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CAPITAL CITY BANK GROUP, INC.

FORM 8-K
CURRENT REPORT

 
Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 

(a) On April 27, 2021, Capital City Bank Group, Inc. (the “Company”) held its 2021 Annual Meeting of Shareowners (the “2021 Annual Meeting”). At the Annual
Meeting, the Company’s shareowners voted to approve the Company’s Amended and Restated Articles of Incorporation (the “Amended and Restated Articles”), which
primarily declassified the Board of Directors (the “Board”) and provided for annual election of all directors beginning with the 2021 Annual Meeting. This description is a
summary that is qualified in its entirety by reference to the Amended and Restated Articles, which are filed as Exhibit 3.1 to this Current Report on Form 8-K and incorporated
herein by reference. During the meeting on April 27, 2021 and immediately following the vote on the Amended and Restated Articles, the Company filed Articles of
Restatement with the Secretary of State of the State of Florida to effect the Amended and Restated Articles and provide for annual election of all directors at the 2021 Annual
Meeting and thereafter.

 
(b) In connection with the proposal to adopt the Amended and Restated Articles, the Board had previously contingently adopted Amended and Restated Bylaws (the

“Bylaws”), to, among other things, declassify the Board, which became effective upon the filing of the Articles of Restatement to effect the Amended and Restated Articles with
the Secretary of State of the State of Florida. Many of the changes in the Bylaws reflect changes in the Florida Business Corporation Act, which was extensively amended
effective January 1, 2020. Other changes were designed to simplify the Bylaws and conform the Bylaws to current corporate governance practices.
 

   

 

Changes in specific sections are described in greater detail below.
 

 
Section Description of Change
  
1.3 – Place Provides that shareowner meetings can be held by means of remote communication (i.e., virtually), if so

determined by the Board.
  
1.11 – Voting for Directors Clarifies that directors are elected by a majority of the votes cast by shareowners, except when there are

more nominees than the number of directors to be elected, when directors are elected by a plurality
vote.  

  
1.16 – Shareowner Nominations and Proposals; 1.17 – Submission
of Questionnaire, Representation and Agreement

Replaces the prior provisions in their entirety to reflect current practice with respect to advance notice
of shareowners nominations and other proposals.

  
1.19 – Organization; 1.20 – Conduct of Meetings New provisions govern the organization and conduct of shareowner meetings, including who presides at

meetings and his/her authority with respect to meetings.
  
2.3 – Selection and Term; 2.7 – Vacancies Reflects that all directors are elected annually instead of staggered three-year terms.
  
2.13 – Action Without a Meeting Specifies that the Board or a committee may act by unanimous consent in writing or by electronic

communications.
  
7.6 – Advance Reimbursement Provides that advance reimbursement for legal and other fees will be terminated in the event that an

indemnified person pleads guilty or nolo contendere (no contest) to a felony charge arising out of
misconduct committed by such person in his or her capacity as a director, officer, employee, or agent of
the Company or in certain other capacities.

  
Article VIII – Amendments Revisions made to Bylaw amendment provisions.

 
 
This description is a summary that is qualified in its entirety by reference to the Bylaws, which are filed as Exhibit 3.2 to this Current Report on Form 8-K and incorporated
herein by reference.
 

   

 

Item 5.07. Submission of Matters to a Vote of Security Holders.

The Company held its Annual Meeting on April 27, 2021. Proxies for the Annual Meeting were solicited pursuant to Regulation 14A under the Securities Exchange Act of
1934, and there was no solicitation in opposition to management’s solicitations. The following summarizes all matters voted on at the Annual Meeting.
 
1. Shareowners approved the Amended and Restated Articles, which declassified the Board, effective at the 2021 Annual Meeting. The number of votes cast were as follows:

 
For Against Abstain Broker Non-Votes

12,706,907 861 871 1,369,249
 
2. The following directors were elected for a term to expire at the 2022 annual meeting and until their successors are elected and qualified. Each nominee was an incumbent

director, no other person was nominated, and each nominee was elected. The number of votes cast were as follows:
 For Withheld Broker Non-Votes
Robert Antoine 12,466,754 241,885 1,369,249
Thomas A. Barron 12,670,189 38,450 1,369,249
Allan G. Bense 12,649,022 59,617 1,369,249
Stanley W. Connally, Jr. 10,966,897 1,741,742 1,369,249
Cader B. Cox, III 12,232,579 476,060 1,369,249



Marshall M. Criser III 12,488,525 220,114 1,369,249
J. Everitt Drew 12,407,567 301,072 1,369,249
Eric Grant 12,648,998 59,641 1,369,249
Laura L. Johnson 12,651,810 56,829 1,369,249
John G. Sample, Jr. 12,679,654 28,985 1,369,249
Willian G. Smith, Jr. 12,666,157 42,482 1,369,249
 
3. Shareowners approved the adoption of the 2021 Director Stock Purchase Plan. The number of votes cast were as follows:

 
For Against Abstain Broker Non-Votes

12,665,543 30,941 12,155 1,369,249
 
4. Shareowners approved the adoption of the 2021 Associate Stock Purchase Plan. The number of votes cast were as follows:

 
For Against Abstain Broker Non-Votes

12,676,079 23,025 9,525 1,369,249
  
5. Shareowners approved the adoption of the 2021 Associate Incentive Plan. The number of votes cast were as follows:

 
For Against Abstain Broker Non-Votes

12,270,591 411,378 26,670 1,369,249
  
6. Shareowners ratified the expected appointment of Ernst & Young as the Company’s independent auditors for the 2021 fiscal year. The number of votes cast were as follows:

 
For Against Abstain

14,070,796 6,564 528
  
 

 

 
Item 9.01. Financial Statements and Exhibits.
 
Exhibit
Number  Description
   
3.1  Amended and Restated Articles of Incorporation of the Company (April 27, 2021).
3.2  Amended and Restated Bylaws of the Company (April 27, 2021).
 
  

   



 

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.

   CAPITAL CITY BANK GROUP, INC.
     
     
Date: May 3, 2021  By: /s/ J. Kimbrough Davis
    J. Kimbrough Davis,
    Executive Vice President 

and Chief Financial Officer
    

 

   



AMENDED AND RESTATED

ARTICLES OF INCORPORATION

OF

CAPITAL CITY BANK GROUP, INC.
 

Pursuant to Sections 607.1003 and 607.1007 of the Florida Business Corporation Act, the Articles of Incorporation of Capital City Bank Group, Inc., a Florida
corporation (the “Corporation”), are hereby amended and restated in their entirety as follows:

 
ARTICLE I

NAME, PRINCIPAL PLACE OF BUSINESS AND REGISTERED AGENT
 

The name of the Corporation is Capital City Bank Group, Inc. The principal place of business of this Corporation shall be 217 North Monroe Street, Tallahassee,
Florida 32301. The name of the registered agent is J. Kimbrough Davis at 217 North Monroe Street, Tallahassee, Florida 32301.

ARTICLE II

PURPOSE
 

The purpose for which the Corporation is organized is to engage in or transact any and all lawful activities or business for which a corporation may be incorporated
under the laws of the State of Florida.

ARTICLE III

CAPITAL STOCK
 

The aggregate number of shares of all classes of capital stock which this Corporation shall have authority to issue is Thirty-Three Million (33,000,000), consisting of
(i) Thirty Million (30,000,000) shares of common stock, par value $.01 per share (the “Common Stock”), and (ii) Three Million (3,000,000) shares of preferred stock, par value
$.01 per share (the “Preferred Stock”).

The designation and the preferences, limitations and relative rights of the Common Stock and the Preferred Stock of the Corporation are as follows:

A. Provisions Relating to the Common Stock
 

1. Except as otherwise required by law or as may be provided by the resolutions of the Board authorizing the issuance of any class or series of Preferred Stock, as
herein below provided, all rights to vote and all voting power shall be vested exclusively in the holders of the Common Stock.
 

2. Subject to the rights of the holders of the Preferred Stock, the holders of the Common Stock shall be entitled to receive when, as and if declared by the Board, out of
funds legally available therefor, dividends payable in cash, stock or otherwise.

 



 

3. Upon any liquidation, dissolution or winding-up of the Corporation, whether voluntary or involuntary, and after the holders of the Preferred Stock shall have been
paid in full the amounts to which they shall be entitled (if any) or a sum sufficient for such payment in full shall have been set aside, the remaining net assets of the
Corporation shall be distributed pro rata to the holders of the Common Stock in accordance with their respective rights and interests.

 
B. Provisions Relating to the Preferred Stock

 
1.      The Preferred Stock may be issued from time to time in one or more classes or series, the shares of each class or series to have such designations and powers,

preferences and rights, and qualifications, limitations and restrictions thereof as are stated and expressed herein and in the resolution or resolutions providing for the
issue of such class or series adopted by the Board of Directors as hereinafter prescribed.

