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In this Current Report on Form 8-K (“Form 8-K”), “we,” “us,” “our” and the “Company” refers to DENTSPLY SIRONA Inc., a Delaware

corporation formerly known as DENTSPLY International Inc., and its consolidated subsidiaries.
 

Item 2.01 Completion of Acquisition or Disposition of Assets.
 

On February 29, 2016, the Company completed the previously announced “merger of equals” strategic business combination contemplated by that
certain Agreement and Plan of Merger, dated as of September 15, 2015 (the “Merger Agreement”), by and among the Company, Sirona Dental Systems, Inc.,
a Delaware corporation (“Sirona”), and Dawkins Merger Sub Inc., a Delaware corporation and wholly owned subsidiary of the Company (“Merger Sub”).
Pursuant to the Merger Agreement, Merger Sub merged with and into Sirona (the “Merger”), with Sirona continuing as the surviving corporation in the
Merger and a wholly owned subsidiary of the Company.

 
As a result of the Merger, at the effective time of the Merger (the “Effective Time”), each outstanding share of common stock of Sirona, other than

certain cancelled shares, was converted into the right to receive 1.8142 shares of Company common stock (the “Company Common Stock”) and cash in lieu
of any fractional shares of any Company Common Stock that Sirona stockholders would otherwise have been entitled to receive.

 
The issuance of Company Common Stock in connection with the Merger was registered under the Securities Act of 1933, as amended, pursuant to

the Company’s registration statement on Form S-4 (File No. 333-207669) filed with the United States Securities and Exchange Commission (the “SEC”) on
December 8, 2015 (the “Registration Statement”) and incorporated herein by reference.

 
The description of the Merger Agreement and related transactions (including, without limitation, the Merger) in this Form 8-K does not purport to be

complete and is subject, and qualified in its entirety by reference, to the full text of the Merger Agreement, which is attached as Exhibit 2.1 to the Company’s
Current Report on Form 8-K filed with the SEC on September 16, 2015 and incorporated herein by reference.

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

of Certain Officers.
 
Directors
 

In accordance with the terms of the Merger Agreement, at the Effective Time each of the following directors of the Company immediately prior to
the Effective Time resigned from and ceased serving as a director on the board of directors of the Company (the “Board” or our “Board”) and any and all
committees thereof: Paula H. Cholmondeley, William F. Hecht, John L. Miclot and John C. Miles II. No director resigned because of any disagreement with
the Company on any matter relating to the Company’s operations, policies or practices.

 
Each of the following directors of the Company prior to the effectiveness of the Merger that did not resign are continuing as directors of the

Company: Bret W. Wise, Michael C. Alfano, Eric K. Brandt, Michael J. Coleman, Willie A. Deese and Francis J. Lunger.
 
Effective as of the Effective Time, as approved by resolutions of the Board and pursuant to the Merger Agreement, the number of directors on our

Board was increased from 10 to 11, and the following former members of the Sirona board of directors were appointed to our Board: Jeffrey T. Slovin, David
K. Beecken, Harry M. Jansen Kraemer, Jr., Dr. Thomas Jetter and Arthur D. Kowaloff.

 
Dr. Jetter will serve as the Lead Independent Director of our Board.
 

 



 

 
In connection with their appointment to the Board, each new director will be entitled to the compensation paid to other non-employee directors. A

description of such compensation can be found in the joint proxy statement/prospectus included in the Registration Statement and is incorporated herein by
reference.

 
In connection with the expansion of the Board, the Board has effected certain changes to the composition of various Board committees. Effective as

of the Effective Time, the composition of each of the Board’s standing committees is as follows:
 
Audit and Finance Committee Francis J. Lunger*, David K. Beecken, Eric K. Brandt
  
Human Resources Committee Arthur D. Kowaloff*, David K. Beecken, Eric K. Brandt,

Michael J. Coleman
  
Corporate Governance and Nominating Committee Michael C. Alfano*, Willie A. Deese, Harry M. Jansen Kraemer, Jr.,

Dr. Thomas Jetter
  
* Designates committee chair  

 
Officers

As set forth in the Merger Agreement, upon completion of the Merger, Jeffrey T. Slovin, 51, became chief executive officer of the Company. Prior to
that, Mr. Slovin served as president and chief executive officer (2013-2016), president and director (2010-2013) and executive vice president and chief
operating officer of U.S. operations (2006-2010) for Sirona.

 
As set forth in the Merger Agreement, upon completion of the Merger, Bret W. Wise, 55, resigned as chief executive officer of the Company and

became executive chairman of our Board. Prior to that, Mr. Wise served as our chief executive officer (2007-2016).
 
As set forth in the Registration Statement, upon completion of the Merger and as of the Effective Time, Ulrich Michel, 53, became executive vice

president and chief financial officer of the Company. Prior to that, Mr. Michel served as executive vice president and chief financial officer of Sirona (2013-
2016), and chief financial officer and senior vice president of WABCO Holdings Inc., a global supplier of technologies and control systems for the safety and
efficiency of commercial vehicles (2007-2013).

 
As set forth in the Registration Statement, upon completion of the Merger and as of the Effective Time, Christopher T. Clark, 53, resigned as

president and chief financial officer of the Company and became president and chief operating officer, technologies of the Company. Prior to that, Mr. Clark
served as our chief operating officer (2007-2013).

 
As set forth in the Registration Statement, upon completion of the Merger and as of the Effective Time, James G. Mosch, 58, resigned as executive

vice president and chief operating officer of the Company and became president and chief operating officer, dental and healthcare consumables of the
Company. Prior to that, Mr. Mosch served as our executive vice president (2009-2013) and our senior vice president (2002-2009).

 
Information regarding any new employment arrangements with Messrs. Slovin and Michel, and any awards in connection with the Merger to Messrs.

Slovin and Michel, was previously reported in the Registration Statement under the caption “Interests of Sirona Directors and Executive Officers in the
Merger,” which is incorporated herein by reference.

 

 



 

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

Effective as of the Effective Time, pursuant to the Merger Agreement and as approved at the special meeting of stockholders of the Company on
January 11, 2016, the Company amended and restated its Amended and Restated Certificate of Incorporation (as so amended and restated, the “Amended
Charter”) to:

 
(i)                   change the corporate name of the Company from “DENTSPLY International Inc.” to “DENTSPLY SIRONA Inc.;”
 
(ii)                 increase the number of authorized shares of Company Common Stock to 400 million; and
 
(iii)                provide that, until the third anniversary of the effective date of the Merger, the Board may amend, alter or repeal the sections

of the Amended Bylaws (as defined below) relating to (a) Bret W. Wise’s service as executive chairman of the Board and Jeffrey T. Slovin’s service
as chief executive officer, (b) the replacement, removal or alteration of responsibilities of the lead independent director and (c) certain other
governance matters concerning the Company only by an affirmative vote of the greater of (1) at least 70% of the entire Board and (2) eight directors
of the Company.

 
In addition, the Company amended and restated its Amended and Restated Bylaws (as so amended and restated, the “Amended Bylaws”) to effect

the changes contemplated by the Merger Agreement.
 
Among other things, the Amended Bylaws provide that for a period of three years following the Effective Time:
 

(i)                   the executive chairman of the Board will have the duties as set forth in the corporate governance guidelines/policies of the
Company;

 
(ii)                 as of the Effective Time, the Board will have 11 directors, consisting of six individuals who were serving as directors of the

Company prior to the Merger, including (as mentioned above) Mr. Bret Wise, the executive chairman of the Board, and five individuals who were
serving as directors of Sirona immediately prior to the Merger, including Mr. Slovin, who was the president and chief executive officer of Sirona
immediately prior to the Merger;

 
(iii)                any re-nomination of a director or nomination of an individual to a seat held by an existing director of the Company will be

filled only by the approval of at least a majority of the entire Board (even if less than a quorum, or by the sole remaining director) acting solely upon
the recommendation of at least a majority of the entire corporate governance and nominating committee;

 
(iv)               vacancies on the Board resulting from the cessation of service by, including removal of, any director will be filled only by the

approval of at least a majority of the entire Board (even if less than a quorum, or by the sole remaining director) acting solely upon the unanimous
recommendation of the corporate governance and nominating committee;

 
(v)                 the entire Board may only replace, remove, alter the responsibilities and authorities (as set forth in the corporate governance

guidelines/policies of the Company or the Amended Bylaws of the Company), or grant conflicting responsibilities or authorities of the chairman, the
chief executive officer or the lead independent director, as applicable, by the affirmative vote of the greater of (A) at least 70% of the entire Board
and (B) eight directors; and

 
(vi)               the affirmative vote of the greater of (A) at least 70% of the entire Board and (B) eight directors is required to modify, amend

or repeal the governance provisions contemplated by the Merger Agreement, including (1) the arrangements described in paragraphs (i) through (v)
above, (2) the corporate governance guidelines/policies of the combined company and (3) any provision or other resolution inconsistent with these
governance provisions or the corporate governance guidelines/policies of the Company.

