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BYLAWS  
 

OF 
 

LOCKHEED MARTIN CORPORATION  
 
 

(Incorporated under the laws of Maryland, August 29, 1994, and herein referred to as the “Corporation”) 
 
 

ARTICLE I  
 

STOCKHOLDERS 
 
 Section 1.01.  ANNUAL MEETINGS.   The Corporation shall hold an annual meeting of 
stockholders for the election of directors and the transaction of any other business as is within the powers 
of the Corporation and is properly brought before the meeting at such date and time as shall be 
determined by the Board of Directors.  Failure to hold an annual meeting at the designated time shall not, 
however, invalidate the corporate existence or affect otherwise valid corporate acts. 
 
 Section 1.02.  SPECIAL MEETINGS.    
 

(a) Call of Special Meeting. At any time in the interval between annual meetings, special meetings 
of the stockholders may be called by the Chairman of the Board, the Chief Executive Officer or the 
President, or by the Board of Directors. Subject to the provisions of this Section 1.02, special meetings of 
stockholders also shall be called by the Secretary of the Corporation for the purpose of acting upon any 
matter that properly may be considered at a meeting of stockholders upon the written request of (i) a 
person who, individually, is the beneficial owner of shares of capital stock of the Corporation entitled to 
cast ten percent (10%) or more of the votes entitled to be cast at the meeting, or (ii) persons who, in the 
aggregate, are the beneficial owners of shares of capital stock of the Corporation entitled to cast twenty-
five percent (25%) or more of the votes entitled to be cast at the meeting.   

 
(b) Stockholder Special Meeting Requests. Any person or persons who beneficially own shares of 

the capital stock of the Corporation and who seek a special meeting of stockholders in accordance with 
subsection (a) of this Section 1.02 (collectively, “Stockholder Proponents”) shall deliver a written notice to 
the Secretary of the Corporation at the principal executive offices of the Corporation that sets forth (i) the 
name and address of the Stockholder Proponents and any Associated Person, the class and number of 
shares of capital stock of the Corporation that are beneficially owned by the Stockholder Proponents and 
any Associated Person, and, if the Stockholder Proponents are not stockholders of record, satisfactory 
written evidence of the Stockholder Proponents’ beneficial ownership of such shares of capital stock of 
the Corporation, (ii) a description of the business desired to be brought before the special meeting, the 
reasons for proposing such business at the meeting and 



 

2 
 

delivering the notice of the meeting and shall send to all other Stockholder Proponents a written notice of 
the revocation of the request for a special meeting, and (ii) if the notice of the special meeting has been 
mailed to the stockholders of the Corporation in accordance with Section 1.04, (A) the Secretary may 
revoke the notice of the meeting, (B) the chairman of the meeting may call the meeting to order on the 
date and at the time of the special meeting and upon their own motion, without any action of the 
stockholders, adjourn the meeting without acting on the matter or matters to be considered at the 
meeting, or (C) the Corporation, in its discretion, may proceed with the special meeting. Any request for a 
special meeting received after a notice to the Stockholder Proponents under clause (i) of the preceding 
sentence or after a revocation by the Secretary of a notice of the meeting under clause (ii)(A) of the 
preceding sentence shall be considered a request for a new special meeting of stockholders. 
 

(c) Obligation to Proceed with Stockholder Requested Special Meeting. In determining whether a 
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and date not more than one-hundred twenty (120) days after the original record date at the same place or 
some other place, or (ii) after being convened, may be adjourned from time to time without further notice 
to a time and date not more than one-hundred twenty (120) days after the original record date at the 
same or some other place.  Notice of postponement of a meeting of stockholders shall be given by the 
Secretary in any manner sufficient for notice of the meeting as contemplated by this Section 1.04. 
 
