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Item 1.01 Entry into a Material Definitive Agreement

On October 16, 2006, in connection with the transactions described below under Item 2.01, Completion of Acquisition or Disposition of Assets, Old SAIC
and New SAIC (each as defined in Item 2.01) entered into a certain Assignment and Assumption Agreement pursuant to which New SAIC agreed to assume and
perform certain obligations of Old SAIC with respect to (i) those certain Indemnification Agreements entered into between Old SAIC and its directors and
executive officers beginning November 21, 2005 and (ii) those certain Severance Protection Agreements entered into between Old SAIC and its directors and
executive officers beginning September 1, 2005.

The description set forth above is qualified in its entirety by reference to the complete text of the Assignment and Assumption Agreement filed as Exhibit
10.1 to this Current Report on Form 8-K (“Current Report”), the terms of which are incorporated into this Current Report by reference.

Item 2.01 Completion of Acquisition or Disposition of Assets

On October 16, 2006, pursuant to an Agreement and Plan of Merger (the “Merger Agreement”), as amended and restated July 24, 2006, by and among
Science Applications International Corporation (“Old SAIC”), SAIC, Inc., a newly-formed Delaware corporation and wholly-owned subsidiary of Old SAIC
(“New SAIC”) and SAIC Merger Sub, Inc., a newly-formed Delaware corporation and wholly-owned subsidiary of New SAIC (“SAIC Merger Sub”), SAIC
Merger Sub merged with and into Old SAIC (the “Reorganization Merger”). As a result of the Reorganization Merger, Old SAIC became a wholly-owned
subsidiary of New SAIC.

Pursuant to the Reorganization Merger, each share of outstanding class A common stock of Old SAIC (“Old SAIC Class A Common Stock”) was
converted into the right to receive two shares of class A preferred stock of New SAIC (“New SAIC Class A Preferred Stock”) and each share of Old SAIC class B
common stock (“Old SAIC Class B Common Stock”) was converted, subject to the exercise of appraisal rights, into the right to receive 40 shares of New SAIC
Class A Preferred Stock. The Old SAIC Class A Common Stock and the Old SAIC Class B Common Stock are sometimes collectively referred to as the “Old
SAIC Common Stock.”

The issuance of the New SAIC Class A Preferred Stock pursuant to the Reorganization Merger was registered under the Securities Act of 1933, as
amended, pursuant to New SAIC’s Registration Statement on Form S-4 (File No. 333-128022) (the “S-4 Registration Statement”) filed with the Securities and
Exchange Commission (“SEC”) on September 1, 2005 and declared effective on July 26, 2006. The definitive proxy statement/prospectus of New SAIC dated
August 1, 2006 that forms a part of the S-4 Registration Statement (the “Proxy Statement/Prospectus”) contains additional information about the Reorganization
Merger, including information concerning the interests of directors and executive officers of Old SAIC and New SAIC in the Reorganization Merger. Pursuant to
Rule 12g-3(c) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), the New SAIC Class A Preferred Stock is deemed to be registered
under Section 12(g) of the Exchange Act, effective October 16, 2006.

New SAIC also filed a Registration Statement on Form S-1 (File No. 333-128021) (the “S-1 Registration Statement”) with the SEC on September 1, 2005
with respect to shares of common stock of New SAIC (“New SAIC Common Stock”), which was declared effective on October 12, 2006 and includes the final
prospectus of New SAIC dated October 12, 2006 that forms a part of the S-1 Registration Statement (the “Final Prospectus”). The New SAIC Common Stock
was registered pursuant to Section 12(b) of the Exchange Act on October 12, 2006 and began trading on the New York Stock Exchange on October 13, 2006
under the symbol “SAI.” Old SAIC intends to file a report on Form 15 with the SEC to terminate the registration under the Exchange Act of the Old SAIC
Common Stock.



The description of the New SAIC Common Stock and New SAIC Class A Preferred Stock contained under the caption “Description of Capital Stock” in
the Final Prospectus is incorporated herein by reference.

The description of the Reorganization Merger set forth above is qualified in its entirety by reference to the Agreement and Plan of Merger filed as Exhibit
2.1 to New SAIC’s Post-Effective Amendment No. 3 to the S-4 Registration Statement filed with the SEC on July 25, 2006, the terms of which are incorporated
herein by reference.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

On October 13, 2006, prior to and in connection with the transactions described above under Item 2.01, Completion of Acquisition or Disposition of Assets,
New SAIC executed the following agreements:

Credit Facility Guaranty

New SAIC executed a guaranty (the “Guaranty”) in favor of Citicorp USA, Inc., in its capacity as administrative agent, and other lenders, pursuant to
which New SAIC agreed to guaranty the obligations of Old SAIC under that certain Five Year Credit Agreement, dated June 6, 2006, as amended (the “Credit
Facility”). The Credit Facility provides for borrowings by Old SAIC of up to $750 million through 2011. As of July 31, 2006, no loans were outstanding under
the Credit Facility, although Old SAIC’s borrowing capacity was reduced by approximately $93 million to secure outstanding standby letters of credit.

The terms and conditions of the Credit Facility are more fully described under the caption “Management’s Discussion and Analysis of Financial Condition
and Results of Operations – Liquidity and Capital Resources – Outstanding Indebtedness” in the Final Prospectus and are incorporated in this Current Report by
reference. In addition, the description set forth above is qualified in its entirety by reference to the complete text of (i) the Guaranty filed as Exhibit 10.2 to this
Current Report, (ii) the Credit Facility filed as Exhibit 10.1 to Old SAIC’s Quarterly Report on Form 10-Q for the period ended April 30, 2006 and (iii) the
amendment to the Credit Facility filed as Exhibit 10.1 to Old SAIC’s Quarterly Report on Form 10-Q for the period ended July 31, 2006, the terms of all of which
are incorporated into this Current Report by reference.

Supplemental Indenture (1997)

New SAIC entered into a supplemental indenture (the “First Supplemental Indenture (1997)”) by and among Old SAIC, New SAIC and The Bank of New
York Trust Company, N.A. (“The Bank of New York”), as successor trustee to JPMorgan Chase f/k/a The Chase Manhattan Bank. Pursuant to the First
Supplemental Indenture (1997), New SAIC agreed to guarantee the obligations of Old SAIC under that certain Indenture dated as of December 9, 1997 (the
“1997 Indenture”) with respect to approximately $94 million outstanding under Old SAIC’s 6.75% notes due 2008.

The terms and conditions of the First Supplemental Indenture (1997) are more fully described under the caption “Management’s Discussion and Analysis
of Financial Condition and Results of Operations – Liquidity and Capital Resources – Outstanding Indebtedness” in the Final Prospectus and are incorporated
into this Current Report by reference. In addition, the description set forth above is qualified in its entirety by reference to the complete text of (i) the First
Supplemental Indenture (1997) filed as Exhibit 4.1 to this Current Report and (ii) the 1997 Indenture filed as Exhibit 4.1 to Old SAIC’s Registration Statement on
Form S-3 (No. 333-371777) filed with the SEC on November 19, 1997, the terms of all of which are incorporated into this Current Report by reference.



Supplemental Indenture (2002)

New SAIC entered into a supplemental indenture (the “First Supplemental Indenture (2002)”) by and among Old SAIC, New SAIC and The Bank of New
York, as successor trustee to JPMorgan Chase Bank, N.A. Pursuant to the First Supplemental Indenture (2002), New SAIC agreed to guarantee the obligations of
Old SAIC under that certain Indenture dated as of June 28, 2002 (the “2002 Indenture”), regarding approximately $549 million outstanding under Old SAIC’s
6.25% notes due 2012, approximately $248 million outstanding under Old SAIC’s 7.125% notes due 2032 and approximately $296 million outstanding under Old
SAIC’s 5.5 % notes due 2033.

The terms and conditions of the First Supplemental Indenture (2002) are more fully described under the caption “Management’s Discussion and Analysis
of Financial Condition and Results of Operations – Liquidity and Capital Resources – Outstanding Indebtedness” in the Final Prospectus and are incorporated
into this Current Report by reference. In addition, the description set forth above is qualified in its entirety by reference to the complete text of (i) the First
Supplemental Indenture (2002) filed as Exhibit 4.2 to this Current Report and (ii) the 2002 Indenture filed as Exhibit 4.2 to Old SAIC’s Current Report on Form
8-K filed with the SEC on July 3, 2002, the terms of all of which are incorporated into this Current Report by reference.

Item 3.03 Material Modification to the Rights of Security Holders

The disclosure set forth under Item 2.03, Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a
Registrant, in this Current Report, regarding the execution of the First Supplemental Indenture (1997) and the First Supplemental Indenture (2002) (each as
defined in Item 2.03), is incorporated into this Item 3.03 by reference.

In addition, the disclosure set forth under Item 5.03, Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year, in this Current Report,
regarding New SAIC’s Restated Certificate and Restated Bylaws (each as defined in Item 5.03), is incorporated into this Item 3.03 by reference.

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

Prior to and in connection with the closing of the transactions described under Item 2.01, Completion of Acquisition or Disposition of Assets, in this Current
Report, New SAIC amended and restated its certificate of incorporation and bylaws in their entirety. New SAIC restated its certificate of incorporation (the
“Restated Certificate”) on October 5, 2006, prior to the consummation of the Reorganization Merger and the registration under the Exchange Act of the New
SAIC Common Stock and New SAIC Class A Preferred Stock. New SAIC restated its bylaws (the “Restated Bylaws”) on October 16, 2006 in connection with
the completion of the Reorganization Merger.

A description of each of the Restated Certificate and the Restated Bylaws is set forth under the caption “Description of Capital Stock” in the Final
Prospectus and is incorporated into this Current Report by reference. In addition, the description set forth above is qualified in its entirety by reference to the
complete text of the Restated Certificate and Restated Bylaws filed as Exhibits 3.1 and 3.2 to this Current Report, respectively, the terms of all of which are
incorporated into this Current Report by reference.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit
Number  Description

2.1

  

Agreement and Plan of Merger, as amended and restated July 24, 2006, by and among Science Applications International Corporation, Registrant
and SAIC Merger Sub, Inc. Incorporated by reference to Exhibit 2.1 to Registrant’s Post-Effective Amendment No. 3 to Form S-4 Registration
Statement No. 333-128022, filed with the Securities and Exchange Commission on July 25, 2006.

3.1   Restated Certificate of Incorporation of Registrant.

3.2   Restated Bylaws of Registrant.

4.1
  

First Supplemental Indenture, dated October 13, 2006, by and among Science Applications International Corporation, Registrant and The Bank of
New York Trust Company, N.A., as successor trustee to JPMorgan Chase f/k/a The Chase Manhattan Bank.

4.2
  

First Supplemental Indenture, dated October 13, 2006, by and among Science Applications International Corporation, Registrant and The Bank of
New York Trust Company, N.A., as successor trustee to JPMorgan Chase Bank, N.A.

10.1   Assignment and Assumption Agreement, dated October 16, 2006, by and between Science Applications International Corporation and Registrant.

10.2   Guaranty by Registrant, dated October 13, 2006, in favor of Citicorp USA, Inc., in its capacity as administrative agent, and other lenders.



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
(Registrant)  SAIC, INC.

Date: October 17, 2006  By  /s/ DOUGLAS E. SCOTT
  Douglas E. Scott
 Its: Senior Vice President, General Counsel and
  Secretary
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Exhibit 3.1
 

RESTATED CERTIFICATE OF INCORPORATION OF SAIC, INC.
 

SAIC, Inc., a Delaware corporation, hereby certifies as follows:
 1. The name of the Corporation is SAIC, Inc.
 2. The original Certificate of Incorporation of the Corporation was filed with the Secretary of State of the State of Delaware on August 12, 2005.
 3. This Restated Certificate of Incorporation restates and amends the provisions of the Corporation’s Certificate of Incorporation as heretofore amended and
supplemented.
 4. This Restated Certificate of Incorporation was duly adopted by the Corporation’s Board of Directors and stockholders in accordance with Sections 228,
242 and 245 of the General Corporation Law of the State of Delaware (the “DGCL”).
 5. The text of the Corporation’s Certificate of Incorporation is hereby amended and restated to read in its entirety as follows:
 FIRST: NAME. The name of the Corporation is SAIC, Inc.
 SECOND: ADDRESS. The address of the registered office of the Corporation in the State of Delaware is 1209 Orange Street, in the City of Wilmington, County
of New Castle, and the name of its registered agent at that address is The Corporation Trust Company.
 THIRD: PURPOSE. The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the DGCL.
 FOURTH: CAPITALIZATION
 
(A)  Authorized Capitalization.
 The Corporation is authorized to issue three classes of capital stock to be designated, respectively, “Common Stock,” “Class A Preferred Stock” and

“Preferred Stock.” The total number of shares of capital stock of all classes which the Corporation shall have the authority to issue is 3,510,000,000 shares,
each with a par value of $0.0001 per share, of which:

 (1) 2,000,000,000 shares shall be Common Stock;
 (2) 1,500,000,000 shares shall be Class A Preferred Stock, of which (a) 100,000,000 shares shall be designated Series A-1 Preferred Stock (the

“Series A-1 Preferred Stock”), (b) 100,000,000 shares shall be designated Series A-2 Preferred Stock (the “Series A-2 Preferred Stock”), (c) 150,000,000
shares shall be designated Series A-3 Preferred Stock (the “Series A-3 Preferred Stock”), and (d) 1,150,000,000 shares shall be designated Series A-4
Preferred Stock (the “Series A-4 Preferred Stock”); and

 (3) 10,000,000 shares shall be Preferred Stock.
 The number of authorized shares of any class or classes of stock may be increased or decreased (but not below the number of shares thereof then

outstanding) by the affirmative vote of the holders of at least a majority of the voting power of the issued and outstanding shares of Common Stock and
Class A Preferred Stock of the Corporation, voting as a single class, irrespective of the provisions of Section 242(b)(2) of the DGCL or any corresponding
provision hereinafter enacted.

 
(B) Common Stock and Class A Preferred Stock.
 (1) General. The powers, preferences and rights of the Common Stock and the Class A Preferred Stock, and the qualifications, limitations or

restrictions thereof, shall be in all respects identical, except as otherwise required by law or expressly provided in this Restated Certificate of Incorporation.
The Common
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Stock and the Class A Preferred Stock shall be subject to the express terms of the Preferred Stock and any series thereof that may come into existence from
time to time. The powers, preferences and rights of the Series A-1 Preferred Stock, the Series A-2 Preferred Stock, the Series A-3 Preferred Stock and the
Series A-4 Preferred Stock, and the qualifications, limitations or restrictions thereof, shall be in all respects identical, except as otherwise required by law
or expressly provided in this Restated Certificate of Incorporation.