 

 



 

 
On the third anniversary of the effective date of the Merger, these governance provisions in the Amended Bylaws will automatically terminate and

without further action become void and be of no further force and effect.
 
The foregoing description of the Amended Charter and the Amended Bylaws does not purport to be complete and is subject to and qualified in its

entirety by reference to the full text of the Company’s Second Amended and Restated Certificate of Incorporation and the Second Amended and Restated
Bylaws, respectively, copies of which are attached as Exhibits 3.1 and 3.2, respectively, to this Form 8-K and incorporated herein by reference.

 
Item 8.01 Other Events.
 

On February 29, 2016, the Company and Sirona issued a joint press release announcing the completion of the Merger. A copy of the joint press
release is attached hereto as Exhibit 99.1 and incorporated herein by reference.

 
Item 9.01 Financial Statements and Exhibits.
 
(a) Financial Statements of Businesses Acquired.
 

The audited consolidated balance sheets of Sirona as of September 30, 2015 and 2014 and the audited consolidated statements of operations and cash
flows of Sirona for the three years ended September 30, 2015, 2014 and 2013 are incorporated by reference in this Form 8-K from Sirona’s Annual Report on
Form 10-K for the year ended September 30, 2015.

 
The unaudited interim consolidated financial statements of Sirona for the three months ended December 31, 2015 and December 31, 2014 are

incorporated by reference in this Form 8-K from Sirona’s Quarterly Report on Form 10-Q for the quarter ended December 31, 2015.
 

(b) Pro Forma Financial Information.
 

The Company intends to file the pro forma financial information required by Item 9.01(a) as part of an amendment to this Form 8-K or otherwise not
later than 71 calendar days after the date this Form 8-K is required to be filed.

 
(d) Exhibits.
 

Exhibit No. Description
3.1 Second Amended and Restated Certificate of Incorporation of DENTSPLY SIRONA Inc.
  
3.2 Second Amended and Restated Bylaws of DENTSPLY SIRONA Inc.
  
23.1 Consent of KPMG AG Wirtschaftsprüfungsgesellschaft
  
99.1 Joint Press Release, dated February 29, 2016
 

 



 

 
SIGNATURES

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

the undersigned hereunto duly authorized.
 

 DENTSPLY SIRONA INC.
   
 By:  /s/ Christopher T. Clark
 Name:  Christopher T. Clark
 Title: President and Chief Operating Officer, Technologies
Date: February 29, 2016   
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Exhibit 3.1

 
SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF

DENTSPLY INTERNATIONAL INC.
 

The present name of the corporation is DENTSPLY International Inc. (the “Corporation”). The name under which the Corporation was originally
incorporated is Gendex Corporation. The date of filing of the Corporation’s original Certificate of Incorporation with the Secretary of State of the State of
Delaware was February 15, 1983. The Corporation’s Amended and Restated Certificate of Incorporation was duly adopted in accordance with the provisions
of Sections 242 and 245 of the General Corporation Law of the State of Delaware and it amended and restated the provisions of the Certificate of
Incorporation of the Corporation. The date of filing of the Corporation’s Amended and Restated Certificate of Incorporation with the Secretary of State of the
State of Delaware was July 11, 2013.

 
This Second Amended and Restated Certificate of Incorporation of the Corporation, which restates and integrates and also further amends the

provisions of the Corporation’s Amended and Restated Certificate of Incorporation, was duly adopted in accordance with the provisions of Sections 242 and
245 of the General Corporation Law of the State of Delaware.

 
The Amended and Restated Certificate of Incorporation is hereby amended, integrated and restated to read in its entirety as follows:
 

 1. The name of the corporation is DENTSPLY SIRONA Inc.
 
 2. The address of its registered office in the State of Delaware is Corporation Service Company, 2711 Centerville Road, Suite 400,

Wilmington, County of New Castle, Delaware 19808. The name of the registered agent at such address is The Corporation Service
Company.

 
 3. The nature and business or purposes to be conducted or promoted is: To engage in any lawful act or activity for which corporations may be

organized under the General Corporation Law of the state of Delaware.
 
 4A. Number of Shares and Classes. The aggregate number of shares of stock which the Corporation shall have authority to issue is Four

Hundred Million Two Hundred Fifty Thousand (400,250,000) shares, which shall be divided into two classes as follows:
 
 (1) Four Hundred Million (400,000,000) shares of Common Stock, par value One Cent ($.01) per share; and
 
 (2) Two Hundred Fifty Thousand (250,000) shares of Preferred Stock, par value One Dollar ($1.00) per share.
 

 



 

 
 4B. Preferred Stock. The Corporation’s board of directors is hereby expressly authorized to provide by resolution or resolutions from time to

time for the issue of the Preferred Stock in one or more series, the shares of each of which series may have such voting powers, full or
limited, or no voting powers, and such designations, preferences and relative, participating, optional or other special rights, and
qualification, limitations or restrictions thereof, as shall be permitted under the General Corporation Law of the State of Delaware and as
shall be stated in the resolution or resolutions providing for the issue of such stock adopted by the board of directors pursuant to the
authority expressly vested in the board of directors hereby.

 
 4C. Common Stock.
 
 (1) Voting. Except as otherwise required by the General Corporation Law of the State of Delaware, this Second Amended and

Restated Certificate of Incorporation or any series of Preferred Stock designated by the board of directors, all of the voting power
of the Corporation shall be vested in the holders of the Common Stock and each holder of the Common Stock shall have one (1)
vote for each share of such Common Stock held by him of record on all matters voted upon by the Stockholders.

 
   
 (2) Dividends. Subject to the terms of any series of Preferred Stock, the board of directors of the Corporation may declare a dividend

on the Common Stock out of the remaining unreserved and unrestricted surplus of the Corporation, and the holders of the Common
Stock shall share ratably in such dividend in proportion to the number of shares of such Common Stock held by each.

 
   
 (3) Liquidation. Except as otherwise required by any series of Preferred Stock designated by the board of directors, in the event of any

voluntary or involuntary liquidation, dissolution or winding up of the Corporation, after distribution in full of the preferential
amounts to be distributed to the holders of any series of Preferred Stock, the remaining assets of the Corporation shall be
distributed ratably among the holders of the Common Stock in proportion to the number of shares of such Common Stock held by
each.

 
 5. The business and affairs of the Corporation shall be managed by or under the direction of a board of directors consisting of such number of

directors as is determined from time to time by resolution adopted by affirmative vote of a majority of the entire board of directors or such
higher vote as may be required by the Corporation’s by-laws; provided, however, that in no event shall the number of directors be less than
three (3) nor more than thirteen (13).  Any additional director elected to fill a vacancy resulting from an increase in the number of directors
shall hold office until the next annual meeting of stockholders, but in no case will a decrease in the number of directors shorten the term of
any incumbent director. A director shall hold office until the annual meeting and until his or her successor shall be elected and shall qualify,
subject, however, to prior death, resignation, incapacitation or removal from office. Except as otherwise required by law, any newly created
directorship shall be filled only by the affirmative vote of a majority of the board of directors then in office or such higher vote as may be
required by the Corporation’s by-laws, provided that a quorum is present, and any vacancy occurring in the board of directors shall be filled
by a majority of the directors then in office or such higher vote as may be required by the Corporation’s by-laws, even if less than a quorum,
or by a sole remaining director.

