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EXPLANATORY NOTE

 
This Current Report on Form 8-K is being filed in connection with the consummation, on July 21, 2021 (the “Closing Date”), of the previously announced
acquisition of Alexion Pharmaceuticals, Inc., a Delaware corporation (“Alexion”), pursuant to the Agreement and Plan of Merger (the “Merger
Agreement”) dated as of December 12, 2020, by and among Alexion, AstraZeneca PLC, a public limited company incorporated under the laws of England
and Wales (“AstraZeneca”), AstraZeneca Rare Disease Holdings Inc. (f/k/a Delta Omega Sub Holdings Inc.), a Delaware corporation and a wholly owned
subsidiary of AstraZeneca (“Bidco”), Delta Omega Sub Holdings Inc. 1, a Delaware corporation and a direct, wholly owned subsidiary of Bidco (“Merger
Sub I”) and Alexion Rare Disease LLC (f/k/a Delta Omega Sub Holdings LLC 2), a Delaware limited liability company and a direct, wholly owned
subsidiary of Bidco (“Merger Sub II”). Pursuant to the terms of the Merger Agreement, (1) Merger Sub I merged with and into Alexion (the “First
Merger”), with Alexion surviving the First Merger as a wholly owned subsidiary of Bidco (the “First Surviving Corporation”), and (2) immediately
following the effective time of the First Merger (the “First Effective Time”), Alexion merged with and into Merger Sub II (such effective time, the “Second
Effective Time”, such merger, the “Second Merger” and, together with the First Merger, the “Mergers”), with Merger Sub II surviving the Second Merger
as a wholly owned subsidiary of Bidco and an indirect wholly owned subsidiary of AstraZeneca (the “Surviving Company”). On July 22, 2021, as a result
of an internal restructuring at AstraZeneca, the Surviving Company merged with and into Bidco (the “Upward Merger” and such effective time, the “Third
Effective Time”), with Bidco surviving the Upward Merger as an indirect wholly owned subsidiary of AstraZeneca and being renamed “Alexion
Pharmaceuticals, Inc.” (“New Alexion”).
 
Item 1.02 Termination of Material Definitive Agreements.
 
On the Closing Date, in connection with the completion of the Mergers, Alexion paid all amounts owed and terminated all commitments under the
Amended and Restated Credit Agreement, dated as of June 7, 2018 (the “BoA Credit Agreement”), among Alexion, Alexion Pharma Holding Unlimited
Company, a company incorporated in Ireland with company registration number 528477 and having its registered office at 25-28 North Wall Quay, Dublin
1 Ireland (“APH”), Alexion Pharma International Operations Unlimited Company, a company incorporated in Ireland with company registration number
528478 and having its registered office at College Business & Technology Park, Blanchardstown Road North, Dublin 15, Ireland (“APIO”) and certain
subsidiaries of Alexion party thereto (collectively with APH, APIO and Alexion, the “Borrowers”), the lenders and other parties party thereto, and Bank of
America, N.A. as administrative agent (the “Payoff”). In connection with the Payoff, all commitments and obligations of the Borrowers under the BoA
Credit Agreement were terminated.
 
Item 2.01 Completion of Acquisition or Disposition of Assets.
 
On July 14, 2021, AstraZeneca disclosed that the parties had received all regulatory approvals required to complete the Merger. On the Closing Date,
AstraZeneca completed the Mergers.
 
At the First Effective Time, each share of common stock, par value $0.0001 per share, of Alexion (“Common Shares”) issued and outstanding immediately
prior to the First Effective Time (other than certain excluded shares as described in the Merger Agreement) converted into the right to receive (1) 2.1243
American depositary shares of AstraZeneca (or, at the election of the holder thereof, a number of ordinary shares of AstraZeneca equal to the number of
underlying ordinary shares represented by such American depositary shares) and (2) $60 in cash, without interest (collectively, the “Merger
Consideration”).
 
Under the Merger Agreement, at the First Effective Time, (1) each outstanding Alexion stock option was canceled in exchange for the right to receive the
Merger Consideration in respect of each net option share subject to the option, with the number of net option shares calculated as described in the Merger
Agreement, (2) each outstanding Alexion restricted stock unit award held by a non-employee director of Alexion fully vested and was generally be
canceled in exchange for the right to receive the Merger Consideration in respect of each share of Alexion common stock subject to the award, and (3) each
other Alexion restricted stock unit award and each Alexion performance stock unit award was converted into an equivalent AstraZeneca restricted stock
unit award, with the number of American depositary shares of AstraZeneca underlying each converted award determined by multiplying the equity award
exchange ratio described in the Merger Agreement by the number of shares of Alexion common stock subject to the award (determined, with respect to
performance restricted stock unit awards, by deeming the applicable performance goals to be achieved at the greater of target and actual performance
levels, subject to a limit of 175% of target for awards granted in 2019 and a limit of 150% of target for awards granted in 2020).
 

2



 

 
The foregoing description of the Mergers and the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the full
text of the Merger Agreement, which is filed as Exhibit 2.1 to this Current Report on Form 8-K, and is incorporated herein by reference. A copy of the
Merger Agreement has been included to provide investors with information regarding its terms and is not intended to provide any factual information about
Alexion or AstraZeneca.
 
Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.
 
On the Closing Date, in connection with the completion of the Mergers, Alexion notified the NASDAQ Global Select Market (the “NASDAQ”) that the
Mergers had been completed and requested that trading of the Common Shares on the NASDAQ be suspended prior to the opening of trading on July 21,
2021. In addition, Alexion requested that the NASDAQ file with the Securities and Exchange Commission (the “SEC”) a Notification of Removal from
Listing and/or Registration on Form 25 to delist the Common Shares from the NASDAQ and deregister the Common Shares under Section 12(b) of the
Securities and Exchange Act of 1934, as amended (the “Exchange Act”), on July 21, 2021. As a result, the Common Shares will no longer be listed on the
NASDAQ. In addition, Alexion intends to file with the SEC a certification on Form 15 under the Exchange Act requesting the termination of the
registration of all Alexion securities registered under Section 12(g) of the Exchange Act and the suspension of Alexion’s reporting obligations under
Sections 13 and 15(d) of the Exchange Act.
 
The information set forth in Items 2.01 and 8.01 of this report is incorporated in this Item 3.01 by reference.
 
Item 3.03 Material Modification to Rights of Security Holders.
 
At the First Effective Time, each holder of Common Shares issued and outstanding immediately prior to the First Effective Time ceased to have any rights
as a shareholder of Alexion, other than (except for certain excluded shares as described in the Merger Agreement) the right to receive the Merger
Consideration.
 
The information set forth in Items 2.01, 3.01, 5.01 and 5.03 of this report is incorporated by reference in this Item 3.03.
 
Item 5.01 Changes in Control of Registrant.
 
At the First Effective Time, a change in control of Alexion occurred and Alexion became a wholly owned subsidiary of AstraZeneca.
 
The information set forth in Item 2.01 of this report is incorporated in this Item 5.01 by reference.
 
Item 5.02               Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.
 
By virtue of the Mergers, all of the directors of Alexion ceased to be directors on the board of directors of Alexion and any and all committees thereof,
effective as of the First Effective Time. From and after the Third Effective Time, the directors and officers of Bidco immediately prior to the Third
Effective Time became the directors and officers of New Alexion.
 
Each of Messrs. Ludwig Hantson, Chief Executive Officer; John Orloff, Executive Vice-President, Global Head of Research and Development; and Brian
Goff, Executive Vice President, Chief of Commercial and Global Operations Officer; and Ms. Ellen Chiniara, Executive Vice President, Chief Legal
Officer, and Corporate Secretary (the “Executives”) entered into separation agreements with Alexion, providing for the termination of their employment
effective as of the Closing Date. The separation agreements generally provide for separation benefits in accordance with the employment agreements that
governed each Executives’ employment relationships.
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As a condition to the receipt of their severance payments, the Executives will be required to execute a general release in connection with the termination of
their employment.
 
In connection with the completion of the Mergers, the Company paid a cash transaction bonus to Aradhana Sarin, Executive Vice President, Chief
Financial Officer, in the amount $4,922,918, and to Ellen Chiniara, Executive Vice President, Chief Legal Officer and Corporate Secretary, in the amount
of $4,088,679.
 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
At the Third Effective Time, the certificate of incorporation of Bidco, as in effect immediately prior to the Third Effective Time, was amended and restated
as attached hereto as Exhibit 3.1 and became the certificate of incorporation of New Alexion. In addition, at the Third Effective Time, the bylaws of Bidco,
as in effect immediately prior to the Third Effective Time, were amended and restated as attached hereto as Exhibit 3.2 and became the bylaws of New
Alexion.
 
The information set forth in Item 2.01 of this report is incorporated in this Item 5.03 by reference.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit No.  Description of Exhibit
 
2.1 Agreement and Plan of Merger, dated as of December 12, 2020, by and among AstraZeneca PLC, Delta Omega Sub Holdings Inc., Delta

Omega Sub Holdings Inc. 1, Delta Omega Sub Holdings LLC 2, and Alexion Pharmaceuticals, Inc. (incorporated by reference to Exhibit
2.1 to Alexion’s Current Report on Form 8-K filed December 12, 2020)*

 
3.1 Amended and Restated Certificate of Incorporation of Alexion Pharmaceuticals Inc., dated July 22, 2021
 
3.2 Amended and Restated Bylaws of Alexion Pharmaceuticals Inc., dated July 22, 2021
 
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
* Schedules have been omitted pursuant to Item 601(a)(5) of Regulation S-K. Alexion hereby undertakes to furnish supplemental copies of any of the
omitted schedules upon request by the U.S. Securities and Exchange Commission; provided, that Alexion may request confidential treatment pursuant to
Rule 24b-2 of the Securities Exchange Act of 1934, as amended, for any schedules so furnished.
 

4

http://www.sec.gov/Archives/edgar/data/899866/000114036120028237/nc10017928x1_ex2-1.htm
http://www.sec.gov/Archives/edgar/data/899866/000114036120028237/nc10017928x1_ex2-1.htm


 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 

Date: July 22, 2021
 
 ALEXION PHARMACEUTICALS, INC.
  