 
2.      Authority is hereby expressly granted to and vested in the Board to authorize the issuance of the Preferred Stock from time to time in one or more classes or series,

to determine and take necessary proceedings fully to effect the issuance and redemption of any such Preferred Stock and, with respect to each class or series of the
Preferred Stock, to fix and state by the resolution or resolutions from time to time adopted providing for the issuance thereof the following:

 
a. Whether or not the class or series is to have voting rights, full or limited, or is to be without voting rights;

 
b. The number of shares to constitute the class or series and the designations thereof;

 
c. The preferences and relative, participating, optional or other special rights, if any, and the qualifications, limitations or restrictions thereof, if any, with respect to

any class or series;
 

d. Whether or not the shares of any class or series shall be redeemable and if redeemable the redemption price or prices, and the time or times at which and the
terms and conditions upon which such shares shall be redeemable and the manner of redemption;

 
e. Whether or not the shares of a class or series shall be subject to the operation of retirement or sinking funds to be applied to the purchase or redemption of such

shares for retirement, and if such retirement or sinking fund or funds be established, the annual amount thereof and the terms and provisions relative to the
operation thereof;

 
f. The dividend rate, whether dividends are payable in cash, stock of the Corporation, or other property, the conditions upon which and the times when such

dividends are payable, the preference to or the relation to the payment of the dividends payable on any other class or classes or series of stock, whether or not
such dividend shall be cumulative or noncumulative, and if cumulative, the date or dates from which such dividends shall accumulate;
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g. The preferences, if any, and the amounts thereof which the holders of any class or series thereof shall be entitled to receive upon the voluntary or involuntary
dissolution of, or upon any distribution of the assets of the Corporation;

 
h. Whether or not the shares of any class or series shall be convertible into, or exchangeable for, the shares of any other class or classes or of any other series of

the same or any other class or classes of stock of the Corporation and the conversion price or prices or ratio or ratios or the rate or rates at which such
conversion or exchange may be made, with such adjustments, if any, as shall be stated and expressed or provided for in such resolution or resolutions; and

 
i. Such other special rights and protective provisions with respect to any class or series as the Board may deem advisable.

 
The shares of each class or series of the Preferred Stock may vary from the shares of any other series thereof in any or all of the foregoing respects. The Board may

increase the number of shares of the Preferred Stock designated for any existing class or series by a resolution adding to such class or series authorized and unissued shares of
the Preferred Stock not designated for any other class or series. The Board may decrease the number of shares of the Preferred Stock designated for any existing class or series
by a resolution, subtracting from such series unissued shares of the Preferred Stock, designated for such class or series, and the shares so subtracted shall become authorized,
unissued and undesignated shares of the Preferred Stock.

ARTICLE IV

EXISTENCE

 
The Corporation shall exist perpetually unless sooner dissolved according to law.

ARTICLE V

MANAGEMENT OF THE CORPORATION
 

The following provisions are inserted for the management of the business and the conduct of the affairs of the Corporation, and for further definition, limitation and
regulation of the powers of the Corporation and of its directors and shareowners:

A. The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors. In addition to the powers and authority expressly
conferred upon them by Statute or by these Amended and Restated Articles of Incorporation or the Bylaws of the Corporation, the directors are hereby empowered to
exercise all such powers and do all such acts and things as may be exercised or done by the Corporation.

B. Any action required or permitted to be taken by the shareowners of the Corporation must be effected at a duly called Annual or Special Meeting of Shareowners of the
Corporation and may not be effected by any consent in writing by such shareowners.
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C. Special Meetings of Shareowners of the Corporation may be called by the Board of Directors pursuant to a resolution adopted by a majority of the total number of
authorized directors (whether or not there exist any vacancies in previously authorized directorships at the time any such resolution is presented to the Board for
adoption) (the “Full Board”), or by the holders of not less than fifty percent (50%) of all the votes entitled to be cast on any issue at the proposed special meeting if such
holders of stock sign, date and deliver to the Corporation’s Secretary one or more written demands for the meeting describing the purpose or purposes for which the
special meeting is to be held.

ARTICLE VI

NUMBER OF DIRECTORS; VACANCIES AND REMOVAL
 

A. The initial number of directors of the Corporation shall be eleven (11). The number of directors may be either increased or diminished from time to time in the manner
provided in the Bylaws, but shall never be less than one (1) nor more than twenty-five (25).
 

B. Commencing with the 2021 annual meeting of shareowners, and subject to the approval of this amendment and restatement by shareowners at such meeting, each
director shall hold office for a term expiring at the next annual meeting of shareowners following the director’s election and until such director’s successor is duly
elected and qualified, or until his or her earlier death, resignation, disqualification or removal. Subject to the rights of the holders of any series of Preferred Stock then
outstanding, any vacancy on the Board of Directors, howsoever resulting (including vacancies created as a result of a resolution of the Board of Directors increasing the
authorized number of directors), may be filled by a majority of the directors then in office, even if less than a quorum, or by a sole remaining director. Any director
elected to fill a vacancy shall hold office for a term ending at the next Annual Meeting of Shareowners.

 
C. Subject to the rights of the holders of any series of Preferred Stock then outstanding, any directors, or the entire Board of Directors, may be removed from office at any

time, but only for cause and only by the affirmative vote of the holders of at least two-thirds (66 2/3%) of the voting power of all of the then outstanding shares of capital
stock of the Corporation entitled to vote generally in the election of directors. “Cause” shall be defined as a breach of fiduciary duty involving personal dishonesty, an
intentional failure to perform stated duties as a director which results in substantial loss to the Corporation or a willful violation of any law, rule, regulation or final cease
and desist order which results in substantial loss to the Corporation.

 
D. Advance notice of shareowner nominations for the election of directors and of business to be brought by shareowners before any meeting of the shareowners of the

Corporation shall be given in the manner provided in Article VII herein and the Bylaws of the Corporation.
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ARTICLE VII

SHAREOWNER NOMINATION OF DIRECTOR CANDIDATES
 

Only persons who are nominated in accordance with the following procedures shall be eligible for election as directors of the Corporation. Nominations of persons for
election to the Board at an annual or special meeting of shareowners may be made (i) by or at the direction of the Board by any nominating committee of or person appointed by
the Board or (ii) by any shareowner of the Corporation entitled to vote for the election of directors at the meeting who complies with the procedures set forth in this Article VII;
provided, however, that nominations of persons for election to the Board at a special meeting may be made only if the election of directors is one of the purposes described in
the special meeting notice required by Section 607.0705 of the Florida Business Corporation Act. Nominations of persons for election at annual meetings, other than
nominations made by or at the direction of the Board, including by any nominating committee, shall be made pursuant to timely notice in writing to the Secretary of the
Corporation. To be timely, a shareowner’s notice must be delivered to or mailed and received at the principal executive offices of the Corporation not less than one hundred
twenty (120) days nor more than one hundred eighty (180) days in advance of the date of the Corporation’s notice of annual meeting provided with respect to the previous year’s
annual meeting; provided, however, that if no annual meeting was held in the previous year or the date of the annual meeting has been changed to be more than thirty (30)
calendar days earlier than the date contemplated by the previous year’s proxy statement, such notice by the shareowner to be timely must be received no later than the close of
business on the tenth (10th) day following the date on which notice of the date of the annual meeting is given to shareowners or made public, whichever first occurs. Such
shareowner’s notice to the Secretary shall set forth (a) as to each person whom the shareowner proposes to nominate for election or re-election as a director at the annual
meeting, (i) the name, age, business address and residence address of the proposed nominee, (ii) the principal occupation or employment of the proposed nominee, (iii) the class
and number of shares of capital stock of the Corporation which are beneficially owned by the proposed nominee, and (iv) any other information relating to the proposed
nominee that is required to be disclosed in solicitations for proxies for election of directors pursuant to Rule 14a under the Securities Exchange Act of 1934, as amended; and
(b) as to the shareowner giving the notice of nominees for election at the annual meeting, (i) the name and record address of the shareowner, and (ii) the class and number of
shares of capital stock of the Corporation which are beneficially owned by the shareowner. The Corporation may require any proposed nominee for election at an annual or
special meeting of shareowners to furnish such other information as may reasonably be required by the Corporation to determine the eligibility of such proposed nominee to
serve as a director of the Corporation. No person shall be eligible for election as a director of the Corporation unless nominated in accordance with the procedures set forth
herein. The Chairman of the meeting shall, if the facts warrant, determine and declare in the meeting that a nomination was not made in accordance with the requirements of this
Article VII, and if he or she should so determine, he or she shall so declare to the meeting and the defective nomination shall be disregarded.

ARTICLE VIII

ACQUISITION OFFERS
 

The Board of Directors of the Corporation shall consider all factors it deems relevant in evaluating any proposed tender offer or exchange offer for the Corporation or
any Subsidiary’s stock, any proposed merger or consolidation of the Corporation or a Subsidiary with or into another entity and any proposal to purchase or otherwise acquire all
or substantially all the assets of the Corporation or any Subsidiary. The Board of Directors shall evaluate whether the proposal is in the best interests of the Corporation and its
subsidiaries by considering the best interests of the shareowners and other factors the directors determine to be relevant, including the social, legal and economic effects on
employees, customers, depositors, and communities served by the Corporation and any Subsidiary. The Board of Directors shall evaluate the consideration being offered to the
shareowners in relation to the then current market value of the Corporation or any Subsidiary in a freely negotiated transaction, and the Board of Directors’ estimate of the
future value of stock of the Corporation or any Subsidiary as an independent entity.
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ARTICLE IX

INDEMNIFICATION
 

Provided the person proposed to be indemnified satisfies the requisite standard of conduct for permissive indemnification by a corporation as specifically set forth in
the applicable provisions of the Florida Business Corporation Act (currently, Sections 607.0851(1) and (2) of the Florida Statutes), as the same may be amended from time to
time, the Corporation shall indemnify its officers and directors, and may indemnify its employees and agents, to the fullest extent permitted by the provisions of the Florida
Business Corporation Act and the Bylaws of the Corporation, as the same may be amended and supplemented, from and against any and all of the expenses or liabilities
incurred in defending a civil or criminal proceeding, or other matters referred to in or covered by said provisions, including advancement of expenses prior to the final
disposition of such proceedings and amounts paid in settlement of such proceedings, both as to action in his or her official capacity and as to action in another capacity while an
officer, director, employee or other agent. The indemnification provided for herein shall not be deemed exclusive of any other rights to which those indemnified may be entitled
under any bylaw, agreement, vote of shareowners or Disinterested Directors or otherwise. Such indemnification shall continue as to a person who has ceased to be a director,
officer, employee or agent, and shall inure to the benefit of the heirs and personal representatives of such a person. Except as otherwise required by law, an adjudication of
liability shall not affect the right to indemnification for those indemnified.