 

 



 

 
 6. The Corporation is to have perpetual existence.
 
 7. Notwithstanding any other provision of this Second Amended and Restated Certificate of Incorporation or the Corporation’s by-laws (and

notwithstanding the fact that some lesser percentage may be specified by law, this Second Amended and Restated Certificate of
Incorporation or the Corporation’s by-laws), the Corporation’s by-laws may be amended, altered or repealed, and new by-laws enacted,
only by the affirmative vote of not less than two-thirds (2/3) in voting power of the outstanding shares of capital stock of the Corporation
entitled to vote at a meeting of stockholders duly called for such purpose, or by a vote of not less than a majority of the entire board of
directors then in office; provided that, during the period beginning at the Effective Time (as defined in the Agreement and Plan of Merger,
dated as of September 15, 2015, among the Corporation, Sirona Dental Systems, Inc., and Dawkins Merger Sub Inc.) and ending on the
third (3rd) anniversary of the Effective Time, the provisions of Article VII of the Corporation’s by-laws may be modified, amended or
repealed by the board of directors, and any by-law provision or other resolution inconsistent with Article VII of the Corporation’s by-laws
may be adopted by the board of directors, only by an affirmative vote of the greater of (i) at least seventy percent (70%) of the entire board
of directors and (ii) eight (8) directors.

 
 8. Elections of directors need not be by written ballot unless the by-laws of the Corporation shall so provide.
 

 



 

 
 9. A director of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of

fiduciary duty as a director except for liability (i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (ii)
for acts or omissions not in good faith or which involve intentional misconduct or knowing violation of law, (iii) under Section 174 of the
General Corporation Law of the State of Delaware, or (iv) for any transaction from which the director derived any improper personal
benefit. If the General Corporation Law of the State of Delaware is hereafter amended to authorize corporate action further eliminating or
limiting the personal liability of directors, then the liability of a director shall be eliminated or limited to the fullest extent permitted by the
General Corporation Law of the State of Delaware, as so amended. No repeal or modification of this Section 9 shall adversely affect any
right of or protection afforded to a director prior to such repeal or modification.

 
 10. The stockholders of the Corporation shall have no authority to call a special meeting of the stockholders.
 
 11. No action required to be taken or which may be taken at any annual or special meeting of stockholders of the Corporation may be taken

without a meeting, and the power of the stockholders to consent in writing, without a meeting, to the taking of any action is specifically
denied.

 

 



 

 
IN WITNESS WHEREOF, the undersigned has executed this Second Amended and Restated Certificate of Incorporation on this 29th day of

February, 2016.
 
 DENTSPLY International Inc.
   
 By: /s/ Christopher T. Clark
 Name: Christopher T. Clark
 Title: President and Chief Operating Officer, Technologies
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SECOND AMENDED AND RESTATED BY-LAWS

 
OF

 
DENTSPLY SIRONA INC.

 
(formerly DENTSPLY International Inc.)

 
ARTICLE I

STOCKHOLDERS’ MEETINGS
 

Section 1.                Annual Meetings. The annual meeting of the stockholders, for the purpose of electing directors and for the transaction
of such other business as may properly come before the meeting, shall be held on such date and at such time as shall be designated from time to time by the
Board of Directors.

 
Section 2.                Special Meetings. Except as otherwise required by law and subject to the rights of the holders of any class or series of

capital stock having a preference over the common stock as to dividends or upon liquidation, special meetings of stockholders of the corporation may be
called only upon the request of the Chairman of the Board or the Chief Executive Officer and approved by a resolution adopted by the Board of Directors.

 
Section 3.                Place of Meeting. The Board of Directors may designate any place, either within or without the State of Delaware, as

the place of meeting for any annual meeting, or for any special meeting called pursuant to Article I, Section 2, above. A waiver of notice signed by all
stockholders entitled to vote at a meeting may designate any place, either within or without the State of Delaware, as the place for the holding of such
meeting. If no designation is made, or if a special meeting shall be otherwise called, the place of meeting shall be the principal office of the corporation.

 
Section 4.                Notice of Meeting. Written notice stating the place, date and hour of the meeting and, in the case of a special meeting,

the purpose or purposes for which the meeting is called, shall be delivered not less than ten (10) nor more than sixty (60) days before the date of the meeting
either personally or by mail, by or at the discretion of the Chief Executive Officer or the officer or persons calling the meeting. If mailed, such notice shall be
deemed to be delivered when deposited in the United States mail, addressed to the stockholder at his address as it appears on the stock record books of the
corporation, with postage thereon prepaid.

 
Section 5.                Fixing of Record Date.
 

(a)           For the purpose of determining stockholders entitled to notice of or to vote at any meeting of stockholders or any
adjournment thereof, the Board of Directors of the corporation may fix, in advance, a date as the record date for any such determination of stockholders, such
date in any case to be not more than sixty (60) nor less than ten (10) days prior to the date of any proposed meeting of stockholders. In no event shall the stock
transfer books be closed. When a determination of stockholders entitled to vote at any meeting of stockholders has been made as provided in this Section,
such determination shall be applied to any adjournment thereof.

 



 

 
(b)          For the purpose of determining stockholders entitled to receive payment of any dividend or other distribution or allotment

of any rights, or in order to make a determination of stockholders for any other lawful purpose, the Board of Directors of the corporation may fix a date as the
record date for any such determination of stockholders, which record date shall not precede the date upon which the resolution fixing the record date is
adopted, and which record date shall be not more than sixty (60) days prior to such action. In no event shall the stock transfer books be closed.

 
Section 6.                Quorum. A majority of the outstanding shares of the corporation entitled to vote, represented in person or by proxy,

shall constitute a quorum at a meeting of stockholders. Provided that a meeting has been duly convened in accordance herewith, any meeting of the
stockholders may be adjourned from time to time without further notice. At any adjourned meeting at which a quorum shall be present or represented, any
business may be transacted which might have been transacted at the meeting as originally notified. Any meeting (a) at which all of the outstanding shares are
present in person or represented by proxy and at which none of such shares attend for the purpose of objecting, at the beginning of the meeting, to the
transaction of any business thereat because the meeting was not lawfully called or convened, or (b) at which all of the outstanding stock has waived notice, or
(c) for which notice shall have been duly given as provided herein, shall be deemed a properly constituted meeting of the stockholders.

 
Section 7.                Proxies. At all meetings of stockholders, a stockholder entitled to vote may vote by proxy appointed in writing by the

stockholder or by his duly authorized attorney in fact. Such proxy shall be filed with the Secretary of the corporation before or at the time of the meeting. An
instrument appointing a proxy shall, unless the contrary is stated thereon, be valid only at the meeting for which it has been given or any adjournment thereof.

 
Section 8.                Voting of Shares. At each meeting of stockholders, every stockholder entitled to vote thereat shall be entitled to vote in

person or by a duly authorized proxy, which proxy may be appointed by an instrument in writing executed by such stockholder or his duly authorized attorney
or through electronic means, if applicable, such as the internet. Subject to the provisions of applicable law and the corporation’s Certificate of Incorporation,
each holder of common stock shall be entitled to one (1) vote for each share of stock standing registered in his name at the close of business on the day fixed
by the Board of Directors as the record date for the determination of the stockholders entitled to notice of and vote at such meeting. Shares standing in the
name of another corporation may be voted by any officer of such corporation or any proxy appointed by any officer of such corporation in the absence of
express notice of such corporation given in writing to the Secretary of this corporation in connection with the particular meeting, that such officer has no
authority to vote such shares.
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Section 9.                List of Stockholders. A complete list of the stockholders entitled to vote at the ensuing meeting, arranged in

alphabetical order and showing the address of each stockholder and the number of shares registered in the name of each stockholder, shall be prepared by the
Secretary, or other officer of the corporation having charge of said stock ledger. Such list shall be open to the examination of any stockholder during ordinary
business hours, for a period of at least ten (10) days prior to the meeting, either at a place within the city where the meeting is to be held, which place shall be
specified in the notice of the meeting, or, if not so specified, at the place where said meeting is to be held, and the list shall be produced and kept at the time
and place of the meeting during the whole time thereof, and shall be subject to the inspection of any stockholder who may be present.