 By: /s/ David E. White 
  Name: David E. White
  Title: Treasurer
 
 

 
 



 
Exhibit 3.1

 
AMENDED & RESTATED CERTIFICATE OF INCORPORATION

 
OF

 
ALEXION PHARMACEUTICALS, INC.

 
FIRST: The name of the corporation is Alexion Pharmaceuticals, Inc. (hereinafter referred to as the Corporation).
 
SECOND: The address of the Corporation’s registered office in the State of Delaware is The Corporation Trust Company, 1209 Orange Street, in the City
of Wilmington, County of New Castle, Delaware 19801. The name of its registered agent at such address is The Corporation Trust Company.
 
THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General Corporation
Law of the State of Delaware (as the same now exists or may hereafter be amended, the DGCL).
 
FOURTH: The total number of shares of capital stock which the Corporation shall have authority to issue is TWO THOUSAND NINE HUNDRED
FIFTY (2,950) shares of common stock, par value $0.01 per share (Common Stock). Each holder of Common Stock shall have one vote in respect of each
share of Common Stock held by such holder of record on the books of the Corporation on all matters on which stockholders of the Corporation are entitled
to vote.
 
FIFTH: In furtherance and not in limitation of the powers conferred by the law of the State of Delaware, the directors of the Corporation shall have power
to adopt, amend or repeal any or all of the Bylaws of the Corporation, except as may otherwise be provided in the Bylaws of the Corporation.
 
SIXTH: Elections of directors need not be by written ballot, except as may otherwise be provided in the Bylaws of the Corporation.
 
SEVENTH: A director of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary
duty as a director, except to the extent such exemption from liability or limitation thereof is not permitted under the DGCL. No amendment or repeal of this
Article SEVENTH shall adversely affect any right or protection of a director of the Corporation hereunder in respect of any act or omission occurring prior
to such amendment or repeal.
 
EIGHTH: The number of directors that shall constitute the whole board of directors of the Corporation shall be fixed from time to time by, or in the
manner provided in, the Bylaws of the Corporation (or in an amendment thereof duly adopted by the Board of Directors of the Corporation or by the
stockholders of the Corporation).
 
NINTH: The Corporation reserves the right to amend, repeal and/or add to the provisions of this Certificate in any manner now or hereafter permitted by
the DGCL and all rights conferred upon directors, officers, employees or agents hereby are subject to this reservation.
 

 



 

 
TENTH: Whenever a compromise or arrangement is proposed between this Corporation and its creditors or any class of them and/or between this
Corporation and its stockholders or any class of them, any court of equitable jurisdiction within the State of Delaware may, on the application in a summary
way of this Corporation or of any creditor or stockholder thereof or on the application any receiver or receivers appointed for this Corporation under the
provisions of Section 291 of the DGCL or on the application of trustees in dissolution or of any receiver or receivers appointed for this Corporation under
the provisions of Section 279 of the DGCL order a meeting of the creditors or class of creditors, and/or of the stockholders or class of stockholders of this
Corporation, as the case may be, to be summoned in such manner as the said court directs. If a majority in number representing three-fourths in value of the
creditors or class of creditors, and/or of the stockholders or class of stockholders of this Corporation, as the case may be, agree to any compromise or
arrangement and to any reorganization of this Corporation as a consequence of such compromise or arrangement, the said compromise or arrangement and
the said reorganization shall, if sanctioned by the court to which the said application has been made, be binding on all the creditors or class of creditors,
and/or on all the stockholders or class of stockholders, of this Corporation, as the case may be, and also on this Corporation.
 
ELEVENTH: The name and mailing address of the Corporation’s Sole Incorporator is:
 
Name: Devony Schmidt
 
Address: Freshfields Bruckhaus Deringer US LLP
 601 Lexington Avenue, 31st Floor
 New York, New York 10022.

 

 
 



 
Exhibit 3.2 

 
AMENDED & RESTATED

BYLAWS OF ALEXION PHARMACEUTICALS, INC.
 

a Delaware corporation
 

ARTICLE I  
OFFICE AND RECORDS

 
Delaware Office
 
1.1 The Corporation shall have and maintain a registered office in the State of Delaware as required by law. The name and address of its registered

agent in the State of Delaware is set forth in the Certificate of Incorporation of the Corporation (the Certificate of Incorporation).
 
Other Offices
 
1.2 The Corporation may have such other offices, either within or without the State of Delaware, as the board of directors of the Corporation (the

Board of Directors) may designate or as the business of the Corporation may from time to time require.
 
Books and Records
 
1.3 The books and records of the Corporation may be kept at the Corporation's principal executive offices or at such other locations outside the State

of Delaware as may from time to time be designated by the Board of Directors.
 

ARTICLE II  
STOCKHOLDERS

 
Annual Meeting
 
2.1 The annual meeting of stockholders of the Corporation for the election of directors and the transaction of such other business as may properly

come before it shall be held on such date, at such time and at such place, either within or without the State of Delaware, as may be fixed by the
Board of Directors and set forth in the notice of meeting. The Board of Directors may, in its sole discretion, determine that a meeting shall not be
held at any place, but may instead be held solely by means of remote communication as authorized by Section 211(a) of the General Corporation
Law of the State of Delaware (the DGCL).

