Nominess who cesse to satisfy, or Nominess of Nominating
Shareholders that cease to satisfy, the digibility requirements in this Section 11, as
determined by the Board of Directors; (3) Nominees whose nomination is withdrawn by
the Nominating Sharehol der or who become unwilling to serve on the Board of Directors;
and (4) the number of incumbent directors who had been Mominees with respect to any of
the preceding two annua meetings of shareholders and whose redl ection at the upcoming
annual meeting isbeing recommended by the Board of Directors. If one or morevacancies
for any reason occurs on the Board of Directors after the deadline for submitting a
MNomination Notice as set forth in Section 11(d) hereof but before the date of the annual
meeting, and the Board of Directors resolves to reduce the size of the Board of Directors
in connection therewith, then the Maximum Number shall be caculated based on the
number of directorsin office as so reduced.

(i} If the number of Nominees pursuant to this Section 11 for any
annual meeting of sharehol ders exceeds the M aximum Number then, promptly upon notice
from the Company, each Nominating Shareholder in turm will select one Nominee for
inclusion in the proxy statement until the Maximum Number is reached, going in order of
the amount (largest to smallest) of the ownership position as disclosed in each Nominating
Shareholder’s Nomination Notice, with the process repeated if the Maximum Number is
not reached after each Nominating Shareholder has selected one Nominee. If, after the
deadline for submitting a Nomination Notice as set forth in Section 11(d) hereof, a
Mominee or Nominating Shareholder ceases to satisfy the digibility requirements in this
Section 11, as determined by the Board of Directors, a Nominating Shareholder withdraws
its nomination of a Nominee or a Nomines becomes unwilling to serve on the Board of
Directors, whether before or after the mailing or other distribution of the definitive proxy
statement, then the nomination of the applicable Nomines(s) shall be disregarded, and the
Company: (1) shall not be required to include in its proxy statement or on any ballot or
form of proxy the disregarded Nomineg(s) or any successor or replacement nomines(s)
proposed by the Nominating Shareholder or by any other Nominating Shareholder and
(2) may otherwise communicate to its shareholders, incduding without limitation by
amending or supplementing its proxy statement or ballot or form of proxy, that the
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disregarded Nomines(s) will not be included as anominee in the proxy statement or on any
ballot or form of proxy and will not be voted on at the annual mesting.

(c) Eligibility of Nominating Shareholder.

(i) An “Eligible Holder” is a person who has either (1) been a record
holder of the shares of common stock used to satisfy the digibility requirements in this
Section 11(c) continuously for the three-year period specified in Section 11(c)(ii) hereof or
(2) provides to the Secretary of the Company, within the time period referred to in Section
11(d) hereof, evidence of continuous ownership of such shares for such thres-year period
from one or more securitiesintermediariesin aform that the Board of Directors determines
would be deemed acceptable for purpeses of a shareholder proposa under Rule 14a-8(b)(2)
under the Exchange Act (or any successor rule).

(i)  AnEligibleHolder or group of up to 20 Eligible Holders may submit
a nomination in accordance with this Section 11 only if the person or group (in the
aggregate) has owned at least the Minimum Number (as defined below) of shares of the
Company’s commeon stock continuously throughout the three-year period preceding and
including the date of submission of the Nomination Notice, and continues to own &t least
the Minimum Number through the date of the annua mesting. Two or more funds that are
(%) under common management and investment contral, (y) under common management
and funded primarily by a single employer or (2} a “group of invesiment companies,” as
such term is defined in Section 12(d)(1)(G)(ii) of the Investment Company Act of 1940, as
amended, shall be treated as one Eligible Holder if such Eligible Holder shal provide
together with the Nomination MNotice documentati on reasonably satisfactory to the Board
of Directors that demonstrates that the funds meet the criteria set forth in (x), (y) or (2)
hereof. For the avoidance of doubt, in the event of a nomination by a group of Eligible
Holders, any and al| requirements and obligationsfor an individua Eligible Holder that are
set forth in this Section 11, including the minimum holding period, shal apply to each
member of such group; provided, however, that the Minimum Number shall apply to the
ownership of the group in the aggregate. Should any shareholder cease to satisfy the
gligibility requirements in this Section 11, as determined by the Board of Directors, or
withdraw from a group of Eligible Holders & any time prior to the annud mesting of
shareholders, the group of Eligible Holders shall be deemed only to own the shares held by
the remaining members of the group.

(iii)  The “Minimum Number” of shares of the Company’s common
stock means 3% of the number of outstanding shares of common stock as of the most recent
date for which such amount is given in any filing by the Company with the Securities and
Exchange Commission prior to the submission of the Nomination Notice.

(iv)  For purposes of this Section 11, an Eligible Holder “owns™ only
those outstanding shares of the Company as to which the Eligible Holder possesses both:

(A)  thefull voting and i nvestment rights pertai ning to the shares;
and
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(B)  the full economic interest in (including the opportunity for
profit and risk of |oss on) such shares; provided that the number of shares ca cul ated
in accordance with clauses (A) and (B) of this Section 11(c)(iv) shdl not indude
any shares: (1) purchased or sold by such Eligible Holder or any of its affiliatesin
any transaction that has not been settled or dosed, (2) sold short by such Eligible
Holder, (3) borrowed by such Eligible Holder or any of its affiliates for any purpose
or purchased by such Eligible Holder or any of its affiliates pursuant to an
agresment to resall or subject to any other obligation to resall to another person, or
(4) subject to any option, warrant, forward contract, swap, contract of sale, cther
derivative or similar agreement entered into by such Eligible Holder or any of its
affiliates, whether any such instrument or agreement is to be settled with shares or
with cash based on the notiona amount or value of outstanding shares of the
Company, in any such case which instrument or agreement has, or is intended to
have, the purpose or effect of: (x) reducing in any manner, to any extent or a any
time in the future, such Eligible Holder’s or any of its affiliates’ full right to vote
or direct the voting of any such shares, and/or (y) hedging, offsetting, or dtering to
any degree, gain or loss arising from the full economic interest of such shares by
such Eligible Holder or any of its affiliates.

