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EXPLANATORY NOTE

 
This Amendment No. 1 to the registration statement on Form S-3 (File No. 333-269993) of Veris Residential, Inc. and Veris Residential, L.P. is being filed solely to amend Item
16 of Part II thereof and to file revised exhibit 25.1 thereto.
 

PART II.
INFORMATION NOT REQUIRED IN PROSPECTUS.

 
ITEM 16.   EXHIBITS.
 
See the Exhibit Index to this Registration Statement on Form S-3 which is incorporated herein by reference.
 

 

 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, as amended, each registrant has duly caused this Post-Effective Amendment No. 1 to Registration Statement

to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Jersey City, State of New Jersey on this 10th day of March, 2023.
 
  Veris Residential, Inc.
  (Registrant)
   
 By: /s/ Amanda Lombard
  Amanda Lombard
  Chief Financial Officer

(principal financial officer and principal accounting officer)
   
  Veris Residential, L.P.
  (Registrant)

By: Veris Residential, Inc.,
Its General Partner

   
 By: /s/ Amanda Lombard
  Amanda Lombard
  Chief Financial Officer

(principal financial officer and principal accounting officer)
 
Pursuant to the requirements of the Securities Act of 1933, this Post-Effective Amendment No. 1 to Registration Statement has been signed by the following persons in the
capacities and on the dates indicated:
 

 

 

 
Name  Title Date

    
*  Chair of the Board March 10, 2023

Tammy K. Jones    
    
*  Chief Executive Officer and Director March 10, 2023

Mahbod Nia  (principal executive officer)  
    

/s/ Amanda Lombard  Chief Financial Officer March 10, 2023



Amanda Lombard  (principal financial officer and principal accounting officer)  
    
*  Director March 10, 2023

Alan R. Batkin    
    
*  Director March 10, 2023

Frederic Cumenal    
    
*  Director March 10, 2023

A. Akiva Katiz    
    
*  Director March 10, 2023

Nori Gerardo Lietz    
    
*  Director March 10, 2023

Victor B. MacFarlane    
    
*  Director March 10, 2023

Howard S. Stern    
 
*By: /s/ Amanda Lombard  
 Amanda Lombard  
 Attorney-in-fact  
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1.1  Form of Underwriting Agreement (1)

   

3.1  Articles of Restatement of Veris Residential, Inc. dated September 18, 2009 (filed as Exhibit 3.2 to the Company’s Form 8-K dated September 17, 2009 and
incorporated herein by reference).

   

3.2  Articles of Amendment to the Articles of Restatement of Veris Residential, Inc. as filed with the State Department of Assessments and Taxation of Maryland on
May 14, 2014 (filed as Exhibit 3.1 to the Company’s Form 8-K dated May 12, 2014 and incorporated herein by reference).

   

3.3  Articles Supplementary of Veris Residential, Inc. dated June 12, 2019 (filed as Exhibit 3.1 to the Company’s Current Report on Form 8-K dated June 17, 2019 and
incorporated herein by reference).

   

3.4  Articles of Amendment to the Articles of Restatement of Veris Residential, Inc. as filed with the State Department of Assessments and Taxation of Maryland on
December 7, 2021 (filed as Exhibit 3.1 to the Company’s Form 8-K dated December 7, 2021 and incorporated herein by reference).

   

3.5  Third Amended and Restated Bylaws of Veris Residential, Inc. dated December 10, 2021 (filed as Exhibit 3.2 to the Company’s Form 8-K dated December 7, 2021
and incorporated herein by reference).

   

3.6  Second Amended and Restated Agreement of Limited Partnership of Veris Residential, L.P. dated December 11, 1997 (filed as Exhibit 10.110 to the Company’s
Form 8-K dated December 11, 1997 and incorporated herein by reference).

   

3.7  Amendment No. 1 to the Second Amended and Restated Agreement of Limited Partnership of Veris Residential, L.P. dated August 21, 1998 (filed as Exhibit 3.1 to
the Company’s and the Operating Partnership’s Registration Statement on Form S-3, Registration No. 333-57103, and incorporated herein by reference).

   

3.8  Second Amendment to the Second Amended and Restated Agreement of Limited Partnership of Veris Residential, L.P. dated July 6, 1999 (filed as Exhibit 10.1 to the
Company’s Form 8-K dated July 6, 1999 and incorporated herein by reference).