 
Special Meetings
 
2.2 Special meetings of the stockholders of the Corporation may be called only by the Chairman of the Board of the Corporation, and shall be called

by the Secretary of the Corporation at the request of the Board of Directors or upon receipt of a written request to do so, specifying the matter or
matters appropriate for action at such meeting, signed by holders of record of a majority of shares of stock that would be entitled to be voted on
such matter or matters if the meeting were held on the date such request is received and the record date were the close of business on the preceding
day. The Board of Directors may designate the place of meeting for any special meeting of the stockholders, and if no such designation is made,
the place of meeting shall be the principal executive office of the Corporation.

 

 



 

 
Notice of Meetings
 
2.3 Whenever stockholders are required or permitted to take any action at a meeting, unless otherwise provided in Section 2.7 of these Bylaws, a

written notice of the meeting shall be given which shall state the place (if any), date and hour of the meeting, the means of communication (if any)
by which stockholders and proxy holders may be deemed to be present in person and vote at such meeting and, in the case of a special meeting,
the purpose or purposes for which the meeting is called.

 
Unless otherwise provided by law, and except as to any stockholder duly waiving notice, the written notice of any meeting shall be given not less
than 10 nor more than 60 days before the date of the meeting to each stockholder entitled to vote at such meeting. If mailed, notice shall be
deemed given when deposited in the mail, postage prepaid, directed to the stockholder at such stockholder's address as it appears on the records of
the Corporation. Any previously scheduled meeting of the stockholders may be postponed by resolution of the Board of Directors, except that a
meeting requested by the holders of record of shares of stock pursuant to Section 2.2 of these Bylaws may be postponed only by the holders of
record that requested the meeting.
 
When a meeting is adjourned to another time or place, notice need not be given of the adjourned meeting if the time, place (if any) thereof and the
means of remote communications (if any) by which stockholders and proxy holders may be deemed to be present in person and vote at such
adjourned meeting are announced at the meeting at which the adjournment is taken. At the adjourned meeting the Corporation may transact any
business that might have been transacted at the original meeting. If, however, the adjournment is for more than 30 days, or if after the adjournment
a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote
at the meeting.
 

Quorum
 
2.4 Except as otherwise provided by law or by the Certificate of Incorporation or by these Bylaws, at any meeting of stockholders the holders of a

majority of the voting power of the outstanding shares of the Corporation entitled to vote generally in the election of directors (the Voting Stock),
either present in person or represented by proxy, shall constitute a quorum for the transaction of any business at such meeting. The chairman of the
meeting or a majority of the voting power of the shares of Voting Stock so represented may adjourn the meeting from time to time, whether or not
there is such a quorum. No notice of the time and place of adjourned meetings need be given except as provided in the last paragraph of
Section 2.3 of these Bylaws. The stockholders present at a duly organized meeting may continue to transact business until adjournment,
notwithstanding the withdrawal of enough stockholders to leave less than a quorum.

 

 



 

 
Voting
 
2.5 Whenever directors are to be elected at a meeting, they shall be elected by a plurality of the votes cast at the meeting by the holders of stock

entitled to vote for the election of directors. In all matters other than the election of directors, except as otherwise required by law or by the
Certificate of Incorporation or by these Bylaws, the affirmative vote of the holders of a majority of the shares of stock present in person or
represented by proxy and entitled to vote on the subject matter shall be the act of the stockholders.

 
Except as otherwise provided by law, or by the Certificate of Incorporation, each holder of record of stock of the Corporation entitled to vote on
any matter at any meeting of stockholders shall be entitled to one vote for each share of such stock standing in the name of such holder on the
stock ledger of the Corporation on the record date for the determination of the stockholders entitled to vote at the meeting.
 
Unless otherwise provided in the Certificate of Incorporation, the vote for directors shall be by written ballot; provided that the Board of Directors
may authorize that such requirement of a written ballot may be satisfied by a ballot submitted by electronic transmission in accordance with the
requirements of Section 211(e) of the DGCL. Otherwise the method of voting and the manner in which votes are counted shall be discretionary
with the presiding officer at the meeting.
 

Proxies
 
2.6 Each stockholder entitled to vote at a meeting of stockholders may authorize another person or persons to act for such stockholder by proxy, but

no such proxy shall be voted or acted upon after three (3) years from its date, unless the proxy provides for a longer period. Such proxy must be
filed with the Secretary of the Corporation or the Secretary's representative at or before the time of the meeting.

 
Stockholder Action by Written Consent
 
2.7 Any action required or permitted to be taken by the stockholders of the Corporation at an annual or special meeting of the stockholders may be

taken without a meeting, without prior notice and without a vote, by a consent or consents as permitted by Section 228 of the DGCL and delivered
to the Corporation as required by Section 228(a) of the DGCL. Prompt notice of the taking of the corporate action without a meeting by less than
unanimous written consent shall be given by the Secretary of the Corporation to those stockholders who have not consented in writing and who
are entitled to receive the same under Section 228(e) of the DGCL.

 

 



 

 
Fixing of Record Date
 
2.8 The Board of Directors, by resolution, may fix a date for determining the stockholders of record, which record date shall not be earlier than the

date of such resolution. The record date shall be determined as follows:
 
(a) The record date for determining the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof shall

not be more than 60 nor less than 10 days before the date of the meeting. If no such record date is fixed by the Board of Directors, the record date
shall be the close of business on the day immediately preceding the day on which notice is given, or, if notice is waived, at the close of business on
the day immediately preceding the day on which the meeting is held. The record date shall apply to any adjournment of the meeting unless the
Board of Directors fixes a new record date for the adjourned meeting.