An Eligible Holder “owns™ shares held in the name of a nominee or other intermediary so long as
the Eligible Holder retains the right to instruct how the shares are voted with respect to the election
of directors and possesses the full economic interest in the shares. An Eligible Holder’s ownership
of shares shdl be deemed to continue during any period in which the Eligible Hol der has delegated
any voting power by means of a proxy, power of attorney, or other similar instrument or
arrangement that is revocable at any time by the Eligible Holder. An Eligible Holder’s ownership
of shares shall be deemed to continue during any period in which the Eligible Holder has |oaned
such shares provided that the Eligible Holder has the power to recall such loaned shares on five
business days’ notice and continues to hold such shares through the date of the annual meeting.
The terms “owned,” “owning” and other variations of the word “own™ shall have correlative
meanings. Whether outstanding shares of the Company are “owned™ for these purposes shall be

determined by the Board of Directors.

(v) Mo Eligible Holder shall be permitted to be in more than one group
constituting a Nomi nating Shareholder, and if any Eligible Holder sppears as a member of
more than one group, it shdl be deemed to be a member of the group that has the largest
ownership position as reflected in the Nomination Notice

{d) Nomination Notice. To nominate a Nominee, the Nominating Shareholder
must, no earlier than 150 caendar days and no | ater than 120 calendar days before the anniversary
of the date that the Company mailed its proxy statement for the prior year's annua mesting of
shareholders, submit to the Secrelary of the Company at the principal executive office of the
Company all of the following information and documents (collectively, the “Nomination Notice™);
provided, however, that if (and only if) the annual mesting is not scheduled to be held within a
period that commences 30 days bef ore such anniversary date and ends 30 days after the anniversary
of the prior year’s meeting date (an annual meeting date outside such period being referred to
herein as an “Other Meeting Date™), the Nomination Notice shall be given in the manner provided

herein by thelater of the dose of business on the date that is 180 days prior to such Other Mesting
1
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Date or the tenth day following the date such Other Meeting Date is first publicly announced or

disclosed:

(i} A Schedule 14N (or any successor form) rel aling to each Nominee,

completed and filed with the Securities and Exchange Commission by the Nominating
Shareholder as spplicable, in accordance with rules promulgated under the Exchange Act;

(iiy A written notice, in a form deemed satisfactory by the Board of

Directors, of the nomination of each Nominee that indudes the following additional
information, agresments, representations and warranties by the Nominating Shareholder
(including, in the case of a Nominating Shareholder comprised of a group of Eligible
Holders, by each Eligible Holder in such group):

(A)  theinformation required with respect to the nomination of
directors pursuant to Section 8 of this Article ll;

(B)  the details of any relationship that existed within the past
three years and that would have been described pursuant to Item 6(e) of Schedule
14N (or any successor item) if it existed on the date of submission of the Schedule
14N;

(C) a representation and warranty that the Nominating
Shareholder acquired the securities of the Company in the ordinary course of
business and did not acquire, and is not holding, securities of the Company for the
purpose or with the effect of influencing or changing control of the Company;

(D) a representation and warranty that each Nominee's
candidacy or, if dected, Board membership would not viclate spplicable state or
federal law or the rules of any stock exchange on which the Company’s securities
are traded,

(E)  arepresentation and warranty that each Nominee:

(1) does not have any direct or indirect relationship with
the Company that would cause the Momines to be considered not
independent pursuant to the Company’s Director Independence Standards
as most recently published on its website and otherwise qualifies as
independent under the rules of the primary stock exchange on which the
Company’s shares of common stock are traded:

(2) mests the audit committee and compensation
committee independence requirements under the rules of the primary stock
exchange on which the Company’s shares of common stock are traded;

(3) isa“non-employee director™ for the purposes of Rule
16b-3 under the Exchange Act (or any successor rule); and
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(4)  isnot and has not been subject to any event specified
in Rule 506(d)(1) of Regulation D (or any successor rule) under the
Securities Act of 1933 or Item 401(f) of Regulation S-K {or any successor
rule) under the Exchange Act, without reference to whether the event is
material to an evaluation of the ability or integrity of such Nomines;

(F) a representation and warranty that the Nominating
Shareholder satisfies the digibility requirements set forth in Section 11(c) hereof
and has provided evidence of ownership to the extent required by Section 11(c)(i)
hereof;

(G) a representation and warranty that the Nominating
Shareholder intends to continue to satisfy the digibility requirements described in
Section 11(c) hereof through the date of the annua meseting;

(H)  details of any position of aNominee as an officer or director
of any competitor (that is, any entity that produces products, provides services or
engages in business activities that compete with or are dternatives to the principal
products produced, services provided or business activities engaged in by the
Company or its affiliates) of the Company, within the three years preceding the
submission of the Nomination Notice;

(1) a representation and waranty that the Nominating
Shareholder will not engage in a “solicitation™ within the meaning of Rule 14a-1(I)
under the Exchange Act (without reference to the exception in Section
1da-1(1){(2)(iv)) (or any successor rules) with respect to the annual meeting, other
than with respect to a Nominee or any nominee of the Board of Directors;