 (2) Voting. In all matters submitted to a vote of the stockholders of the Corporation, each holder of Common Stock shall be entitled to one vote, in
person or by proxy, for each share of Common Stock standing in such holder’s name on the stock transfer records of the Corporation; and each holder of
Class A Preferred Stock shall be entitled to ten votes, in person or by proxy, for each share of Class A Preferred Stock standing in such holder’s name on
the stock transfer records of the Corporation. Unless otherwise required under applicable law (except as provided in Section (A)) or this Restated
Certificate of Incorporation and subject to any rights that may be conferred upon the holders of any series of Preferred Stock that may come into existence
from time to time, the holders of Common Stock and Class A Preferred Stock shall vote together as a single class on all matters submitted to a vote of
stockholders of the Corporation.

 (3) Dividends and Other Distributions. Subject to the rights of any series of Preferred Stock that may come into existence from time to time, and
subject to Section (B)(7)(g), the holders of Common Stock and the holders of Class A Preferred Stock shall be entitled to share equally, on a per share
basis, in such dividends and other distributions of cash, property or shares of the Corporation as may be declared thereon by the Board of Directors out of
funds legally available therefor; provided, however, that in the event such dividend is paid in the form of shares of the Corporation’s capital stock or rights
to acquire shares of the Corporation’s capital stock, the holders of Common Stock shall receive Common Stock or rights to acquire Common Stock, as the
case may be, and the holders of Class A Preferred Stock shall receive Class A Preferred Stock or rights to acquire Class A Preferred Stock, as the case may
be.

 (4) Subdivisions or Combinations. If the Corporation shall in any manner split, subdivide or combine the outstanding shares of Common Stock, the
outstanding shares of Class A Preferred Stock shall be proportionately split, subdivided or combined in the same manner and on the same basis; and if the
Corporation shall in any manner split, subdivide or combine the outstanding shares of Class A Preferred Stock, the outstanding shares of Common Stock
shall be proportionately split, subdivided or combined in the same manner and on the same basis.

 (5) Mergers or Consolidations. In the event of any merger or consolidation to which the Corporation is a party (whether or not the Corporation is the
surviving entity), the holders of Common Stock and Class A Preferred Stock shall be entitled to receive, on a per share basis, the same amount and form of
stock and other securities and property (including cash).

 (6) Liquidation. Subject to the rights of any series of Preferred Stock that may come into existence from time to time, in the event of the voluntary or
involuntary liquidation, dissolution or winding up of the Corporation, the holders of Common Stock and the holders of Class A Preferred Stock shall be
entitled to share equally, on a per share basis, in all assets of the Corporation of whatever kind available for distribution to the holders of the Corporation’s
capital stock.

 (7) Conversion and Transfer Restrictions of the Class A Preferred Stock
 (a) Each record holder of shares of Class A Preferred Stock may convert any or all of those shares into an equal number of shares of Common Stock;

provided, however, that: (A) no share of Series A-1 Preferred Stock may be converted into a share of Common Stock prior to 90 days after the public
offering date; (B) no share of Series A-2 Preferred Stock may be converted into a share of Common Stock prior to 180 days after the public offering date;
(C) no share of Series A-3 Preferred Stock may be converted into a share of Common Stock prior to 270 days after the public offering date; and (D) no
share of Series A-4 Preferred Stock may be converted into a share of Common Stock prior to 360 days after the public offering date. Shares of Common
Stock may not be converted into shares of Class A Preferred Stock.
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(b) A record holder of shares of Class A Preferred Stock may effect a voluntary conversion of any or all of those shares in accordance with Section
(B)(7)(a) by surrendering the certificates, if any, for the number of shares to be converted, accompanied by any required tax transfer stamps, and delivering
a written notice by the record holder to the Corporation stating that such record holder desires to convert such shares into the same number of shares of
Common Stock and requesting that the Corporation issue such shares of Common Stock to persons named therein, setting forth the number of shares of
Common Stock to be issued to each such person and the denominations in which the certificates therefor, if any, are to be issued. To the extent permitted by
law, such a voluntary conversion shall be deemed to have been effected at the close of business on the date of surrender of certificates, if any, or the date of
receipt by the Corporation of the notice of conversion, if the shares to be converted are uncertificated.

 (c) Shares of Series A-1 Preferred Stock may not be transferred to anyone other than a permitted transferee prior to 90 days after the public offering
date. Shares of Series A-2 Preferred Stock may not be transferred to anyone other than a permitted transferee prior to 180 days after the public offering
date. Shares of Series A-3 Preferred Stock may not be transferred to anyone other than a permitted transferee prior to 270 days after the public offering
date. Shares of Series A-4 Preferred Stock may not be transferred to anyone other than a permitted transferee prior to 360 days after the public offering
date. Except as provided in this Section (B)(7)(c), any purported transfer of shares of Class A Preferred Stock prior to the applicable date referred to in this
Section (B)(7)(c) shall be void. Shares of Class A Preferred Stock may be transferred to a permitted transferee prior to the applicable date referred to in this
Section (B)(7)(c), and such permitted transferee will take such shares subject to the provisions of this Section (B)(7)(c). In addition to any vote required by
law or this Restated Certificate of Incorporation, the affirmative vote of the holders of a majority of the outstanding shares of Common Stock, voting as a
single class, shall be required in order to reduce, at any time within 360 days after the public offering date, the time periods in this Section (B)(7)(c) during
which the Class A Preferred Stock cannot be transferred to anyone other than a permitted transferee.

 (d) After the applicable time period in Section (B)(7)(c) has expired, each share of Class A Preferred Stock shall automatically convert into one share
of Common Stock upon the transfer of that share if, after the transfer, the share is not owned by a permitted transferee. In addition, notwithstanding any
other provision of this Section (B)(7), each share of Class A Preferred Stock shall be transferable and shall automatically convert into one share of
Common Stock at the time of transfer of that share in the following circumstances:

 (A) a transfer by a qualified retirement plan described in Section 401(a) of the Code sponsored by the Corporation or any of its subsidiaries (i) to the
Corporation; (ii) to a distributee of any such plan pursuant to the terms of the plan; or (iii) pursuant to instructions of a participant in any such plan to sell or
exchange Class A Preferred Stock pursuant to the terms of the plan;

 (B) a transfer upon the exercise by a distributee of any such plan of any put right under the terms of the plan requiring the Corporation to purchase
the share from the distributee; or

 (C) a transfer by such a plan, upon the exercise by a participant or beneficiary of the plan of a right of diversification accorded to the participant or
beneficiary by (i) the Pension Protection Act of 2006, as the same may be amended or may be interpreted or implemented from time to time by the U.S.
Department of Labor, the U.S. Department of the Treasury or any other federal department or agency or (ii) the Board of Directors in its sole and absolute
discretion.

 For purposes of the foregoing sentence, any transfer shall be deemed to be a transfer of Common Stock. In the case of any such automatic
conversion, stock certificates, if any, formerly representing each such share of Class A Preferred Stock shall thereupon and, except for a transfer to the
Corporation where the shares are being retired, thereafter be deemed to represent such number of shares of Common Stock into which such shares of
Class A Preferred Stock could be converted pursuant to the terms hereof, such shares of Class A Preferred Stock so converted shall no longer be deemed to
be outstanding, and all rights of a holder with respect to such shares shall immediately terminate, except any rights under Section (B)(7)(g).
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(e) Shares of Class A Preferred Stock shall be transferred on the books of the Corporation, and a new certificate therefor, if any, issued, upon
presentation at the office of the Secretary of the Corporation (or at such additional place or places as may from time to time be designated by the Secretary
of the Corporation) of the certificate, if any, for the shares, in proper form for transfer and accompanied by all requisite stock transfer tax stamps, and such
documentation as shall be reasonably satisfactory to the Corporation, including documentation showing compliance with this Article Fourth.

 (f) Any person (other than a permitted transferee) who takes shares of Class A Preferred Stock in a transfer otherwise permitted by Section (B)(7)
may treat the endorsement on the certificate, if any, representing such shares, or the instrument accompanying the transfer of such shares, as authorizing
such person on behalf of the transferor to convert the shares in the manner provided in Section (B)(7)(a) for the purpose of registering the transfer to such
person of the shares of Common Stock issuable upon conversion, and to give on behalf of the transferor the written notice of conversion required by
Section (B)(7)(b), and may convert such shares of Class A Preferred Stock accordingly.

 (g) Upon any conversion of shares of Class A Preferred Stock into shares of Common Stock pursuant to the provisions of this Section (B)(7), any
dividend, for which the record date is prior to and the payment date is subsequent to the conversion, that has been declared on the shares of Class A
Preferred Stock so converted shall be deemed to have been declared, and shall be payable, with respect to the shares of Common Stock into or for which
the shares of Class A Preferred Stock are so converted, provided that any such dividend, for which the record date is prior to and the payment date is
subsequent to the conversion, that is declared on the shares of Class A Preferred Stock payable in shares of Class A Preferred Stock shall be deemed to
have been declared, and shall be payable, in shares of Common Stock.

 (h) Any shares of Class A Preferred Stock that have been converted to shares of Common Stock will be retired with no further action by the
Corporation, and will resume the status of authorized and unissued Class A Preferred Stock.

 (i) The Corporation at all times shall reserve and keep available, out of its authorized but unissued Common Stock, at least the number of shares of
Common Stock that would become issuable upon the conversion of all shares of Class A Preferred Stock then outstanding.

 (j) Every certificate for shares of Class A Preferred Stock shall bear a legend on its face reading as follows:
 “The shares of Class A Preferred Stock represented by this certificate may not be transferred (which term includes, without limitation, buying a put

option, selling a call option or entering into any other hedging or insurance transaction relating to the shares) to any person in connection with a transfer
that does not meet the qualifications set forth in Section (B)(7) of Article Fourth of the Restated Certificate of Incorporation of the Corporation, and no
person who receives the shares represented by this certificate in connection with a transfer that does not meet the qualifications prescribed by Section (B)
(7) of Article Fourth is entitled to own or to be registered as the record holder of the shares of Class A Preferred Stock represented by this certificate, but
the record holder of this certificate may at any time (except as provided in Section (B)(7)(a) of Article Fourth) convert the shares of Class A Preferred
Stock represented by this certificate into the same number of shares of Common Stock for purposes of effecting the sale or other disposition of the shares
of Class A Preferred Stock to any person. Each holder of this certificate, by accepting the certificate, accepts and agrees to all of the foregoing.”

 In the case of uncertificated shares, an appropriate notice containing the applicable transfer restrictions shall be sent to the registered owner thereof.
 (8) Definitions. For purposes of this Article Fourth, the following terms shall have the following meanings:
 (a) “Code” means the Internal Revenue Code of 1986, as amended.
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(b) “Employee benefit plan” means a pension plan within the meaning of Section 3(2) of the Employee Retirement Income Security Act of
1974, as amended, and a nonqualified deferred compensation plan within the meaning of Section 409A(d)(1) of the Code.

 (c) “Immediate family member” means a person’s spouse, parents, children, siblings, mothers and fathers-in-law, sons and daughters-in-law,
brothers and sisters-in-law and anyone (other than domestic employees) who shares such person’s home.

 (d) “Individual retirement account” means an account as defined in Section 408(a) of the Code.
 (e) “Permitted transferee” means:
 (i) an immediate family member of the transferor;
 (ii) a trust for the sole benefit of the transferor or an immediate family member of the transferor, and the transferor or any immediate

family member of the transferor who receives shares of Class A Preferred Stock from any such trust;
 (iii) an individual retirement account that receives shares of Class A Preferred Stock, provided that (A) the transferor is an employee

benefit plan sponsored by the Corporation or any of its subsidiaries, (B) the transferor is a distributee of an employee benefit plan described
in subclause (A), or (C) the transferor is an individual retirement account for the benefit of a distributee described in subclause (B);

 (iv) the beneficial owner of an individual retirement account, provided that the transferor is such individual retirement account;
 (v) the estate of a deceased holder of shares, provided that such transfer was pursuant to the deceased holder’s will or the laws of

distribution;
 (vi) the beneficiary of an estate referred to in clause (v) above, provided that the transferor is such estate and such beneficiary is the

immediate family member of the deceased or a trust for the sole benefit of such immediate family member;
 (vii) an employee benefit plan sponsored by the Corporation or any of its subsidiaries;
 (viii) a lending institution in connection with a pledge of shares and such shares are pledged as bona fide collateral for a loan to the

transferor;
 (ix) the Corporation or any of its subsidiaries;
 (x) any distributee of an employee benefit plan sponsored by the Corporation or any of its subsidiaries pursuant to the terms of such

plan, provided that the transferor is such employee benefit plan; and
 (xi) an employee of the Corporation or any of its subsidiaries, provided that the transferor is the Corporation or any of its subsidiaries.
 (f) “Public offering date” means the date the Corporation’s Common Stock commences trading on a national securities exchange.
 (g) “Transfer” (and the related term “transferred”) means any sale, pledge, gift, assignment or other transfer (including by merger,

testamentary disposition, interspousal disposition pursuant to a domestic relations proceeding or otherwise or otherwise by operation of law) of any
ownership or voting interest in any share of Class A Preferred Stock, including:

 (i) any offer, pledge, sale, contract to sell, sale of any option or contract to purchase, purchase of any option or contract to sell, grant of
any option, right or warrant to purchase, loan or other direct or indirect transfer or disposal of: (A) any shares of Class A Preferred Stock;
(B) any
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securities convertible into or exercisable or exchangeable for Class A Preferred Stock; or (C) any shares of Common Stock into which the
shares of Class A Preferred Stock are convertible; or

 (ii) entry into any swap or other arrangement (including by way of insurance) that transfers to another, in whole or in part, any of the
economic consequences of ownership of any shares of Class A Preferred Stock or any shares of Common Stock into which the shares of
Class A Preferred Stock are convertible;

 regardless of whether any transaction described in clause (i) or (ii) above is to be settled by delivery of Class A Preferred Stock, Common Stock or
other securities, in cash or otherwise; provided, however, that an original issuance of shares of capital stock by the Corporation or the transfer of
shares of capital stock from the Corporation’s treasury shall not be considered a transfer for purposes of this Article Fourth.

 (h) “Subsidiary” means a corporation or other entity of which securities or other interests representing at least fifty percent of the voting power
in the election of directors are held by the Corporation or its subsidiaries.

 
(C)  Preferred Stock.
 The Board of Directors is expressly authorized to provide for the issuance of all or any shares of the Preferred Stock, in one or more series, and to fix

for each such series the number of shares thereof and such voting powers, full or limited, or no voting powers, and such distinctive designations,
preferences and relative, participating, optional or other special rights and such qualifications, limitations or restrictions thereof, as shall be stated and
expressed in the resolution or resolutions adopted by the Board of Directors providing for the issuance of such series and as may be permitted by the
DGCL, including, without limitation, the authority to provide that any such series may be (a) subject to redemption at such time or times and at such price
or prices; (b) entitled to receive dividends (which may be cumulative or non-cumulative) at such 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 any other series; (c) entitled to such rights upon the dissolution
of, or upon any distribution of the assets of, the Corporation; or (d) convertible into, or exchangeable for, shares of any other class or classes of stock, 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; all as may be stated in such resolution or resolutions.