 
(b) The record date for determining the stockholders entitled to consent to corporate action in writing without a meeting shall not be more than 10

days after the date upon which the resolution fixing the record date is adopted by the Board of Directors. If no such record date is fixed by the
Board of Directors, the record date shall be determined as follows:

 
(i) if no prior action by the Board of Directors is required under the DGCL, the record date shall be the first date on which a signed written

consent setting forth the action taken or proposed to be taken is delivered to the Corporation pursuant to the requirements of Section 2.7
of these Bylaws; and

 
(ii) if prior action by the Board of Directors is required under the DGCL, the record date shall be the close of business on the day on which

the Board of Directors adopts a resolution taking such prior action.
 
(c) The record date for determining the stockholders entitled to receive payment of any dividend or other distribution or allotment of rights or the

stockholders entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of any other lawful
action, shall be not more than 60 days prior to such action. If no such record date is fixed by the Board of Directors, the record date for
determining the stockholders for any such purpose shall be the close of business on the day on which the Board of Directors adopts the resolution
relating to such purpose.

 

 



 

 
ARTICLE III  
DIRECTORS

 
Number and Qualifications
 
3.1 The number of directors that shall constitute the whole Board of Directors shall be fixed from time to time by resolution of the Board of Directors.

The directors need not be stockholders of the Corporation. The number of directors may be changed by an amendment to these Bylaws.
 
Manner of Election
 
3.2 The directors shall be elected as provided in Section 2.5 of these Bylaws.
 
Term of Office
 
3.3 The term of office of each director shall be until the next annual meeting of the stockholders and until such director's successor has been duly

elected and has qualified or until such director's earlier death, resignation or removal.
 
Duties and Powers; Committees
 
3.4 The Board of Directors shall have control and management of the affairs and business of the Corporation. The directors may adopt such rules and

regulations for the conduct of their meetings, for the conduct of stockholder meetings and the management of the Corporation as they may deem
proper, not inconsistent with law or these Bylaws. The Board of Directors may designate one or more committees of the Board of Directors as the
Board of Directors may determine, each committee to consist of one or more of the directors of the Corporation and to have such powers,
authority and duties as shall from time to time be prescribed by the Board of Directors. In the absence or disqualification of a member of a
committee, the member or members present at any meeting and not disqualified from voting, whether or not such member or members constitute a
quorum, may unanimously appoint another member of the Board of Directors to act at the meeting in the place of any such absent or disqualified
member.

 
Meetings
 
3.5 The Board of Directors shall meet for the election or appointment of officers and for the transaction of any other business as soon as practicable

after the adjournment of the annual meeting of the stockholders, and other regular meetings of the Board of Directors shall be held at such times as
the Board of Directors may from time to time determine.

 
The Chairman of the Board may, at any time and from time to time call a special meeting of the Board of Directors. At the written request of any
director, the Chairman of the Board must call a special meeting of the Board of Directors to be held not more than seven days after receipt of such
request.
 

 



 

 
Notice of Meetings
 
3.6 No notice need be given of any regular meeting of the Board of Directors. Notice of special meetings shall be given to each director in person or

by mail addressed to him at his last-known post office address, or by other means, at least two business days prior to the date of such meeting,
specifying the time and place of the meeting and the business to be transacted thereat. Subject to Section 229 of the DGCL, at any meeting at
which all of the directors shall be present, although held without notice, any business may be transacted which might have been transacted if the
meeting had been duly called.

 
Place of Meeting
 
3.7 The Board of Directors may hold its meetings either within or without the State of Delaware, at such place as may be designated in the notice of

any such meeting and, in the absence of such designation, such meeting shall be held at the principal executive offices of the Corporation.
 
Quorum
 
3.8 At any meeting of the Board of Directors, the presence of a majority of the total number of directors shall be necessary to constitute a quorum for

the transaction of business. Should a quorum not be present, a lesser number may adjourn the meeting to some future time.
 
Voting
 
3.9 At all meetings of the Board of Directors or any committee thereof, each director shall have one vote and the act of a majority present at a meeting

at which a quorum is present shall be the act of the Board of Directors or of such committee.
 
Action Without a Meeting
 
3.10 Any action required or permitted to be taken at a meeting of the Board of Directors or any committee thereof may be taken without a meeting if all

of the directors or all of the members of such committee, as the case may be, consent thereto in the manner provided in Section 141(f) of the
DGCL, and such consent is filed with the minutes of proceedings of the Board of Directors or committee as required or permitted by
Section 141(f) of the DGCL.

 
Compensation
 
3.11 Each director shall be entitled to receive for attendance at each meeting of the Board of Directors or of any duly constituted committee thereof

such compensation and/or expense reimbursement as is determined by the Board of Directors.
 