(J) a representation and warranty that the Nominating
Shareholder will not use any proxy card other than the Company’s proxy card in
soliciting shareholders in connection with the eection of a Nominee at the annual
meeting;

(K)  if desired, a Supporting Statement; and

(L) in the case of a Nominating Shareholder comprised of a
group of Eligible Holders, the designation by al Eligible Holders in such group of
one Eligible Holder in such group that is authorized to act on behalf of dl Eligible
Holders in such group with respect to matters relating to such Nominating
Shareholders’ nomination, including withdrawal of the nomination;

(iii)  Anexecuted agreement, in aform desmed satisfactory by the Board
of Directors, pursuant to which the Nominating Shareholder (and, in the case of a
Mominating Sharehol der comprised of agroup of Eligible Holders, each Eligible Holder in
such group) agrees:

(A)  tocomply with dl applicable laws, rules and regulationsin
connection with the nomination, solicitation and dection;
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(B) to file any written solicitation with the Company’s
shareholders relating to one or more of the Company’s directors or director
nominess or any MNominee with the Securities and Exchange Commission,
regardl ess of whether any such filing is required under rule or regulation or whether
any exemption from filing is avalable for such materids under any rule or
regulation;

(C) to assume dl liability stemming from an action, suit or
proceeding concerning any actud or alleged legal or regulatory violation arising
out of any communication by the Nominating Shareholder or any of its Nominees
with the Company, its shareholders or any other person in connection with the
nomination or gection of directors, including, without limitation, the Nomination
Notice;

(D)  to indemnify and hold harmless (jointly with al other
Eligible Holders in a group, in the case of an Eligible Holder in such group) the
Company and each of its directors, officers and employesesindividually against any
liability, loss, damages, expenses or other costs (including attorneys’ fees) incurred
in connection with any threatened or pending action, suit or proceeding, whether
legd, administrative or investigative, against the Company or any of its directors,
officers or employees arising out of or relaing to afalure or dleged falure of the
MNominating Shareholder or any of its Nominess to comply with, or any breach or
dleged breach of, its or their obligations, agresments or representations under this
Section 11;

(E) in theevent that any information included in the Nomination
MNotice, or any other communication by the Nominating Shareholder (induding, in
the case of a Nominating Shareholder comprised of a group of Eligible Holders,
with respect to any Eligible Holder in such group), with the Company, its
shareholders or any other person in connection with the nomination or eection
ceases to be true and accurate in all materia respects (or omits a material fact
necessary to make the statements made not misleading), or that the Nominating
Shareholder (including, in the case of a Nominating Shareholder comprised of a
group of Eligible Holders, any Eligible Holder in such group) has failed to continue
to satisfy the eligibility requirements described in Section 11(c) hereof, to promptly
(and in any event within 48 hours of discovering such misstatement, omission or
failure) notify the Company and any other recipient of such communication of
(1) the misstatement or omission in such previoudy provided information and of
the information that is required to correct the misstatement or omission or (2) such
failure and

{iv)  Anexecuted agreement, in aform deemed satisfactory by the Board
of Directors, from each Nominee pursuant to which such Nominee agrees:

(A) to provide to the Company such other information and
certifications, including completion of the Company’s directors questionnaire, as it

may reasonably request;
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(B) &t the ressonable request of the Governance and Corporate
Responsibility Committes (or any gpplicable successor committes), to mest with
such Committee to discuss matters relating to the nomination of such Nominee to
the Board of Directors, including the information provided by such Nomineeto the
Company in connection with his or her nomination and such Nominee’s eligibility

to serve as a member of the Board of Directors;

(C)  that such Nominee has read and agrees, if dected, to serve
as a member of the Board of Directors, to adhere to the Company’s Corporate
Governance Guidelines, Code of Conduct, Policies and Procedures with Respect to
Related Person Transactions and any other Company policies and guidelines
gpplicable to directors, and

(D)  that such Nominee is not and will not become a paty to
(i) any compensatory, payment or other financid agreement, arrangement or
understanding with any person or entity in connection with his or her nomination,
service or action as a director of the Company that has not been discdosed to the
Company, (ii) any agreement, arrangement or understanding with any person or
entity as to how such Nominee would vote or act on any issue or question as a
director (a “Voting Commitment™) that has not been disclosed to the Company or
{iii) any Voting Commitment that could limit or interfere with such Nominee’s
ability to comply, if eected as adirector of the Company, with his or her fiduciary
duties under spplicable law.

The information and documents required by this Section 11(d) to be provided by the
Nominating Shareholder shall be: (i) provided with respect to and executed by each group
member, in the case of information gpplicable to group members; and (ii) provided with respect to
the persons specified in Instruction 1 to Items 6(c) and (d) of Schedule 14N (or any successor item)
in the case of aNominating Sharehol der or group member that is an entity. The Nomination Notice
shall be deemed submitted on the date on which dl the information and documents referred to in
this Section 11(d) {other than such information and documents contemplated to be provided after
the date the Momination Motice is provided) have been delivered to or, if sent by mail, received by
the Secretary of the Company.