ARTICLE X

AMENDMENT
 

The Corporation reserves the right to amend or repeal any provision contained in these Amended and Restated Articles of Incorporation in the manner prescribed by
the laws of the State of Florida and all rights conferred upon shareowners are granted subject to this reservation; provided, however, that, notwithstanding any other provision of
these Amended and Restated Articles of Incorporation or any provision of law which might otherwise permit a lesser vote or no vote, but in addition to any votes of the holders
of any class or series of the stock of this Corporation required by law or by these Amended and Restated Articles of Incorporation, the affirmative vote of (a) the holders of at
least two-thirds (66 2/3%) of the voting power of all of the then outstanding shares of the capital stock of the Corporation entitled to vote generally in the election of directors,
voting together as a single class; or (b) a majority of “Disinterested Directors”, as defined in Florida Statutes Section 607.0901(1)(h) as in effect on the date hereof, and the
holders of at least a majority of the voting power of the then-outstanding shares of the capital stock of the Corporation entitled to vote generally in the election of directors,
voting together as a single class, shall be required to amend or repeal any of Articles V, VI, VII, VIII, IX and X.
 
Effective: April 27, 2021
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AMENDED AND RESTATED

BYLAWS

OF

CAPITAL CITY BANK GROUP, INC.
 

ARTICLE I

MEETINGS OF SHAREOWNERS
 

Section 1.1. Annual Meeting. The annual meeting of the shareowners of Capital City Bank Group, Inc. (the “Corporation”) shall be held annually within the first five
(5) months of each fiscal year, or at any other time permitted by law, at the time and place designated by the Board of Directors of the Corporation (the “ Board of Directors”).
The business transacted at the annual meeting shall include the election of directors of the Corporation and the transaction of any other business that may be brought before the
meeting, in accordance with the applicable provisions of the Articles of Incorporation and these Bylaws.
 

Section 1.2. Special Meetings. Special meetings of the shareowners shall be held when directed by the Board of Directors through a resolution adopted by a majority
of the total number of directors (whether or not any vacancies of previously authorized directorships exist at the time the Board is presented with such resolution), or when
requested in writing by the holders of not less than fifty percent (50%) of all the shares entitled to vote on any issue at the meeting, upon the giving of notice as provided in
Section 1.4. To demand a special meeting, the required percentage of holders must sign, date, and deliver to the Secretary of the Corporation one or more written demands for
the meeting describing the purpose or purposes for which it is to be held. A meeting requested by shareowners shall be called for a date not less than ten (10) nor more than
sixty (60) days after the request is made. Notice of the meeting shall be issued by the Secretary or the shareowners requesting the special meeting, unless the President, the
Board of Directors or such shareowners designate another person to do so.
 

Only business within the purpose or purposes described in the notice of the meeting may be conducted at a special meeting of the shareowners.

 
Section 1.3. Place. Meetings of shareowners shall be held at the Corporation’s principal office or at such other place, within or outside of the State of Florida, as shall

be determined by the Board of Directors.
 

The Board of Directors may determine, in its sole discretion, to hold meetings of shareowners solely or partially by means of remote communication. If authorized by
the Board of Directors, and subject to any guidelines and procedures adopted by the Board of Directors, shareowners not physically present at a meeting of shareowners and
holders of proxies representing shareowners not physically present at that meeting may, by means of remote communication, participate in, and be deemed present and vote at,
a meeting of shareowners.

 



 

Section 1.4. Notice. Except as otherwise provided in the Florida Business Corporation Act (the “FBCA”), all notices of shareowners’ meetings will be in writing and
will be sent or otherwise given not less than ten (10) days nor more than sixty (60) days before the date of the meeting to each shareowner entitled to vote at the meeting. The
notice will specify the place (if any), date and hour of the meeting, and in the case of a special meeting, the purpose for which the meeting is called. Written notice of any
meeting of shareowners, if mailed, is given when deposited in the United States mail, postage prepaid, directed to the shareowner at his, her, or its address as it appears on the
records of the Corporation. Without limiting the manner by which notice otherwise may be given effectively to shareowners, any notice to shareowners may be given by
electronic mail or other electronic transmission, in accordance with and subject to applicable law. An affidavit of the Secretary of the Corporation or an assistant secretary, or of
the transfer agent of the Corporation, that the notice has been given will, in the absence of fraud, be prima facie evidence of the facts stated therein.
 

Section 1.5. Adjournments; Notice of Adjourned Meetings. Any shareowners' meeting may be adjourned from time to time to reconvene at the same or some other
place, if any. When a meeting is adjourned to another time or place, it shall not be necessary to give any notice of the adjourned meeting if the time and place to which the
meeting is adjourned are announced at the meeting at which the adjournment is taken, and at the adjourned meeting any business may be transacted that might have been
transacted on the original date of the meeting. If, however, after the adjournment the Board of Directors fixes a new record date for the adjourned meeting, or the adjourned
meeting is more than 120 days after the original meeting, notice of the adjourned meeting shall be given as provided in Section 1.4 to each shareowner of record on the new
record date entitled to vote at such meeting. At the adjourned meeting, any business may be transacted which might have been transacted at the original meeting. The holders of
a majority of the votes represented in person or by proxy at a meeting and that would be entitled to vote if a quorum were present may adjourn the meeting from time to time,
even if a quorum is not present.
 

Section 1.6. Fixing Record Date. For the purpose of determining shareowners entitled to notice of, or to vote at, any meeting of shareowners or any adjournment
thereof, or to demand a special meeting, or to receive payment of any distribution, or in order to make a determination of shareowners for any other purpose, the Board of
Directors may fix in advance a date as the record date for any determination of shareowners, such date in any case to be not less than ten (10) nor more than seventy (70) days
prior to the date on which the particular action requiring such determination of shareowners is to be taken; provided, however, that the record date for determining shareowners
entitled to demand a special meeting is the date the first shareowner delivers his, her, or its demand to the Corporation in accordance with Section 1.2.
 

Section 1.7. Voting Record. After fixing a record date for a meeting of shareowners, the Corporation shall prepare or cause to be prepared an alphabetical list of the
names of all shareowners of record who are entitled to notice of such meeting, with the address of, and the number and class and series, if any, of the shares held by, each
shareowner. The shareowners' list must be available for inspection by any shareowner for a period of ten (10) days prior to the meeting or such shorter time as exists between
the record date and the meeting and continuing through the meeting at the Corporation's principal office, at a place identified in the meeting notice in the city where the meeting
will be held, or at the office of the Corporation's transfer agent or registrar. Any shareowner of the Corporation or his, her, or its agent or attorney is entitled on written demand
to inspect the shareowners' list (subject to the requirements of the FBCA), during regular business hours and at the shareowner's expense, during the period it is available for
inspection. The Corporation shall make the shareowners' list available at the meeting of shareowners, and any shareowner or his, her, or its agent or attorney is entitled to
inspect the list at any time during the meeting or any adjournment.
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If the requirements of this Section have not been substantially complied with, the meeting shall be adjourned until such time as the Corporation complies with such
requirements on demand of any shareowner in person or by proxy who failed to get such access. If no such demand is made, failure to comply with the requirements of this
Section shall not affect the validity of any action taken at such meeting.
 

Section 1.8. Shareowner Quorum and Voting. Except as otherwise provided in the Articles of Incorporation or by the FBCA, a majority of the shares entitled to vote
on the matter, represented in person or by proxy, shall constitute a quorum at any meeting of shareowners. If less than a majority of outstanding shares entitled to vote are
represented at a meeting, a majority of the shares so represented may adjourn the meeting from time to time without further notice, except as otherwise provided in the FBCA or
these Bylaws. After a quorum has been established at any shareowners' meeting, the subsequent withdrawal of shareowners, so as to reduce the number of shares entitled to
vote at the meeting below the number required for a quorum, shall not affect the validity of any action taken at the meeting or any adjournment thereof. For purposes of
determining a quorum, abstentions and broker non-votes shall be deemed to be shares entitled to vote on a matter.
 

Once a share is represented for any purpose at a meeting, it is deemed present for quorum purposes for the remainder of the meeting and for any adjournment of that
meeting, unless a new record date is or must be set for that adjourned meeting.
 

Section 1.9. Votes Per Share. Except as otherwise provided in the Articles of Incorporation or by the FBCA, each outstanding share, regardless of class, shall be
entitled to one vote on each matter submitted to a vote at a meeting of shareowners.
 

Section 1.10. Manner of Action. If a quorum is present, action on a matter (other than the election of directors) is approved if the votes cast favoring the action exceed
the votes cast opposing the action, unless a greater or lesser number of affirmative votes is required by the Articles of Incorporation, these Bylaws or by law.
 

Section 1.11. Voting for Directors.
 

(a) At each election for directors, every shareowner entitled to vote at such election shall have the right to vote, in person or by proxy, the number of shares owned by
him, her, or it for as many persons as there are directors to be elected at that time and for whose election he, she, or it has a right to vote.