 



 

 
Vacancies
 
3.12 Any vacancy occurring in the Board of Directors, whether by death, resignation or otherwise (including any newly created directorship), may be

filled by a majority vote of the remaining directors, although less than a quorum, or by a sole remaining director. When one or more directors shall
resign from the Board of Directors, effective at a future date, a majority of the directors then in office, including those who have so resigned, shall
have the power to fill such vacancy or vacancies, the vote thereon to take effect when such resignation(s) shall become effective. The director thus
chosen shall hold office for the unexpired term of such director's predecessor, if any, and until the election and qualification of such director's
successor or until such director's earlier death, resignation or removal.

 
Removal of Directors
 
3.13 Any director may be removed either with or without cause, at any time, by a vote of the stockholders holding a majority of the voting power of the

Voting Stock, at any special meeting called for that purpose, or at the annual meeting.
 
Resignation
 
3.14 Any director may resign at any time, such resignation to be made in writing. Any such resignation shall take effect immediately, unless the

resignation is stated to be effective at a future date.
 

ARTICLE IV  
OFFICERS

 
Officers and Qualifications
 
4.1 The officers of the Corporation shall be a Chairman of the Board, a Chief Executive Officer, a President, one or more Vice Presidents, a Secretary,

a Treasurer, and such other officers as the Board of Directors may determine. Any number of offices, except the offices of President and Secretary,
may be held by the same person.

 
Election
 
4.2 All officers of the Corporation shall be chosen by the Board of Directors at its meeting held immediately after the annual meeting of stockholders.
 

 



 

 
Term of Office
 
4.3 Each officer shall hold office until such officer's successor is duly elected and qualified, or until such officer's earlier death, resignation or

removal.
 
Resignation
 
4.4 Any officer of the Corporation may resign at any time by giving written notice of such resignation to the Board of Directors, the Chairman of the

Board, the President or the Secretary of the Corporation. Any such resignation shall take effect at the time specified therein or, if no time is
specified, upon receipt thereof by the Board of Directors or one of the above-named officers. Unless specified therein, the acceptance of such
resignation shall not be necessary to make it effective.

 
Removal of Officers
 
4.5 Any officer may be removed either with or without cause by the vote of a majority of the Board of Directors.
 
Duties of Officers
 
4.6 The duties, powers and authority of the officers of the Corporation shall be as follows and as shall hereafter be set by resolution of the Board of

Directors, subject always to the direction of the Board of Directors:
 
Chairman of the Board
 
(a) The Chairman of the Board shall preside at all meetings of the Board of Directors and at all meetings of the stockholders, and shall cause to be

called regular and special meetings of the stockholders and directors in accordance with the requirements of the DGCL and of these Bylaws.
 
Chief Executive Officer
 
(b) Subject to such duties and powers, if any, as may be given by the Board of Directors to the Chairman of the Board:
 

(i) The Chief Executive Officer shall be the chief executive officer of the Corporation.
 

(ii) The Chief Executive Officer shall present at each annual meeting of the stockholders and directors a report of the condition of the
business of the Corporation.

 
(iii) The Chief Executive Officer shall appoint, discharge, and fix the compensation of all employees and agents of the Corporation other

than the duly elected officers, subject to the approval of the Board of Directors.
 

(iv) The Chief Executive Officer shall enforce these Bylaws and perform all duties incident to such office and which are required by law,
shall see that all orders and resolutions of the Board of Directors are carried into effect, and, generally, shall supervise and control the
business and affairs of the Corporation.

 
(v) The Chief Executive Officer shall have the power and authority to execute and deliver in the name and on behalf of the Corporation any

and all duly authorized agreements, documents and instruments.
 

 



 

 
President
 
(c) Subject to such duties and powers, if any, as may be given by the Board of Directors to the Chairman of the Board and to the Chief Executive

Officer of the Corporation:
 

(i) The President shall be the chief administrative officer of the Corporation.
 

(ii) The President shall cause all books, reports, statements, and certificates to be properly kept and filed as required by law.
 

(iii) The President shall enforce these Bylaws and perform all duties incident to such office and which are required by law, and, generally,
shall supervise and control the business and affairs of the Corporation.

 
(iv) The President shall have the power and authority to execute and deliver in the name and on behalf of the Corporation any and all duly

authorized agreements, documents and instruments.
 
Vice President
 
(d) During the absence or incapacity of the President, the Vice President shall perform the duties of the President, and when so acting, he shall have

all the powers and be subject to all the responsibilities of the office of President and shall perform such duties and functions as the Board of
Directors may prescribe. In the event that there is more than one Vice President, the Vice Presidents shall fulfill the duties of the President in order
of seniority of election.

 

 



 

 
Secretary
 
(e) (i) The Secretary shall keep the minutes of the meetings of the Board of Directors and of the stockholders in appropriate books.
 

(ii) The Secretary shall attend to the giving of notice of special meetings of the Board of Directors and of all the meetings of the
stockholders of the Corporation.

 
(iii) The Secretary shall be custodian of the records and seal of the Corporation and shall affix the seal to corporate papers when required.

 
(iv) The Secretary shall keep at the principal executive offices of the Corporation a book or record continuing the names, alphabetically

arranged, of all persons who are stockholders of the Corporation, showing their places of residence, the number and class of shares held
by them respectively, and the dates when they respectively became the owners of record thereof. The Secretary shall keep such book or
record and the minutes of the proceedings of its stockholders open daily during the usual business hours, for inspection, within the
limits prescribed by law, by any person duly authorized to inspect such records.