(e) Exceptions.
(i) Motwithstanding anything to the contrary contained in this

Section 11, the Company may omit from its proxy statement any Nominee and any
information concerning such Nominee (including a Nominating Shareholder’s Supporting
Statement) and no vote on such Nominee will occur (notwithstanding that proxies in
respect of such vote may have been received by the Company), and the Nominating
Shareholder may not, after the last day on which a Nomination Notice would be timely,
curein any way any defect preventing the nomination of such Nomines, if:

(A)  the Company receives a notice pursuant to Section 8 of this
Article Il that a shareholder intends to nominate a candidate for director &t the
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annua meeting, whether or not such notice is subsequently withdrawn or made the
subject of asettlement with the Company;

(B)  the Nominating Shareholder or the designated lead group
member, as applicable, or any qudified representative thereof, does not appear at
the mesting of shareholders to present the nomination submitted pursuant to this
Section 11, the Nominating Sharehol der withdraws its nomination or the chairman
of the annua meeting declares that such nomination was not made in accordance
with the procedures prescribed by this Section 11 and shall therefore be
disregarded;

(C) the Board of Directors determines that such Nominee's
nomination or eection to the Board of Directors would result in the Company
violating or failing to be in compliance with the Company’s By-Laws or certificate
of incorporation or any applicable law, rule or regulation to which the Company is
subject, including any rules or regulations of the primary stock exchange on which
the Company's shares of common stock are traded;

(D)  such Nominee was nominated for election to the Board of
Directors pursuant to this Section 11 at one of the Company s two preceding annual
mestings of shareholders and either withdrew or became ingligible or received a
vote of less than 25% of the shares of common stock cast for or against such
Nominee;

(E)  such Nomines has besn, within the past three years, an
officer or director of a competitor, as defined for purposes of Section 8 of the
Clayton Antitrust Act of 1914, as amended; or

(F)  the Company is nctified, or the Board of Directors
determines, that the Nominating Shareholder or the Nomines hasfaled to continue
to satisfy the eigibility requirements described in Section 11(c) hereof, any of the
representations and warranti es made in the Nominati on Notice ceases to be true and
accurate in all materia respects (or omits a materia fact necessary to make the
statements made not mideading), such Nominee becomes unwilling or unable to
serve on the Board of Directors or any material violation or breach occurs of the
obligations, agreements, representations or warranties of the Nominating
Shareholder or such Nominee under this Section 11;

(i)  MNotwithstanding anything to the contrary contained in this Section

11, the Company may omit from its proxy statement, or may supplement or correct, any
information, induding al or any portion of the Supporting Statement or any other
statement in support of a Nominee included in the Nomination Notice, if the Board of
Directors determines that:

(A)  suchinformation isnot truein al materia respects or omits
amaterid statement necessary to make the statements made not misleading;
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(B) such information directly or indirectly impugns the
character, integrity or persond reputation of, or directly or indirectly makes charges
concerning improper, illega or immoral conduct or associations, without factual
foundation, with respect to, any person; or

(C)  the inclusion of such information in the proxy statement
would otherwise vidate the Proxy Rules or any other gpplicable law, rule or
regulation.

The Company may solicit against, and indude in the proxy statement its own statement rdating
to, any Nominee.

ARTICLE III.
Board of Directors.

Section 1. Number. Subject to the Restated Certificate of Incorporation, the Board of
Directors shdl consist of not less than eight nor more than thirteen members as may be determined
by the Board of Directors. After any such determination, the number so determined shall continue
as the authorized number of members of the Board until the same shall be changed as aforesaid.
Directors need not be shareholders.

Section 2. Manner of Election. Subject to the Restated Certificate of Incorporation,
except as may be otherwise required by the Restated Certificate of Incorporation, each director
shdl be dected by the vote of the majority of the votes cast (meaning the number of shares voted
“for™ a nominee must exceed the number of shares voted “against™ such nominee) at any meeting
for the election of directors at which a quorum is present, provided that the directors shal be
elected by a pluraity of the votes cast (instead of by votes cast for or against a nominee) at any
meeting at which a quorum is present for which (i) the Secretary of the Company receives a notice
in compliance with the gpplicable requirements for shareholder nominations for director set forth
in these By-Laws and (i) such proposed nominati on has not been withdrawn by such shareholder
on or prior to the tenth day preceding the date the Company first mails its notice of meseting for
such meeting to the shareholders.

Section 3. Tenure; Vacancies. Subject to the Restated Certificate of Incorporation,
each director shall hold office for the term set forth in Article ELEVENTH of the Restated
Certificate of Incorporation and until his or her successor shall be elected and qualified; subject,
however, to prior resignation, death or removal as provided by law. Any director may resign at
any timeby oral statement to that effect made at a meeting of the Board of Directors, to be effective
upon its acceptance by the Board, or in writing to that effect ddlivered to the Secretary, to be
effective upon its acceptance or a the time specified in such writing. Subject to the Restated
Certificate of Incorporation, any vacancy on the Board of Directors that results from an increase
in the number of directors shal befilled by amajority of the Board of Directors then in office, and
any other vacancy occurring in the Board of Directors shall befilled by a majority of the directors
then in office, dthough |ess than a quorum, or by a sole remaining director. Any director elected
to fill a vacancy not resulting from an increase in the number of directors shdl have the same
remaining term as that of his predecessor.
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Section 4. Organization Meeting. |Immediately after each annual mesting of the
shareholders or specid mesting held in lieu thereof, the newly dected Board of Directors, if a
quorum is present, shal hold an organization mesting for the purpose of electing officers and
transacting any other business. Notice of such meeting need not be given. If, for any reason, said
organization meseting is not held at such time, a specia mesting for such purpose shall be held as
soon theregfter as practicable.

Section 5. Regular Meetings. Regular meetings of the Board of Directors for the
transaction of any business may be held at such times and places as may be determined by the
Board of Directors. The Secretary shadll give to each director at least five (5) days written notice
of each such meeting.