 
Section 10.            Waiver of Notice by Stockholders. Whenever any notice whatever is required to be given to any stockholder of the

corporation under the provisions of these By-Laws or under the provisions of the Certificate of Incorporation or under the provisions of any statute, a waiver
thereof in writing, signed at any time, whether before or after the time of meeting, by the stockholder entitled to such notice, shall be deemed equivalent to the
giving of such notice.

 
Section 11.            Advance Notice of Stockholder-Proposed Business at Annual Meetings. No business may be transacted at an annual

meeting of stockholders, other than business that is either (a) specified in the notice of meeting (or any supplement thereto) given by or at the direction of the
Board of Directors (or any duly authorized committee thereof), (b) otherwise properly brought before the annual meeting by or at the direction of the Board of
Directors (or any duly authorized committee thereof), or (c) otherwise properly brought before the annual meeting by any stockholder of the corporation (i)
who is a stockholder of record on the date of the giving of the notice provided for in this Section 11 and on the record date for the determination of
stockholders entitled to notice of and to vote at such annual meeting and (ii) who complies with the notice procedures set forth in this Section 11.

 
In addition to any other applicable requirements, for business to be properly brought before an annual meeting by a stockholder, such

stockholder must have given timely notice thereof in proper written form to the Secretary of the corporation.
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To be timely, a stockholder’s notice to the Secretary must be delivered to or mailed and received at the principal executive offices of the

corporation not less than ninety (90) days nor more than one hundred twenty (120) days prior to the anniversary date of the immediately preceding annual
meeting of stockholders; provided, however, that in the event that the annual meeting is called for a date that is not within twenty-five (25) days before or
after such anniversary date, notice by the stockholder in order to be timely must be so received not later than the close of business on the tenth (10th) day
following the day on which such notice of the date of the annual meeting was mailed or such public disclosure of the date of the annual meeting was made,
whichever first occurs.

 
To be in proper written form, a stockholder’s notice to the Secretary must set forth as to each matter such stockholder proposes to bring

before the annual meeting (i) a brief description of the business desired to be brought before the annual meeting, the reasons for conducting such business at
the annual meeting and any material interest in such business of such stockholder and any Stockholder Associated Person (as defined below), individually or
in the aggregate, including any anticipated benefit to the stockholder or the Stockholder Associated Person therefrom, (ii) the name and record address of such
stockholder, (iii) as to the stockholder giving the notice and any Stockholder Associated Person, (A) the class, series and number of all shares of stock of the
corporation which are owned by such stockholder and by such Stockholder Associated Person, if any, (B) the nominee holder for, and number of, shares
owned beneficially but not of record by such stockholder and by any such Stockholder Associated Person, and (C) any derivative positions held or
beneficially held by the stockholder and by any such Stockholder Associated Person and whether and the extent to which any hedging or other transaction or
series of transactions has been entered into by or on behalf of, or any other agreement, arrangement or understanding (including any short position or any
borrowing or lending of shares) has been made, the effect or intent of which is to mitigate loss to or manage risk or benefit of share price changes for, or to
increase or decrease the voting power of, such stockholder or any such Stockholder Associated Person with respect to any share of stock of the corporation;
(iv) as to the stockholder giving the notice and any Stockholder Associated Person covered by clause (iii) of this paragraph, the name and address of such
stockholder, as they appear on the corporation’s stock ledger, and current name and address, if different, and of such Stockholder Associated Person; (v) a
description of all proxy, contract, arrangement, understanding, or relationship between such stockholder and any other person or persons (including their
names) in connection with the proposal of such business by such stockholder; and (vi) a representation that such stockholder intends to appear in person or by
proxy at the annual meeting to bring such business before the meeting.

 
Notwithstanding anything in these By-Laws to the contrary, no business shall be conducted at the annual meeting except business brought

before the annual meeting in accordance with the procedures set forth in this Section 11; provided, however, that, once business has been properly brought
before the annual meeting in accordance with such procedures, nothing in this Section 11 shall be deemed to preclude discussion by any stockholder of any
such business. If the chairman of an annual meeting determines that business was not properly brought before the annual meeting in accordance with the
foregoing procedures, the chairman shall declare to the meeting that the business was not properly brought before the meeting and such business shall not be
transacted.
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For purposes of this Section 11 and of Section 12 of this Article I, “Stockholder Associated Person” of any stockholder shall mean (i) any

person controlling, directly or indirectly, or acting in concert with, such stockholder, (ii) any beneficial owner of shares of stock of the corporation owned of
record or beneficially by such stockholder and (iii) any person controlling, controlled by or under common control with such Stockholder Associated Person.

 
Section 12.            Procedure for Nomination of Directors. Only persons who are nominated in accordance with the following procedures

shall be eligible for election as directors of the corporation, except as may be otherwise provided in the Certificate of Incorporation with respect to the right of
holders of preferred stock of the corporation to nominate and elect a specified number of directors in certain circumstances. Nominations of persons for
election to the Board of Directors may be made at any annual meeting of stockholders, or at any special meeting of stockholders called for the purpose of
electing directors, (a) subject to Article VII of these By-laws, by or at the direction of the Board of Directors (or any duly authorized committee thereof) or (b)
by any stockholder of the corporation (i) who is a stockholder of record on the date of the giving of the notice provided for in this Section 12 and on the
record date for the determination of stockholders entitled to notice of and to vote at such meeting and (ii) who complies with the notice procedures set forth in
this Section 12.

 
In addition to any other applicable requirements, for a nomination to be made by a stockholder, such stockholder must have given timely

notice thereof in proper written form to the Secretary of the corporation.
 
To be timely, a stockholder’s notice to the Secretary must be delivered to or mailed and received at the principal executive offices of the

corporation (a) in the case of an annual meeting, not less than ninety (90) days nor more than one hundred twenty (120) days prior to the anniversary date of
the immediately preceding annual meeting of stockholders; provided, however, that in the event that the annual meeting is called for a date that is not within
twenty-five (25) days before or after such anniversary date, notice by the stockholder in order to be timely must be so received not later than the close of
business on the tenth (10th) day following the day on which such notice of the date of the annual meeting was mailed or such public disclosure of the date of
the annual meeting was made, whichever first occurs; and (b) in the case of a special meeting of stockholders called for the purpose of electing directors, not
later than the close of business on the tenth (10th) day following the day on which notice of the date of the special meeting was mailed or public disclosure of
the date of the special meeting was made, whichever first occurs.
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To be in proper written form, a stockholder’s notice to the Secretary must set forth (a) as to each person whom the stockholder proposes to

nominate for election as a director (i) the name, age, business address and residence address of the person, (ii) the principal occupation or employment of the
person, (iii) the class or series and number of shares of capital stock of the corporation which are owned beneficially or of record by the person and (iv) any
other information relating to the person that would be required to be disclosed in a proxy statement or other filings required to be made in connection with
solicitations of proxies for election of directors pursuant to Section 14 of the Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and
regulations promulgated thereunder; and (b) as to the stockholder giving the notice and any Stockholder Associated Person, (i) the name and record address of
such stockholder, (ii) the class, series and number of all shares of stock of the corporation which are owned by such stockholder and by such Stockholder
Associated Person, if any, (iii) the nominee holder for, and number of, shares owned beneficially but not of record by such stockholder and by any such
Stockholder Associated Person, (iv) any derivative positions held or beneficially held by the stockholder and by any such Stockholder Associated Person and
whether and the extent to which any hedging or other transaction or series of transactions has been entered into by or on behalf of, or any other agreement,
arrangement or understanding (including any short position or any borrowing or lending of shares) has been made, the effect or intent of which is to mitigate
loss to or manage risk or benefit of share price changes for, or to increase or decrease the voting power of, such stockholder or any such Stockholder
Associated Person with respect to any share of stock of the corporation, (v) a description of all arrangements or understandings between such stockholder or
any such Stockholder Associated Person and each proposed nominee and any other person or persons (including their names) pursuant to which the
nomination(s) are to be made by such stockholder, (vi) as to the stockholder giving the notice, a representation that such stockholder intends to appear in
person or by proxy at the meeting to nominate the persons named in its notice and (vii) any other information relating to the stockholder giving the notice that
would be required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies for election of directors
pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder. Such notice must be accompanied by a written consent of
each proposed nominee to being named as a nominee and to serve as a director if elected.