 
FIFTH: BALLOT. Elections of directors need not be by written ballot unless the Bylaws of the Corporation shall otherwise provide.
 
SIXTH: BYLAWS. In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to make, repeal, alter,
amend and rescind the Bylaws of the Corporation. No section of the Bylaws shall be adopted, repealed, altered, amended or rescinded by the stockholders of the
Corporation except by the vote of the holders of not less than two-thirds of the total voting power of all outstanding shares of voting stock of the Corporation.
 
SEVENTH: THE BOARD OF DIRECTORS.
 (A) Number of Directors and Classes of Directors. The number of directors which shall constitute the whole Board of Directors of the Corporation shall
be not less than ten (10) and not more than eighteen (18), and the exact number shall be fixed by the Board of Directors. The Board shall be divided into three
classes, Class I, Class II and Class III. Such classes shall be as nearly equal in number of directors as possible. Each such director shall serve for a term ending on
the third annual meeting following the annual meeting at which such director was elected; provided, however, that the directors first elected to Class I shall serve
for a term ending on the annual meeting next following the public offering date (used herein as defined for purposes of Article FOURTH), the directors first
elected to Class II shall serve for a term ending on the second annual meeting next following the public offering date, and the directors first elected to Class III
shall serve for a term ending on the third
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annual meeting next following the public offering date. The foregoing notwithstanding, each director shall serve until his or her successor shall have been duly
elected and qualified, unless he or she shall resign, become disqualified, disabled or shall otherwise be removed.
 

At each annual election, the directors chosen to succeed those whose terms then expire shall be of the same class as the directors they succeed, unless, by
reason of any intervening changes in the authorized number of directors, the Board shall designate one or more directorships whose term then expires as
directorships of another class in order more nearly to achieve equality of number of directors among the classes.
 

Notwithstanding the rule that the three classes shall be as nearly equal in number of directors as possible, in the event of any change in the authorized
number of directors each director then continuing to serve as such shall nevertheless continue as a director of the class of which he or she is a member until the
expiration of his current term, or his or her prior death, resignation or removal. If any newly created directorship may, consistently with the rule that the three
classes shall be as nearly equal in number of directors as possible, be allocated to one of two or more classes, the Board shall allocate it to that of the available
classes whose term of office is due to expire at the earliest date following such allocation.
 

(B) Removal. Unless otherwise restricted by applicable law, any director or the entire Board may be removed, but only for cause, by the holders of two-
thirds of the total voting power of all outstanding shares then entitled to vote at an election of directors.
 

(C) Cumulative Voting. At any election of directors of the Corporation, a holder of any class or series of stock then entitled to vote in such election shall
be entitled to as many votes as shall equal the number of votes which (except for this Section (C) as to cumulative voting) such holder would be entitled to cast
for the election of directors with respect to such holder’s shares of stock multiplied by the number of directors to be elected in the election in which such holder’s
class or series of shares is entitled to vote, and such holder may cast all of such votes for a single director or may distribute them among the number to be voted
for, or for any two or more of them as such holder may see fit.
 

(D) Vacancies. Any vacancy in the Board of Directors, whether because of death, resignation, disqualification, an increase in the number of directors, or
any other cause, may only be filled by vote of the majority of the remaining directors, although less than a quorum. Each director so chosen to fill a vacancy shall
hold office until his or her successor shall have been elected and shall qualify or until such director shall resign or shall have been removed.
 
EIGHTH: MEETINGS OF STOCKHOLDERS.
 (A) No Action by Written Consent. No action shall be taken by the stockholders except at an annual or special meeting of stockholders, and no action
may be effected by any consent in writing in lieu of a meeting of stockholders.
 (B) Special Meetings. Special meetings of the stockholders of the Corporation for any purpose or purposes may be called at any time by the Board of
Directors, or by a majority of the members of the Board of Directors, or by a committee of the Board of Directors which has been duly designated by the Board of
Directors and whose powers and authority, as provided in a resolution of the Board of Directors or in the Bylaws of the Corporation, include the power to call
such meetings, but such special meetings may not be called by any other person or persons; provided, however, that, if and to the extent that any special meeting
of stockholders may be called by any other person or persons specified in any provisions of this Restated Certificate of Incorporation or any amendment thereto
or any certificate filed under Section 151(g) of the DGCL (or its successor statute as in effect from time to time hereafter), then such special meeting may also be
called by the person or persons, in the manner, at the times and for the purposes so specified.
 
NINTH: AMENDMENT. The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Restated Certificate of
Incorporation, in the manner now or hereafter prescribed by statute, and
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all rights conferred on stockholders herein are granted subject to this reservation. Notwithstanding the foregoing, the provisions set forth in Articles FIFTH,
SIXTH, SEVENTH, EIGHTH and this Article NINTH may not be repealed or amended in any respect unless such repeal or amendment is approved by the
affirmative vote of the holders of not less than two-thirds of the total voting power of all outstanding shares of voting stock of the Corporation.
 
TENTH: BUSINESS COMBINATIONS
 (A) For the purposes of this Article TENTH:
 (1) The term “person” shall mean any individual, firm, limited liability company, partnership, limited partnership, corporation or other entity.
 (2) The term “Subsidiary” shall mean any corporation more than fifty percent (50%) of any class of equity security of which is owned, directly or

indirectly, by the Corporation.
 (3) The term “Substantial Part of the Assets” shall mean assets having a fair market value or book value, whichever is greater, equal to more than ten

percent of the fair market value or book value, whichever is greater, of the total assets of a person as of the end of its most recent fiscal year ending prior to
the time the determination is made.

 (4) A person shall be a “Beneficial Owner” of any shares of voting stock of the Corporation (a) which such person or any of its “affiliates” or
“associates” (as defined on the date of the adoption hereof in Rule 12b-2 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”))
beneficially owns, directly or indirectly, (b) which such person or any of its “affiliates” or “associates” has, directly or indirectly, (i) the right to acquire
(whether such right is exercisable immediately or only after the passage of time) pursuant to any agreement, arrangement or understanding or upon the
exercise of conversion rights, exchange rights, warrants or options, or otherwise or (ii) the right to vote or direct the voting of pursuant to any agreement,
arrangement or understanding, provided, however, that a person shall not be deemed the Beneficial Owner of, or to beneficially own, any security by reason
of such agreement, arrangement or understanding if the agreement, arrangement or understanding to vote such security (1) arises solely from a revocable
proxy or consent given to such person in response to a public proxy or consent solicitation made pursuant to, and in accordance with, the applicable rules
and regulations promulgated under the Exchange Act and (2) is not also then reportable on Schedule 13D under the Exchange Act (or any comparable or
successor report), or (c) which are beneficially owned, directly or indirectly, by any other person with which such person or any of its “affiliates” or
“associates” has any such agreement, arrangement or understanding for the purpose of acquiring, holding, voting or disposing of any shares of such voting
stock.

 (5) The term “Related Person” shall mean any person (except any profit-sharing, employee stock ownership or other employee benefit plan of the
Corporation or any Subsidiary or any trustee of or fiduciary with respect to any such plan when acting in such capacity) which is the Beneficial Owner (as
herein defined) of five percent (5%) or more of the total voting power of all of the outstanding shares of voting stock of the Corporation.

 (6) For the purposes of determining whether a person is a Related Person, the number of shares of voting stock of the Corporation deemed to be
outstanding shall include all shares deemed owned by such person through application of Section (A)(4), but shall not include any other shares of voting
stock which may be issuable pursuant to any agreement, arrangement or understanding, or upon exercise of conversion rights, warrants or options, or
otherwise.

 (7) The term “Business Combination” shall mean (a) any merger or consolidation of the Corporation or a Subsidiary with or into a Related Person,
(b) any sale, lease, exchange, transfer, mortgage, pledge or other disposition (whether in one transaction or in a series of transactions) of all or any
Substantial Part of the Assets (as herein defined) of a Related Person to the Corporation or to a Subsidiary, (c) any sale, lease, exchange, transfer, mortgage,
pledge or other disposition (whether in one transaction or in a series of transactions) of all or any Substantial Part of the Assets of the Corporation
(including without limitation any
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securities of a Subsidiary) to a Related Person, (d) the issuance of any securities of the Corporation or a Subsidiary to a Related Person, (e) the acquisition
by the Corporation or a Subsidiary of any securities of a Related Person, (f) any reclassification of the securities (including any reverse stock split) or
recapitalization of the Corporation, or any merger or consolidation of the Corporation with any Subsidiary or any other transaction (whether or not with or
into or otherwise involving a Related Person) which has the effect, directly or indirectly, of increasing the proportionate amount of the outstanding shares
of any class of equity securities or securities convertible into equity securities of the Corporation or any Subsidiary which is directly or indirectly owned by
a Related Person, (g) any loan or other extension of credit by the Corporation or a Subsidiary to a Related Person or any guarantee by the Corporation or a
Subsidiary of any loan or other extension of credit by any person to a Related Person, (h) the adoption of any plan or proposal for the dissolution,
liquidation or termination of the Corporation or any Subsidiary proposed by or on behalf of a Related Person and (i) any agreement, contract or other
arrangement providing for any of the foregoing Business Combination transactions.

 (8) The term “Continuing Director” shall mean any member of the Board of Directors of the Corporation who is unaffiliated with the Related Person
and was a member of the Board prior to the time that the Related Person became a Related Person, and any successor of a Continuing Director who is
unaffiliated with the Related Person and is recommended or elected to succeed a Continuing Director by a majority of Continuing Directors, provided that
such recommendation or election shall only be effective if made at a meeting at which a Continuing Director Quorum is present.

 (9) The term “Continuing Director Quorum” shall mean a majority of the Continuing Directors capable of exercising the powers conferred upon
them under the provisions of this Restated Certificate of Incorporation or the Bylaws of the Corporation or by law.

 
(B) The approval or authorization of any Business Combination (as herein defined) of the Corporation with any Related Person (as herein defined) shall

require the affirmative vote of the holders of (i) at least 80% of the total voting power of all of the outstanding shares of voting stock of the Corporation and (ii) a
majority of the total voting power of all of the outstanding shares of voting stock of the Corporation other than shares of voting stock of which such Related
Person is the Beneficial Owner (as herein defined). Such affirmative vote shall be required notwithstanding the fact that no vote may be required, or that the
affirmative vote of a lesser percentage of stockholders may be specified, by law or otherwise.
 

(C) The provisions of this Article TENTH shall not be applicable to any particular Business Combination, and such Business Combination shall require
only such affirmative vote, if any, as may be required by law or otherwise, if:
 (1) The Board of Directors of the Corporation shall by resolution have approved or ratified a memorandum of understanding approving such

Business Combination with such Related Person prior to the time such Related Person became the Beneficial Owner, directly or indirectly, of five percent
(5%) or more of the voting shares of the Corporation; or

 (2) The Business Combination shall have been approved by a majority of the Continuing Directors (as herein defined) at a meeting at which a
Continuing Director Quorum (as herein defined) is present; or

 (3) The Business Combination involves solely the Corporation and a Subsidiary (as herein defined) in which a Related Person has no direct or
indirect interest (other than an interest arising solely because of control of the Corporation); provided, that if the Corporation is not the surviving
corporation, (a) each stockholder of the Corporation receives the same type of consideration in such transaction in proportion to such stockholder’s
stockholdings, (b) the provisions of Articles SIXTH, SEVENTH, EIGHTH, NINTH, TENTH and ELEVENTH of this Restated Certificate of Incorporation
are continued in effect or adopted by such surviving corporation as part of its articles of incorporation or certificate of incorporation, as the case may be,
and such articles or certificate have no provisions inconsistent with such provisions, and (c) the provisions of the Corporation’s Bylaws are continued in
effect or adopted by such surviving corporation.
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(D) Nothing contained in this Article TENTH shall be construed to relieve any Related Person of any fiduciary obligation imposed upon it by law.
 

(E) A majority of the Continuing Directors shall have the power and duty to determine, on the basis of information then known to them, whether (a) any
person is a Related Person, (b) any Business Combination relates to a Substantial Part of the Assets of any person and (c) any director is a Continuing Director
acting at a meeting at which a Continuing Director Quorum is or was present. Any such determination by a majority of the Continuing Directors shall be
conclusive and binding for all purposes of this Article TENTH.
 

(F) The stockholders of the Corporation shall be entitled to statutory appraisal rights to the maximum extent permissible under Section 262 of the General
Corporation Law of the State of Delaware, notwithstanding any exception otherwise provided therein, with respect to any Business Combination with a Related
Person requiring the affirmative vote of the holders of outstanding stock of the Corporation having at least 80% of the voting power of the Corporation unless
such vote is not required pursuant to Section C.
 

(G) No Business Combination subject to the provisions of Section B of this Article TENTH shall, unless such Business Combination shall be the subject of
one of the exceptions provided for in Sections C(1), (2) or (3), be consummated, and the Corporation shall not enter into any such Business Combination, unless
the agreement relating to such Business Combination shall provide that each stockholder of the Corporation who has voted against the Business Combination
shall receive, at the time of the consummation of such Business Combination and in exchange for such stockholder’s shares of the capital stock of the
Corporation, at the option of such stockholder, either (i) the consideration offered by the Related Persons as part of the Business Combination, or
(ii) consideration per share of capital stock of the Corporation held by such stockholder (either in cash or in the same form and of the same kind as the
consideration paid by the Related Person in acquiring shares of capital stock of the Corporation, at the option of such stockholder) in an amount not less than the
greater of the following:
 (1) The highest per share price (including brokerage commissions, transfer taxes and soliciting dealers’ fees) paid by such Related Person in

acquiring any of the capital stock of the Corporation, or
 (2) A price bearing the same percentage relationship to the market price of the capital stock of the Corporation immediately prior to the

announcement of the Business Combination as the highest price per share (including brokerage commissions, transfer taxes and soliciting dealers’ fees) of
the capital stock of the Corporation previously paid by such Related Person for shares of capital stock of the Corporation bears to the market price of the
capital stock of the Corporation immediately prior to the time such Related Person initially acquired any shares of capital stock of the Corporation
notwithstanding that such person was not a Related Person at the time of such initial acquisition.

 
(H) Notice of any proposed alteration, amendment, rescission or repeal of this Article TENTH shall be included in the notice of any annual or special

meeting of stockholders at which such proposal is to be considered.
 