 Section 1.05.  CONDUCT OF MEETINGS.   Each meeting of stockholders shall be conducted in 
accordance with such rules and procedures as the Board of Directors may determine subject to the 
requirements of applicable law and the Charter.  The Chairman of the Board or, in the absence of the 
Chairman of the Board, the Lead Director, or in the absence of the Chairman of the Board and the Lead 
Director, the person designated in writing by the Chairman of the Board, or if no person is so designated, 
then a person designated by the Board of Directors, shall preside as chairman of the meeting; if no 
person is so designated, then the stockholders shall choose a chairman by a majority of all votes cast 
provided that a quorum is present at the meeting.  To the extent the Board of Directors does not establish 
rules or procedures for the conduct of a meeting or the rules or procedures established by the Board of 
Directors do not address a particular matter, the chairman of the meeting shall have the sole right and 
authority to determine the rules or procedures to be applied at the meeting and to take action as chairman 
of the meeting as the chairman deems necessary or appropriate, in their discretion and without any action 
of the stockholders, including (i) restricting admission to the meeting to the time set in the notice of the 
meeting for commencement of the meeting, (ii) restricting attendance at the meeting to stockholders of 
record of the Corporation, duly authorized proxies of stockholders of record of the Corporation and such 
other individuals as the chairman of the meeting may determine, (iii) maintaining order and security at the 
meeting and, in connection therewith, causing the removal of any stockholder of record of the 
Corporation, any duly authorized proxy of a stockholder of record of the Corporation and any other 
individual who fails or refuses to comply with the rules or procedures established for the meeting or the 
direction of the chairman of the meeting, (iv) complying with any applicable federal, state and local laws 
or regulations, (v) limiting participation at the meeting to stockholders of record of the Corporation, duly 
authorized proxies of stockholders of record of the Corporation and such other individuals as the 
chairman of the meeting may determine, (vi) limiting the time allotted to questions or comments by 
participants at the meeting; (vii) determining the opening and closing of the polls at the meeting, and (viii) 
declaring the meeting closed, recessing the meeting or adjourning the meeting to a later date and time 
and at a place announced at the meeting.  Unless otherwise determined by the Board of Directors or the 
chairman of the meeting, meetings of stockholders shall not be held in accordance with or governed by 
rules of parliamentary procedure.  The Secretary or in the absence of the Secretary a person designated 
by the chairman of the meeting shall act as secretary of the meeting.  In the event the Secretary presides 
as chairman of the meeting, an Assistant Secretary or other individual designated by the Secretary shall 
act as secretary of the meeting. 
 
 Section 1.06.  QUORUM.   At any meeting of stockholders, the presence in person or by proxy of 
stockholders entitled to cast a majority of the votes entitled to be cast on any matter at the meeting shall 
constitute a quorum; but this Section 1.06 shall not alter any requirement under statute or under the 
Charter of the Corporation for the vote necessary for the adoption of any measure.  In the absence of a 
quorum, the chairman of the meeting or the stockholders present in person or by proxy, by majority vote 
and without further notice, may adjourn the meeting from time to time to a date not more than one-
hundred twenty (120) days after the original record date until a quorum shall attend.  At any such 
adjourned meeting at which a quorum shall be present, any business may be transacted which might 
have been transacted at the meeting as originally notified. 
 
 Section 1.07.  VOTES REQUIRED.   Unless applicable law or the Charter or Bylaws of the 
Corporation provides otherwise, the affirmative vote of a majority of the votes cast at a meeting of 
stockholders, duly called and at which a quorum is present, shall be required to take or authorize action 
upon any matter which may properly come before the meeting.  Unless the Charter provides for a greater 
or lesser number of votes per share or limits or denies voting rights, each outstanding share of stock, 
regardless of class, shall be entitled to one (1) vote on each matter submitted to a vote at a meeting of 
stockholders; but no share shall be entitled to any vote if any installment payable thereon is overdue and 
unpaid. 
 