 
No person shall be eligible for election as a director of the corporation unless nominated in accordance with the procedures set forth in this

Section 12. If the Chairman of the meeting determines that a nomination was not made in accordance with the foregoing procedures, the Chairman shall
declare to the meeting that the nomination was defective and such defective nomination shall be disregarded.
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Section 13.            Election of Directors.  Except as provided in Section 8 of Article II of these By-laws, a nominee for director shall be

elected to the Board of Directors if the votes cast for such nominee’s election exceed the votes cast against such nominee’s election; provided, however, that
directors shall be elected by a plurality of the votes cast at any meeting of stockholders for which (i) the Secretary of the Corporation receives a notice that a
stockholder has nominated a person for election to the Board of Directors in compliance with the advance notice requirements for stockholder nominees for
director set forth in Article I, Section 12 of these By-laws and (ii) such nomination has not been withdrawn by such stockholder on or prior to the fourteenth
day before the date the Corporation first mails to the stockholders its notice of such meeting.  If directors are to be elected by a plurality of the votes cast,
stockholders shall not be permitted to vote against a nominee, but only to withhold their vote.

 
ARTICLE II

BOARD OF DIRECTORS
 

Section 1.                General Powers. The business and affairs of the corporation shall be managed by its Board of Directors. Except as
otherwise provided in and subject to Article VII of these By-laws, the Board of Directors may adopt, amend or repeal by-laws adopted by the Board or by the
stockholders.

 
Section 2.                Number of Directors, Tenure and Qualifications. Except as otherwise provided in and subject to Article VII of these

By-laws or fixed pursuant to the Certificate of Incorporation, the number of members of the Board of Directors shall be not less than three (3) nor more than
thirteen (13), as determined from time to time by the Board of Directors. The directors need not be stockholders of the corporation. Any additional director
elected to fill a vacancy resulting from an increase in the number of directors shall hold office until the next annual meeting of stockholders, but in no case
will a decrease in the number of directors shorten the term of any incumbent director. Each director shall hold office until the next annual meeting of
stockholders and until his or her successor shall be elected and shall qualify, subject, however, to prior death, resignation, incapacitation or removal from
office, in the manner provided in these By-laws, including Article VII, and except as otherwise required by law. In the event such election is not held at the
annual meeting of stockholders, it shall be held at any adjournment thereof or a special meeting.
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Section 3.                Regular Meetings. Regular meetings of the Board of Directors shall be held without any other notice than this By-Law

immediately after, and at the same place as, the annual meeting of stockholders, and each adjourned session thereof. The Board of Directors may designate
the time and place, either within or without the State of Delaware, for the holding of additional regular meetings without other notice than such designation.

 
Section 4.                Special Meetings. Special meetings of the Board of Directors may be called by or at the request of the Chairman of the

Board, the Chief Executive Officer or by members of the Board of Directors constituting no less than three-fourths (3/4) of the total number of directors then
in office. The person or persons authorized to call special meetings of the Board of Directors may fix any place either within or without the State of Delaware,
as the place for holding any special meeting of the Board of Directors called by them.

 
Section 5.                Notice. Notice of any special meeting shall be given at least five (5) days previously thereto by written notice delivered

or mailed to each director at his last known address, or at least forty-eight (48) hours previously thereto by personal delivery or by facsimile to a telephone
number provided to the corporation. If mailed, such notice shall be deemed to be delivered when deposited in the United States mail so addressed, with
postage thereon prepaid. If notice is given by facsimile, such notice shall be deemed to be delivered when transmitted with receipt confirmed. Whenever any
notice whatever is required to be given to any director of the corporation under the provisions of these By-Laws or under the provisions of the Certificate of
Incorporation or under the provisions of any statute, a waiver thereof in writing, signed at any time, whether before or after the time of meeting, by the
director entitled to such notice, shall be deemed equivalent to the giving of such notice. The attendance of a director at a meeting shall constitute a waiver of
notice of such meeting except where a director attends a meeting and objects thereat to the transaction of any business because the meeting is not lawfully
called or convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the Board of Directors need be specified in
the notice or waiver of notice of such meeting.

 
Section 6.                Quorum. During the Specified Period (as defined in Article VII of these By-Laws), two-thirds (2/3rds) of the total

number of directors which the corporation would have if there were no vacancies on the Board of Directors of the corporation shall constitute a quorum for
the transaction of business at any meeting of the Board of Directors. In the event a quorum is not present at a duly called meeting of the Board of Directors, a
majority of the directors present at such duly called meeting may adjourn the meeting and, upon delivery of a notice in accordance with Article II, Section 5
to the director(s), reschedule such meeting for an alternative date, and, at such rescheduled meeting, a majority of the total number of directors shall constitute
a quorum.
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Section 7.                Manner of Acting. The act of the majority of the directors then in office shall be the act of the Board of Directors,

unless the act of a greater number is required by these By-Laws, including Article VII.
 
Section 8.                Vacancies. Except as otherwise required by law or Article VII of these By-laws, any vacancy on the Board of Directors

that results from an increase in the number of directors shall be filled only by a majority of the Board of Directors then in office, provided that a quorum is
present, and any other vacancy occurring on the Board of Directors shall 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 not resulting from an increase in the number of directors shall have the same remaining
term as that of his or her predecessor. The resignation of a director shall be effective upon receipt by the corporation, unless some subsequent time is fixed in
the resignation, and then from that time. Acceptance of such resignation by the corporation shall not be required.

 
Section 9.                Compensation. The Board of Directors, by affirmative vote of a majority of the directors, and irrespective of any

personal interest of any of its members, may establish reasonable compensation of all directors for services to the corporation as directors, officers or
otherwise, or may delegate such authority to an appropriate committee.

 
Section 10.            Presumption of Assent. A director of the corporation who is present at a meeting of the Board of Directors or a

committee thereof at which action on any corporate matter is taken shall be presumed to have assented to the action taken unless his dissent shall be entered in
the minutes of the meeting or unless he shall file his written dissent to such action with the person acting as the secretary of the meeting before the
adjournment thereof. Such right to dissent shall not apply to a director who voted in favor of such action.

 
Section 11.            Committees. Except as otherwise provided in and subject to Article VII of these By-laws, the Board of Directors by

resolution may designate one (1) or more committees, each committee to consist of one (1) or more directors elected by the Board of Directors, which to the
extent provided in such resolution, as initially adopted, and as thereafter supplemented or amended by further resolution adopted by a like vote, shall have and
may exercise, when the Board of Directors is not in session, the powers of the Board of Directors in the management of the business and affairs of the
corporation, except action with respect to amendment of the Certificate of Incorporation or By-Laws, adoption of an agreement of merger or consolidation
(other than the adoption of a Certificate of Ownership and Merger in accordance with Section 253 of the General Corporation Law of the State of Delaware,
as such law may be amended or supplemented), recommendation to the stockholders of the sale, lease or exchange of all or substantially all of the
corporation’s property or assets, recommendation to the stockholders of the dissolution or the revocation of a dissolution of the corporation, election of
officers or the filling of vacancies on the Board of Directors or on committees created pursuant to this Section or declaration of dividends. Except as
otherwise provided in and subject to Article VII of these By-laws, the Board of Directors may elect one (1) or more of its members as alternate members of
any such committee who may take the place of any absent or disqualified member or members at any meeting of such committee, upon request by the
Chairman of the Board or the Chief Executive Officer or upon request by the chairman of such meeting. Each such committee may fix its own rules
governing the conduct of its activities and shall make such reports to the Board of Directors of its activities as the Board of Directors may request.
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Section 12.            Action of the Board by Written Consent. Any action required or permitted to be taken at any meeting of the Board of

Directors or any committee thereof may be taken without a meeting of the Board of Directors or any committee thereof if prior to such action a written
consent thereto is signed by all members of the Board or of the committee, as the case may be, and such written consent is filed with the minutes of the
proceedings of the Board or the committee.