 
(b) At any meeting for the election of directors at which a quorum is present, a nominee for election as a director shall be elected if the votes cast in favor of the

nominee’s election constitute a majority of the votes cast; provided, however, that a nominee for election as a director shall be elected by a plurality of the votes cast
at any meeting for the election of directors at which a quorum is present for which the Secretary of the Corporation determines that the number of nominees exceeds
the number of directors to be elected as of the record date for such meeting. If, at any meeting at which directors are elected by majority vote, a nominee for election
as director receives less than a majority of the votes cast for his or her election, such director will promptly tender his or her resignation to the Board of Directors in
accordance with the agreement contemplated by Section 1.11(c). If the plurality voting standard applies, then shareowners shall not be permitted to vote against a
nominee for director. For purposes of this Section 1.11(b), a majority of votes cast means that the number of shares voted “for” a nominee’s election exceeds 50% of
the number of votes cast with respect to that nominee’s election. Votes cast include votes to withhold authority in each case, but exclude abstentions with respect to
that nominee’s election. Votes to withhold authority are counted as votes against this nominee.
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(c) The Corporate Governance and Nominating Committee (the “Nominating Committee”, which term shall include any successor to such Committee) will make a
recommendation to the Board of Directors as to whether to accept or reject a tendered resignation, or whether other action should be taken. The Board of Directors
will act on the tendered resignation, taking into account the Nominating Committee’s recommendation, and publicly disclose (by a press release, a filing with the
Securities and Exchange Commission or other broadly disseminated means of communication) its decision regarding the tendered resignation and the rationale
behind the decision within ninety (90) days from the date of the certification of the election results. The Nominating Committee in making its recommendation, and
the Board of Directors in making its decision, may each consider any factors or other information that it considers appropriate and relevant. The director who
tenders his or her resignation will not participate in the recommendation of the Nominating Committee or the decision of the Board of Directors with respect to his
or her resignation. If a director’s resignation is not accepted by the Board of Directors, such director will continue to serve until the annual meeting for the year in
which his or her term expires and until his or her successor is duly elected, or his or her earlier resignation or removal. If a director’s resignation is accepted by the
Board of Directors, then the Board of Directors, in its sole discretion, may fill any resulting vacancy pursuant to the provisions of Section 2.7 or may decrease the
size of the Board of Directors pursuant to the provisions of Section 2.2.

 
(d) To be eligible to be a nominee for election or reelection as a director of the Corporation, a person must deliver (in accordance with the time periods prescribed for

delivery of notice under Section 1.16) to the Secretary at the principal executive offices of the Corporation a written agreement (in the form provided by the
Secretary upon written request) that such person will abide by the requirements of this Section 1.11.

 
Section 1.12. Voting of Shares. A shareowner may vote at any meeting of shareowners of the Corporation, either in person or by proxy. Shares standing in the name

of another corporation, domestic or foreign, may be voted by the officer, agent or proxy designated by the bylaws of the corporate shareowner or, in the absence of any
applicable bylaw, by such person as the board of directors of the corporate shareowner may designate. Proof of such designation may be made by presentation of a certified
copy of the bylaws or other instrument of the corporate shareowner. In the absence of any such designation or, in the case of conflicting designation by the corporate
shareowner, the chairman of the board, the chief executive officer, the president, any vice president, the secretary and the treasurer of the corporate shareowner shall be
presumed to possess, in that order, authority to vote such shares.
 

Shares held by an administrator, executor, guardian, personal representative or conservator may be voted by him, her, or it, either in person or by proxy, without a
transfer of such shares into his, her, or its name. Shares standing in the name of a trustee may be voted by him, her, or it, either in person or by proxy, but no trustee shall be
entitled to vote shares held by him, her, or it without a transfer of such shares into his, her, or its name or the name of his, her, or its nominee.
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Shares held by or under the control of a receiver, a trustee in a bankruptcy proceeding or an assignee for the benefit of creditors may be voted by such person without
the transfer thereof into his or her name.
 

If shares stand of record in the names of two or more persons, whether fiduciaries, members of a partnership, joint tenants, tenants in common, tenants by the entirety
or otherwise, or if two or more persons have the same fiduciary relationship with respect to the same shares, unless the Secretary of the Corporation is given notice to the
contrary and is furnished with a copy of the instrument or order appointing them or creating the relationship wherein it is so provided, then acts with respect to voting shall have
the following effect: (a) if only one votes, in person or by proxy, that act binds all; (b) if more than one votes, in person or by proxy, the act of the majority so voting binds all;
(c) if more than one votes, in person or by proxy, but the vote is evenly split on any particular matter, each faction is entitled to vote the share or shares in question
proportionally; or (d) if the instrument or order so filed shows that any such tenancy is held in unequal interest, a majority or a vote evenly split for purposes hereof shall be a
majority or a vote evenly split in interest. The principles of this paragraph shall apply, insofar as possible, to execution of proxies, waivers, consents, or objections and for the
purpose of ascertaining the presence of a quorum.
 

The Secretary of the Corporation shall be entitled to make all determinations with respect to the matters set forth in this Section 1.12, which determinations shall be
conclusive and binding on all shareowners.
 

Section 1.13. Proxies. Any shareowner of the Corporation, other person entitled to vote on behalf of a shareowner pursuant to the FBCA, or attorney-in-fact for such
persons, may vote the shareowner's shares in person or by proxy.
 

An appointment of a proxy is effective when received by the Secretary of the Corporation or such other officer or agent which is authorized to tabulate votes, and shall
be valid for up to eleven (11) months, unless a longer period is expressly provided in the appointment form.
 

The death or incapacity of the shareowner appointing a proxy does not affect the right of the Corporation to accept the proxy's authority unless notice of the death or
incapacity is received by the Secretary or other officer or agent authorized to tabulate votes before the proxy exercises his, her, or its authority under the appointment.
 

An appointment of a proxy is revocable by the shareowner unless the appointment form conspicuously states that it is irrevocable and the appointment is coupled with
an interest.
 

Section 1.14. Voting Trusts . One or more shareowners may create a voting trust, conferring on a trustee the right to vote or otherwise act for them, by signing an
agreement setting out the provisions of the trust and transferring their shares to the trustee. When a voting trust agreement is signed, the trustee shall prepare a list of the names
and addresses of all owners of beneficial interest in the trust, together with the number and class of shares each transferred to the trust, and deliver copies of the list and
agreement to the Corporation's principal office. After filing a copy of the list and agreement in the Corporation's principal office, such copies shall be open to inspection by any
shareowner of the Corporation, subject to the requirements of the FBCA, or to any beneficiary of the trust under the agreement during business hours. The trustee must also
deliver a copy of each extension of the voting trust agreement, and a list of beneficial owners under such extended agreement, to the Corporation's principal office.
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Section 1.15. Shareowners' Agreements. Two or more shareowners may provide for the manner in which they will vote their shares, and providing for such other
matters as are permitted by the FBCA, by signing an agreement for that purpose. When a shareowners' agreement is signed, the shareowners who are parties thereto shall deliver
copies of the agreement to the Corporation's principal office. After filing a copy of the agreement in the Corporation's principal office, such copies shall be open to inspection by
any shareowner of the Corporation, subject to the requirements of the FBCA, or any party to the agreement during business hours.
 

Section 1.16. Shareowner Nominations and Proposals.
 

