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RESTATED CERTIFICATE OF INCORPORATION 
OF L3HARRIS TECHNOLOGIES, INC. 

(1995)* 
 

HARRIS CORPORATION, a corporation organized and existing under and by virtue of 
an Act of the General Assembly of the State of Delaware, entitled “An Act Providing A General 
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SECOND:  Its registered office in the State of Delaware is located at 2711 Centerville 
Road, Suite 400, City of Wilmington 19808, County of New Castle. The name and address of its 
registered agent is Corporation Service Company, 2711 Centerville Road, Suite 400, City of 
Wilmington, Delaware 19808. 

 

THIRD: The nature of the business, or objects or purposes proposed to be transacted, 
promoted or carried on are: 

To acquire the entire assets, business and good will of the Harris Automatic Press 
Company, an Ohio corporation, and of any other corporations and in connection 
therewith to determine what portion of the assets so acquired shall constitute capital and 
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shares of common stock of the corporation in such amount and upon such terms as may 
be set forth in such warrants, all shares of common stock reserved for the purpose of 
being sold pursuant to the terms of such warrants to be free from any and all preemptive 
rights of any stockholders with respect thereto; 

To purchase, hold, sell and transfer the shares of its own capital stock; provided it shall 
not use its funds or property for the purchase of its own shares of capital stock when such 
use would cause any impairment of its capital; and provided further that shares of its own 
capital stock belonging to it shall not be voted upon directly or indirectly; 

To have one or more offices, to carry on all or any of its operations and business and 
without restriction or limit as to amount to purchase or otherwise acquire, hold, own, 
mortgage, sell, convey, or otherwise dispose of real and personal property of every class 
and description in any of the States, Districts, Territories or Colonies of the United States, 
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may be without voting powers; (b) may be subject to redemption at such time or times and at 
such prices; (c) may be entitled to receive dividends (which may be cumulative or non-
cumulative) at such rate or rates; on such conditions, and at such times, and payable in 
preference to, or in such relation to, the dividends payable on any other class or classes or series 
of stock; (d) may have such rights upon the dissolution of, or upon any distribution of the assets 
of, the corporation; (e) may be made convertible into, or exchangeable for, 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, at such price or prices or at such rates of exchange, and with such adjustments; and 
(f) shall have such other relative, participating, optional or other special rights, qualifications, 
limitations or restrictions thereof, all as shall hereafter be stated and expressed in the resolution 
or resolutions providing for the issue of such Preferred Stock from time to time adopted by the 
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Subject to Article FOURTEENTH of this Certificate of Incorporation, this corporation 
may in its by-laws confer powers upon its directors in addition to the foregoing, and in addition 
to the powers and authorities expressly conferred upon them by the statute. 

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

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

 

NINTH: Reserved. 
 

TENTH: Reserved. 
 

ELEVENTH: Subject to Article FOURTEENTH of this Certificate of Incorporation, 
the business and affairs of this corporation shall be managed by or under the direction of a 
Board of Directors consisting of not less than 8 or more than 15 directors, the exact number of 
directors to be determined from time to time by resolution adopted by affirmative vote of a 
majority of the entire Board of Directors. 

 
At each annual meeting of stockholders, all directors shall be elected for terms expiring 

at the next annual meeting of stockholders and until such directors’ successors shall have been 
elected and qualified. In no case will a decrease in the number of directors shorten the term of 
any incumbent director. 

 
Subject to Article FOURTEENTH of this Certificate of Incorporation, any vacancy on 

the Board of Directors that results from an increase in the number of directors may be filled by a 
majority of the Board of Directors then in office, and any other vacancy occurring in the Board 
of Directors may be filled by a majority of the directors then in office, although 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. 

 
Any director, or the entire Board of Directors, of this corporation may be removed, with 

or without cause, by the holders of a majority of the shares then entitled to vote at an election of 
directors at a meeting of stockholders called for that purpose. 