 
Section 13.            Conferences. Members of the Board of Directors or any committee designated by the Board may participate in a

meeting of such Board or committee by means of conference telephone or similar communications equipment by means of which all persons participating in
the meeting can hear each other, and participation in a meeting pursuant to this Section 13 shall constitute presence in person at such meeting.

 
ARTICLE III

 
OFFICERS

 
Section 1.                Number. The officers of the corporation shall consist of a Chairman of the Board and a Chief Executive Officer. The

Board of Directors may appoint as officers such number of Senior Vice Presidents and Vice Presidents, a Secretary, a Treasurer, one (1) or more Assistant
Treasurers, one (1) or more Assistant Secretaries, and such other officers as are created by the Board from time to time. The same person may hold two (2) or
more of such offices.

 
Section 2.                Election and Term of Office. Except as otherwise provided in and subject to Article VII of these By-laws, the

Chairman of the Board shall be elected by the directors from among their own number; other officers need not be directors. In addition to the powers
conferred upon them by these By-Laws, except as otherwise provided in and subject to Article VII of these By-Laws, all officers elected or appointed by the
Board of Directors shall have such authority and shall perform such duties as from time to time may be prescribed by the Board of Directors by resolution.
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Section 3.                Removal. Except as otherwise provided in and subject to Article VII of these By-laws, any officer or agent elected or

appointed by the Board of Directors may be removed by the Board of Directors, whenever in its judgment the best interests of the corporation will be served
thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so removed. Election or appointment shall not of itself create
contract rights.

 
Section 4.                Executive Chairman of the Board. The Executive Chairman of the Board shall have the duties as set forth in the

Corporate Governance Guidelines/Policies of the corporation.
 
Section 5.                Lead Independent Directors. The Lead Independent Director shall have the duties as set forth in the Corporate

Governance Guidelines/Policies of the corporation and such other duties as from time to time may be assigned to him by the Board of Directors.
 
Section 6.                Chief Executive Officer. The Chief Executive Officer shall be the principal executive officer of the corporation and

shall have the general charge of and control over the business, affairs, and personnel of the corporation, subject to the authority of the Board of Directors. The
Chief Executive Officer may, together with the Secretary, sign all certificates for shares of the capital stock of the corporation. Except as may be specified by
the Board of Directors, the Chief Executive Officer shall have the power to enter into contracts and make commitments on behalf of the corporation and shall
have the right to execute deeds, mortgages, bonds, contracts and other instruments necessary or proper to be executed in connection with the corporation’s
regular business and may authorize any other officer of the corporation, to sign, execute and acknowledge such documents and instruments in his place and
stead.

 
Section 7.                Senior Vice President and Vice Presidents. Each Senior Vice President or Vice President shall perform such duties

and have such authority as from time to time may be assigned to him by the Board of Directors (so long as such duties are, and such authority is, subordinate
to the Chief Executive Officer) or the Chief Executive Officer.

 
Section 8.                Secretary and Assistant Secretaries. The Secretary shall have custody of the seal of the corporation and of all books,

records and papers of the corporation, except such as shall be in the charge of the Treasurer or some other person authorized to have custody and be in
possession thereof by resolution of the Board of Directors. The Secretary shall record the proceedings of the meetings of the stockholders and of the Board of
Directors in books kept by him for that purpose and may, at the direction of the Board of Directors, give any notice required by statute or by these By-Laws of
all such meetings. The Secretary shall, together with the Chief Executive Officer, sign certificates for shares of the capital stock of the corporation. Any
Assistant Secretaries elected by the Board of Directors, in order of their seniority, shall, in the absence or disability of the Secretary, perform the duties and
exercise the powers of the Secretary as aforesaid. The Secretary or any Assistant Secretary may, together with the Chief Executive Officer or any other
authorized officer, execute on behalf of the corporation any contract which has been approved by the Board of Directors, and shall perform such other duties
as the Board of Directors or the Chief Executive Officer shall prescribe.
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Section 9.                Treasurer and Assistant Treasurer. The Treasurer shall keep accounts of all moneys of the corporation received and

disbursed, and shall deposit all monies and valuables of the corporation in its name and to its credit in such banks and depositories as the Board of Directors
shall designate. Any Assistant Treasurers elected by the Board of Directors, in order of their seniority, shall, in the absence or disability of the Treasurer,
perform the duties and exercise the powers of the Treasurer, and shall perform such other duties as the Board of Directors or the Chief Executive Officer shall
prescribe.

 
Section 10.            Salaries. The salaries of the officers shall be fixed from time to time by the Board of Directors and no officer shall be

prevented from receiving such salary by reason of the fact that he is also a director of the corporation.
 
Section 11.            Representation in Other Companies. Unless otherwise ordered by the Board of Directors, the Chief Executive Officer

or a Vice President designated by the Chief Executive Officer or the Board of Directors shall have full power and authority on behalf of the corporation to
attend and to act and to vote at any meetings of security holders of corporations in which the corporation may hold securities, and at such meetings shall
possess and may exercise any and all rights and powers incident to the ownership of such securities, and which as the owner thereof the corporation might
have possessed and exercised, if present. The Board of Directors by resolution from time to time may confer like powers upon any other person or persons.

 
ARTICLE IV

STOCK AND TRANSFER OF STOCK
 

Section 1.                Shares of Stock. The shares of capital stock of the corporation shall be represented by a certificate, unless and until the
Board of Directors of the corporation adopts a resolution permitting shares to be uncertificated. Notwithstanding the adoption of any such resolution
providing for uncertificated shares, every holder of capital stock of the corporation theretofore represented by certificates and, upon request, every holder of
uncertificated shares, shall be entitled to have a certificate for shares of capital stock of the corporation signed by the Chief Executive Officer and by the
Secretary. To the extent that shares are represented by certificates, the certificates shall be in such form as shall be determined by the Board of Directors and
shall be consecutively numbered or otherwise identified. The name and address of the person to whom the shares represented thereby are issued, with the
number of shares and date of issue, shall be entered on the stock transfer books of the corporation. With respect to certificated shares of stock, all certificates
surrendered to the corporation for transfer shall be canceled and no new certificate or uncertificated shares shall be issued until the former certificate for a like
number of shares shall have been surrendered and canceled, except that in case of a lost, destroyed or mutilated certificate, a new certificate or uncertificated
shares may be issued therefor upon such terms and indemnity to the corporation as the Board of Directors may prescribe.
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Section 2.                Transfer of Shares. Stock of the corporation shall be transferable in the manner prescribed by applicable law and in

these By-Laws. Transfers of stock shall be made on the books of the corporation, and in the case of certificated shares of stock, only by the person named in
the certificate or by such person’s attorney lawfully constituted in writing and upon the surrender of the certificate therefor, properly endorsed for transfer and
payment of all necessary transfer taxes; or, in the case of uncertificated shares of stock, upon receipt of proper transfer instructions from the registered holder
of the shares or by such person’s attorney lawfully constituted in writing, and upon payment of all necessary transfer taxes and compliance with appropriate
procedures for transferring shares in uncertificated form; provided, however, that such surrender and endorsement, compliance or payment of taxes shall not
be required in any case in which the officers of the corporation shall determine to waive such requirement. Prior to due presentment for registration of transfer
of a certificate representing shares of capital stock of the corporation or of proper transfer instructions with respect to uncertificated shares, the corporation
may treat the registered owner of such shares as the person exclusively entitled to vote, to receive notifications and otherwise to exercise all the rights and
powers of an owner. Where a certificate for shares is presented to the corporation with a request to register for transfer, the corporation shall not be liable to
the owner or any other person suffering loss as a result of such registration of transfer if (a) there were on or with the certificate the necessary endorsements,
and (b) the corporation had no duty to inquire into adverse claims or has discharged any such duty. The corporation may require reasonable assurance that
said endorsements are genuine and effective and in compliance with such other regulations as may be prescribed under the authority of the Board of
Directors.
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ARTICLE V

INDEMNIFICATION OF DIRECTORS, OFFICERS,
 

EMPLOYEES AND AGENTS
 

Section 1.                Indemnification Generally. The corporation shall indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (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, or is or was serving
at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, or is
alleged to have violated the Employee Retirement Income Security Act of 1974, as amended, against expenses (including attorneys’ fees), judgments, fines,
penalties, and amounts paid in settlement actually and reasonably incurred by him or her in connection with such action, suit or proceeding 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 action, suit or proceeding by judgment,
order, settlement, conviction, or upon plea of nolo contendere or its equivalent shall not, 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, and, with respect to any criminal action or
proceeding, had reasonable cause to believe that his or her conduct was unlawful.