(a) The only business that may be brought before an annual meeting of the shareowners shall be the election of nominees to the Board of Directors and such other
business as shall have been properly brought before the meeting. To be properly brought before an annual meeting, such nominations or other business must be: (i)
specified in the notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors or any committee thereof, (ii) otherwise properly
brought before the meeting by or at the direction of the Board of Directors or any committee thereof, or (iii) otherwise properly brought before an annual meeting by
a shareowner who is a shareowner of record of the Corporation at the time such notice of meeting is delivered and at the time of the annual meeting, who is entitled
to vote at the meeting and who complies with the notice procedures set forth in this Section 1.16(a); clause (iii) of this sentence shall be the exclusive means for a
shareowner to make nominations or submit other business (including matters properly brought under Rule 14a-8 under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), and included in the Corporation’s notice of meeting) for consideration at such annual meeting. In addition, any proposal of business
(other than the election of nominees to the Board of Directors) must be a proper matter for shareowner action. For business (including, but not limited to, director
nominations) to be properly brought before an annual meeting by a shareowner, the shareowner or shareowners of record intending to propose the business (the
“Proposing Shareowner”) must have given timely notice thereof pursuant to this Section 1.16(a) or Section 1.16(c), as applicable, in writing to the Secretary of the
Corporation, even if such matter is already the subject of any notice to the shareowners or Public Disclosure (as defined below). To be timely, a Proposing
Shareowner’s notice must be delivered to or mailed and received at the principal executive offices of the Corporation not later than the close of business on the 90th
day, nor earlier than the close of business on the 120th day, in advance of the anniversary of the previous year’s annual meeting; provided, however, that if such
meeting is to be held on a day that is more than 30 days before or after the anniversary of the previous year’s annual meeting, notice by the Proposing Shareowner
must be received by the close of business on the 10th day following the date of Public Disclosure of the date of such meeting. In no event shall the Public Disclosure
of an adjournment or postponement of an annual meeting commence a new notice time period (or extend any notice time period). For purposes of this Section 1.16,
“Public Disclosure” shall mean a disclosure made in a press release reported by a national news service or in a document publicly filed by the Corporation with the
Securities and Exchange Commission (“SEC”) pursuant to Section 13, 14 or 15(d) of the Exchange Act.
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(b) For the nomination of any person or persons for election to the Board of Directors, a Proposing Shareowner’s notice to the Secretary of the Corporation shall set
forth (i) as to the proposed nominee: (A) the name, age, business address and residence address of each nominee proposed in such notice, (B) the principal
occupation or employment of each such nominee, (C) the number of shares of capital stock of the Corporation which are owned of record and beneficially by each
such nominee (if any), (D) such other information concerning each such nominee as would be required to be disclosed in a proxy statement soliciting proxies for the
election of such nominee as a director in an election contest (even if an election contest is not involved), or that is otherwise required to be disclosed, under Section
14(a) of the Exchange Act and the rules and regulations promulgated thereunder, (E) a description of all direct and indirect compensation and other material
monetary agreements, arrangements, and understandings during the past three years, and any other material relationships, between or among, the Proposing
Shareowner and beneficial owner, if any, and their respective affiliates or associates, and any others (including their names) acting in concert with any of the
foregoing, on the one hand, and each proposed nominee, and his or her respective affiliates and associates, or others acting in concert therewith, on the other hand,
including without limitation all information that would be required to be disclosed pursuant to Rule 404 promulgated under SEC Regulation S-K if the Proposing
Shareowner and any beneficial owner on whose behalf the nomination is made, if any, or any affiliate or associate thereof or person acting in concert therewith were
the “registrant” for purposes of such rule and the nominee were a director or executive officer of such registrant, and (F) the consent of each such nominee to being
named in the proxy statement as a nominee and to serving as a director if elected, and (ii) as to each Proposing Shareowner: (A) the name and address of the
Proposing Shareowner as they appear on the Corporation’s books and of the beneficial owner, if any, on whose behalf the nomination is being made, (B) the class
and number of shares of the Corporation which are owned by the Proposing Shareowner (beneficially and of record) and owned by the beneficial owner, if any, on
whose behalf the nomination is being made, as of the date of the Proposing Shareowner’s notice, and a representation that the Proposing Shareowner will notify the
Corporation in writing of the class and number of such shares owned of record and beneficially as of the record date for the meeting promptly following the later of
the record date or the date notice of the record date is first subject to Public Disclosure, (C) a description of any agreement, arrangement or understanding with
respect to such nomination between or among the Proposing Shareowner and any of its affiliates or associates, and any others (including their names) acting in
concert with any of the foregoing, and a representation that the Proposing Shareowner will notify the Corporation in writing of any such agreement, arrangement or
understanding in effect as of the record date for the meeting promptly following the later of the record date or the date notice of the record date is first subject to
Public Disclosure, (D) a description of any agreement, arrangement or understanding that has been entered into as of the date of the Proposing Shareowner’s notice
by, or on behalf of, the Proposing Shareowner or any of its affiliates or associates, the effect or intent of which is to increase or decrease the voting power of the
Proposing Shareowner or any of its affiliates or associates with respect to shares of stock of the Corporation, and a representation that the Proposing Shareowner will
notify the Corporation in writing of any such agreement, arrangement or understanding in effect as of the record date for the meeting promptly following the later of
the record date or the date notice of the record date is first subject to Public Disclosure, (E) a description of any option, warrant, convertible security, stock
appreciation right, or similar right with an exercise or conversion privilege or a settlement payment or mechanism at a price related to any class or series of shares of
the Corporation or with a value derived in whole or in part from the value of any class or series of shares of the Corporation, whether or not such instrument or right
shall be subject to settlement in the underlying class or series of capital stock of the Corporation or otherwise, directly or indirectly owned beneficially by such
Proposing Shareowner or any of its affiliates or associates and any other direct or indirect opportunity to (1) profit or share in any profit, (2) manage risk, or (3)
otherwise benefit, in connection with or derived from any increase or decrease in the value of shares of the Corporation, and a representation that the Proposing
Shareowner will notify the Corporation in writing of any such right as of the record date for the meeting promptly following the later of the record date or the date
notice of the record date is first subject to Public Disclosure, (F) a description of any short interest in any security of the Company (for purposes of these Bylaws a
person shall be deemed to have a short interest in a security if such person directly or indirectly, through any contract, arrangement, understanding, relationship or
otherwise, has the opportunity to profit or share in any profit derived from any decrease in the value of the subject security) owned beneficially by such Proposing
Shareowner or any of its affiliates or associates, and a representation that the Proposing Shareowner will notify the Corporation in writing of any such short interest
in effect as of the record date for the meeting promptly following the later of the record date or the date notice of the record date is first subject to Public Disclosure,
(G) a description of any proxy, contract, agreement, understanding, or relationship pursuant to which the Proposing Shareowner has a right to vote any shares of any
security of the Corporation, (H) a description of any rights to dividends on the shares of the Corporation owned beneficially by such Proposing Shareowner that are
separated or separable from the underlying shares of the Corporation; (I) a description of any proportionate interest in shares of the Corporation or derivative
interests relating to the Corporation, held, directly or indirectly, by a general or limited partnership in which such Proposing Shareowner is a general partner or,
directly or indirectly, beneficially owns an interest in a general partner, (J) a description of any performance-related fees (other than asset-based fee) that such
Proposing Shareowner is entitled to based on any increase or decrease in the value of shares of the Corporation or derivative interested related to the Corporation, as
of the date of such notice, including without limitation, any such interests held by members of such Proposing Shareowner’s immediate family sharing the same
household (which information shall be supplemented by such Proposing Shareowner and beneficial owner, if any, not later than 10 days after the record date for the
meeting to disclose such ownership as of the record date), (K) a representation that the Proposing Shareowner is a holder of record of shares of the Corporation
entitled to vote at the meeting and intends to appear in person or by proxy at the meeting to nominate the person or persons specified in the notice, (L) a
representation whether the Proposing Shareowner intends to deliver a proxy statement and/or form of proxy to holders of at least the percentage of the Corporation’s
outstanding capital stock required to approve the nomination and/or otherwise to solicit proxies from shareowners in support of the nomination, and (K) a completed
and signed questionnaire, representation, and agreement required by Section 1.17. The Corporation may require any proposed nominee to furnish such other
information as it may reasonably require to determine the eligibility of such proposed nominee to serve as an independent director of the Corporation or that could
be material to a reasonable shareowner’s understanding of the independence, or lack thereof, of such nominee.
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(c) For all business other than director nominations, a Proposing Shareowner’s notice to the Secretary of the Corporation shall set forth as to each matter the Proposing
Shareowner proposes to bring before the annual meeting: (i) a brief description of the business desired to be brought before the annual meeting and the reasons for
conducting such business at the annual meeting, (ii) any other information relating to such Proposing Shareowner and beneficial owner, if any, on whose behalf the
proposal is being made, required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies for the proposal
and pursuant to and in accordance with Section 14(a) of the Exchange Act and the rules and regulations promulgated thereunder and (iii) the information required
by Section 1.16(b)(ii).

 
(d) The foregoing notice requirements of Section 1.16(c) shall be deemed satisfied by a shareowner with respect to business other than a nomination if the shareowner

has notified the Corporation of his, her or its intention to present a proposal at an annual meeting in compliance with Rule 14a-8 under the Exchange Act and such
shareowner’s proposal has been included in a proxy statement that has been prepared by the Corporation to solicit proxies for such annual meeting.

 
(e) Only such business shall be conducted at a special meeting of shareowners 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 shareowners at which directors are to be elected
pursuant to the Corporation’s notice of meeting (x) by or at the direction of the Board of Directors (or shareowners pursuant to Section 1.2) or (y) provided that the
Board of Directors (or shareowners pursuant to Section 1.2) has determined that directors shall be elected at such meeting, by any shareowner of the Corporation
who is a shareowner of record at the time the notice provided for in this Section 1.16 is delivered to the Secretary, who is entitled to vote at the meeting and upon
such election, and who complies with the notice procedures set forth in this Section 1.16. In the event the Corporation calls a special meeting of shareowners for the
purpose of electing one or more directors to the Board of Directors, any such shareowner entitled to vote in such election of directors may nominate a person or
persons (as the case may be) for election to such position(s) as specified in the Corporation’s notice of meeting, if the shareowner’s notice required by this Section
1.16 shall be delivered to the Secretary at the principal executive offices of the Corporation not later than the close of business on the 90th day prior to such special
meeting and not earlier than the close of business on the later of the 120th day prior to such special meeting or the tenth (10th) day following the date of Public
Disclosure of the date of the special meeting and of the nominees proposed by the Board of Directors to be elected at such meeting. In no event shall the Public
Disclosure of an adjournment or postponement of a special meeting commence a new time period (or extend any notice time period).

 
(f) Notwithstanding anything in these Bylaws to the contrary: (i) no nominations shall be made or business shall be conducted at any annual meeting except in

accordance with the procedures set forth in this Section 1.16, and (ii) unless otherwise required by law, if a Proposing Shareowner intending to propose business or
make nominations at an annual meeting pursuant to this Section 1.16 does not provide the information required under this Section 1.16 to the Corporation promptly
following the later of the record date or the date notice of the record date is first subject to Public Disclosure, or the Proposing Shareowner (or a qualified
representative of the Proposing Shareowner) does not appear at the meeting to present the proposed business or nominations, such business or nominations shall not
be considered, notwithstanding that proxies in respect of such business or nominations may have been received by the Corporation. The requirements of this Section
1.16 shall apply to any business or nominations to be brought before an annual meeting by a shareowner, whether such business or nominations are to be included in
the Corporation’s proxy statement pursuant to Rule 14a-8 of the Exchange Act or presented to shareowners by means of an independently financed proxy
solicitation. The requirements of this Section 1.16 are included to provide the Corporation notice of a shareowner’s intention to bring business or nominations before
an annual meeting and shall in no event be construed as imposing upon any shareowner the requirement to seek approval from the Corporation as a condition
precedent to bringing any such business or make such nominations before an annual meeting. Except as required by law, the Articles of Incorporation, or these
Bylaws, 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 procedures set forth in this Section 1.16, and, if any proposed nomination or business is not in
compliance with this Section 1.16, to declare such defective proposal or nomination be disregarded.
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Section 1.17. Submission of Questionnaire, Representation and Agreement. To be eligible to be a nominee for election or reelection as a director of the
Corporation, a person must deliver (in accordance with the time periods prescribed for delivery of notice under Section 1.16) to the Secretary of the Corporation at the principal
executive offices of the Corporation a written questionnaire with respect to the background and qualifications of such person and the background of any other person or entity
on whose behalf the nomination is being made (which questionnaire shall be provided by the Secretary upon written request) and a written representation and agreement (in the
form provided by the Secretary upon written request) that such person (A) is not and will not become a party to (1) any agreement, arrangement or understanding with, and has
not given any commitment or assurance to, any person or entity as to how such person, if elected as a director of the Corporation, will act or vote on any issue or question (a
“Voting Commitment ”) that has not been disclosed to the Corporation or (2) any Voting Commitment that could limit or interfere with such person’s ability to comply, if
elected as a director of the Corporation, with such person’s fiduciary duties under applicable law, (B) is not and will not become a party to any agreement, arrangement or
understanding with any person or entity other than the Corporation with respect to any direct or indirect compensation, reimbursement or indemnification in connection with
service or action as a director that has not been disclosed therein, and (C) in such person’s individual capacity and on behalf of any person or entity on whose behalf the
nomination is being made, would be in compliance, if elected as a director of the Corporation, and will comply with all applicable publicly disclosed corporate governance,
conflict of interest, confidentiality and stock ownership and trading policies and guidelines of the Corporation.
 