(I) The provisions set forth in this Article TENTH may not be amended, altered, changed or repealed nor may any provision inconsistent with such
provisions be added to the Restated Certificate of Incorporation of the Corporation except upon the affirmative vote of the holders of (i) at least eighty percent
(80%) of the total voting power of all outstanding shares of voting stock of the Corporation and (ii) a majority of the total voting power of all of the outstanding
shares of voting stock of the Corporation other than shares of voting stock which are Beneficially Owned by a Related Person which has directly or indirectly
proposed such amendment, alteration, change or repeal; provided, however, that any or all of such provisions may be amended, altered, changed or repealed, and
any such new provisions may be added, upon the affirmative vote of the holders of not less than a majority of the total voting power of all outstanding voting
securities of the Corporation, if such amendment, change, alteration or repeal or additional provision shall first have been approved and recommended by a
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resolution adopted by a majority vote of the Continuing Directors at a meeting at which a Continuing Director Quorum was present.
 
ELEVENTH: INDEMNIFICATION AND LIMITATION OF LIABILITY
 (A)  Indemnification.
 (1) Indemnification of Directors and Officers. The Corporation shall indemnify its directors and elected and appointed officers to the fullest extent

authorized or permitted by the DGCL, as the same exists or may hereafter be amended, and such right to indemnification shall continue as to a person who
has ceased to be a director or officer of the Corporation and shall inure to the benefit of his or her heirs, executors and administrators; provided, however,
that, except for proceedings to enforce rights to indemnification, the Corporation shall not be obligated to indemnify any director or officer (or his or her
heirs, executors or administrators) in connection with a proceeding (or part thereof) initiated by such person unless such proceeding (or part thereof) was
authorized or consented to by the Board of Directors of the Corporation.

 (2) Advancement of Expenses. The Corporation shall to the fullest extent not prohibited by applicable law pay the expenses (including attorneys’
fees) incurred by past or present directors and officers of the Corporation in defending any proceeding in advance of its final disposition; provided,
however, that, to the extent required by law, such payment of expenses in advance of the final disposition of the proceeding shall be made only upon receipt
of an undertaking by such persons to repay all amounts advanced if it should be ultimately determined that such person is not entitled to be indemnified
under this Article ELEVENTH or otherwise.

 (3) Indemnification of Employees and Agents. The Corporation may, to the extent authorized from time to time by the Board of Directors, provide
rights to indemnification and to the advancement of expenses to employees and agents of the Corporation who are not directors or officers similar to those
conferred in this Section (A) to directors and officers of the Corporation.

 The rights to indemnification and to the advancement of expenses conferred in this Section (A) shall not be exclusive of any other right which any
person may have or hereafter acquire under this Restated Certificate of Incorporation, the Bylaws, any statute, agreement, insurance policy, vote of
stockholders or disinterested directors, or otherwise.

 
(B) Limitation on Liability. No director shall be personally liable to the Corporation or any of its stockholders for monetary damages for breach of fiduciary
duty as a director, except for liability (1) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (2) for acts or omissions not in
good faith or which involve intentional misconduct or a knowing violation of law, (3) pursuant to Section 174 of the DGCL or (4) for any transaction from which
the director derived an improper personal benefit.
 
(C) Repeal or Modification of Rights. Any repeal or modification of Section (A) shall not adversely affect any rights to indemnification and advancement of
expenses of a director or officer of the Corporation existing pursuant to Section (A) with respect to any acts or omissions occurring prior to such repeal or
modification. Any repeal or modification of Sections (A) or (B) shall not have any effect on the liability or alleged liability of any director of the Corporation for
or with respect to any acts or omissions of such director occurring prior to such repeal or modification.
 

IN WITNESS WHEREOF, SAIC, Inc. has caused this Restated Certificate of Incorporation to be executed in its corporate name by its Senior Vice
President, General Counsel and Secretary as of this 5th day of October, 2006.
 

SAIC, Inc.

By:
 

/s/ DOUGLAS E. SCOTT

Name:
 

Douglas E. Scott

Title:
 

Senior Vice President, General Counsel and Secretary
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ARTICLE I.
OFFICES

 
Section 1.01 Registered Office. The registered office of SAIC, Inc. (the “Corporation”) in the State of Delaware shall be at 1209 Orange Street, City of

Wilmington, County of New Castle, and the name of the registered agent in charge thereof shall be The Corporation Trust Company.
 

Section 1.02 Principal Office. The principal office for the transaction of the business of the Corporation shall be at 10260 Campus Point Drive, San Diego,
California 92121. The Board of Directors (the “Board”) is hereby granted full power and authority to change said principal office from one location to another.
 

Section 1.03 Other Offices. The Corporation may also have an office or offices at such other place or places, either within or without the State of
Delaware, as the Board may from time to time determine or as the business of the Corporation may require.
 

ARTICLE II.
MEETINGS OF STOCKHOLDERS

 
Section 2.01 Annual Meetings. An annual meeting of stockholders shall be held for the election of directors and to transact such other business as may

properly be brought before the meeting.
 

Section 2.02 Special Meetings. Special meetings of the stockholders of the Corporation for any purpose or purposes may be called at any time by the
Board, or by a committee of the Board which has been duly designated by the Board and whose powers and authority, as provided in a resolution of the Board or
in the Bylaws, include the power to call such meetings, but such special meetings may not be called by any other person or persons; provided, however, that if and
to the extent that any special meeting of stockholders may be called by any other person or persons specified in any provisions of the Certificate of Incorporation
or any amendment thereto or any certificate filed under Section 151(g) of the General Corporation Law of the State of Delaware (“Delaware Law”) (or its
successor statute as in effect from time to time hereafter), then such special meeting may also be called by the person or persons, in the manner, at the times and
for the purposes so specified.
 

Section 2.03 Time and Place of Meetings. All meetings of the stockholders shall be held at such places, within or without the State of Delaware, on such
date and at such time as may from time to time be designated by the person or persons calling the respective meeting and specified in the respective notices or
waivers of notice thereof.
 

Section 2.04 Notice of Meetings and Adjourned Meetings; Waivers of Notice.
 (a) Whenever stockholders are required or permitted to take any action at a meeting, a notice of the meeting shall be given to stockholders of the
Corporation, as required by applicable law, which shall state 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. Notice may be given by such delivery means (mail, telecopy, electronic or other) as the Secretary deems appropriate and in
compliance with applicable law and shall be delivered to the stockholder’s address as it appears on the stock transfer records of the Corporation. Unless otherwise
required by Delaware Law, such notice shall be given not less than 10 nor more than 60 days before the date of the meeting to each stockholder of record entitled
to vote at such meeting. Unless otherwise expressly required by Delaware Law, when a meeting is adjourned to another time or place (whether or not a quorum is
present), notice need not be given of the adjourned meeting if the time and place thereof are announced at the meeting at which the adjournment is taken. At the
adjourned meeting, the Corporation may transact any business which might have been transacted at the original meeting. If the adjournment is for more than 30
days, or after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record
entitled to vote at the meeting.
 

(b) Any waiver of any such notice given by the person entitled thereto, whether before or after the time stated therein, shall be deemed equivalent to
notice. Attendance of a person at a meeting shall



constitute a waiver of notice of such meeting, except when the person attends the meeting for the express purpose of objecting, and such person objects at the
beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened. Business transacted at any special meeting of
stockholders shall be limited to the purposes stated in the notice.
 

Section 2.05 Quorum. Except as provided by Delaware Law, the holders of record of a majority in voting interest of the shares of stock of the Corporation
entitled to be voted thereat, present in person or by proxy, shall constitute a quorum for the transaction of business at any meeting of the stockholders of the
Corporation or any adjournment thereof. In the absence of a quorum at any meeting or any adjournment thereof, a majority in voting interest of the stockholders
present in person or by proxy and entitled to vote thereat or, in the absence therefrom of all the stockholders, any officer entitled to preside at, or to act as a
secretary of, such meeting may adjourn such meeting from time to time. At any such adjourned meeting at which a quorum is present, any business may be
transacted which might have been transacted at the meeting as originally called.
 

Section 2.06 Voting.
 (a) At each meeting of the stockholders, each stockholder shall be entitled to vote, in person or by proxy, each share or fractional share of the stock
of the Corporation having voting rights on the matter in question and which shall have been held by such stockholder and registered in such stockholder’s name
on the books of the Corporation:
 (i) on the date fixed pursuant to Section 6.05 of these Bylaws as the record date for the determination of stockholders entitled to notice of
and to vote at such meeting, or
 

(ii) if no such record date shall have been so fixed, then (a) at the close of business on the day before the day on which notice of the meeting
shall be given or (b) if notice of the meeting shall be waived, at the close of business on the day before the day on which the meeting shall be held.
 

(b) Shares of its own stock belonging to the Corporation or to another corporation, if a majority of the shares entitled to vote in the election of
directors in such other corporation is held, directly or indirectly, by the Corporation, shall neither be entitled to vote nor be counted for quorum purposes.
 (c) Any such voting rights may be exercised by the stockholder entitled thereto in person or by his or her proxy delivered to the secretary of the
meeting; provided, however, that no proxy shall be voted or acted upon after three (3) years from its date unless said proxy shall provide for a longer period. At
any meeting of the stockholders all matters, except as otherwise provided in the Certificate of Incorporation, these Bylaws, Delaware Law, the rules or regulations
of any stock exchange applicable to the Corporation, or any regulation applicable to the Corporation or its securities, shall be decided by the vote of a majority in
voting interest of the stockholders present in person or by proxy and entitled to vote thereon, a quorum being present. The vote at any meeting of the stockholders
on any question need not be by ballot, except as otherwise provided in the Certificate of Incorporation or unless so directed by the chairman of the meeting. On a
vote by ballot, each ballot shall be signed by the stockholder voting, or by his or her proxy, if there be such proxy, and it shall state the number of shares voted.
 

Section 2.07 Business at Annual Meeting (other than the Election of Directors). To be properly brought before the meeting, business must be either (a)
specified in the notice of meeting (or any supplement thereto) given by or at the direction of the Board, (b) otherwise properly brought before the meeting by or at
the direction of the Board, or (c) otherwise properly brought before the meeting by a stockholder who was a stockholder of record at the time of the giving of
notice provided for in this Section 2.07, who is entitled to vote at the meeting and who complies with the notice procedures set forth in this Section 2.07 In
addition to any other applicable requirements, for business to be properly brought before an annual meeting by a stockholder, the stockholder must have given
timely notice thereof in writing to the Secretary of the Corporation. To be timely, a stockholder’s notice must be delivered to or mailed and received at the
principal offices of the Corporation not later than the close of business on the 90th day, nor earlier than the close of business on the 120th day, prior to the first
anniversary of the preceding year’s annual meting (provided, however, that in the event that the date of the annual meeting is more than 30 days before or more
than 70 days after such anniversary date, notice by the stockholder must be so delivered not
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earlier than the close of business on the 120th day prior to such annual meeting and not later than the close of business on the later of the 90th day prior to such
annual meeting or the 10th day following the day on which public announcement of the date of such meeting is first made by the Corporation). In no event shall
the public announcement of an adjournment or postponement of an annual meeting commence a new time period (or extend any time period) for the giving of a
stockholder’s notice as described above. A stockholder’s notice to the Secretary of the Corporation shall set forth as to each matter the stockholder proposes to
bring before the annual meeting: (a) a brief description of the business desired to be brought before the annual meeting and the reasons for conducting such
business at the annual meeting and the text of the business (including the text of any resolutions proposed for consideration and in the event that such business
includes a proposal to amend these Bylaws, the language of the proposed amendment), (b) the name and record address of the stockholder proposing such
business and any other stockholders of the Corporation known to such stockholder to be in favor of such business, (c) the class and number of shares of capital
stock of the Corporation which are beneficially owned by such stockholder on the date of such notice, (d) any material interest of such stockholder in such
business, (e) whether the proponent intends or is part of a group which intends to solicit proxies from other stockholders in support of such business, and (f) a
representation that the stockholder is a holder of record of stock of the Corporation entitled to vote at such meeting and intends to appear in person or by proxy at
the meeting to propose such business.
 

The foregoing notice requirements of this Section 2.07 shall be deemed satisfied by a stockholder if the stockholder has notified the Corporation of his or
her intention to present a proposal at an annual meeting in compliance with applicable rules and regulations promulgated under the Securities Exchange Act of
1934, as amended (the “Exchange Act”) and such stockholder’s proposal has been included in a proxy statement that has been prepared by the Corporation to
solicit proxies for such annual meeting.
 

Notwithstanding the foregoing provisions of this Section 2.07, unless otherwise required by law, if the stockholder (or a qualified representative of the
stockholder) does not appear at the annual meeting of stockholders of the Corporation to present the proposed business, such proposed business shall not be
transacted, notwithstanding that proxies in respect of such vote may have been received by the Corporation. For purposes of this section 2.07, to be considered a
qualified representative of the stockholder, a person must be authorized by a writing executed by such stockholder or an electronic transmission delivered by such
stockholder to act for such stockholder as proxy at the meeting of stockholders and such person must produce such writing or electronic transmission, or a reliable
reproduction of the writing or electronic transmission, at the meeting of stockholders.
 

No business shall be conducted at the annual meeting except in accordance with the procedures set forth in this Section 2.07; provided, however, that
nothing in this Section 2.07 shall be deemed to preclude discussion by any stockholder of any business properly brought before the annual meeting.
 

The chairman of the annual meeting shall, if the facts warrant, determine and declare to the meeting that business was not properly brought before the
meeting in accordance with this Section 2.07 and if he should so determine, he shall so declare to the meeting and any such business not properly brought before
the meeting shall not be transacted.
 

Section 2.08 List of Stockholders. The Secretary of the Corporation shall prepare and make, at least ten (10) days before every meeting of stockholders, a
complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the address of each stockholder and the number of
shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane to the meeting, during
ordinary business hours, for a period of at least ten (10) days prior to the meeting, as required by applicable law. The list shall also be produced and kept at the
time and place of the meeting during the whole time thereof, and may be inspected by any stockholder who is present.
 

Section 2.09 Inspectors. Prior to each meeting of the stockholders, one or more inspectors shall be appointed by the Board, or, if no such appointment shall
have been made, such inspectors shall be appointed by the chairman of the meeting, to act thereat. Each inspector so appointed shall first subscribe an oath or
affirmation faithfully to execute the duties of an inspector at such meeting with strict impartiality and according to the best of his or her ability. Such inspector(s)
shall take charge of the ballots at such meeting, count the ballots cast on any
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question and deliver a written report of the results thereof to the secretary of such meeting. The inspector(s) need not be stockholders of the Corporation. Any
officer of the Corporation may be an inspector on any question other than a vote for or against his or her election to any position with the Corporation or on any
other question in which he or she may be directly interested other than as a stockholder.
 