 
Notwithstanding the foregoing, whenever the holders of any one or more classes or 

series of preferred or preference stock issued by this corporation shall have the right, voting 
separately by class or series, to elect directors at an annual or special meeting of stockholders, 
the election, term of office, filling of vacancies and other features of such directorships shall be 
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“Effective Time” means the Effective Time (as such term is defined in the Merger 
Agreement). 

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

“Former L3 Directors” means the Designated L3 Direc
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nomination by the Board of Directors of any candidate for election to the Board of Directors at 
any meeting of stockholders at which stockholders of the Company shall elect directors of the 
Company must be approved by the affirmative vote of a Supermajority of the then-serving 
directors, as applicable; provided, that if such candidate is a Former L3 Director or Former 
Harris Director then serving on the Board of Directors, such approval need only be by the 
affirmative vote of at least a majority of the then-serving directors. 

Section 3. Executive Chairman; Vice-Chairman and Lead Independent Director 

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

B. As of the Effective Time, the Lead Independent Director of the Board of Directors 
shall be a Designated L3 Director designated by L3 prior to the Effective Time pursuant to 
Article IV of the Merger Agreement; provided that such Designated L3 Director must meet the 
independence standards of the NYSE with respect to the Company as of the Effective Time. 

C. During the Specified Post-Merger Period, unless a Supermajority of the then-
serving independent directors shall have adopted a resolution to the contrary (excluding, with 
respect to any such resolution in regard to clauses (i) or (ii) below that is in respect of the Lead 
Independent Director, the Lead Independent Director then-serving in such role), (i) the removal 
of, or the failure to designate, appoint or elect, (A) the Pre-Closing CEO to serve as the 
Executive Chairman, (B) the Former L3 CEO to serve as the Vice Chairman or (C) the 
Designated L3 Director designated as the Lead Independent Director prior to the Effective Time 
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C. During the Specified Post-Merger Period, unless a Supermajority of the then-
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(i) the removal of, or failure to appoint, the Former L3 CEO as President and 
Chief Operating Officer (unless he shall have earlier resigned or otherwise permanently 
ceased his service to this corporation); 

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

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

Section 8. Corporate Headquarters 

As of the Effective Time, the headquarters of this corporation shall be in Melbourne, 
Florida (which headquarters shall, for purposes of this Certificate of Incorporation, be deemed to 
be the “principal executive office” and “principal place of business” of this corporation). 

Section 9. Amendments to this Article FOURTEENTH; Conflicts 

A. During the Specified Post-Merger Period, the provisions of this Article 
FOURTEENTH shall not be modified, amended or repealed, and any provision of this Article 
FOURTEENTH or other resolution inconsistent with this Article FOURTEENTH shall not be 
adopted, or any such modification, amendment, repeal or inconsistent provision of this Article 
FOURTEENTH or other resolutions shall not be recommended for adoption by the stockholders 
of this corporation (each, an “Amendment”), without the approval of a Supermajority of the 
then-serving directors; provided that (i) the approval of a Supermajority of the then-serving 
independent directors shall be required for any Amendment of Section 3 of this Article 
FOURTEENTH (other than to the extent such Amendment
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IN WITNESS WHEREOF, HARRIS CORPORATION has caused its corporate seal to 
be hereunto affixed and this Certificate to be signed by its Chairman, President and Chief 
Executive Officer, and its Assistant Secretary this 8th day of December, 1995. 

 
HARRIS CORPORATION 

By: 
 
/s/ P.W. Farmer    
P.W. Farmer, Chairman, President 
and Chief Executive Officer 
 
 
Attest: 
 
/s/ K.G. Fink     
K.G. Fink, Assistant Secretary 
 

 
STATE OF FLORIDA      ) 
BREVARD COUNTY      )     ss: 
 

BE IT REMEMBERED that on this 8th day of December, 1995, personally came before 
me, a Notary Public in and for the County and State aforesaid, P.W. Farmer, Chairman, President 
and Chief Executive Officer, and K.G. Fink, Assistant Secretary of Harris Corporation, a 
corporation of the State of Delaware, the corporati