Section 1.18. Inspectors of Election. Prior to each meeting of shareowners, the Board of Directors or the President may appoint one or more Inspectors of Election.
Upon his or her appointment, each such Inspector shall take and sign an oath to faithfully execute the duties of Inspector at such meeting with strict impartiality and to the best
of his or her ability. Such Inspectors shall determine the number of shares outstanding, the number of shares present at the meeting and whether a quorum is present at such
meeting. The Inspectors shall receive votes and ballots and shall determine all challenges and questions as to the right to vote and shall thereafter count and tabulate all votes
and ballots and determine the result. Such Inspectors shall do such further acts as are proper to conduct the elections of directors and the vote on other matters with fairness to all
shareowners. The Inspectors shall make a certificate of the results of the elections of directors and the vote on other matters. No Inspector shall be a candidate for election as a
director of the Corporation.
 

Section 1.19. Organization. Meetings of shareowners shall be presided over by the President, if any, or in his or her absence by a Chair designated by the Board of
Directors, or in the absence of such designation by a Chair chosen at the meeting. The Secretary of the Corporation shall act as secretary of the meeting, but in his or her absence
the Chair of the meeting may appoint any person to act as secretary of the meeting.
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Section 1.20. Conduct of Meetings. The date and time of the opening and the closing of the polls for each matter upon which the shareowners will vote at a meeting
shall be announced at such meeting by the person presiding over the meeting. The Board of Directors of the Corporation may adopt by resolution such rules or regulations for
the conduct of meetings of shareowners as it shall deem appropriate. Except to the extent inconsistent with such rules and regulations as adopted by the Board of Directors, the
chair of any meeting of shareowners shall have the right and authority to prescribe such rules, regulations and procedures and to do all such acts as, in the judgment of such
chair, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by the Board of Directors or prescribed by the chair of the
meeting, may include, without limitation, the following: (a) the establishment of an agenda or order of business for the meeting; (b) rules and procedures for maintaining order
at the meeting and the safety of those present; (c) limitations on attendance at or participation in the meeting, to shareowners of record of the Corporation, their duly authorized
and constituted proxies or such other persons as the chair shall permit; (d) restrictions on entry to the meeting after the time fixed for the commencement thereof, and
(e) limitations on the time allotted to questions or comments by participants. Unless, and to the extent determined by the Board of Directors or the chair of the meeting, meetings
of shareowners shall not be required to be held in accordance with rules of parliamentary procedure.
 

ARTICLE II

DIRECTORS
 

Section 2.1. Functions. Except as provided in the Articles of Incorporation or by law, all corporate powers shall be exercised by or under the authority of, and the
business and affairs of this Corporation shall be managed under the direction of, the Board of Directors.
 

Section 2.2. Number. The Board of Directors of the Corporation shall consist of a number of persons fixed by a resolution of the Board of Directors from time to time;
provided, however, that the Board of Directors shall not consist of less than one (1) person, and not more than twenty-five (25) persons.
 

Section 2.3. Selection and Term. Except as otherwise provided herein and in the Articles of Incorporation with respect to appointment of directors in order to fill a
vacancy, directors shall be elected at the annual meeting of shareowners or at a special meeting in accordance with Article VI of the Articles of Incorporation, as it may be
amended from time to time. A director shall hold office until the next annual meeting and until his or her successor shall be elected and qualified, subject to the director's prior
death, resignation, retirement, disqualification, or removal from office.
 

Section 2.4. Qualifications. Directors must be natural persons over the age of 18 years old, but need not be residents of the State of Florida.
 

Section 2.5. Removal of Directors. Subject to the rights of the holders of any series of Preferred Stock then outstanding, any director, or the entire Board of Directors,
may be removed, but only for cause (as defined in the Articles of Incorporation), and only by action of the shareowners in accordance with the Articles of Incorporation. A
removal of any director by the action of the shareowners must receive the approval by an affirmative vote of the holders of not less than two-thirds (66 2/3%) of the voting
power of all the issued and outstanding shares of the Corporation at any annual meeting or any special meeting called for such purpose. A director may not be removed without
such a meeting, notwithstanding any other provisions of these Bylaws. The notice of the meeting at which a vote is taken to remove a director must state that the purpose or one
of the purposes of the meeting is the removal of the director or directors.
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Section 2.6. Resignation. Any director may resign at any time by delivering written notice to the Corporation, the Board of Directors or its Chairman, or the Secretary
of the Corporation. Such resignation is effective when the notice is delivered unless the notice specifies a later effective date, in which event the Board of Directors may fill the
pending vacancy before the effective date if the Board of Directors provides that the successor does not take office until the effective date.
 

Section 2.7. Vacancies. Any vacancy occurring in the Board of Directors, including any vacancy created by reason of an increase in the number of directors, may be
filled by the affirmative vote of a majority of the remaining directors though less than a quorum of the Board of Directors. A director elected to fill a vacancy or a newly created
directorship will hold office until the next annual meeting and until his or her successor shall be elected and qualified, subject to the director's prior death, resignation,
retirement, disqualification, or removal from office.
 

Section 2.8. Regular Meetings. An annual regular meeting of the Board of Directors shall be held without notice as soon as practicable after the annual meeting of
shareowners at the place where such meeting is held for the purpose of the election of officers and the transaction of such other business as may come before the meeting, or at
such other time and place as may be determined by the Board of Directors. Other regular meetings of the Board of Directors may be called by a majority of the Board of
Directors.
 

Section 2.9. Special Meetings. Special meetings of the Board of Directors may be called by the Chairman of the Board, the President of the Corporation, or a majority
of the Board of Directors.
 

The person or persons authorized to call special meetings of the Board of Directors may designate any place, either within or outside of the State of Florida, as the
place for holding any special meeting of the Board of Directors called by him, her, or them. If no designation is made, the place of meeting shall be the principal office of the
Corporation in the State of Florida.
 
Notice of any special meeting of the Board of Directors may be given by any reasonable means, whether oral or written, and at any reasonable time prior to such meeting. The
reasonableness of any notice given in connection with any special meeting of the Board of Directors shall be determined in light of all of the pertinent circumstances. It shall be
presumed that notice of any special meeting given at least two (2) days prior to such special meeting, either orally (by telephone or in person), or by written notice delivered
personally or mailed or sent by electronic communications to each director at his or her business or residence address, is reasonable. Neither the business to be transacted at, nor
the purpose or purposes of, any special meetings of the Board of Directors need be specified in the notice or in any written waiver of notice of such meeting.
 

Section 2.10. Waiver of Notice of Meeting. Notice of a meeting of the Board of Directors need not be given to any director who signs a written waiver of notice
either before, during or after the meeting. Attendance of a director at a meeting shall constitute a waiver of notice of such meeting and waiver of any and all objections to the
place of the meeting, the time of the meeting and the manner in which it has been called or convened, except when a director states, at the beginning of the meeting or promptly
upon arrival at the meeting, any objection to the transaction of business because the meeting is not lawfully called or convened.
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Section 2.11. Quorum and Voting. A majority of the number of directors fixed in the manner provided by these Bylaws shall constitute a quorum for the transaction
of business; provided however, that whenever, for any reason, a vacancy occurs in the Board of Directors, a quorum shall consist of a majority of the remaining directors until
the vacancy has been filled. The act of the majority of the directors present at a meeting at which a quorum is present when the vote is taken shall be the act of the Board of
Directors.
 

A majority of the directors present, whether or not a quorum exists, may adjourn any meeting of the Board of Directors to another time and place. Notice of any such
adjourned meeting shall be given to the directors who were not present at the time of the adjournment and, unless the time and place of the adjourned meeting are announced at
the time of the adjournment, to the other directors.
 

Section 2.12. Meetings of the Board of Directors by Means of Electronic Communications. Members of the Board of Directors may participate in a meeting of
such Board by means of a conference telephone, videoconference or similar communications equipment if all persons participating in the meeting can hear each other at the
same time. Participation by such means shall constitute presence in person at a meeting.
 

Section 2.13. Action Without a Meeting. Any action required or permitted to be taken at a meeting of the Board of Directors or a committee thereof may be taken
without a meeting if a consent in writing or by electronic transmission, setting forth the action so taken, is provided by all of members of the Board of Directors, or all members
of the committee, as the case may be. Action taken under this Section is effective when the last director or member of the committee provides the consent, unless the consent
specifies a later effective date. Such consent shall have the effect as a vote taken at an annual or special meeting of the Board of Directors and may be described as such in any
document.
 