Notwithstanding the foregoing provisions of this Section 1.07, a nominee for election by the 
stockholders to the Board of Directors shall only be elected if the votes cast for the nominee’s election 
exceed the votes cast against the nominee’s election; provided, however, that a plurality of all votes cast 
at a meeting of stockholders at which a quorum is present is sufficient to elect a nominee to the Board of 
Directors if, in connection with the meeting, (i) a stockholder has duly nominated an individual for election 
to the Board of Directors in accordance with the advance notice and other nomination procedures and 
requirements adopted by the Corporation from time to time and set forth in these Bylaws or the applicable 
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rules of the Securities and Exchange Commission (the “Commission”) or Section 1.11 and (ii) the 
stockholder nomination has not been withdrawn on or prior to the date that is fourteen (14) days prior to 
the date on which the Corporation first mails its notice of meeting to the stockholders. If directors are to 
be elected by a plurality of all votes cast at a meeting, stockholders shall not be permitted to vote against 
a nominee for election to the Board of Directors. 
 
 Section 1.08.  PROXIES.   A stockholder may vote shares of the Corporation’s capital stock that 
are entitled to be voted and are owned of record by such stockholder either in person or by proxy in any 
manner permitted by the Maryland General Corporation Law, as in effect from time to time.  Any such 
proxy or evidence of authorization of a proxy shall be filed with the Secretary at or before the meeting, 
and no proxy shall be valid more than eleven (11) months after its date, unless otherwise provided in the 
proxy.  Any stockholder or Associated Person directly or indirectly soliciting proxies from other 
stockholders must use a proxy card color other than white, which shall be reserved for the exclusive use 
by the Board of Directors. 
 
 Section 1.09.  INSPECTORS OF ELECTION.  In advance of any meeting of stockholders, the 
Board of Directors may appoint Inspectors of Election to act at such meeting or at any adjournment or 
adjournments thereof.  If such Inspectors are not so appointed or fail or refuse to act, the chairman of any 
such meeting may, and upon the demand of stockholders present in person or by proxy entitled to cast 
twenty-five percent (25%) of all the votes entitled to be cast at the meeting shall, make such 
appointments. 
 
 If there are three (3) or more Inspectors of Election, the decision, act or certificate of a majority 
shall be effective in all respects as the decision, act or certificate of all.  The Inspectors of Election shall 
determine the number of shares outstanding, the voting power of each, the shares represented at the 
meeting, the existence of a quorum, the authenticity, validity and effect of proxies; shall receive and 
tabulate votes, ballots, assents or consents, hear and determine all challenges and questions in any way 
arising in connection with the vote, count and tabulate all votes, assents and consents, and determine the 
result; and do such acts as are proper to conduct fairly the election or vote.  On request, the Inspectors 
shall make a report in writing of any challenge, question or matter determined by them, and shall make 
and execute a certificate of any fact found by them. 
 
 No such Inspector need be a stockholder of the Corporation. 
 
 Section 1.10.  DIRECTOR NOMINATIONS AND STOCKHOLDER BUSINESS.  
 
 (a) Director Nominations and Stockholder Business at Annual Meetings of Stockholders. 
 
  (1) Nominations of persons for election to the Board of Directors of the Corporation 
and the proposal of business to be considered by the stockholders may be made at an annual meeting of 
stockholders (i) pursuant to the Corporation’s notice of meeting, (ii) by or at the direction of the Board of 
Directors, (iii) by any stockholder of the Corporation who (A) was a stockholder of record both at the time 
of giving of notice provided for in this Section 1.10(a) and at the time of the meeting, (B) is entitled to vote 
at the meeting, (C) complies with the provisions of this Section 1.10(a) and, (D) in the case of 
nominations for which the stockholder intends to solicit proxies, (I) complies with the requirements of Rule 
14a-19 under the Exchange Act, and (II) provides a completed director questionnaire signed by each 
nominee for election as a director (a form of which shall be provided by the Secretary of the Corporation 
promptly following a request therefor), or (iv) by any stockholder of record of the Corporation who has 
complied with the requirements and procedures set forth in Section 1.11 and whose nominees are 
included in the Corporation’s proxy materials with respect to such meeting. 
 