Section 6. Special Mestings. Specia mesetings of the Board of Directors may be held
at any time and place upon call by the Chairman of the Board, the Chief Executive Officer, or a
majority of the Directors. Notice of each such meeting shall be given to each director by letter,
telegram or telephone or in person not less than two (2) days prior to such meeting; provided,
however, that such notice shall be deemed to have been waived by the directors attending or voting
at any such mesting, without protesting the lack of proper notice, and may be waived inwriting or
by telegram by any director either before or after such meeting. Unless otherwise indicated in the
notice thereof, any business may be transacted at such meeting.

Section 7. Quorum. At al meetings of the Board of Directors a maority of the
directors in office at the time shall constitute a quorum for the transaction of business, but in no
case shall such quorum be less than one-third of the tota authorized number of directars.

Section 8. Corrpensation. |If so determined by the Board of Directors, al or any
members of the Board of Directors or of any committes of the Board who are not Company
employess shall be compensated for their services in such capacities either a fixed sum for
attendance at each mesting of the Board or of such committee or such other amount as may be
determined from time to time by the Board of Directors. Compensation may be paid in cash and
in the Company’s stock and stock equivalents. Directors may be reimbursed for expenses
reasonably incurred by them in attending such meetings.

ARTICLE 1V.
Committees.

Subject to the Restaled Certificate of Incorporation, the Board of Directors may, by
resolution or resolutions passed by a majority of the whole Board, designate or iminate one or
more committess, each committes to consist of one or more of the directors of the Company.
Subject to the Restated Certificate of Incorporation, the Board of Directors may designate one or
more members as alternate members of any committee, who may replace any absent or disqualified
member at any meeting of the committee. Subject to the Restated Certificate of Incorporation, any
such committee, to the extent provided in said resolution or resolutions of the Board of Directors
and to the extent permitted by Delaware |law shall have and may exercise the powers of the Board
of Directors in the management of the business and affairs of the Company, and may have power
to authorize the seal of the Company to be affixed to dl papers which may reguireit. Subject to
the Restated Certificate of Incorporation, such committee or committess shall have such name or
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names as may be determined from time to time by resolution adopted by the Board of Directors.
Unless otherwise provided in the resolution of the Board of Directors designati ng the commitiees,
acommittee may create one or more subcommittees, each subcommittee to consist of one or more
members of the committee, and delegate to a subcommittee any or all of the powers and authority
of the committee.

ARTICLE V.
Officers.

Section 1. Officers Designated. Subject to the Restated Certificate of Incorporation,
the officers of the Company shall be elected by the Board of Directors at their organization mesting
or any other meeting. Subject to the Restated Certificate of Incorporation, the Board of Directors
shall elect the executive officers of the Company which may include a Chairman of the Board of
Directors, President, and one or more Vice Presidents (any one or more of whom may be
designated as Executive Vice Presidents, or as Senior Vice Presidents or by any other
designations). In addition thereto, the officers shall include a Controller or Principal Accounting
Officer, a Genera Counsel, a Secretary and a Treasurer. In their discretion the Board of Directors
may elect one or more Assistant Secretaries and Assistant Treasurers and any other additional
officers. Subject to the Restated Certificate of Incorporation, the Chairman of the Board shall be
elected from among the directors. The other officers may but need not be el ected from among the
directors. Any two offices may be hald by the same person, but in any case where the action of
more than one officer is required no one person shall act in more than one capacity.

Section 2. Tenure of Office. Subject to the Restated Certificate of Incorporation, the
officers of the Company shal hold office until the next organization meseting of the Board of
Directors and until their respective successors are chosen and qudified, except in case of
resignation, desth or removal. Subject to the Restated Certificate of Incorporation, the Board of
Directors may remaove any officer a any time with or without cause by the vote of the majority of
the directors in office at the time. Subject to the Restated Certificate of Incorporation, a vacancy
in any office may befilled by election by the Board of Directors.

Section 3. Powers and Duties of Officers in General. Subject to the Restated
Certificate of Incorporation, the powers and duties of the officers shall be exercised in dl cases
subject to such directions as the Board of Directors may see fit to give. Subject to the Restated
Certificate of Incorporation, the respective powers and duties hereinafter set forth are subject to
dteration by the Board of Directors. Subject to the Restated Certificate of Incorporation, the Board
of Directors is also authorized to delegate the duties of any officer to any other officer, employes
or committes and to require the performance of duties in addition to those provided for herein,
Subject to the Restated Certificate of Incorporation and such directions, if any, as the Board of
Directors may give from time to time. the chief executive officers of the Company are authorized
to establish and to modify from time to time an organization plan defining the respective duties
and functions of the officers of the Company.

Section 4. Chairman of the Board; Vice Chairman of the Board. The Chairman of the
Board or, in his or her absence, the Vice Chairman of the Board shall preside at meetings of the
sharehol ders and of the Board of Directors.
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Section 5. Chief Executive Officer. Subject to the Restated Certificate of
Incorporation, the Chief Executive Officer shall be either the Chairman of the Board and/or the
President, as the Board of Directors so designates, and he or she shall have general responsibility
for the major functions of the business of the Company and shall initiate and develop broad
Company policies.

Section 6. President; Vice Presidents. In the absence or disability of the Chief
Executive Officer, the President shd| perform the Chief Executive Officer’s duties. In the absence
or disability of the Chief Executive Officer and the President, the Vice Presidents, in the order
designated by the Board of Directors, shall perform the Chief Executive Officer’s duties. [f so
determined by the Board of Directors, one Vice President may be designated as manager of specific
sectors, divisions, districts or such other unit or as being in charge of specific functions, ancther
as Vice President in Charge of Sdles, and other Vice Presidents as managers of specified divisons
or sales districts of the Company or as being in charge of specified functions.