Section 2.14. Director Conflicts of Interests. No contract or other transaction between this Corporation and one or more of its directors or any other corporation, firm,
association or entity of which one or more of the directors of this Corporation are directors or officers or in which they or any of them are financially interested shall be either
void or voidable because of such relationship or interest, or because such director or directors of this Corporation are present at the meeting of the Board of Directors or a
committee thereof which authorizes, approves or ratifies such contract or transaction, or because his, her, or their vote(s) are counted for such purpose, if:
 

(a) The fact of such relationship or interest is disclosed or known to the Board of Directors or committee which authorizes, approves or ratifies the contract or
transaction by a vote or consent sufficient for the purpose without counting the vote(s) or written consent(s) of such interested director(s); or
 

(b) The fact of such relationship or interest is disclosed or known to the shareowners entitled to vote and they authorize, approve or ratify such contract or transaction by
vote taken at an annual or special meeting of shareowners; or
 

(c) The contract or transaction is fair and reasonable as to the Corporation at the time it is authorized by the Board of Directors, a committee thereof or the shareowners.
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For purposes of Section 2.14(a) only, a conflict of interest transaction is authorized, approved or ratified if it receives the affirmative vote of a majority of the directors
on the Board of Directors, or on the committee, who have no relationship or interest in the transaction, but a transaction may not be authorized, approved or ratified under this
Section 2.14 by a single director. If a majority of the directors who have no such relationship or interest in the transaction vote to authorize, approve or ratify the transaction, a
quorum is present for the purpose of taking action under this Section 2.14. The presence of, or a vote cast by, a director with such relationship or interest in the transaction does
not affect the validity of any action taken under Section 2.14(a) if the transaction is otherwise authorized, approved or ratified as provided in that subsection, but such presence
or vote of such director or directors may be counted for purposes of determining whether the transaction is approved under other provisions of the Bylaws, the Articles of
Incorporation or the FBCA.
 

For purposes of Section 2.14(b), a conflict of interest transaction is authorized, approved or ratified if it receives the vote of a majority of the shares entitled to be
counted under this Section 2.14. Shares owned by or voted under the control of a director who has a relationship or interest in the transaction described in this Section 2.14 may
not be counted in a vote of shareowners to determine whether to authorize, approve or ratify a conflict of interest transaction under Section 2.14(b). The vote of those shares,
however, is counted in determining whether the transaction is approved under other provisions of these Bylaws, the Articles of Incorporation or the FBCA. A majority of the
shares, whether or not present, that are entitled to be counted in a vote on the transaction under this Section 2.14 constitutes a quorum for the purpose of taking action under this
Section 2.14.
 

ARTICLE III

COMMITTEES OF THE BOARD OF DIRECTORS
 

Section 3.1. Standing Committees. The following standing committees may be formed: (a) Executive Committee; (b) Compensation Committee; (c) Audit
Committee; and (d) Nominating and Corporate Governance Committee, as well as one or more other committees as it may deem advisable. Each such committee may exercise
the powers and authority of the Board of Directors to the extent provided in the charters of each committee adopted by the Board of Directors in one or more resolutions;
provided, however, that no such committee shall have the authority or power to:
 

(a) approve or recommend to shareowners actions or proposals required by law to be approved by shareowners;
 

(b) fill vacancies on the Board of Directors or any committee thereof;
 

(c) adopt, amend or repeal the Bylaws;
 

(d) authorize or approve the reacquisition of shares unless pursuant to a general formula or method specified by the Board of Directors;
 

(e) authorize or approve the issuance or sale of, or any contract to issue or sell, shares or designate the terms of the series of a class of shares, except that the Board of
Directors may authorize a committee (or senior executive officer of the Corporation) to do so within limits specifically prescribed by the Board of Directors; or

 
(f) take any other action that may not be taken by a committee under these Bylaws, the Articles of Incorporation, or the FBCA.
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Section 3.2. Meetings. Each committee shall hold as many meetings as are necessary to continue or complete the performance of its duties. The provisions of Sections
2.9, 2.10 and 2.11 shall apply to committees and their members as well.
 

Section 3.3. Record of Meetings. Each committee shall keep or cause to be kept minutes of each meeting held, and each set of minutes shall include a description of
all matters considered and all decisions, if any, made.
 

ARTICLE IV

OFFICERS
 

Section 4.1. Officers. If appointed by the Board of Directors, the officers of this Corporation shall consist of a Chairman, a President, one or more Executive Vice
Presidents, Senior Vice Presidents and Vice Presidents, a Secretary, a Treasurer, and such other officers and assistant officers as may appointed by the Board of Directors. Any
two (2) or more offices may be held by the same person.
 

Section 4.2. Appointment and Term of Office. The officers of the Corporation shall be appointed annually by the Board of Directors at the first meeting of the Board
held after the shareowners' annual meeting. If the appointment of officers does not occur at this meeting, the appointment shall occur as soon thereafter as practicable. Each
officer shall hold office until a successor has been duly appointed and qualified, or until an earlier resignation, removal from office, or death.
 

Section 4.3. Removal of Officers. Any officer of the Corporation may be removed from his or her office or position at any time, with or without cause, by a majority
vote of the Board of Directors.
 

Section 4.4. Resignation. Any officer of the Corporation may resign at any time from his or her office or position by delivering notice to the Secretary of the
Corporation, the Board of Directors or its Chairman. Such resignation is effective when the notice is delivered unless the notice specifies a later effective date. If a resignation is
made effective at a later date, the Board of Directors may fill the pending vacancy before the effective date if the Board provides that the successor does not take office until the
effective date.
 

Section 4.5. Duties. If appointed by the Board of Directors, the officers of this Corporation shall have the following duties:
 

(a) Chairman. The Chairman shall preside at all meetings of the Board of Directors.
 

(b) President. Unless otherwise specified by the Board of Directors, the President shall be the Chief Executive Officer of the Corporation and shall, subject to the
control of the Board of Directors, in general, supervise and control all of the business and affairs of the Corporation, and shall preside at all meetings of the
committees of the Board of Directors on which he or she may serve, and in the absence of the Chairman, shall preside at all meetings of the Board of Directors.
During any time the President is serving as the Chief Executive Officer, the President shall be a member of the Board of Directors.
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(c) Executive, Senior and other Vice Presidents. One or more Executive, Senior or other Vice Presidents may be designated by that title or such additional title or titles
as the Board of Directors may determine. The duties of such Vice Presidents shall be as follows:

 
During the absence or inability of the President to perform his or her duties or exercise his or her powers, as set forth in these Bylaws, the same shall be performed
and exercised by an Executive Vice President (in such order of seniority as may be determined by the Board of Directors or, failing such determination, as may be
designated by the Chairman); and when so acting, he or she shall have the powers and be subject to all responsibilities hereby given to or imposed upon the
President. However, the Executive Vice President shall not become a member of the Board of Directors unless elected by the Board of Directors. The Executive,
Senior and other Vice Presidents shall have such powers and perform such duties as usually pertain to their office, or as are assigned to them by the President or the
Board of Directors.

 
(d) Secretary. The Secretary shall have such powers and perform such duties as are incident to the Office of Secretary of a Corporation, or as are assigned to him or her

by the President or the Board of Directors, including the following:
 

(1) keeping the resolutions, forms of written consent, minutes of the meetings of the Board of Directors and of the shareowners, and other official records of
the Corporation in appropriate books;

(2) giving and serving all notices of the Corporation;
(3) being custodian of the records and of the corporate seal, and affixing the latter when required to authenticate the records of the Corporation;
(4) keeping or causing to be kept the stock and transfer books in the manner prescribed by law, so as to show at all times the amount of capital stock, the

manner and the time the same was paid in, the names of the owners thereof, alphabetically arranged, their respective places of residences, their post office
addresses, the number of shares owned by each, and the time at which each person became such owner; and keep or cause to be kept such stock and
transfer books open daily during the business hours and at the main office of the Corporation, or at such other place as may be designated by the Secretary,
subject to the inspection of such shareowners as are authorized to inspect the same, as provided in Section 1.7;

(5) signing all certificates of stock;
(6) presenting to the Board of Directors all communications addressed to him or her in the official capacity of Secretary of the Corporation from the Chairman,

Chief Executive Officer, President or any executive officer or shareowner of the Corporation; and
(7) attending to all correspondence and perform all the duties incident to the Office of Secretary.

 
(e) Treasurer. The Treasurer shall have custody of all corporate funds and financial records, shall keep full and accurate accounts of receipts and disbursements and

shall perform such other duties as may be prescribed by the Board of Directors or the President.
 

Section 4.6. Other Officers, Employees, and Agents. Each and every other officer, assistant officer, employee, and agent of the Corporation shall possess, and may
exercise, such power and authority, and shall perform such duties, as may from time to time be assigned to him or her by the Board of Directors, the officer appointing him or
her, and such officer or officers who may from time to time be designated by the Board of Directors to exercise supervisory authority.
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ARTICLE V

SHARES OF STOCK
 

Section 5.1. Certificates for Shares. The Board of Directors shall determine whether shares of the corporation shall be uncertificated or certificated. If certificated
shares are issued, certificates representing shares in the Corporation shall be signed (either manually or by facsimile) by the President or Vice President and the Secretary or an
Assistant Secretary and may be sealed with the seal of the Corporation or a facsimile thereof. A certificate that has been signed by an officer or officers who later shall have
ceased to be such officer when the certificate is issued shall nevertheless be valid. Upon receipt of the consideration for which the Board of Directors has authorized for the
issuance of the shares, such shares so issued shall be fully paid and nonassessable.
 

Section 5.2. Issuance of Shares. All certificates issued shall be registered and numbered in the order in which they are issued. They shall be issued in consecutive
order, and on the face of each share shall be entered the name of the person owning the shares represented by the certificate, the number of shares represented by the certificate,
and the date of issuance of the certificate. No certificate shall be issued for any share until such share is fully paid.
 

Section 5.3. Transfer of Shares; Ownership of Shares. Transfers of shares of stock of the Corporation shall be made only on the stock transfer books of the
Corporation, and only after the surrender to the Corporation of the certificates representing such shares, if any, by the person in whose name the shares stand on the books of the
Corporation, or his or her duly authorized legal representative. Except as provided in Section 5.4, in all cases of transfer, the former certificate must be surrendered and canceled
before a new certificate will be issued. In case of transfer by an attorney-in-fact, the power of attorney, duly executed and acknowledged, shall be deposited with the Secretary
of the Corporation.
 