Section 2.10 Regulations for Conduct of Stockholders Meeting. The Board may adopt by resolution such rules and regulations for the conduct of the
meeting of stockholders as it shall deem appropriate. Except to the extent inconsistent with such rules and regulations adopted by the Board, the chairman of any
meeting of stockholders shall have the right and authority to convene and adjourn the meeting, to prescribe such rules, regulations and procedures and to do all
such acts as, in the judgment of such chairman, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by
the Board or prescribed by the chairman of the meeting, may include, without limitation, the following: (a) the establishment of an agenda or order of business for
the meeting; (b) rules and procedures for maintaining order at the meeting and the safety of those present; and (c) limitations on the time allotted to questions or
comments by participants. Unless and to the extent determined by the Board or the chairman of the meeting, meetings of stockholders shall not be required to be
held in accordance with the rules of parliamentary procedure.
 

ARTICLE III.
BOARD OF DIRECTORS

 
Section 3.01 General Powers. The property, business and affairs of the Corporation shall be managed by or under the direction of the Board, who may

exercise all such powers of the Corporation and do all such lawful acts and things as are not by Delaware Law, the Certificate of Incorporation or these Bylaws
directed or required to be exercised or done by the stockholders of the Corporation.
 

Section 3.02 Number. The exact number of directors shall be fixed from time to time, within the limits specified in the Certificate of Incorporation, by
resolution of the Board.
 

Section 3.03 Election of Directors.
 (a) Voting. The directors shall be elected annually by the stockholders of the Corporation and the persons receiving the greatest number of votes, up
to the number of directors to be elected, shall be the persons then elected. The election of directors is subject to any provisions contained in the Certificate of
Incorporation relating thereto, including any provisions for a classified board and for cumulative voting.
 

(b) Nomination of Directors. Only persons who are nominated in accordance with the following procedures shall be eligible for election as
directors. Nominations of persons for election to the Board may be made at a meeting of stockholders by or at the direction of the Board, by any Nominating
Committee or person appointed by the Board, or by any stockholder of the Corporation who was a stockholder of record at the time of the giving of notice
provided for in this Section 3.03(b), who is entitled to vote for the election of directors at the meeting and who complies with the notice procedures set forth in
this Section 3.03(b). Such nominations, other than those made by or at the direction of the Board, shall be made pursuant to timely notice in writing to the
Secretary of the Corporation not later than the close of business on the 90th day, nor earlier than the close of business on the 120th day, prior to the first
anniversary of the preceding year’s annual meting (provided, however, that in the event that the date of the annual meeting is more than 30 days before or more
than 70 days after such anniversary date, notice by the stockholder must be so delivered not earlier than the close of business on the 120th day prior to such
annual meting and not later than the close of business on the later of the 90th day prior to such annual meeting or the 10th day following the day on which public
announcement of the date of such meeting is first made by the Corporation). In no event shall the public announcement of an adjournment or postponement of an
annual meeting commence a new time period (or extend any time period) for the giving of a stockholder’s notice as described above. Such stockholder’s notice to
the Secretary shall set forth (i) as to each person whom the stockholder proposes to nominate for election or re-election as a director: (A) the name, age, business
address and residence address of the person, (B) the principal occupation or employment of the person, (C) the class and number
 

- 4 -



of shares of capital stock of the Corporation which are beneficially owned by the person, (D) any other information relating to the person that is required to be
disclosed in solicitations for proxies for election of directors pursuant to Rule 14A under the Exchange Act, and (E) such person’s written consent to being named
in the proxy statement as a nominee and to serve as a director if elected, and (ii) as to the stockholder giving the notice: (A) the name and record address of such
stockholder, (B) the class and number of shares of capital stock of the Corporation which are beneficially owned by such stockholder, (C) a representation that the
stockholder is a holder of record of stock of the Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to propose
such nomination, and (D) a representation whether such stockholder intends or is part of a group which intends to solicit proxies from other stockholders in
support of such nomination. The foregoing notice requirements of this Section 3.03(b) shall be deemed satisfied by a stockholder if the stockholder has notified
the Corporation of his or her intention to present a nomination at an annual meeting in compliance with applicable rules and regulations promulgated under the
Exchange Act and such stockholder’s nomination has been included in a proxy statement that has been prepared by the Corporation to solicit proxies for such
annual meeting. The Corporation may require any proposed nominee to furnish such other information as may reasonably be required by the Corporation to
determine the eligibility of such proposed nominee to serve as a director of the Corporation. No person shall be eligible for election as a director of the
Corporation unless nominated in accordance with the procedures set forth herein.
 

Notwithstanding anything above to the contrary, in the event that the number of directors to be elected to the Board at an annual meeting is increased and
there is no public announcement by the Corporation naming the nominees for the additional directorships at least 100 days prior to the first anniversary of the
preceding year’s annual meeting, a stockholder’s notice required by this Section 3.03(b) shall also be considered timely, but only with respect to nominees for the
additional directorships, if it shall be delivered to the Secretary of the Corporation at the principal executive offices of the Corporation not later than the close of
business on the 10th day following the day on which such public announcement is first made by the Corporation.
 

The chairman of the meeting shall, if the facts warrant, determine and declare to the meeting that a nomination was not made in accordance with the
foregoing procedure and, if the chairman should so determine, the chairman shall so declare to the meeting, and the defective nomination shall be disregarded.
 

Notwithstanding the foregoing provisions of this Section 3.03(b), unless otherwise required by applicable law, if the stockholder (or a qualified
representative of the stockholder) does not appear at the annual or special meeting of stockholders of the Corporation to present a nomination, such nomination
shall be disregarded, notwithstanding that proxies in respect of such vote may have been received by the Corporation. For purposes of this Section 3.03(b), to be
considered a qualified representative of the stockholder, a person must be authorized by a writing executed by such stockholder or an electronic transmission
delivered by such stockholder to act for such stockholder as proxy at the meeting of stockholders and such person must produce such writing or electronic
transmission, or a reliable reproduction of the writing or electronic transmission, at the meeting of stockholders.
 

Section 3.04 Resignations. Any director of the Corporation may resign at any time by giving written notice or notice by electronic transmission to the
Board or to the Secretary of the Corporation. Any such resignation shall take effect at the time specified therein, or, if the time be not specified, it shall take effect
immediately upon its receipt; and unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.
 

Section 3.05 Removal. Unless otherwise restricted by statute, the Certificate of Incorporation or these Bylaws, any director or the entire Board may be
removed, but only for cause, by the holders of two-thirds of the shares then entitled to vote at an election of directors.
 

Section 3.06 Vacancies. Except as otherwise provided in the Certificate of Incorporation, any vacancy in the Board, whether because of death, resignation,
disqualification, an increase in the number of directors, or any other cause, may only be filled by vote of the majority of the remaining directors, although less
than a quorum. Each director so chosen to fill a vacancy shall hold office until his or her successor shall have been elected and shall qualify or until such director
shall resign or shall have been removed.
 

Section 3.07 First Meeting. The Board shall meet as soon as practicable after each annual election of directors and notice of such first meeting shall not be
required.
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Section 3.08 Regular Meetings. Regular meetings of the Board may be held at such times as the Board shall from time to time by resolution determine. If
any day fixed for a regular meeting shall be a legal holiday at the place where the meeting is to be held, then the meeting shall be held at the same hour and place
on the next succeeding business day not a legal holiday. Except as provided by applicable law, notice of regular meetings need not be given.
 

Section 3.09 Special Meetings. Special meetings of the Board may be called at any time by the Chairman of the Board, by the Chief Executive Officer or
by the Secretary upon the written request of any two (2) directors. Such meetings shall be held at the principal office of the Corporation, or at such other place or
places, within or without the State of Delaware, as the person or persons calling the meeting may designate.
 

Section 3.10 Committees. The Board may designate one or more committees, each committee to consist of one or more of the directors of the Corporation.
The Board may designate one or more directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of
the committee. In the absence or disqualification of a member of a committee, the member or members present at any meeting and not disqualified from voting,
whether or not such member or members constitute a quorum, may unanimously appoint another member of the Board to act at the meeting in the place of any
absent or disqualified member. Any such committee, to the extent provided in the resolution of the Board, shall have and may exercise all the powers and
authority of the Board in the management of the business and affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers
which may require it; but no such committee shall have the power or authority in reference to (a) approving or adopting, or recommending to the stockholders,
any action or matter (other than the election or removal of directors) expressly required by Delaware Law to be submitted to stockholders for approval or (b)
adopting, amending or repealing any of these Bylaws. Any such committee shall keep written minutes of its meetings and report the same to the Board at the next
regular meeting of the Board. Any Board committee may create one or more subcommittees, each subcommittee to consist of one or more members of such
committee, and delegate to the subcommittee any or all of the powers of the committee.
 

Section 3.11 Notice of Meetings. Notice of all special meetings of the Board or a committee shall be mailed to each director, addressed to his or her
residence or usual place of business, at least five (5) days before the day on which the meeting is to be held, or shall be personally delivered or otherwise given by
such delivery means (telecopy, electronic or other) as the Secretary deems appropriate and in compliance with applicable law, at least two (2) days before the day
on which the meeting is to be held. Such notice may be waived by any director and any meeting shall be a legal meeting without notice having been given if all
the directors shall be present thereat or if those not present shall, either before or after the meeting, waive notice of or consent to (in writing or by electronic
transmission) such meeting or shall after the meeting sign the approval of the minutes thereof. All such waivers, consents or approvals shall be filed with the
corporate records or be made a part of the minutes of the meeting.
 

Section 3.12 Place of Meeting, Etc. The Board (or committee of the Board) may hold any of its meetings at such place or places within or without the
State of Delaware as the Board (or the committee) may from time to time by resolution designate or as shall be designated by the person or persons calling the
meeting or in the notice or a waiver of notice of any such meeting. Directors may participate in any regular or special meeting of the Board or a committee by
means of conference telephone or other communications equipment pursuant to which all persons participating in the meeting can hear each other, and such
participation shall constitute presence in person at such meeting.
 

Section 3.13 Quorum and Manner of Acting. Except as otherwise provided in these Bylaws or by Delaware Law, the presence of a majority of the total
number of directors shall be required to constitute a quorum for the transaction of business at any meeting of the Board and the presence of a majority of the total
number of directors then serving on a committee of the Board shall be required to constitute a quorum for the transaction of business at any meeting of such
committee, and all matters shall be decided at any such meeting, a quorum being present, by the affirmative votes of a majority of the directors present. In the
absence of a quorum at any meeting or any adjournment thereof, a majority of directors present may adjourn such meeting from time to time. At any adjourned
meeting at which a quorum is present, any business may be transacted which might have been transacted at the meeting as originally called. Notice of any
adjourned meeting need not be given. The directors shall act only as a Board, and the individual directors shall have no power as such.
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Section 3.14 Action by Consent. Any action required or permitted to be taken at any meeting of the Board or of any committee thereof may be taken
without a meeting if all members of the Board or such committee consent thereto in writing or by electronic transmission, as the case may be, and such written
consent or electronic transmission is filed with the minutes of proceedings of the Board or committee.
 

Section 3.15 Compensation. The directors shall receive such compensation for their services as directors, and such additional compensation for their
services as members of any committees of the Board, as may be authorized by the Board.
 

Section 3.16 Officers of the Board. The Board may elect or appoint, from among its members, a Chairman of the Board and one or more Vice Chairs of
the Board, who shall not be considered by virtue of holding such position officers of the Corporation. The Chairman of the Board, when present, shall preside at
all meetings of the stockholders of the Corporation and of the Board. The Chairman of the Board shall perform, under the direction and subject to the control of
the Board, all duties incident to the office of Chairman of the Board and such other duties as the Board may assign to the Chairman of the Board from time to
time.
 

ARTICLE IV.
OFFICERS

 
Section 4.01 Principal Officers. The principal officers of the Corporation shall be a Chief Executive Officer, Chief Financial Officer, one or more

Presidents of various ranks, one or more Executive Vice Presidents, a Secretary, a Controller and a Treasurer, all of whom shall serve under the direction and
subject to the control of the Board.
 

Section 4.02 Election. Except such officers as may be appointed in accordance with Section 4.03 or 4.06, the officers of the Corporation, shall be elected
annually (or at such other intervals as the Board may determine) by the Board. Each such officer shall hold office until his or her successor shall have been duly
chosen and qualified or until his or her earlier resignation, removal or other disqualification for service.
 

Section 4.03 Additional Officers and Agents. In addition to the principal officers designated in Section 4.01, the Board, the Chairman of the Board or the
Chief Executive Officer may from time to time appoint such other officers and agents as each of them may deem necessary or advisable, including one or more
Vice Presidents of various rank, one or more Assistant Vice Presidents, one or more Assistant Secretaries, one or more Assistant Treasurers, and an Assistant
Controller, each of which officers and agents shall be subject to the control of the Board and have such authority and perform such duties as are provided in these
Bylaws or as the Board, Chairman of the Board or Chief Executive Officer may from time to time determine. Each such officer shall hold office until his or her
successor shall have been duly chosen and qualified or until his or her earlier resignation, removal or other disqualification for service. The Board may also
delegate to any other principal officer or committee established by the Board the power to appoint any such additional officers and agents.
 

Section 4.04 Removal. All officers and agents of the Corporation, elected or appointed by the Board, may be removed, either with or without cause, at any
time, by (a) resolution adopted by the Board or (b) if the officer or agent shall have been appointed by a committee of the Board or another officer duly authorized
by the Board or these Bylaws, by such appointing committee or officer.
 

Section 4.05 Resignations. Any officer may resign at any time by giving written notice to the Board, the Chairman of the Board, the Chief Executive
Officer or the Secretary of the Corporation. Any such resignation shall take effect at the date of the receipt of such notice or at any later time specified therein;
and unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.
 

Section 4.06 Vacancies. A vacancy in any office because of death, resignation, removal, disqualification, or other cause, may be filled in the manner
prescribed in these Bylaws for regular appointments to such office.
 

Section 4.07 Chief Executive Officer. Subject to such supervisory powers, if any, as may be given by the Board to the Chairman of the Board, if any, the
Chief Executive Officer, if such officer is appointed, shall, subject to the control of the Board, have general supervision, direction and control of the business and
officers of the
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Corporation. In the event of the death, disability or other absence of the Chairman of the Board, the duties of the Chairman of the Board may be performed by the
Chief Executive Officer, including presiding at any meeting of the Board or the stockholders of the Corporation. The Chief Executive Officer may execute (in
facsimile or otherwise) and deliver certificates for shares of the Corporation, any deeds, mortgages, bonds, contracts or other instruments that the Board has
authorized to be executed and delivered, except in cases where the execution and delivery thereof shall be expressly and exclusively delegated to one or more
other officers or agents of the Corporation by the Board or these Bylaws, or where the execution and delivery thereof shall be required by applicable law to be
executed and delivered by another person. The Chief Executive Officer shall have the power and authority to appoint one or more Vice Presidents of various rank
or other officers of the Corporation, which power shall not be exclusive of any right of the Board to elect or appoint such officers.
 