  (2) For nominations or other business to be properly brought before an annual 
meeting by a stockholder pursuant to clause (iii) of subsection (a)(1) of this Section 1.10, the stockholder 
must have given timely notice thereof in writing to the Secretary of the Corporation.  To be timely, a 
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forth (i) as to each person whom the stockholder proposes to nominate for election or reelection as a 
director, (A) the name, age, business address and residence address of such person, (B) the class and 
number of shares of capital stock of the Corporation that are beneficially owned by such person, (C) all 
other information relating to such person that is required to be disclosed in solicitations of proxies for 
election of directors in an election contest, or is otherwise required, in each case pursuant to Regulation 
14A (or any successor provision) under the Exchange Act (including such person’s written consent to 
being named as a nominee in any proxy statement and form of proxy relating to the annual meeting and 
to serving as a director if elected), (D) a representation that the nominee will comply with the 
Corporation’s Code of Ethics and Business Conduct and its policies regarding conflict of interest and 
protection of sensitive information and any other Corporation policies and guidelines applicable to 
directors (which will be provided by the Corporation following a request therefor), and (E) a representation 
that the nominee is not (and will not become) a part
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 (b) Director Nominations and Stockholder Business at Special Meetings of Stockholders.  
Only such business shall be conducted at a special meeting of stockholders as shall have been brought 
before the meeting pursuant to the Corporation’s notice of meeting.  Nominations of persons for election 
to the Board of Directors may be made at a special meeting of stockholders at which directors are to be 
elected (i) pursuant to the Corporation’s notice of meeting; (ii) by or at the direction of the Board of 
Directors; or (iii) provided that the special meeting has been called in accordance with Article I, Section 
1.02 for the purpose of electing directors, by any stockholder of the Corporation who (A) is a stockholder 
of record both at the time of giving of notice provided for in this Section 1.10(b) and at the time of the 
meeting, (B) is entitled to vote at the meeting, and (C) complies with (I) the provisions of this Section 1.10 
and (II) the requirements of Rule 14a-19 under the Exchange Act to the extent applicable.  In the event 
the Corporation calls a special meeting of stockholders for the purpose of electing one (1) or more 
persons to the Board, any such stockholder may nominate a person or persons (as the case may be) for 
election as a director as specified in the Corporation’s notice of meeting, if the stockholder’s notice 
containing all of the information required by subsection (a)(2) of this Section 1.10, shall be delivered to 
the Secretary at the principal executive offices of the Corporation before 5:00 p.m., Eastern time, not 
earlier than one-hundred twenty (120) days before the special meeting and not later than the later of 
ninety (90) days before the special meeting or the tenth (10th) day following the day on which public 
announcement is first made of the date of the special meeting and of the nominees proposed by the 
Board of Directors to be elected at the special meeting.  The stockholder’s notice shall include all of the 
information required by Section 1.10(a)(2) for annual meetings and be updated and supplemented in the 
manner required by Section 1.10(a)(3) for annual meetings. The announcement of a postponement of a 
special meeting after notice of the meeting has been given or an adjournment of a special meeting shall 
not commence a new time period for the giving of a stockholder’s notice as described in this Section 
1.10(b). 
 