Section 7. Controller or Principal Accounting Officer, General Counsel, Secretary.
and Treasurer. The Controller or Principa Accounting Officer, Genera Counsel, the Secretary,

and the Treasurer shall perform such duties as areindicated by their respectivetitles, subject to the
provisions of Section 3 of this Article V. The Secretary shall have the custody of the corporate
sed.

Section 8. Other Officers. Subject to the Restated Certificate of Incorporation, 4l
other officers shall have such powers and duties as may be prescribed by the Board of Directors,
or, in the absence of their action, by the chief executive officers of the Company or by the
respective officers having supervision over them.

Section 9. Compensation. Subject to the Restated Certificate of Incorporation, the
Board of Directors is authorized to determine, or to provide the method of determining, or to
empower a committee of its members to determine, the compensation of al officers.

Section 10, Bond. If so requested and authorized by the Board of Directors, the
Company shall furnish afidelity bond in such sum and with such security as the Board of Directors
may require.

Section 11.  Signing Checks and Other Instruments. The Board of Directors is
authorized to determine or provide the method of determining the manner in which deeds, contracts
and other obligations and instruments of the Company shall be signed. However, persons doing
business with the Company shall be entitled to rely upon the action of the Chairman of the Board,
the President, any Vice President, the Secretary, the Treasurer, the Controller or Principa
Accounting Officer or General Counsd in executing contracts and other obligations and
instruments, of the Company as having been duly authorized. The Board of Directors of the
Company is authorized to designate or provide the method of designating depositaries of the funds
of the Company and to determine or provide the method of determining the manner in which
checks, notes, bills of exchange and similar instruments shal be signed, countersigned or endorsed.

Section 12.  Specified Post-Merger Period. Article Fourteenth of the Restated
Certificate of Incorporation prescribes certain terms regarding the gppointment of the Chief
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Executive Officer of the Company and the President and Chief Operating Officer of the Company,
and such terms are incorporated herein by reference,

ARTICLE VI.
Indemnification of Directors and Officers.

The Company shall indemnify to the full extent permitted by law any person made or
threatened to be made a party to any action, suit or proceeding, whether divil, crimind,
administrative or investigative, by reason of thefact that such person is or was adirector or officer
of the Company, is or was a director, officer, trustes, member, shareholder, partner, incorporator
or liquidator of a Subsidiary of the Company, or serves or served at the request of the Company as
a director, officer, trustee, member, shareholder, partner, incorporator or liquidator of or in any
other capacity for any other enterprise. Expenses, including attorneys’ fees, incurred by any such
person in defending any such action, suit or proceeding shdl be paid or reimbursed by the
Company promptly upon demand by such person and, if any such demand is made in advance of
thefinal disposition of any such action, suit or proceeding, promptly upon receipt by the Company
of an undertaking of such person to repay such expenses if it shall ultimately be determined that
such person is not entitled to be indemnified by the Company. The rights provided to any person
by this by-law shall be enforceable against the Company by such person, who shal be presumed
to have relied upon it in serving or continuing to serve as a director or officer or in such other
capacity as provided above. In addition, the rights provided to any person by this by-law shall
survive the termination of such person as any such director, officer, trustes, member, shareholder,
partner, incorporator or liguidator and, insofar as such person served at the request of the Company
as adirector, officer, trustee, member, shareholder, partner, incorporator or liquidator of or in any
other capacity for any other enterprise, shall survive the termination of such request asto service
prior to termination of such reguest. No amendment of this by-law shall impair the rights of any
person arising at any time with respect to events occurring prior to such amendment.

MNotwithstanding anything contained in this Article VI, except for proceedings to enforce
rights provided in this Article VI, the Company shal not be obligated under this Article VI to
provide any indemnification or any payment or rei mbursement of expenses to any directar, officer
or other person in connection with a proceeding (or part thereof) initiated by such person (which
shal not include counterclaims or crossclaims initiated by others) unless the Board of Directors
has authorized or consented to such proceeding (or part thereof) in a resolution adopted by the
Board.

For purposes of thisby-law, the term “Subsidiary™ shall mean any corporation, partnership,
limited liability company or other entity in which the Company owns, directly or indirectly, a
majority of the economic or voting ownership interest; the term “other enterprise” shall include
any corporation, partnership, limited liability company, joint venture, trust, association or other
unincorporated organization or other entity and any employee benefit plan; the term “ofticer,”
when used with respect to the Company, shall refer to any officer elected by or gppointed pursuant
to authority granted by the Board of Directors of the Company pursuant to Article V of these By-
Laws, when used with respect to a Subsidiary or other enterprise that is a corporation, shall refer
to any person eected or appointed pursuant to the by-laws of such Subsidiary or other enterprise
or chosen in such manner as is prescribed by the by-laws of such Subsidiary or other enterprise or
determined by the Board of Directors of such Subsidiary or other enterprise, and when used with
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respect to a Subsidiary or other enterprise that is not a corporation or is organized in a foreign
Jurisdiction, the term “officer” shall include in addition to any officer of such entity, any person
serving in a similar capacity or as the manager of such entity; service “at the request of the
Company™ shall include service as a director or officer of the Company which imposes duties on,
or involves services by, such director or officer with respect to an employee benefit plan, its
participants or beneficiaries; any excise taxes assessed on a person with respect to an employes
benefit plan, its participants or beneficiaries shall be desmed to be indemnifiable expenses; and
action by a person with respect to an empl oyee benefit plan which such person reasonably believes
to bein the interest of the participants and beneficiaries of such plan shall be deemed to be action
not opposed to the best interests of the Company.