Section 4.08 President(s). Individuals appointed to the office of President shall perform, under the direction and subject to the control of the Board and the
Chief Executive Officer, all duties incident to the office of President and such other duties as the Board or Chief Executive Officer may assign to such President
from time to time. The President may execute (in facsimile or otherwise) and deliver certificates for shares of the Corporation, any deeds, mortgages, bonds,
contracts or other instruments that the Board or the Chief Executive Officer has authorized to be executed and delivered, except in cases where the execution and
delivery thereof shall be expressly and exclusively delegated to one or more other officers of agents of the Corporation by the Board or these Bylaws, or where
the execution and delivery thereof shall be required by applicable law to be executed and delivered by another person. Individuals appointed to the office of
President Federal Business, President of another organizational unit of the Corporation or Group President shall perform, under the direction and subject to the
control of the Board, the Chief Executive Officer and the President of the Corporation and shall have such other duties as the Board, Chief Executive Officer or
President of the Corporation may assign to such officers from time to time.
 

Section 4.09 Vice Presidents. Each Vice President of the Corporation shall perform, under the direction and subject to the control of the Board, the Chief
Executive Officer or President, such duties as the Board, the Chief Executive Officer, any President or such other office or officers may assign to such Vice
President from time to time. Vice Presidents of the Corporation may be further designated as Executive Vice Presidents, Senior Vice Presidents, Vice Presidents,
Assistant Vice Presidents or such other similar title as the Board, the Chairman of the Board, the Chief Executive Officer, any President or such other officer or
officers may designate.
 

Section 4.10 Secretary. The Secretary of the Corporation or his or her designee shall attend all meetings of the stockholders of the Corporation, the Board
and committees established by the Board and shall record correctly the proceedings of such meetings in a book suitable for such purposes. The Secretary shall
attest with a signature and the seal of the Corporation (in facsimile or otherwise) all stock certificates issued by the Corporation and shall keep or cause to be kept
a stock ledger in which all transactions pertaining to shares of all classes and series of capital stock of the Corporation shall be correctly recorded. The Secretary
shall also attest with a signature and the seal of the Corporation (in facsimile or otherwise) all deeds, conveyances or other instruments requiring the seal of the
Corporation. The Chairman of the Board, the Chief Executive Officer or the Secretary shall give, or cause to be given, notice of all meetings of the stockholders
of the Corporation and special meetings of the Board or committees established by the Board. The Secretary is authorized to issue certificates, to which the
corporate seal may be affixed, attesting to the incumbency of officers of the Corporation or to actions duly taken by the stockholders of the Corporation, the
Board or any committee established by the Board. The Secretary shall perform, under the direction and subject to the control of the Board and the Chief
Executive Officer, all duties incident to the office of Secretary and such other duties as the Board or the Chief Executive Officer may assign to the Secretary from
time to time. The duties of the Secretary may also be performed by any Assistant Secretary of the Corporation. The Secretary shall have the power and authority
to appoint one or more Assistant Secretaries of the Corporation, which power shall not be exclusive of any right of the Board to elect or appoint such officer.
 

Section 4.11 Chief Financial Officer. The Chief Financial Officer of the Corporation in general shall supervise all of the financial affairs of the
Corporation, under the direction and subject to the control of the Board and the Chief Executive Officer. The Chief Financial Officer shall perform, under the
direction and subject to the control of the Board and the Chief Executive Officer, all duties incident to the office of Chief Financial Officer and such other duties
as the Board or the Chief Executive Officer may assign to the Chief Financial Officer from time to time.
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Section 4.12 Treasurer. The Treasurer of the Corporation shall have the care and custody of all the funds, notes, bonds, debentures, stock and other
securities of the Corporation that may come into the hands of the Treasurer, acting in such capacity. The Treasurer shall be responsible for the investment and
reinvestment of funds of the Corporation in accordance with general investment policies determined from time to time by the Corporation and shall ensure that
the Corporation is adequately funded at all times by arranging, under the direction and subject to the control of the Board, the Chief Executive Officer, and the
Chief Financial Officer, for the issuance of debt, equity and other forms of securities that may be necessary or appropriate. The Treasurer may endorse (in
facsimile or otherwise) checks, drafts, notes, bonds, debentures and other instruments for the payment of money for deposit or collection when necessary or
appropriate and may deposit the same to the credit of the Corporation in such banks or depositories as the Board may designate from time to time, and the
Treasurer may endorse (in facsimile or otherwise) all commercial documents requiring endorsements for or on behalf of the Corporation. The Treasurer may
deliver instructions to financial institutions by facsimile or otherwise. The Treasurer may execute (in facsimile or otherwise) all receipts and vouchers for
payments made to the Corporation. The Treasurer shall render an account of the Treasurer’s transactions to the Board or its Audit Committee as often as the
Board or its Audit Committee shall require from time to time. The Treasurer shall enter regularly in the books to be kept by the Treasurer for that purpose, a full
and adequate account of all monies received and paid by the Treasurer on account of the Corporation. If requested by the Board, the Treasurer shall give a bond to
the Corporation for the faithful performance of the Treasurer’s duties, the expenses of which bond shall be borne by the Corporation. The Treasurer shall perform,
under the direction and subject to the control of the Board, the Chief Executive Officer and the Chief Financial Officer, all duties incident to the office of
Treasurer and such other duties as the Board, the Chief Executive Officer or the Chief Financial Officer may assign to the Treasurer from time to time. The duties
of the Treasurer may be performed by any Assistant Treasurer of the Corporation. The Treasurer shall have the power and authority to appoint one or more
Assistant Treasurers of the Corporation, which power shall not be exclusive of any right of the Board to elect or appoint such officer.
 

Section 4.13 Controller. The Controller of the Corporation shall be the chief accounting officer of the Corporation, shall maintain adequate records of all
assets, liabilities and transactions of the Corporation and shall be responsible for the design, installation and maintenance of accounting and cost control systems
and procedures throughout the Corporation. The Controller also shall keep in books belonging to the Corporation full and accurate accounts of receipts of, and
disbursements made by, the Corporation. The Controller shall render an account of the Controller’s transactions to the Board or its Audit Committee as often as
the Board or its Audit Committee shall require from time to time. The Controller shall perform, under the direction and subject to the control of the Board, the
Chief Executive Officer and the Chief Financial Officer, all duties incident to the office of Controller and such other duties as the Board, the Chief Executive
Officer and the Chief Financial Officer, may assign to the Controller from time to time. The duties of the Controller may also be performed by any Assistant
Controller of the Corporation. The Controller shall have the power and authority to appoint one or more Assistant Controllers of the Corporation, which power
shall not be exclusive of any right of the Board to elect or appoint such officer.
 

ARTICLE V.
DELEGATIONS OF AUTHORITY

 
Section 5.01 Execution of Contracts. Except as otherwise provided in these Bylaws, the Board may authorize any officer or officers, agent or agents, to

enter into any contract or execute any instrument in the name of and on behalf of the Corporation, and such authority may be general or confined to specific
instances; and unless so authorized by the Board or by these Bylaws, no officer, agent or employee shall have any power or authority to bind the Corporation by
any contract or engagement or to pledge its credit or to render it liable for any purpose or in any amount.
 

Section 5.02 Checks, Drafts, Etc. All checks, drafts or other orders for payment of money, notes or other evidence of indebtedness, issued in the name of
or payable to the Corporation, shall be signed or endorsed by such person or persons and in such manner as, from time to time, shall be determined by resolution
of the Board. Each such officer, assistant, agent or attorney shall give such bond, if any, as the Board may require.
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Section 5.03 Deposits. All funds of the Corporation not otherwise employed shall be deposited from time to time to the credit of the Corporation in such
banks, trust companies or other depositories as the Board may select, or as may be selected by any officer or officers, assistant or assistants, agent or agents, or
attorney or attorneys of the Corporation to whom such power shall have been delegated by the Board. For the purpose of deposit and for the purpose of collection
for the account of the Corporation, the Chairman of the Board, the Chief Executive Officer, the Chief Financial Officer, any President, the Treasurer or any Vice
President who has been authorized by the Chief Executive Officer, Chief Financial Officer or Treasurer to do so (or any other officer or officers, assistant or
assistants, agent or agents, or attorney or attorneys of the Corporation who shall from time to time be determined by the Board) may endorse, assign and deliver
checks, drafts and other orders for the payment of money which are payable to the order of the Corporation.
 

Section 5.04 General Special Bank Accounts. The Board (or a committee of the Board to which such power is delegated) may from time to time
authorize the opening and keeping of general and special bank accounts with such banks, trust companies or other depositories as the Board (or committee) may
select or as may be selected by any officer or officers, assistant or assistants, agent or agents, or attorney or attorneys of the Corporation to whom such power
shall have been delegated by the Board. The Board may make such special rules and regulations with respect to such bank accounts, not inconsistent with the
provisions of these Bylaws, as it may deem expedient.
 

ARTICLE VI.
SHARES AND SHARE TRANSFER

 
Section 6.01 Certificates Representing Stock.

 (a) Form and Execution of Certificates. Certificates (if any) representing shares of stock or any bond, debenture or other corporate securities of the
Corporation shall be in such form as is consistent with the Certificate of Incorporation and applicable law, and shall be numbered in the order in which they shall
be issued and shall be signed in the name of the Corporation by the President or a Vice President, and by the Secretary or an Assistant Secretary or by the
Treasurer or an Assistant Treasurer. Any of or all of the signatures on the certificates may be a facsimile. In case any officer, transfer agent or registrar who has
signed, or whose facsimile signature has been placed upon, any such certificate has ceased to be such officer, transfer agent or registrar before such certificate is
issued, such certificate may be issued by the Corporation with the same effect as though the person who signed such certificate, or whose facsimile signature shall
have been placed thereupon, were such officer, transfer agent or registrar at the date of issue.
 

(b) Special Designation on Certificates. If the Corporation is authorized to issue more than one class of stock or more than one series of any class,
then the powers, the designations, the preferences, and the relative, participating, optional or other special rights of each class of stock or series thereof and the
qualifications, limitations or restrictions of such preferences and/or rights shall be set forth in full or summarized on the face or back of the certificate that the
Corporation shall issue to represent such class or series of stock; provided, however, that, except as otherwise provided in Section 202 of Delaware Law, in lieu of
the foregoing requirements there may be set forth on the face or back of the certificate that the Corporation shall issue to represent such class or series of stock a
statement that the Corporation will furnish without charge to each stockholder who so requests the powers, the designations, the preferences, and the relative,
participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or
rights.
 

(c) Lost Certificates. Except as provided in this Section 6.01(c), no new certificates for shares shall be issued to replace a previously issued
certificate unless the latter is surrendered to the Corporation and canceled at the same time. The Corporation may issue a new certificate of stock in the place of
any certificate previously issued by it, alleged to have been lost, stolen, mutilated or destroyed, and the Corporation may require the owner of the lost, stolen,
mutilated or destroyed certificate, or the owner’s legal representative, to give the Corporation a bond sufficient to indemnify it against any claim that may be
made against it on account of the alleged loss, theft, mutilation or destruction of any such certificate or the issuance of such new certificate; provided, however,
that a new certificate or uncertificated share may be issued without requiring any bond when, in the judgment of the Board, or the Secretary of the Corporation, it
is proper so to do.
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Section 6.02 Uncertificated Shares. Subject to any conditions imposed by Delaware Law, the Board may provide by resolution or resolutions that some or
all of any or all classes or series of the stock of the Corporation shall be uncertificated shares. Within a reasonable time after the issuance or transfer of any
uncertificated shares, the Corporation shall send to the registered owner thereof any written notice prescribed by Delaware Law.
 

Section 6.03 Transfers of Stock. Upon compliance with provisions restricting the transfer or registration of transfer of shares of stock, if any, transfers or
registrations of transfers of shares of stock of the Corporation shall be made only on the books of the Corporation by the registered holder thereof, or by the
attorney of the registered holder thereunto authorized by power of attorney duly executed and filed with the Secretary, or with a transfer clerk or a transfer agent,
if any, and with respect to shares represented by certificates, upon surrender of the certificate or certificates for such shares properly endorsed, and with respect to
uncertificated shares, upon the execution by the transferor and transferee of all transfer documents in such form as the Corporation shall reasonably require, and,
with respect to all shares, upon the payment of all taxes thereon. The person in whose name shares of stock stand on the books of the Corporation shall be deemed
the owner thereof for all purposes as regards the Corporation. Whenever any shares are pledged for collateral security such fact shall be reflected on the books of
the Corporation.
 

Section 6.04 Regulations. The Board may make such rules and regulations as it may deem expedient, not inconsistent with these Bylaws, concerning the
issue, transfer and registration of certificates for shares of the stock of the Corporation. It may appoint, or authorize any officer or officers to appoint, one or more
transfer clerks or one or more transfer agents and one or more registrars, and may require all certificates for stock to bear the signature or signatures of any of
them.
 

Section 6.05 Fixing Date for Determination of Stockholders of Record. In order that the Corporation may determine the stockholders entitled to notice
of or to vote at any meeting of stockholders or any adjournment thereof, or entitled to receive payment of any dividend or other distribution or allotment of any
rights, or entitled to exercise any rights in respect of any other change, conversion or exchange of stock or for the purpose of any other lawful action, the Board
may fix, in advance, a record date, which shall not be more than 60 nor less than 10 days before the date of such meeting, nor more than 60 days prior to any
other action. If in any case involving the determination of stockholders for any purpose other than notice of or voting at a meeting of stockholders, the Board shall
not fix such a record date, the record date for determining stockholders for such purpose shall be the close of business on the day on which the Board shall adopt
the resolution relating thereto. A determination of stockholders entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of such
meeting; provided, however, that the Board may fix a new record date for the adjourned meeting.
 

ARTICLE VII.
MISCELLANEOUS

 
Section 7.01 Seal. The Board shall provide a corporate seal, which shall be in the form of a circle and shall bear the name of the Corporation and words and

figures showing that the Corporation was incorporated in the State of Delaware and the year of incorporation.
 

Section 7.02 Waiver of Notices. Whenever notice is required to be given by these Bylaws, the Certificate of Incorporation or Delaware Law, the person
entitled to said notice may waive such notice (in writing or by electronic transmission), either before or after the time stated therein, and such waiver shall be
deemed equivalent to notice.
 

Section 7.03 Fiscal Year. The fiscal year of the Corporation shall begin on the first day of February in each year.
 