 (c) General.  Only such persons who are nominated in accordance with the procedures set 
forth in this Section 1.10 or in Section 1.11 shall be eligible for election by stockholders as directors, and 
only such business shall be conducted at a meeting of stockholders as shall have been brought before 
the meeting in accordance with the provisions of this Section 1.10 or Section 1.11. The chairman of the 
meeting shall have the power and duty to determine whether a nomination or any business proposed to 
be brought before the meeting was made or proposed, as the case may be, in accordance with the 
provisions of this Section 1.10, whether any representations or covenants made by a stockholder in the 
notices required by this Section 1.10 or Section 1.11 were accurate and complied with and whether any 
other obligations set forth in this Section 1.10 or Section 1.11 were complied with.  If (i) any proposed 
nomination or business is not in compliance with this Section 1.10 or Section 1.11, as applicable, any 
representations or covenants made by a stockholder in the notices required by this Section 1.10 or 
Section 1.11 were inaccurate or were not complied with, or any other obligations set forth in this Section 
1.10 or Section 1.11 were not complied with, (ii) the solicitation in support of the nominees other than the 
Corporation’s nominees was not conducted in compliance with Rule 14a-19 under the Exchange Act to 
the extent applicable, or (iii) neither the stockholder providing the notice contemplated by this Section 
1.10 nor a person appearing by proxy on such stockholder's behalf appears at the meeting of 
stockholders to present the nomination or such business, then the chairman of the meeting shall have the 
power and duty to declare that such nomination was defective or such business was not properly before 
the meeting and such nomination or business (and any proxies submitted for any such nominees or in 
respect of such business) shall be disregarded.  
 
 For purposes of this Section 1.10 and Section 1.11, “public announcement” shall mean disclosure 
(i) in a press release reported by the Dow Jones News Service, Associated Press, Business Wire, PR 
Newswire or other widely circulated news or wire service or (ii) in a document publicly filed by the 
Corporation with the Commission pursuant to Sections 13, 14 or 15(d) of the Exchange Act. 
 
 For purposes of this Section 1.10, an “Associated Person” of a stockholder means (i) any person 
acting in concert with the stockholder; (ii) any beneficial owner of shares of stock of the Corporation 
owned of record or beneficially by the stockholder (other than a stockholder that is a depositary); and (iii) 
any person that, directly or indirectly, controls, is controlled by or is under common control with the 
stockholder or an Associated Person of the stockholder. 
 
 Notwithstanding the foregoing provisions of this Section 1.10, a stockholder also shall comply 
with all applicable requirements of state law and of the Exchange Act and the rules and regulations 
thereunder with respect to the matters set forth in this Section 1.10.  Nothing in this Section 1.10 shall be 
deemed to affect any rights of stockholders to request inclusion of proposals in, nor the right of the 
Corporation to omit a proposal from, the Corporat
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Stockholder Nominees submitted by Eligible Stockholders pursuant to this Section 1.11 exceeds the 
Permitted Number, each Eligible Stockholder will select one Stockholder Nominee for inclusion in the 
Corporation’s proxy materials until the Permitted Number is reached, going in order of the amount (largest 
to smallest) of shares of common stock of the Corporation each Eligible Stockholder disclosed as owned 
in its respective Stockholder Notice submitted to the Corporation.  If the Permitted Number is not reached 
after each Eligible Stockholder has selected one Stockholder Nominee, this selection process will 
continue as many times as necessary, following the same order each time, until the Permitted Number is 
reached.  Following such determination, if any Stockholder Nominee who satisfies the eligibility 
requirements in this Section 1.11 (x) thereafter withdraws from the election (or their nomination is 
withdrawn by the applicable Eligible Stockholder) or (y) is thereafter not submitted for director election for 
any reason (including the failure to comply with this Section 1.11) other than due to a failure by the 
Corporation to include such Stockholder Nominee in the proxy materials in violation of this Section 1.11, 
no other nominee or nominees (other than any Stockholder Nominee already determined to be included 
in the Corporation’s proxy materials who continues to satisfy the eligibility requirements of this Section 
1.11) shall be included in the Corporation’s proxy materials or otherwise submitted for director election 
pursuant to this Section 1.11. 
 