To the extent authorized from time to time by the Board of Directors, the Company may
provide to (i) any one or more employess and other agents of the Company, (i) any one or more
officers, employess and other agents of any Subsidiary and (iii) any oneor moredirectors, officers,
employess and other agents of any other enterprise. rights of indemnification and to receive
payment or reimbursement of expenses, including attorneys’ fees, that are similar to the rights
conferred in this Article VI on directors and officers of the Company or any Subsidiary or other
enterprise. Any such rights shdl have the same force and effect as they would have if they were
conferred in this Article V1.

Mothing in this Artide VI shdl limit the power of the Company or the Board of Directors
to provide rights of indemnification and to make payment and reéimbursement of expenses,

including attorneys’ fees, to directors, officers, employees, agents and other persons otherwise

than pursuant to this Artide V1.

ARTICLE VIL
Corporate Seal.

The corporate sed, circular in form, shal have inscribed thereon the name of the Company
and the words “Corporate Seal--Delaware.”

ARTICLE VIII.
Record Dates.

The Board of Directors may dose the stock transfer books of the Company for a period not
exceeding sixty (60) days preceding the date of any meeting of the shareholders, or the date for
the payment of any dividend, or the date for the alotment of rights, or the date when any change
or conversion or exchange of shares shall go into effect; provided, however, that in lieu of closing
the stock transfer books as aforesaid, the Board of Directors may fix in advance a date, not
exceading sixty (60) days precading the date of any mesting of shareholders, or the date for the
payment of any dividend, or the date for the allotment of rights, or the date when any change or
conversion or exchange of shares shall go into effect, as a record date for the determination of the
sharehol ders entitled to notice of, and to vote at, any such meeting and any adjournment thereof,
or entitled to receive payment of any such dividend, or to any such dlotment of rights, or to
exercise the rights in respect of any such change, conversion or exchange of shares, and in such
case such shareholders, and only such shareholders as shall be shareholders of record on the date
so fixed, shall be entitled to such notice of, and to vote at, such meeting and any adjournment
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thereof, or to receive payment of such dividend or to receive such dlotment of rights or to exercise
such rights as the case may be, notwithstanding any transfer of any shares on the books of the
Company after any such record date fixed as aforesaid,

ARTICLE IX.
Stock.

Section 1. Certificates; Uncertificated Shares. The shares of stock of the Company
shdl be represented by certificates in such form as the appropriate officers of the Company may
from time to time prescribe; provided that the Board of Directors may provide by resolution or
resolutions that some or all of any or dl classes or series of stock of the Company shal be
uncertificated shares. Notwithstanding the foregoing or the adoption of such a resolution or
resolutions by the Board of Directors, each holder of uncertificated shares shall be entitled, upon
request, to a certificate representing such shares. Any such resolution shall not apply to any share
represented by a certificate theretof ore i ssued until such certificate i s surrendered to the Company.
Share certificates shall be numbered and registered in a share register as they are issued. Share
certificates shal exhibit the name of the registered holder and the number and class of shares and
the series, if any, represented thereby and the par value of each such share or a statement that each
such share is without par value, as the case may be. Except as otherwise provided by law, the
rights and obligations of the holders of uncertificated shares and the rights and obligations of the
holders of shares represented by certificates of the same class and series shall be identical.

Section 2. Sgnatures on Certificates. Every share certificate shall be signed, in the
name of the Company, by the Chairman of the Board, the Chief Executive Officer, the President
or a Vice President and countersigned, in the name of the Company, by the Corporate Secretary,
an Assistant Secretary, the Treasurer or an Assistant Treasurer and shall be sealed with the
Company’s corporate seal. Such signatures and seal may be facsimile, engraved or printed. The
Board of Directors may appoint one or more transfer agents or transfer clerks and one or more
registrars and may require any or al certificates representing shares of stock to bear the signature
or signatures of any of them. Where a certificate is signed (a) by a transfer agent or an assistant
or co-transfer agent, (b) by atransfer clerk or (c) by aregistrar or co-registrar, the signature thereon
of any authorized signatory may be facsimile. Where a certificate is signed by a registrar or co-
registrar, the signature of any transfer agent or assistant or co-transfer agent thereon may be by
facsimile signature of the authorized signatory of such transfer agent or assistant or co-transfer
agent. In case any officer or officers of the Company who have signed, or whose facsimile,
engraved or printed signature or signatures have been used on, any such certificate or certificates
shdl cease to be such officer or officers, whether because of death, resi gnation or otherwise, before
such certificate or certificates have been ddivered by the Company, such certificate or certificates
may, nevertheless, be issued and delivered as though the person or persons who signed such
certificate or certificates or whose facsimile, engraved or printed signature or signatures have been
used thereon had not ceased to be such officer or officers of the Company.

Section 3. Losi, Stolen or Destroved Certificates; Issuance of New Cerfificates. In
case of loss, theft or destruction of any certificate representing shares of stock or other securities
of the Company, another may be issued, or uncertificated shares may be issued, in its place upon
satisfactory proof of such loss, theft or destruction and upon the giving of a satisfactory bond of
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indemnity to the Company and to the transfer agents, transfer clerks and registrars, if any, of such
stock or other securities, as the case may be.