 
(v) The Secretary shall attend to all correspondence and present to the Board of Directors at its meetings all official communications

received by the Secretary.
 

(vi) The Secretary shall perform all other duties incident to the office of Secretary of the Corporation.
 
Treasurer
 
(f) (i) The Treasurer shall have the care and custody of and be responsible for all the funds and securities of the Corporation, and shall deposit

such funds and securities in the name of the Corporation in such banks or safe deposit companies as the Board of Directors may
designate.

 
(ii) The Treasurer shall make, sign, and endorse in the name of the Corporation all checks, drafts, notes, and other orders for the payment of

money, and pay out and dispose of such under the direction of the President or the Board of Directors.
 

(iii) The Treasurer shall keep at the principal executive offices of the Corporation accurate books of account of all its business and
transactions and shall at all reasonable hours exhibit books and accounts to any director upon proper application at the office of the
Corporation during business hours.

 
(iv) The Treasurer shall render a report of the condition of the finances of the Corporation at each regular meeting of the Board of Directors

and at such other times as shall be required, and shall make a full financial report at the annual meeting of the stockholders.
 

(v) The Treasurer shall perform all other duties incident to the office of Treasurer of the Corporation.
 

 



 

 
Other Officers
 
(g) Other officers shall perform such duties and have such powers and authority as may be assigned to them by the Board of Directors.
 
Vacancies
 
4.7 All vacancies in any office may be filled by the Board of Directors, either at regular meetings or at a meeting specially called for that purpose.
 
Compensation of Officers
 
4.8 The officers shall receive such salary or other compensation as may be fixed by the Board of Directors.
 

ARTICLE V  
SEAL

 
5.1 The seal of the Corporation shall be in a form approved by the Board of Directors.
 

ARTICLE VI  
SHARES

 
Certificates
 
6.1 The shares of the Corporation shall be represented by certificates in a form approved by the Board of Directors and signed by the President or the

Vice President, and by the Secretary or an Assistant Secretary, or the Treasurer or an Assistant Treasurer. The certificates shall be numbered
consecutively and in the order in which they are issued (commencing with the number "1"); they shall be bound in a book and shall be issued in
consecutive order therefrom, and in the margin thereof shall be entered the name of the person to whom the share(s) represented by each such
certificate are issued, the number and class or series of such shares, and the date of issue. Each certificate shall state the registered holder's name,
the number and class of shares represented thereby, the date of issue, the par value of such shares, or that they are without par value; and may also
bear other wording or legends relating to the ownership, issuance and transferability of the shares represented thereby. Any or all of the signatures
on any such certificate may be a facsimile.

 
Subscriptions
 
6.2 Subscriptions to or purchases of the shares of stock of the Corporation shall be paid at such times and in such installments as the Board of

Directors may determine. If default shall be made in the payment of any installment as required by such resolution, the Board of Directors may
declare the shares and all previous payments thereon forfeited for the use of the Corporation in the manner prescribed by the DGCL.

 

 



 

 
Transfer of Shares
 
6.3 The shares of the Corporation shall be assignable and transferable only on the books and records of the Corporation by the holder of record, or by

his duly authorized attorney, upon surrender of the certificate duly and properly endorsed with proper evidence of authority to transfer. The
Corporation shall issue a new certificate for the shares surrendered to the person or persons entitled thereto.

 
Return Certificates
 
6.4 All certificates for shares returned to the Corporation for transfer shall be marked by the Secretary "CANCELLED," with the date of cancellation,

and the transaction shall be immediately recorded in the certificate book opposite the memorandum of their issue. The returned certificate may be
inserted in the certificate book.

 
Holder of Record
 
6.5 Before due presentment for registration of transfer of a certificate for shares in registered form or of an instruction requesting registration of

transfer of uncertificated shares, the Corporation may treat the holder of record as the person exclusively entitled to vote, receive notifications and
otherwise entitled to all the rights and powers of an owner, notwithstanding any notice to the contrary.

 
Lost, Destroyed, Mutilated or Stolen Certificates
 
6.6 The Corporation may issue a new certificate (or treat as uncertificated share(s)) in place of any certificate theretofore issued by it, alleged to have

been lost, stolen, destroyed or mutilated, if the holder of record of such certificate or such holder's legal representative (i) submits a written request
for the replacement of the certificate, together with such evidence as the Board of Directors may deem satisfactory of such loss, theft, destruction
or mutilation of the certificate and such request is received by the Corporation before the Corporation has notice that the certificate has been
acquired by a protected purchaser, (ii) if required by the Board of Directors, files with the Corporation a bond sufficient to indemnify the
Corporation against any claim that may be made against the Corporation on account of the alleged loss, theft, destruction or mutilation of such
certificate or the issuance of any such new certificate and (iii) satisfies such other terms and conditions as the Board of Directors may from time to
time prescribe.

 

 



 

 
 
 

ARTICLE VII 
DIVIDENDS

 
Declaration of Dividends
 
7.1 The Board of Directors at any regular or special meeting may declare dividends payable out of legally available funds of the Corporation,

whenever in the exercise of its discretion it may deem such declaration advisable. Such dividend may be paid in cash, property, or shares of the
Corporation.