 (e) Group Provisions to Determine Eligible Stockholder. An “Eligible Stockholder” is one or 
more persons who own and have owned, or are acting on behalf of one or more persons who own and 
have owned (as defined below in Section 1.11(f)), continuously for at least three years as of the date the 
Stockholder Notice is received by the Corporation, shares representing at least 3% of the shares of 
common stock outstanding as of the date of such Stockholder Notice (the “Required Shares”), and who 
continue to own the Required Shares at all times between the date the Stockholder Notice is received by 
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deemed to own for the purposes of this Section 1.11; (ii) the written consent of each Stockholder Nominee 
to being named as a nominee in any proxy statement 
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whose stock ownership is counted for purposes of qualifying as an Eligible Stockholder must provide to 
the Secretary documentation satisfactory to the Corporation that demonstrates that the funds comprising 
the Qualifying Fund are (x) under common management and investment control, (y) under common 
management and funded primarily by a single employer or (z) a “group of investment companies,” as 
such term is defined in Section 12(d)(1)(G)(ii) of the Investment Company Act.
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ARTICLE II  
 

BOARD OF DIRECTORS 
 
 Section 2.01.  POWERS.  The business and affairs of the Corporation shall be managed under 
the direction of its Board of Dire
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 Section 2.08.  VACANCIES.   Vacancies in the Board of Direct
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of the Board of Directors or of any committee thereof; but nothing contained herein shall be construed to 
preclude any Director from serving the Corporation in any other capacity and receiving compensation 
therefor. 
 
 Section 2.16.  ACTION BY UNANIMOUS CONSENT.   Any action required or permitted to be 
taken at a meeting of the Board of Directors may be taken without a meeting if a consent in writing or by 
electronic transmission to such action is given by each director and is filed with the minutes of 
proceedings of the Board of Directors. 
 
 Section 2.17.  VOTING OF SHARES BY CERTAIN HOLDERS.  Notwithstanding any other 
provision of the Charter of the Corporation or these Bylaws, Title 3, Subtitle 7 of the Maryland General 
Corporation Law (or any successor statute) shall not apply to any acquisition by any person of shares of 
stock of the Corporation.  This Section 2.17 may be repealed, in whole or in part, at any time, whether 
before or after an acquisition of control shares and, upon such repeal, may, to the extent provided by any 
successor bylaw, apply to any prior or subsequent control share acquisition. 
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Corporation all deeds, mortgages, bonds, contracts or other instruments. The Chief Executive Officer 
shall have the authority to vote stock in other corporations, and shall perform such other duties of 
management as may be prescribed by resolution or 
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 Section 4.13.  REMOVAL.  Any officer of the Corporation may be removed, with or without 
cause, by the Board of Directors, if such removal is determined in the judgment of the Board of Directors 
to be in the best interests of the Corporation, and any officer of the Corporation duly appointed by another 
officer may be removed, with or without cause, by such officer. 

 
ARTICLE V 

 
STOCK 

 
 Section 5.01.  CERTIFICATES; UNCERTIFICATED SHARES.  Each stockholder shall be 
entitled to a certificate or certificates which shall represent and certify the number and kind of shares of 
stock owned by the stockholder in the Corporation; provided, however, that the Board of Directors may 
provide for some or all of any class or series of stock to be uncertificated.  Certificates shall be signed by 
the Chairman of the Board and countersigned by the Secretary or an Assistant Secretary, and sealed with 
the seal of the Corporation or a facsimile of such seal, and shall be in such form, not inconsistent with law 
or with the Charter, as shall be approved by the Board of Directors.  When certificates for stock of any 
class or series are countersigned by a transfer agent, other than the Corporation or its employee, or by a 
registrar, other than the Corporation or its employee, any other signature on such certificates may be a 
facsimile.  In case any officer of the Corporation who has signed any certificate ceases to be an officer of 
the Corporation, whether because of death, resignation or otherwise, before such certificate is issued, the 
certificate may nevertheless be issued and delivered by the Corporation as if the officer had not ceased to 
be such officer as of the date of its issue.  Within a reasonable time after the issuance of uncertificated 
shares, to the extent required by the Maryland General Corporation Law the Corporation shall furnish to 
the registered owner of the shares a written statement containing the information required by the 
Maryland General Corporation Law to be set forth of certificates representing shares of such stock. 
 