Section 4. Transfer of Shares. Subject to valid transfer restrictions and stop-transfer
orders, upon surrender to the Company, or a transfer agent, transfer derk or registrar of the
Company, of a certificate representing shares duly endorsed or accompanied by proper evidence
of succession, assignment or authority to transfer, the Company may issue a new certificate or new
equivalent uncertificated shares, as the case may be, or in the case of uncertificated shares, upon
request, a certificate representing, or other evidence of, such new equival ent uncertificated shares,
to the person entitled thereto, cancel the old certificate and record the transaction upon its books.
Upon receipt of proper transfer instructions from the holder of uncertificated shares, the Company
shdl cancel such uncertificated shares and issue new equivalent uncertificated shares, or, upon
such holder’s request, a certificate representing, or other evidence of, such new equivaent
uncertificated shares, to the person entitled thereto, and record the transaction upon its books. In
no event shall a transfer of shares affect the right of the Company to pay any dividend upon the
stock to the holder of record thereof for al purposes, and no transfer shall be valid, except between
the parties thereto, until such transfer shall have been made upon the books of the Company.

Section 5. Registered Shareholders. The Company and its transfer agents, transfer
derks and registrars, if any, shall be entitled to treat the holder of record of any share or shares as
the holder in fact thereof and shal not be bound to recognize any equitable or other clams to, or
interest in, such shares on the part of any other person and shall not be ligble for any registration
or transfer of shares which are registered, or to be registered, in the name of a fiduciary or the
nominee of a fiduciary unless made with actual knowledge that a fiduciary, or nominee of a
fiduciary, is committing a breach of trust in requesting such registration or transfer, or with
knowledge of such facts that its participation therein amounts to bad faith.

ARTICLE X.
Fiscal Year.

From and after January 1, 2020, the fiscd year of the Company shall end on December 31
unless and until the Board of Directors shall otherwise determine. Prior to such date, the fisca
year of the Company shall end on the Friday nearest June 30 unless and until the Board of Directors
shall otherwise determine.

ARTICLE XI.
Amendments.

Subject to the Restated Certificate of Incorporation, these By-Laws may be made or dtered
inany respect in whole or in part by the affirmative vote of the holders of a mgjority of the shares
entitled to vote thereon at any annua or specia meeting of the shareholders, if notice of the
proposed dteration or change to be made is properly brought before the meeting under these By-
Laws. Subject to the Restated Certificate of Incorporation, these By-Laws may aso be made or
dtered in any respect in whole or in part, by the affirmative vote of the majority of the directors
then comprising the Board of Directors.
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ARTICLE XII.
Exclusive Forum for Certain Actions.

Unless the Company consents in writing to the selection of an dternative forum, the sole
and exclusiveforum for (i) any derivative action or procesding brought on beha f of the Company,
(i) any action asserting a dam of breach of fiduciary duty owed by any director or officer or other
employee of the Company to the Company or the Company’s shareholders, (iii) any action
asserting a cla m against the Company or any director or officer or other employee of the Company
arising pursuant to any provision of the Delaware General Corporation Law or the Restated
Certificate of Incorporation or these By-Laws (in each case, as they may be amended from time to
time), or (iv) any action asserting a claim against the Company or any director or officer or cther
employee of the Company governed by the interna affairs doctrine shall be a state court located
within the State of Ddaware (or, if no state court located within the State of Deaware has
jurisdiction, the federa district court for the District of Delaware).
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Exhibit C
Requisite Regulatory Approvals

1. The Parties agree that the Requisite Regulatory Approvals comprise al authorizations,
consents, orders, approvals, filings and declarations and the lapse of al such waiting
periods, as goplicable, required or advisable under any Antitrust Law of the United
States, the European Union, Australia, Canada, and Turkey; provided, however, that, in
the event that the European Commission confirms that it does not assert jurisdiction over
the Merger (such confirmation, a “No EC Jurisdiction Event™), Germany and, subject to
paragraph 3 of this Exhibit C, the United Kingdom, shal be substituted for the European
Union in the list of Requisite Regulatory Approvals.

2: Motwithstanding the foregoing, in the event that the European Commission asserts
jurisdiction over the Merger and, prior to Closing, Article 21 of Council Regulation (EC)
No. 139/2004 ceases to prevent the competent authoritiesin the United Kingdom from
applying the Antitrust Law of the United Kingdom to the Merger (such cessation, a “UK
Withdrawal Event™), the Requisite Regulatory Approvals shall comprise (i) subject to
paragraph 3 of this Exhibit C, the gpprova of the Merger under any Antitrust Law by the
competent authorities in the United Kingdom, (ii) the authorizations, consents, orders,
approvals, filings and declarations and the | gpse of dl such waiting periods, as applicable,
required or advisable under any Antitrust Law of the United States, Australia, Canada
and Turkey and (iii) as required, the approva of the Merger under any Antitrust Law in
the European Union or Germany.

3. In the event that a No EC Jurisdiction Event or a UK Withdrawa Event occurs, the
Parties and their respective Antitrust Law counsel shall cooperate to determine as
promptly as practicable (and in no event |ater than ten (10) Business Days after the
occurrence of such event) whether it would be advisable to request the gpprova of the
Merger under the Antitrust Law of the United Kingdom, and such co-operation shall
include seeking guidance from the competent authorities in the United Kingdom if the
Parties mutually agree it is advisable to seek such guidance. If at the condusion of that
period, either Party, acting reasonably, determines that it would be advisable to request
the goprova of the Merger under the Antitrust Law of the United Kingdom, such
gpprova shall be included in the definition of the Requisite Regulatory Approva s under
paragraph 1 or paragraph 2 (as applicable) of this Exhibit C.
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