Section 5.4. Lost, Stolen or Destroyed Certificates. The Corporation shall issue a new stock certificate in the place of any certificate previously issued if the holder of
record of the certificate: (a) makes proof in affidavit form that it has been lost, destroyed or wrongfully taken; (b) requests the issuance of a new certificate before the
Corporation has notice that the certificate has been acquired by a purchaser for value in good faith and without notice of any adverse claim; (c) at the discretion of the Board of
Directors, gives bond in such form and amount as the Corporation may require, to indemnify the Corporation, the transfer agent and registrar against any claim that may be
made on account of the alleged loss, destruction or theft of such certificate; and (d) satisfies any other reasonable requirements imposed by the Corporation.
 

ARTICLE VI

ACTIONS WITH RESPECT TO SECURITIES OF OTHER CORPORATIONS
 

Unless otherwise directed by the Board of Directors, the President or a designee of the President shall have the power to vote and to otherwise act on behalf of the Corporation,
in person or by proxy, at any meeting of shareowners on, or with respect to, any action of shareowners of any other Corporation in which this Corporation may hold securities
and to otherwise exercise any and all rights and powers which this Corporation may possess by reason of its ownership of securities in other corporations.
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ARTICLE VII

INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES AND AGENTS
 

Section 7.1. Insurance. The Board of Directors of the Corporation, in its discretion, shall have authority on behalf of the Corporation to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee, or agent of the Corporation, or is or was serving at the request of the Corporation as a director,
partner, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against any liability asserted against him or her and incurred by
him or her in any such capacity, or arising out of his or her status as such, whether or not the Corporation would have the power to indemnify him or her against such liability
under the provisions of this Article.
 

Section 7.2. Action Against a Party Because of Corporation Position. The Corporation shall indemnify each director or officer, and may indemnify, in its sole
discretion, any employee or agent, each of whom was or is a party, or is threatened to be made a party, to any threatened, pending, or completed claim, action, suit, or
proceeding, whether civil, criminal, administrative, or investigative (other than an action by, or in the right of, the Corporation) by reason of the fact that he or she is or was a
director, officer, employee or agent of the Corporation, as the case may be, or is or was serving at the request of the Corporation as a director, partner, officer, employee, or
agent of another corporation, a partnership, joint venture, trust, or other enterprise, against expenses (including attorneys' fees), judgments, fines, and amounts paid in settlement
actually and reasonably incurred by him or her in connection with such action, suit or proceeding, including any appeal thereof, if he or she acted in good faith and in a manner
he or she reasonably believed to be in, or not opposed to, the best interests of the Corporation and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his or her conduct was unlawful. The termination of any claim, action, suit or proceeding by judgment, order, settlement or conviction, or upon a plea of nolo contendere
or its equivalent shall not, in and of itself, create a presumption that the person did not act in good faith and in a manner which he or she reasonably believed to be in, or not
opposed to, the best interests of the Corporation or, with respect to any criminal action or proceeding, had reasonable cause to believe that his or her conduct was unlawful.
 

Section 7.3. Action by or in the Right of Corporation. The Corporation shall indemnify any director or officer of the Corporation, and may indemnify, in its sole
discretion, any employee or agent of the Corporation, who was or is a party, or is threatened to be made a party, to any threatened, pending, or completed claim, action or suit by
or in the right of the Corporation to procure a judgment in its favor by reason of the fact that he or she is or was a director, officer, employee or agent of the Corporation, or is or
was serving at the request of the Corporation as a director, partner, officer, employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise against
expenses (including attorneys' fees) actually and reasonably incurred by him or her in connection with the defense or settlement of such claim, action, or suit, including any
appeal thereof, if he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the Corporation, except that no
indemnification shall be made in respect of any claim, issue, or matter as to which such person shall have been adjudged to be liable unless, and only to the extent that, the court
in which such claim, action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses which such court shall deem proper.
 

Section 7.4. Reimbursement if Successful. To the extent that the director, officer, employee, or agent of the Corporation has been successful on the merits or
otherwise in defense of any claim, action, suit, or proceeding referred to in Section 7.2 or Section 7.3, or in defense of any claim, issue, or matter therein, and is indemnified by
the Corporation against expenses (including attorneys' fees) actually and reasonably incurred by him in connection therewith, he or she shall remain indemnified for such
expenses, notwithstanding that he or she had not been successful (on the merits or otherwise) on any other claim, issue, or matter in any such claim, action, suit or proceeding.
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Section 7.5. Authorization. Any indemnification under Section 7.2 or Section 7.3 (unless ordered by a court of competent jurisdiction) shall be made by the
Corporation only as authorized in the specific case upon a determination that indemnification of the director, officer, employee or agent, as the case may be, is proper in the
circumstances because he or she met the applicable standard of conduct set forth in Section 7.2 or Section 7.3. Such determination shall be made:
 

(a) By a majority vote of a quorum of the Board of Directors; however, for the purposes of this Subsection, a quorum shall consist of directors who are or were not
parties to such action, suit or proceeding; or

 
(b) If such quorum is not obtainable, or even if obtainable, by the majority vote of a committee duly designated by the Board of Directors (in which directors who are

parties may participate) consisting solely of two or more directors not at the time parties to the proceeding; or
 

(c) By independent legal counsel that is (i) selected by the Board of Directors as prescribed by Section 7.5(a) or by the committee as prescribed by Section 7.5(b), or (ii)
if a quorum of the directors cannot be obtained in accordance with Section 7.5(a) and a committee cannot be designated in accordance with Section 7.5(b), selected
by majority vote of the full Board of Directors (including directors who are parties to the proceeding); or

 
(d) By the shareowners by a majority vote of a quorum consisting of shareowners who are or were not parties to such action, suit or proceeding, or if no such quorum is

obtainable, by a majority vote of shareowners who were not parties to such proceeding.
 

Section 7.6. Advance Reimbursement. Expenses, including attorneys' fees, incurred in defending a civil or criminal action, suit, or proceeding shall be paid by the
Corporation to any officer or director, and may be paid, in its sole discretion, to any agent or employee, in advance of the final disposition of such action, suit or proceeding,
upon a preliminary determination, following one of the procedures set forth in Section 7.5, that the director, officer, employee or agent, as the case may be, met the applicable
standard of conduct set forth in Sections 7.2 or 7.3, or as authorized by the Board of Directors in the specific case and, in either event, upon receipt of a written commitment
from or on behalf of the director, officer, employee or agent to repay such amount unless it shall ultimately be determined that he or she is entitled to be indemnified by the
Corporation as authorized in this Article. A plea of guilty or nolo contendere (or its equivalent) to a felony charge arising out of misconduct committed by such person in his or
her capacity as a (a) director, officer, employee, or agent of the Corporation; (b) director, officer, employee, or agent of, or in a similar capacity with respect to, any subsidiary
or joint venture of the Corporation or other entity or enterprise referred to in Sections 7.2 or 7.3; or (c) fiduciary, trustee, or administrator or in a similar capacity with respect to
any employee benefit plan or other plan or program sponsored by the Corporation or any subsidiary of the Corporation will, for purposes of the mandatory advancement of
expenses provided in the preceding sentence, constitute a final disposition of such action or proceeding. The financial ability of an indemnified party to make a repayment
contemplated by this provision will not be a prerequisite to the making of an advance.
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Section 7.7. Further Indemnification. Indemnification as provided in this Article shall not be deemed exclusive. The Corporation may make any other further
indemnification of any of its directors, officers, employees or agents that may be authorized under any statute, rule or law, provision of Articles of Incorporation, agreement,
vote of shareowners or disinterested directors, or otherwise, both as to action in his or her official capacity and as to action in another capacity while holding such office,
provided, however, that indemnification or advancement of expenses shall not be made to or on behalf of any director, officer, employee or agent if a judgment or other final
adjudication establishes that his or her actions, or omissions to act, were material to the cause of action so adjudicated and constitute:
 

(a) a violation of the criminal law, unless the director, officer, employee or agent had reasonable cause to believe his or her conduct was lawful or had no reasonable
cause to believe his or her conduct was unlawful;

 
(b) a transaction from which the director, officer, employee or agent derived an improper personal benefit;

 
(c) in the case of a director, a circumstance under which the liability provisions of Section 607.0834 of the Florida Statutes are applicable; or

 
(d) willful misconduct or a conscious disregard for the best interests of the Corporation in a proceeding by or in the right of the Corporation to procure a judgment in its

favor or in a proceeding by or in the right of a shareowner of the Corporation.
 

Where such other provision provides broader rights of indemnification than these Bylaws, such other provision shall control.
 

Section 7.8. Continuing Right of Indemnification. Indemnification as provided in this Article shall continue as to a person who has ceased to be a director, officer,
employee, or agent, and shall inure to the benefit of the heirs, executors, and administrators of such a person.
 

Section 7.9. Limitation on Indemnity and Reimbursement. Notwithstanding any other provisions of this Article, in the event that the Board of Directors determines
that the action giving rise to a claim for indemnity or expense reimbursement is the result of action enumerated in any of the provisions set forth in Sections 7.7(a)-(d) upon the
part of the claimant, no such indemnity or expense reimbursement shall be provided by the Corporation.
 

ARTICLE VIII

AMENDMENTS
 

These Bylaws may be altered, amended or repealed and new Bylaws may be adopted, by either a majority of members of the Board of Directors or a majority vote of
the shareowners; provided that the Board of Directors may not alter, amend or repeal any Bylaw adopted by shareowners if the shareowners specifically provide that such
Bylaw is not subject to amendment or repeal by the directors.
 
Effective: April 27, 2021
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