 
Section 2.                Indemnification in Actions By or In the Right Of the Corporation. The corporation shall indemnify any person who

was or is a party or is threatened to be made a party to any threatened, pending or completed 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, 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 and settlement of such action or suit 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 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 to the corporation unless
and only to the extent that the Delaware Court of Chancery or the court in which such 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
the Delaware Court of Chancery or such other court shall deem proper.

 
Section 3.                Success on the Merits; Indemnification Against Expenses. To the extent that a director, officer, employee or agent of

the corporation has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to in Section 1 or Section 2 of this Article
V, or in defense of any claim, issue or matter therein, he or she shall be indemnified against expenses (including attorneys’ fees) actually and reasonably
incurred by him or her in connection therewith.
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Section 4.                Determination that Indemnification is Proper. Any indemnification under Section 1 or Section 2 of this Article V,

unless ordered by a court, 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 is proper in the circumstances under the standard of conduct set forth in such Section 1 or Section 2 of this Article V, as the case
may be. Such determination shall be made:

 
(a)           By the Board of Directors by a majority vote of a quorum consisting of directors who were not parties to such action, suit

or proceeding;
 
(b)          If such a quorum is not obtainable, or, even if obtainable if a quorum of disinterested directors so directs, by independent

legal counsel in a written opinion; or
 
(c)           By the stockholders.
 

Section 5.                Insurance; Indemnification Agreements. The corporation may, but shall not be required to, supplement the right of
indemnification under this Article V by any lawful means, including, without limitation by reason of enumeration, (i) the purchase and maintenance of
insurance on behalf of any one or more of such indemnitees, whether or not the corporation would be obligated to indemnify such person under this Article V
or otherwise, and (ii) individual or group indemnification agreements with any one or more of such indemnities.

 
Section 6.                Advancement of Expenses. Expenses (including attorneys’ fees) incurred by an indemnitee in defending any civil,

criminal, administrative or investigative action, suit or proceeding shall be paid by the corporation in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of the indemnitee to repay such amount if it shall ultimately be determined that he or she is not
entitled to be indemnified by the corporation as to such amounts.

 
Section 7.                Rights Not Exclusive. The indemnification and advancement of expenses provided by this Article V shall be not

deemed exclusive of any other right to which an indemnified person may be entitled under Section 145 of the General Corporation Law of the State of
Delaware (or any successor provision) or otherwise under applicable law, or under any agreement, vote of stockholders 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 and 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.
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Section 8.                Severability. To the extent that any court of competent jurisdiction shall determine that the indemnification provided

under this Article V shall be invalid as applied to a particular claim, issue or matter, the provisions hereof shall be deemed amended to allow indemnification
to the maximum extent permitted by law.

 
Section 9.                Modification. This Article V shall be deemed to be a contract between the corporation and each previous, current or

future director, officer, employee or agent. The provisions of this Article V shall be applicable to all actions, claims, suits or proceedings, commenced after
the adoption hereof, whether arising from any action taken or failure to act before or after such adoption. No amendment, modification or repeal of this
Article V shall diminish the rights provided hereby or diminish the right to indemnification with respect to any claim, issue or matter in any then pending or
subsequent proceeding which is based in any material respect from any alleged action or failure to act prior to such amendment, modification or repeal.

 
ARTICLE VI

 
EXCLUSIVE FORUM

 
Unless the corporation consents in writing to the selection of an alternative forum, the sole and exclusive forum for (i) any derivative action or proceeding
brought on behalf of the corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director or officer or other employee of the
corporation to the corporation or the corporation’s stockholders, (iii) any action asserting a claim against the corporation or any director or officer or other
employee of the corporation arising pursuant to any provision of the Delaware General Corporation Law or the corporation’s Certificate of Incorporation or
By-Laws (as either may be amended from time to time), or (iv) any action asserting a claim against the corporation or any director or officer or other
employee of the corporation governed by the internal affairs doctrine shall be a state court located within the State of Delaware (or, if no state court located
within the State of Delaware has jurisdiction, the federal district court for the District of Delaware).
 

ARTICLE VII
 

CERTAIN GOVERNANCE MATTERS
 

Section 1.                Definitions. The following definitions shall apply to this Article VII and otherwise as applicable in these By-laws:
 

(a)           “Effective Time” has the meaning specified in the Merger Agreement.
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(b)          “Entire Board of Directors” shall mean a total of eleven (11) directors; provided, however, that if a vacancy has not been

filled pursuant to Article VII, Section 2 below and the remaining directors determine, by action of a majority of the directors then in office, in the good faith
exercise of their fiduciary duties, that immediate action is required to avoid material harm to the corporation, then the “Entire Board of Directors” shall mean
the remaining directors (even if less than a quorum) or the sole remaining director.

 
(c)           “Entire Corporate Governance and Nominating Committee” shall mean a total of four (4) directors on the Corporate

Governance and Nominating Committee.
 
(d)          “Merger Agreement” shall mean the Agreement and Plan of Merger, dated as of September 15, 2015, by and among

DENTSPLY International Inc., Sirona Dental Systems, Inc., and Dawkins Merger Sub Inc., as amended from time to time.
 
(e)           “Specified Period” shall mean the period beginning at the Effective Time and ending on the third (3rd) anniversary of the

Effective Time.
 

Section 2.                Composition of the Board.
 

(a)           Following the Effective Time, the Board shall be comprised of eleven (11) members. The specific composition of the
Board as of the Effective Time shall be as set forth in the Merger Agreement. Any re-nomination of a director or nomination of an individual to a seat held by
an existing director shall be filled only by the approval of at least a majority of the Entire Board of Directors (even if less than a quorum, or by the sole
remaining director) acting solely upon the recommendation of at least a majority of the Entire Corporate Governance and Nominating Committee. In the
event of a deadlock among the members of the Corporate Governance and Nominating Committee concerning such re-nomination or nomination, as
applicable, or failure of the Board to approve such recommendation of the Entire Corporate Governance and Nominating Committee, the incumbent director
shall be re-nominated if willing to serve.

 
(b)          Vacancies resulting from the cessation of service by, including removal of, any director shall be filled only by the

approval of at least a majority of the Entire Board of Directors (even if less than a quorum, or by the sole remaining director) acting solely upon the
unanimous recommendation of the Corporate Governance and Nominating Committee.

 
Section 3.                Chairman, Chief Executive Officer, Lead Independent Director. During the Specified Period, the Board may only

replace, remove, alter the responsibilities and authorities (as set forth in the Corporate Governance Guidelines/Policies of the corporation or these By-laws),
or grant conflicting responsibilities or authorities of the Chairman, the Chief Executive Officer, or the Lead Independent Director, as applicable, by the
affirmative vote of the greater of (i) at least seventy percent (70%) of the Entire Board of Directors and (ii) eight (8) directors.
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Section 4.                Required Committees.
 

(a)           From the Effective Date, the Board shall have the following three committees, in addition to any other committees as
determined by the Board from time to time by the affirmative vote of the greater of (i) at least seventy percent (70%) of the Entire Board of Directors and (ii)
eight (8) directors: Audit & Finance Committee, Corporate Governance and Nominating Committee, and Human Resources Committee (the “Required
Committees”).

 
(b)          Vacancies in any Required Committee resulting from the cessation of service by, including removal of, any director or

any subsequent director shall be filled only by the approval of at least a majority of the Entire Board of Directors (even if less than a quorum, or by a sole
remaining director) acting solely upon the unanimous recommendation of the Corporate Governance and Nominating Committee.