Section 7.04 Amendments. These Bylaws, or any of them, may be altered, amended or repealed, and new Bylaws may be made by the Board, by vote of a
majority of the number of directors then in office as directors, acting at any meeting of the Board. No section of the Bylaws shall be adopted, repealed, altered,
amended or rescinded by the stockholders of the Corporation except by the vote of the holders of not less than two-thirds of the total voting power of all
outstanding shares of voting stock of the Corporation.
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Section 7.05 Designation of Engineer. The Corporation engages in the practice of engineering in various jurisdictions which regulate such practice,
including the State of Washington. In order to comply with the laws of such jurisdictions, including the State of Washington, all engineering decisions pertaining
to any project or engineering activities in any such jurisdiction shall be made by a designated engineer licensed to practice in such jurisdiction who shall be
appointed by the Board from time to time as vacancies occur.
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Exhibit 4.1

FIRST SUPPLEMENTAL INDENTURE

FIRST SUPPLEMENTAL INDENTURE (this “Supplemental Indenture”), dated as of October 13, 2006, among Science Applications International
Corporation, a Delaware corporation (the “Company”), The Bank of New York Trust Company, N.A, as successor to JPMorgan Chase Bank f/k/a The Chase
Manhattan Bank (the “Trustee”), and SAIC, Inc., a Delaware corporation (the “Guarantor”).

WITNESSETH

WHEREAS, the Company has heretofore executed and delivered to the Trustee an indenture (the “Indenture”), dated as of December 9, 1997, providing for
the issuance of the Company’s debentures, notes or other evidences of indebtedness (the “Securities”);

WHEREAS, the Company has previously issued pursuant to the Indenture $100 million aggregate principal amount of the Company’s 6  3/4% Notes due
2008;

WHEREAS, the Indenture provides that the Company, when authorized by a resolution of its Board of Directors, may make such provisions in regard to
matters or questions arising under the Indenture without the consent of the holders of the Securities, provided such provisions do not adversely affect the interests
of the holders of the Securities in any material respect in the opinion of the Board of Directors, by executing a supplemental indenture together with the Trustee;

WHEREAS, pursuant to Section 8.01(e) of the Indenture, the Trustee is authorized to execute and deliver this Supplemental Indenture; and

WHEREAS, the parties hereto intend to add the Guarantor as a party to the Indenture which shall unconditionally guarantee all of the Company’s
obligations under the Securities and the Indenture (including without limitation notes previously issued pursuant to the Indenture) on the terms and conditions set
forth herein (the “Guarantee”).

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby acknowledged, the
parties mutually covenant and agree for the equal and ratable benefit of the Holders of the Securities as follows:

1. CAPITALIZED TERMS. Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.

2. AGREEMENT TO GUARANTEE. The Guarantor hereby agrees as follows:

(a) To guarantee to each Holder of a Security authenticated and delivered by the Trustee and to the Trustee and its successors and assigns,
jointly and severally with the Company and any other guarantor under the Indenture, fully and unconditionally, that:



(i) the principal of, premium, if any, and interest on the Securities will be promptly paid in full when due, whether at maturity, by
acceleration, redemption or otherwise, and interest on the overdue principal of, premium, if any, and interest on the Securities, if any, if lawful
(subject in all cases subject to any applicable grace period), and all other obligations of the Company to the Holders or the Trustee hereunder or
thereunder will be promptly paid in full or performed, all in accordance with the terms hereof and thereof; and

(ii) in case of any extension of time of payment or renewal of any Securities or any of such other obligations, the same will be promptly
paid in full when due or performed in accordance with the terms of the extension or renewal, whether at stated maturity, by acceleration or otherwise.
Failing payment when due of any amount so guaranteed or any performance so guaranteed for whatever reason, the Guarantor shall be obligated to
pay the same immediately, jointly and severally with the Company and any other guarantor under the Indenture.

(b) The obligations hereunder shall be full and unconditional, irrespective of the validity, regularity or enforceability of the Securities or the
Indenture, the absence of any action to enforce the same, any waiver or consent by any Holder of the Securities with respect to any provisions hereof
or thereof, the recovery of any judgment against the Company, any action to enforce the same or any other circumstance which might otherwise
constitute a legal or equitable discharge or defense of the Guarantor.

(c) Subject to Section 4 hereof, this Guarantee shall not be discharged except by complete performance of the obligations contained in the
Securities and the Indenture, and the Guarantor accepts all obligations of a Guarantor under the Indenture.

(d) If any Holder or the Trustee is required by any court or otherwise to return to the Company, the Guarantor or any custodian, trustee,
liquidator or other similar official acting in relation to either the Company or the Guarantor, any amount paid by either to the Trustee or such Holder,
this Guarantee, to the extent theretofore discharged, shall be reinstated in full force and effect.

(e) The Guarantor shall not be entitled to any right of subrogation in relation to the Holders in respect of any obligations guaranteed hereby
until payment in full of all obligations guaranteed hereby.

(f) The Guarantors shall have the right to seek contribution from any other guarantor or the Company so long as the exercise of such right does
not impair the rights of the Holders under the Guarantee.

(g) The Guarantor, and by its acceptance of Securities, each Holder hereby confirms that it is the intention of all such parties that the Guarantee
not
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constitute a fraudulent transfer or conveyance for purposes of any bankruptcy law, the Uniform Fraudulent Conveyance Act, the Uniform Fraudulent
Transfer Act or any similar federal or state law to the extent applicable to the Guarantee. To effectuate the foregoing intention, the Trustee, the
Holders and the Guarantor hereby irrevocably agree that the obligations of the Guarantor will, after giving effect to any maximum amount and all
other contingent and fixed liabilities that are relevant under any applicable bankruptcy or fraudulent conveyance laws, and after giving effect to any
collections from, rights to receive contributions from or payments made by or on behalf of any other guarantor in respect of the obligations of such
other guarantor under the Indenture, this Guarantee shall be limited to the maximum amount permissible such that the obligations of the Guarantor
under this Guarantee shall not constitute a fraudulent transfer or conveyance.

(h) This Guarantee shall constitute senior indebtedness of the Guarantor, ranking equal with all unsecured and unsubordinated indebtedness of
the Guarantor.

3. EXECUTION AND DELIVERY. To evidence its Guarantee, the Guarantor hereby agrees that a notation of such Guarantee substantially in the form
included as Annex A hereto shall be endorsed by an officer of such Guarantor on each Security authenticated and delivered by the Trustee and that this First
Supplemental Indenture shall be executed by an officer of such Guarantor. The Guarantor agrees that the Guarantee shall remain in full force and effect
notwithstanding any failure to endorse on each Security a notation of the Guarantee. Neither the Company nor the Guarantor shall be required to make a notation
on the Securities to reflect the Guarantee or the release, termination or discharge thereof.

4. RELEASE. The Guarantor will be released of any obligations under this Guarantee, at the Company’s option, (1) in connection with the sale or other
disposition of all of the assets or capital stock of the Guarantor, (2) if the Guarantor no longer guarantees any indebtedness of the Company or any of its
subsidiaries and has no Indebtedness, (3) if the Securities are defeased in accordance with Section 10.01 of the Indenture, or (4) if the Securities are satisfied and
discharged in accordance with Section 10.02 of the Indenture.

5. NO RECOURSE AGAINST OTHERS. No past, present or future director, officer, employee, incorporator, stockholder or agent of the Guarantor shall
have any liability for any obligations of the Company or the Guarantor under the Securities, the Guarantee, the Indenture or the Supplemental Indenture or for any
claim based on, in respect of, or by reason of, such obligations or their creation. Each Holder of the Securities by accepting a Security waives and releases all such
liability.

6. NEW YORK LAW TO GOVERN. THE INTERNAL LAW OF THE STATE OF NEW YORK SHALL GOVERN AND BE USED TO CONSTRUE
THIS SUPPLEMENTAL INDENTURE BUT WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF CONFLICTS OF LAW TO THE EXTENT
THAT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY.
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7. COUNTERPARTS. The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but all of them
together represent the same agreement.

8. EFFECT OF HEADINGS. The Section headings herein are for convenience only and shall not affect the construction hereof.

9. THE TRUSTEE. The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this Supplemental
Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by the Guarantor and the Company.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed and attested, all as of the date first above
written.
 

SCIENCE APPLICATIONS INTERNATIONAL
CORPORATION

By:  /s/ STEVEN P. FISHER
Name:  Steven P. Fisher
Title:  Senior Vice President and Treasurer

SAIC, INC.

By:  /s/ STEVEN P. FISHER
Name:  Steven P. Fisher
Title:  Senior Vice President and Treasurer

THE BANK OF NEW YORK TRUST COMPANY, N.A.,
as successor to JPMorgan Chase Bank f/k/a The Chase
Manhattan Bank, as trustee

By:  /s/ INGA KELDSEN
Name:  Inga Keldsen
Title:  Vice President
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Exhibit 4.2

FIRST SUPPLEMENTAL INDENTURE

FIRST SUPPLEMENTAL INDENTURE (this “Supplemental Indenture”), dated as of October 13, 2006, among Science Applications International
Corporation, a Delaware corporation (the “Company”), The Bank of New York Trust Company, N.A., as successor to JPMorgan Chase Bank (the “Trustee”), and
SAIC, Inc., a Delaware corporation (the “Guarantor”).

WITNESSETH

WHEREAS, the Company has heretofore executed and delivered to the Trustee an indenture (the “Indenture”), dated as of June 28, 2002, providing for the
issuance of the Company’s debentures, notes or other evidences of indebtedness (the “Securities”);

WHEREAS, the Company has previously issued pursuant to the Indenture $550 million aggregate principal amount of the Company’s 6 1/4% Notes due
2012, $250 million aggregate principal amount of the Company’s 7 1/8% Notes due 2032 and $300 million aggregate principal amount of the Company’s 5 1/2%
Notes due 2033;

WHEREAS, the Indenture provides that the Company, when authorized by a resolution of its Board of Directors, may add a guarantor without the consent
of the holders of the Securities by executing a supplemental indenture together with the Trustee providing for such guarantee; and

WHEREAS, pursuant to Sections 8.01(e) and 8.01(f) of the Indenture, the Trustee is authorized to execute and deliver this Supplemental Indenture; and

WHEREAS, the parties hereto intend to add the Guarantor as a party to the Indenture which shall unconditionally guarantee all of the Company’s
obligations under the Securities and the Indenture (including without limitation notes previously issued pursuant to the Indenture) on the terms and conditions set
forth herein (the “Guarantee”).

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby acknowledged, the
parties mutually covenant and agree for the equal and ratable benefit of the Holders of the Securities as follows:

1. CAPITALIZED TERMS. Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.

2. AGREEMENT TO GUARANTEE. The Guarantor hereby agrees as follows:

(a) To guarantee to each Holder of a Security authenticated and delivered by the Trustee and to the Trustee and its successors and assigns,
jointly and severally with the Company and any other guarantor under the Indenture, fully and unconditionally, that:



(i) the principal of, premium, if any, and interest on the Securities will be promptly paid in full when due, whether at maturity, by acceleration,
redemption or otherwise, and interest on the overdue principal of, premium, if any, and interest on the Securities, if any, if lawful (subject in all cases
subject to any applicable grace period), and all other obligations of the Company to the Holders or the Trustee hereunder or thereunder will be
promptly paid in full or performed, all in accordance with the terms hereof and thereof; and

(ii) in case of any extension of time of payment or renewal of any Securities or any of such other obligations, the same will be promptly paid in
full when due or performed in accordance with the terms of the extension or renewal, whether at stated maturity, by acceleration or otherwise.
Failing payment when due of any amount so guaranteed or any performance so guaranteed for whatever reason, the Guarantor shall be obligated to
pay the same immediately, jointly and severally with the Company and any other guarantor under the Indenture.

(b) The obligations hereunder shall be full and unconditional, irrespective of the validity, regularity or enforceability of the Securities or the
Indenture, the absence of any action to enforce the same, any waiver or consent by any Holder of the Securities with respect to any provisions hereof
or thereof, the recovery of any judgment against the Company, any action to enforce the same or any other circumstance which might otherwise
constitute a legal or equitable discharge or defense of the Guarantor.

(c) Subject to Section 4 hereof, this Guarantee shall not be discharged except by complete performance of the obligations contained in the
Securities and the Indenture, and the Guarantor accepts all obligations of a Guarantor under the Indenture.

(d) If any Holder or the Trustee is required by any court or otherwise to return to the Company, the Guarantor or any custodian, trustee,
liquidator or other similar official acting in relation to either the Company or the Guarantor, any amount paid by either to the Trustee or such Holder,
this Guarantee, to the extent theretofore discharged, shall be reinstated in full force and effect.

(e) The Guarantor shall not be entitled to any right of subrogation in relation to the Holders in respect of any obligations guaranteed hereby
until payment in full of all obligations guaranteed hereby.

(f) The Guarantors shall have the right to seek contribution from any other guarantor or the Company so long as the exercise of such right does
not impair the rights of the Holders under the Guarantee.

(g) The Guarantor, and by its acceptance of Securities, each Holder hereby confirms that it is the intention of all such parties that the Guarantee
not
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constitute a fraudulent transfer or conveyance for purposes of any bankruptcy law, the Uniform Fraudulent Conveyance Act, the Uniform Fraudulent
Transfer Act or any similar federal or state law to the extent applicable to the Guarantee. To effectuate the foregoing intention, the Trustee, the
Holders and the Guarantor hereby irrevocably agree that the obligations of the Guarantor will, after giving effect to any maximum amount and all
other contingent and fixed liabilities that are relevant under any applicable bankruptcy or fraudulent conveyance laws, and after giving effect to any
collections from, rights to receive contributions from or payments made by or on behalf of any other guarantor in respect of the obligations of such
other guarantor under the Indenture, this Guarantee shall be limited to the maximum amount permissible such that the obligations of the Guarantor
under this Guarantee shall not constitute a fraudulent transfer or conveyance.

(h) This Guarantee shall constitute senior indebtedness of the Guarantor, ranking equal with all unsecured and unsubordinated indebtedness of
the Guarantor.

3. EXECUTION AND DELIVERY. To evidence its Guarantee, the Guarantor hereby agrees that a notation of such Guarantee substantially in the form
included as Annex A hereto shall be endorsed by an officer of such Guarantor on each Security authenticated and delivered by the Trustee and that this First
Supplemental Indenture shall be executed by an officer of such Guarantor. The Guarantor agrees that the Guarantee shall remain in full force and effect
notwithstanding any failure to endorse on each Security a notation of the Guarantee. Neither the Company nor the Guarantor shall be required to make a notation
on the Securities to reflect the Guarantee or the release, termination or discharge thereof.

4. RELEASE. The Guarantor will be released of any obligations under this Guarantee, at the Company’s option, (1) in connection with the sale or other
disposition of all of the assets or capital stock of the Guarantor, (2) if the Guarantor no longer guarantees any indebtedness of the Company or any of its
subsidiaries and has no Indebtedness, (3) if the Securities are defeased in accordance with Section 10.01 of the Indenture, or (4) if the Securities are satisfied and
discharged in accordance with Section 10.02 of the Indenture.