 Section 5.02.  TRANSFER OF SHARES.  Shares of stock shall be transferable only on the 
books of the Corporation only by the holder thereof, in person or by duly authorized attorney, upon the 
surrender of the certificate representing the shares to be transferred, properly endorsed, or in the case of 
uncertificated shares, upon receipt of proper transfer instructions from the holder thereof.  The Board of 
Directors shall have power and authority to make such other rules and regulations concerning the issue, 
transfer and registration of certificates of stock as it may deem expedient.  Within a reasonable time after 
the transfer of uncertificated shares, to the extent required by the Maryland General Corporation Law the 
Corporation shall furnish to the registered owner of the shares a written statement containing the 
information required by the Maryland General Corporation Law to be set forth of certificates representing 
shares of such stock. 
 
 Section 5.03.  TRANSFER AGENTS AND REGISTRARS.  The Corporation may have one (1) or 
more transfer agents and one (1) or more registrars of its stock, whose respective duties the Board of 
Directors may, from time to time, define.  No cert
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such officer or officers or agents, in their discretion, may refuse to issue such new certificate or 
uncertificated shares save upon the order of some court having jurisdiction in the premises. 
 

ARTICLE VI 
 

INDEMNIFICATION 
 

 Section 6.01.  INDEMNIFICATION OF DIRECTORS, OFFICERS, AND EMPLOYEES.  The 
Corporation shall indemnify and hold harmless any director, officer or employee who is made a party or is 
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, 
whether civil, criminal, administrative or investigative (a “Proceeding,” and any such individual, a “Covered 
Person”), to the fullest extent permitted by Maryland law as it may exist from time to time against all 
Losses incurred, suffered or sustained by the Covered Person, whether in such Covered Person’s 
capacity as a director, officer or employee of the Corporation or to the extent the Covered Person is 
serving as a director, officer or employee of a subsidiary of the Corporation or, upon the written request of 
the Corporation, is serving as a director, manager, trustee or officer of another corporation, limited liability 
company, partnership, joint venture, trust or other enterprise, including service with respect to an 
employee benefit plan (including, without limitation, pension plans, retirement plans and savings plans) of 
any of the foregoing (such service being referred to collectively as the “Official Capacity” of the Covered 
Person).  Notwithstanding the foregoing, a Covered Person shall not be entitled to indemnification and 
shall not be held harmless by the Corporation (i) in the case of a Proceeding by or in the right of the 
Corporation, if the Covered Person shall be adjudged to be liable to the Corporation by a court or 
arbitrator having jurisdiction over the matter, (ii) in the case of a Proceeding initiated by or on behalf of the 
Covered Person against the Corporation or another Covered Person in their Official Capacity (other than 
a Proceeding asserting a Covered Person’s rights under this Article VI in which the Covered Person is 
successful), which Proceeding was not authorized by the Board of Directors, (iii) to the extent such 
indemnification would violate applicable law, or (iv) in respect of Losses arising from the purchase and 
sale by the Covered Person of securities in violation of Section 16(b) of the Exchange Act. 
 
 Section 6.02.  ADVANCEMENT OF EXPENSES.  The Corporation shall pay or reimburse 
Expenses incurred in connection with a Proceeding by 
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by providing written notice to the Covered Person of the assumption of the defense of the underlying 
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 Section 7.03.  AMENDMENTS.  Subject to the provisions of the Charter and applicable statutes, 
(i) the Board of Directors shall have the power, at any regular or special meeting thereof, to make and 
adopt new Bylaws, or to amend, alter, or repeal any Bylaws of the D(SaA.62e)4.9( D(S
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