 
(c)           The chairman of the Required Committees as of the Effective Time shall be as set forth in the Merger Agreement. Any

change to or replacement of the chairman of any Required Committee shall be determined by the Board from time to time by the affirmative vote of the
greater of (i) at least seventy percent (70%) of the Entire Board of Directors and (ii) eight (8) directors.

 
(d)          Each Required Committee shall have the responsibilities set forth in the charter of such Required Committee as of the

Effective Time, except as modified from time to time by the affirmative vote of the greater of (i) at least seventy percent (70%) of the Entire Board of
Directors and (ii) eight (8) directors.

 
Section 5.                Amendments. During the Specified Period, the provisions of this Article VII and the Corporate Governance

Guidelines/Policies of the corporation may be modified, amended or repealed by the Board of Directors, and any By-law provision or other resolution
inconsistent with this Article VII or the Corporate Governance Guidelines/Policies of the corporation may be adopted by the Board of Directors, only by an
affirmative vote of the greater of (i) at least seventy percent (70%) of the Entire Board of Directors and (ii) eight (8) directors. In the event of any
inconsistency between any other provision of these By-laws and any provision of this Article VII, the provisions of this Article VII shall control. Following
the end of the Specified Period, this Article VII shall automatically and without further action become void and be of no further force and effect.

 
[Remainder of Page Intentionally Left Blank]
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Exhibit 23.1

 
Consent of Independent Registered Public Accounting Firm

 
The Board of Directors
Sirona Dental Systems, Inc.:
 
We consent to the incorporation by reference in the registration statements (No. 333-207669) on Form S-4 and (Nos. 333-209791, 333-167410, 333-101548,
and 333-56093) on Form S-8 of DENTSPLY SIRONA Inc. (formerly DENTSPLY International Inc.) of our report dated November 20, 2015, with respect to
the consolidated balance sheets of Sirona Dental Systems, Inc. as of September 30, 2015 and 2014, and the related consolidated statements of income,
comprehensive income, shareholders’ equity, and cash flows for each of the years in the three-year period ended September 30, 2015, which report appears in
the September 30, 2015 annual report on Form 10-K of Sirona Dental Systems, Inc., incorporated herein by reference.
 
KPMG AG Wirtschaftsprüfungsgesellschaft
 
 
Frankfurt, Germany
February 29, 2016
 

 
 
 



 
Exhibit 99.1

 

 
 

 

Dentsply Sirona Completes $14.5 Billion Merger of Equals
 

Combination Creates the World’s Largest Manufacturer of Professional Dental Products
 

York, Pennsylvania, February 29, 2016 – DENTSPLY SIRONA Inc. (“Dentsply Sirona”) (NASDAQ: XRAY), The Dental Solutions CompanyTM, today
announced that it has successfully completed the previously announced merger of DENTSPLY International Inc. (“DENTSPLY”) and Sirona Dental Systems,
Inc. (“Sirona”). The companies are now combined to form Dentsply Sirona, the world’s largest manufacturer of professional dental products and technologies
with leading positions and platforms across consumables, equipment, technology, and specialty products.
 
Jeffrey T. Slovin, Chief Executive Officer of Dentsply Sirona commented: “With our merger complete, Dentsply Sirona can now focus its efforts on
empowering dental professionals to provide better, safer and faster dental care. As The Dental Solutions Company, we will drive long-term growth by being
uniquely positioned to deliver innovative solutions and support our customers with the broadest product portfolio and the largest sales and service
infrastructure in the industry. Dentsply Sirona will continue to be at the forefront of the digitization of dentistry, single visit dentistry and improving clinical
outcomes for patients around the world.”
 
Bret W. Wise, Executive Chairman of Dentsply Sirona added: “This is a transformational day for Dentsply Sirona and the entire dental market. Our
unparalleled offering of some of the most trusted brands in consumables, equipment and technology makes Dentsply Sirona the partner of choice to dental
professionals and labs today. With an unmatched commitment to investing in research, product development and clinical education, Dentsply Sirona will
advance patient care and improve oral health on a global scale for years to come.”
 
Merger Close
DENTSPLY and Sirona completed their merger on February 29, 2016. Shares of Sirona will be halted from trading prior to the open of the NASDAQ stock
market and will cease trading effective at the close of business today. Under the terms of the merger agreement, Sirona shareholders are entitled to receive
1.8142 shares of Dentsply Sirona for each existing Sirona share.
 
 

 



 

 
About Dentsply Sirona:
Dentsply Sirona is the world’s largest manufacturer of professional dental products and technologies. Our products and solutions include leading positions
and platforms across consumables, equipment, technology, and specialty products. As The Dental Solutions Company, Dentsply Sirona provides dental
professionals a comprehensive end-to-end solutions offering. This offering includes some of the best-known and established brands in the industry. We
employ approximately 15,000 dedicated employees in more than 40 countries worldwide. With a sales presence in more than 120 countries, patients and
practitioners virtually everywhere in the world rely on Dentsply Sirona.  For more information about Dentsply Sirona and its products please visit
www.dentsplysirona.com.
 
 
Forward Looking Statements:
This press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the
Securities Exchange Act of 1934, as amended. These statements can be identified by the use of forward-looking terminology, including "may," "believe,"
"will," "expect," "anticipate," "estimate," "plan," "intend," “project,” "forecast," or other similar words. Statements contained in this press release are based on
information presently available to the Company and assumptions that the Company believe to be reasonable. The Company is not assuming any duty to
update this information if those facts change or if the assumptions are no longer believed to be reasonable. Investors are cautioned that all such statements
involve risks and uncertainties, and important factors could cause actual events or results to differ materially from those indicated by such forward-looking
statements. These risk factors include, without limitation; risks that the new businesses will not be integrated successfully; risks that the combined companies
will not realize the estimated cost savings, synergies and growth, or that such benefits may take longer to realize than expected; risks relating to unanticipated
costs of integration, including operating costs, customer loss or business disruption being greater than expected; unanticipated changes relating to competitive
factors in the industries in which the Company operates; the ability to hire and retain key personnel; reliance on and integration of information technology
systems; international, national or local economic, social or political conditions that could adversely affect the Company or its customers; risks associated
with assumptions made in connection with critical accounting estimates and legal proceedings; the ability to attract new customers and retain existing
customers in the manner anticipated; the continued strength of dental and medical device markets; the timing, success and market reception for our new and
existing products; uncertainty regarding governmental actions with respect to dental and medical products; outcome of litigation and/or governmental
enforcement actions; volatility in the capital markets or changes in our credit ratings; continued support of our products by influential dental and medical
professionals; our ability to successfully integrate acquisitions; risks associated with foreign currency exchange rates; risks associated with our competitors’
introduction of generic or private label products; our ability to accurately predict dealer and customer inventory levels; our ability to successfully realize the
benefits of any cost reduction or restructuring efforts; our ability to obtain a supply of certain finished goods and raw materials from third parties; changes in
the general economic environment that could affect the business; and the potential of international unrest, economic downturn or effects of currencies, tax
assessments, tax adjustments, anticipated tax rates, raw material costs or availability, benefit or retirement plan costs, or other regulatory compliance costs.
The foregoing list of factors is not exhaustive.

 
 

 



 

 
Additional information regarding these and other risk factors and uncertainties that may affect the Company’s business and may cause actual results to differ
materially from these forward-looking statements, please refer to the Company's most recently filed Annual Report on Form 10-K, subsequent Quarterly
Reports on Form 10-Q, Current Reports on Form 8-K and other documents filed from time to time with the SEC. The Company does not give any assurance
(1) that it will achieve its expectations, or (2) concerning any result or the timing thereof, in each case, with respect to any regulatory action, administrative
proceedings, government investigations, litigation, warning letters, consent decree, cost reductions, business strategies, earnings or revenue trends or future
financial results.
 
Contact Information:
Derek Leckow
VP, Investor Relations
Dentsply Sirona Inc.
+1-717-849-7863
derek.leckow@dentsplysirona.com
 
Joshua Zable
VP, Investor Relations
Dentsply Sirona Inc.
+1-718-482-2184
joshua.zable@dentsplysirona.com
 

 
 
 