5. NO RECOURSE AGAINST OTHERS. No past, present or future director, officer, employee, incorporator, stockholder or agent of the Guarantor shall
have any liability for any obligations of the Company or the Guarantor under the Securities, the Guarantee, the Indenture or the Supplemental Indenture or for any
claim based on, in respect of, or by reason of, such obligations or their creation. Each Holder of the Securities by accepting a Security waives and releases all such
liability.

6. NEW YORK LAW TO GOVERN. THE INTERNAL LAW OF THE STATE OF NEW YORK SHALL GOVERN AND BE USED TO CONSTRUE
THIS SUPPLEMENTAL INDENTURE BUT WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF CONFLICTS OF LAW TO THE EXTENT
THAT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY.
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7. COUNTERPARTS. The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but all of them
together represent the same agreement.

8. EFFECT OF HEADINGS. The Section headings herein are for convenience only and shall not affect the construction hereof.

9. THE TRUSTEE. The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this Supplemental
Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by the Guarantor and the Company.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed and attested, all as of the date first above
written.
 

SCIENCE APPLICATIONS INTERNATIONAL
CORPORATION

By:  /s/ STEVEN P. FISHER
Name:  Steven P. Fisher
Title:  Senior Vice President and Treasurer

SAIC, INC.

By:  /s/ STEVEN P. FISHER
Name:  Steven P. Fisher
Title:  Senior Vice President and Treasurer

THE BANK OF NEW YORK TRUST COMPANY, N.A.,
as successor to JPMorgan Chase Bank, as trustee

By:  /s/ INGA KELDSEN
Name:  Inga Keldsen
Title:  Vice President
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Exhibit 10.1

ASSIGNMENT AND ASSUMPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT (“Agreement”) is entered into as of October 16, 2006 by and between Science Applications
International Corporation, a Delaware corporation (“Old SAIC”) and SAIC, Inc., a Delaware corporation (“New SAIC”).

RECITALS

WHEREAS, Old SAIC, New SAIC and SAIC Merger Sub, Inc. are parties to a certain Agreement and Plan of Merger, as amended and restated as of
July 24, 2006 (“the Merger Agreement”), pursuant to which (i) Old SAIC will become a wholly-owned subsidiary of New SAIC and (ii) each share of
outstanding Old SAIC common stock will be converted into the right to receive shares of New SAIC class A preferred stock;

WHEREAS, in connection with the execution of the Merger Agreement and the consummation of the transactions contemplated thereby, Old SAIC and
New SAIC have agreed that New SAIC will assume and agree to perform certain obligations of Old SAIC, which obligations include those with respect to the
agreements listed on Schedule A hereto (collectively, the “Assumed Agreements”);

NOW, THEREFORE, in consideration of the premises and the covenants and agreements contained in this Agreement, and intending to be legally bound
hereby, Old SAIC and New SAIC hereby agree as follows:

ASSIGNMENT AND ASSUMPTION

1. Assignment. Old SAIC hereby assigns to New SAIC all of its rights and obligations under the Assumed Agreements.

2. Assumption. New SAIC hereby assumes all of the rights and obligations of Old SAIC under the Assumed Agreements and agrees to abide by and
perform all terms, covenants and conditions of Old SAIC under such Assumed Agreements. In addition, New SAIC agrees that to the extent that any of the
Assumed Agreements contains a provision with respect to a “change of control” or other similar such occurrence of Old SAIC, that such provision shall apply in
the event of a “change of control” or other similar such occurrence of New SAIC.

MISCELLANEOUS

1. Further Assurances. Subject to the terms of this Agreement, the parties hereto shall take all reasonable and lawful action as may be necessary or
appropriate to cause the intent of this Agreement to be carried out, including, without limitation, entering into amendments to the Assumed Agreements and
notifying the other parties thereto of such assignment and assumption.



2. Governing Law. This Agreement shall be governed by and construed and enforced under the laws of the State of Delaware.

3. Counterparts. This Agreement may be executed in one or more counterparts, each of which when executed shall be deemed to be an original but all of
which shall constitute one and the same agreement.

4. Entire Agreement. This Agreement, including the Schedule attached hereto, together with the Merger Agreement, constitute the entire agreement
between the parties with respect to the subject matter hereof and supersede all other agreements and undertakings, both written and oral, among the parties, or any
of them, with respect to thereto. This Agreement may not be amended or supplemented except by a written document executed by the parties to this Agreement.

5. Severability. The provisions of this Agreement are severable, and in the event any provision hereof is determined to be invalid or unenforceable, such
invalidity or unenforceability shall not in any way affect the validity or enforceability of the remaining provisions hereof.

6. Third Party Beneficiaries. The parties to the various agreements that constitute Assumed Agreements are intended to be third party beneficiaries to this
Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, New SAIC and Old SAIC have caused this Agreement to be executed as of the date first written above by their respective
officers thereunto duly authorized.
 

SCIENCE APPLICATIONS
INTERNATIONAL CORPORATION

/s/ DOUGLAS E. SCOTT
Douglas E. Scott
Senior Vice President, General Counsel and Secretary

SAIC, INC.

/s/ DOUGLAS E. SCOTT
Douglas E. Scott
Senior Vice President, General Counsel and Secretary



SCHEDULE A

Agreements to be Assumed by New SAIC

Indemnification Agreements between Science Applications International Corporation and its directors and executive officers dated beginning November 21,
2005.

Severance Protection Agreements between Science Applications International Corporation and its directors and executive officers dated beginning September 1,
2005.
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Exhibit 10.2

SAIC, INC.

GUARANTY

GUARANTY, dated as of October 13, 2006 (the “Guaranty”), by SAIC, Inc., a Delaware corporation (“Newco”), in favor of Citicorp USA, Inc., as
Administrative Agent under that certain Five Year Credit Agreement, dated as of June 6, 2006 (as extended, renewed, amended or restated from time to time, the
“Credit Agreement”) and the Lenders party thereto (collectively with the Administrative Agent and the Issuing Banks (as defined in the Credit Agreement), the
“Guarantied Parties”).
 

 1. Defined Terms. Capitalized terms used in this Guaranty and not otherwise defined shall have the meanings assigned to them in the Credit Agreement.
 

 

2. Guaranty. As a condition precedent to the Reorganization Date and in consideration of the provisions of the Credit Agreement related thereto,
Newco hereby unconditionally and irrevocably guaranties, as primary obligor and joint and several co-debtor and not merely as a surety to the
Guarantied Parties and their successors, indorsees, transferees and assigns, the prompt and complete payment and performance when due (whether at
the stated maturity, by acceleration or otherwise) of all Obligations of the each of the Borrowers (the “Borrower Obligations”), and Newco further
agrees to pay the expenses which may be paid or incurred by any Guarantied Party in collecting any or all of the Borrower Obligations and enforcing
any rights under this Guaranty or under the Borrower Obligations in accordance with the Credit Agreement. This Guaranty shall remain in full force
and effect until the Borrower Obligations are paid in full and all Commitments are terminated.

 

 

3. Waiver of Subrogation. Notwithstanding any payment or payments made by Newco (or any setoff or application of funds of Newco by any
Guarantied Party) in respect of unpaid Borrower Obligations of any Borrower, Newco shall not be entitled to be subrogated to any of the rights of
any Guarantied Party against such Borrower or any collateral security or guaranty or right to offset held by any Guarantied Party for the payment of
such Borrower Obligations, nor shall Newco seek reimbursement from any such Borrower in respect of payments made by Newco hereunder, in each
case until such time as (i) all Borrower Obligations shall have been satisfied in full and the Commitments shall have been terminated and (ii) no
Default or Event of Default has occurred and is continuing.

 

 
4. Modification of Borrower Obligations. Newco hereby consents that, without the necessity of any reservation of rights against Newco and without

notice to or further assent by Newco, any demand for payment of the Borrower Obligations made by any Guarantied Party may be rescinded



 

by such Guarantied Party, and the Borrower Obligations continued, and the Borrower Obligations, or the liability of any other party upon or for any
part thereof, or any collateral security or guaranty therefor or right of offset with respect thereto, may, from time to time, in whole or in part, be
renewed, extended, amended, modified, accelerated, compromised, waived, surrendered or released by any Guarantied Party, and that the Credit
Agreement, any Notes, and the other Loan Documents, including without limitation, any collateral security document or other guaranty or document
in connection therewith may be amended, modified, supplemented or terminated, in whole or in part, as the Guarantied Parties may deem advisable
from time to time, and, to the extent permitted by applicable law, any collateral security or guaranty or right of offset at any time held by any
Guarantied Party, for the payment of the Borrower Obligations may be sold, exchanged, waived, surrendered or released, all without the necessity of
any reservation of rights against Newco and without notice to or further assent by Newco which will remain bound hereunder notwithstanding any
such renewal, extension, modification, acceleration, compromise, amendment, supplement, termination, sale, exchange, waiver, surrender or release.
No Guarantied Party shall have any obligation to protect, secure, perfect or insure any collateral security document or property subject thereto at any
time held as security for the Borrower Obligations. When making any demand hereunder against Newco, any Guarantied Party may, but shall be
under no obligation to, make a similar demand on any other party or any other guarantor and any failure by any Guarantied Party to make such
demand or to collect any payments from any Credit Party or any such other guarantor shall not relieve Newco of its obligations or liabilities
hereunder, and shall not impair of affect the rights and remedies, express or implied, or as a matter of law, of any Guarantied Party, against Newco.
For the purposes of this Section “demand” shall include the commencement and continuance of legal proceedings.

 

 

5. Waiver of Newco. Newco waives the benefits of division and discussion and any and all notice of the creation, renewal, extension or accrual of the
Borrower Obligations, and notice of proof of reliance by any Guarantied Party upon this Guaranty or acceptance of this Guaranty, and the Borrower
Obligations, and any of them, shall conclusively be deemed to have been created, contracted, continued or incurred in reliance upon this Guaranty,
and all dealings between Newco and any Guarantied Party shall likewise be conclusively presumed to have been had or consummated in reliance
upon this Guaranty. Newco waives diligence, presentment, protest, demand for payment and notice of default or nonpayment to or upon the relevant
Borrower or Newco with respect to the relevant Borrower Obligations. This Guaranty shall be construed as continuing absolute and unconditional
guaranty of payment without regard to the validity,
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regularity or enforceability of the Credit Agreement, any Note, or any other Loan Document, including, without limitation, any collateral security or
guaranty therefor or right to offset with respect thereto at any time or from time to time held by any Guarantied Party and without regard to any
defense, setoff or counterclaim which may at any time be available to or may be asserted by any Credit Party against any Guarantied Party or any
other Person or by any other circumstance whatsoever (with or without notice to or knowledge of any Credit Party) which constitutes, or might be
construed to constitute, an equitable or legal discharge of any Credit Party for any of its Borrower Obligations, or of Newco under this Guaranty in
bankruptcy or in any other instance, and the obligations and liabilities of Newco hereunder shall not be conditioned or contingent upon the pursuit by
any Guarantied Party or any other Person at any time of any right or remedy against any Borrower or against any other Person which may be or
become liable in respect of any Borrower Obligations or against any collateral security or guaranty therefor or right to offset with respect thereto.
This Guaranty shall remain in full force and effect and be binding in accordance with and to the extent of its terms upon Newco and its successors
and assigns thereof, and shall inure to the benefit of the Guarantied Parties and their successors, indorsees, tranferees and assigns, until all Borrower
Obligations shall have been satisfied in full and the Commitments shall have been terminated.

 

 

6. Reinstatement. This Guaranty shall continue to be effective, or be reinstated, as the case may be, if at any time payment, or any part thereof, of any
Borrower Obligations is rescinded or must otherwise be restored or returned by any Guarantied Party upon the insolvency, bankruptcy, dissolution,
liquidation or reorganization of Newco or any Borrower or upon or as a result of the appointment of a receiver, intervenor or conservator of, or
trustee or similar officer for, Newco, any Borrower or any substantial party of their respective property, or otherwise, all as though such payments
had not been made.

 

 7. Representations and Warranties. Newco hereby represents and warrants that:
 

 
a) Newco is duly organized, validly existing and in good standing under the laws of the State of Delaware and has full corporate power to

execute, deliver and perform this Guaranty;
 

 
b) the execution, delivery and performance of this Guaranty have been and remain duly authorized by all necessary corporate action and do not

contravene any provision of Newco’s certificate of incorporation or by-laws, as amended to date, or any law, regulation, rule, decree, order,
judgment or contractual restriction binding on Newco or its assets;
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c) all consents, licenses, clearances, authorizations and approvals of, and registrations and declarations with, any governmental authority or
regulatory body necessary for the due execution, delivery and performance of this Guaranty have been obtained and remain in full force and
effect and all conditions thereof have been duly complied with, and no other action by and no notice to or filing with, any governmental
authority or regulatory body is required in connection with the execution, delivery or performance of this Guaranty; and

 

 
d) this Guaranty constitutes a legal, valid and binding obligation of Newco enforceable against Newco in accordance with its terms, subject to

bankruptcy, insolvency, reorganization, moratorium and other laws of general applicability relating to or affecting creditors’ rights and to
general equity principles.

 

 
8. Covenants. Newco covenants and agrees that, so long as any part of the Borrower Obligations shall remain unpaid, any Letter of Credit shall be

outstanding or any Lender shall have any Commitment, Newco will perform and observe, and cause each other Credit Party to perform and observe,
all of the terms, covenants, and agreements set forth in the Credit Agreement on its part or their part to be performed or observed.

 

 
9. Assignment. Newco may not assign its rights, interests or obligations hereunder to any other person (except by operation of law) without the prior

written consent of the Lenders pursuant to Section 10.01 of the Credit Agreement.
 

 
10. Notices. All notices or demands on Newco shall be deemed effective when received, shall be in writing and shall be delivered by hand or registered

mail, or by facsimile transmission promptly confirmed by registered mail, addressed to Newco at:
 

 c/o Science Applications International Corporation
10260 Campus Point Drive
San Diego, CA 92121
Attention: Treasurer

or to such other address or fax number as Newco shall have notified the Guarantied Party in a written notice delivered to the Guarantied Party in
accordance with the Credit Agreement.

 

 
11. Continuing Guaranty. This Guaranty shall remain in full force and effect and shall be binding on Newco, its successors and assigns until all

Borrower Obligations shall have been satisfied in full and the Commitments shall have been terminated.
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12. Governing Law. THIS GUARANTY SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE

STATE OF NEW YORK.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, this Guaranty has been duly executed and delivered by Newco as of the date first above written.
 

SAIC, INC.,
a Delaware corporation

By:  /s/ STEVEN P. FISHER
Name:  Steven P. Fisher
Title:  Senior Vice President and Treasurer

CITICORP USA, INC.,
as Administrative Agent and as a Lender

By:  /s/ J. GREGORY DAVIS
Name:  J. Gregory Davis
Title:  Vice President