 
ARTICLE VIII  

INDEMNIFICATION
 

Right to Indemnification
 
8.1 The Corporation shall indemnify and hold harmless, to the fullest extent permitted by applicable law as it presently exists or may hereafter be

amended, any person who was or is made or is threatened to be made a party or is otherwise involved in any threatened, pending, or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative (a Proceeding) by reason of the fact that such person, or any
other person for whom such person is the legal representative, is or was a director, officer or employee of the Corporation or is or was serving at
the request of the Corporation as a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust, other
enterprise or non-profit entity, including service with respect to employee benefit plans (an Indemnitee), against all liability and loss suffered and
expenses (including attorneys' fees) reasonably incurred by such Indemnitee if such Indemnitee acted in good faith and in a manner the Indemnitee
reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any Proceeding, had no reasonable cause
to believe that the Indemnitee's conduct was unlawful. The Corporation shall be required to indemnify an Indemnitee in connection with a
Proceeding (or part thereof) initiated by such Indemnitee only if the initiation of such Proceeding (or part thereof) by the Indemnitee was
authorized by the Board of Directors. The indemnification provided in this Section 8.1 and the advancement of expenses provided in Section 8.2
of these Bylaws shall, unless otherwise provided when authorized or ratified by the Board of Directors, continue as to an Indemnitee who has
ceased to be a director, officer, employee or agent as aforesaid and shall inure to the benefit of the heirs, executors and administrators of such
Indemnitee. Any indemnification under this Section 9.1 (unless ordered by a court) shall be made by the Corporation only as authorized in the
specific case upon a determination that the indemnification of the Indemnitee is proper in the circumstances because such Indemnitee has met the
applicable standard of conduct set forth in this Section. Such determination shall be made, with respect to an Indemnitee who is a director or
officer at the time of such determination, (1) by majority vote of the directors who are not party to such Proceeding, even though less than a
quorum, or (2) by a committee of such directors designated by majority vote of such directors, even though less than a quorum or (3) if there are
no such directors, or if such directors so direct, by independent legal counsel in a written opinion or (4) by the stockholders.

 



 

 
Advancement of Expenses
 
8.2 The Corporation shall pay the expenses (including attorneys' fees) incurred by an Indemnitee in defending any Proceeding referred to in Section

8.1 of these Bylaws in advance of its final disposition; provided that the payment of expenses incurred by an Indemnitee in advance of the final
disposition of such Proceeding shall be made only upon receipt of an undertaking by the Indemnitee to repay all amounts advanced if it should
ultimately be determined that the Indemnitee is not entitled to be Indemnified under this Article or otherwise.

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

therefore by the Indemnitee has been received by the Corporation, the Indemnitee may file suit to recover the unpaid amount of such claim and, if
successful in whole or in part, shall be entitled to be paid the expense of such claim. In any such action the Corporation shall have the burden of
proving that the Indemnitee was not entitled to the requested indemnification or advancement of expenses.

 
Non-exclusivity of Rights
 
8.4 The rights conferred on any Indemnitee by this Article shall not be exclusive of any other rights which such Indemnitee may have or hereafter

acquire under any statute, provision of the Certificate of Incorporation, these Bylaws, agreement, vote of stockholders or disinterested directors or
otherwise.

 
Other Indemnification
 
8.5 The Corporation's obligation, if any, to indemnify any Indemnitee who was or is serving at its request as a director, officer, employee or agent of

another corporation, partnership, joint venture, trust, enterprise or non-profit entity shall be reduced by any amount such Indemnitee may collect as
indemnification from such other corporation, partnership, joint venture, trust, enterprise or non-profit entity.

 
Amendment or Repeal
 
8.6 Any repeal or modification of the foregoing provisions of this Article shall not adversely affect any right or protection hereunder of any

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



 

 
ARTICLE IX  

AMENDMENTS
 

Manner of Amending
 
9.1 The Bylaws may be altered, amended or repealed, or new Bylaws adopted by a majority of the entire Board of Directors at a regular or special

meeting of the Board, or any unanimous written consent in lieu thereof taken in accordance with Section 3.10 of these Bylaws and Section 141(f)
of the DGCL. However, any Bylaws adopted by the Board may be altered, amended, or repealed by the stockholders.

 
ARTICLE X 

MISCELLANEOUS
 

Waiver of Notice
 
10.1 Whenever notice is required to be given by the Certificate of Incorporation, these Bylaws or any provision of the DGCL, a written waiver thereof,

signed by the person entitled to such notice, or a waiver by electronic transmission by the person entitled to notice, whether before or after the
time required for such notice, shall be deemed to be equivalent to such notice. Attendance of a person at a meeting shall constitute a waiver of
notice of such meeting, except when the person attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the
transaction of any business because the meeting was not lawfully called or convened. Neither the business to be transacted at, nor the purpose of,
any regular or special meeting of the stockholders, directors or members of a committee of directors need be specified in any such written waiver
of notice or any waiver by electronic transmission.

 
Fiscal Year
 
10.2 The fiscal year of the corporation shall be fixed by resolution of the Board of Directors.
 

*           *           *           *           END OF BYLAWS           *           *           *           *
 

 