   

3.9  Third Amendment to the Second Amended and Restated Agreement of Limited Partnership of Veris Residential, L.P. dated September 30, 2003 (filed as Exhibit 3.7
to the Company’s Form 10-Q dated September 30, 2003 and incorporated herein by reference).

   

3.10  Fourth Amendment dated as of March 8, 2016 to Second Amended and Restated Agreement of Limited Partnership of Veris Residential, L.P. dated as of
December 11, 1997 (Filed as Exhibit 3.1 to the Company’s Current Report on Form 8-K dated March 8, 2016 and incorporated herein by reference).

   

3.11  Fifth Amendment dated as of April 4, 2017 to Second Amended and Restated Agreement of Limited Partnership of Veris Residential, L.P. dated as of December 11,
1997 (filed as Exhibit 3.1 to the Company’s Current Report on Form 8-K dated April 4, 2017 and incorporated herein by reference).

   

3.12  Sixth Amendment dated as of April 20, 2018 to Second Amended and Restated Agreement of Limited Partnership of Veris Residential, L.P., dated as of
December 11, 1997 (filed as Exhibit 3.1 to the Company’s Current Report on Form 8-K dated April 20, 2018 and incorporated herein by reference).

   

3.13  Seventh Amendment dated as of March 13, 2019 to Second Amended and Restated Agreement of Limited Partnership of Veris Residential, L.P., dated as of
December 11, 1997 (filed as Exhibit 3.1 to the Company’s Current Report on Form 8-K dated March 19, 2019 and incorporated herein by reference).

   
3.14  Eighth Amendment dated as of March 28, 2019 to Second Amended and Restated Agreement of Limited Partnership of Veris Residential, L.P., dated as of

December 11, 1997 (filed as Exhibit 3.1 to the Company’s Current Report on Form 8-K dated March 28, 2019 and incorporated herein by reference).
   

3.15  Ninth Amendment, dated as of March 24, 2020, to Second Amended and Restated Agreement of Limited Partnership of Veris Residential, L.P., dated as of
December 11, 1997 (filed as Exhibit 3.1 to the Company’s Current Report on Form 8-K dated March 26, 2020 and incorporated herein by reference).
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3.16  Tenth Amendment, dated as of January 4, 2021, to Second Amended and Restated Agreement of Limited Partnership of Veris Residential, L.P., dated as of
December 11, 1997 (filed as Exhibit 3.1 to the Company’s Current Report on Form 8-K dated January 4, 2021 and incorporated herein by reference).

   

3.17  Eleventh Amendment, dated as of December 10, 2021, to Second Amended and Restated Agreement of Limited Partnership of Veris Residential, L.P., dated as of
December 11, 1997 (filed as Exhibit 3.3 to the Company’s Current Report on Form 8-K dated December 7, 2021 and incorporated herein by reference).

   

3.18  Certificate of Designation of 3.5% Series A Preferred Limited Partnership Units of Veris Residential, L.P. dated February 3, 2017 (filed as Exhibit 3.1 to the
Company’s Current Report on Form 8-K dated February 3, 2017 and incorporated herein by reference).

   

3.19  Certificate of Designation of 3.5% Series A-1 Preferred Limited Partnership Units of Veris Residential, L.P. dated February 28, 2017 (filed as Exhibit 3.13 to the
Company's Annual Report on Form 10-K for the year ended December 31, 2016 and incorporated herein by reference).

   
4.1  Form of common stock certificate (filed as Exhibit 4.1 to Post-Effective Amendment No. 1 to Veris Residential, Inc.’s registration statement on Form S-3 (File

No. 333-44433) and incorporated herein by reference).
   

4.2  Form of common stock warrant agreement, including form of common stock warrant certificate.(1)
   

4.3  Form of Articles Supplementary for the preferred stock.(1)
   

4.4  Form of preferred stock certificate.(1)
   

4.5  Form of preferred stock warrant agreement, including form of preferred stock warrant certificate.(1)
   

4.6  Form of deposit agreement, including form of depositary receipt.(1)
   

4.7  Form of debt security.(1)
   

4.8  Indenture dated as of March 16, 1999, by and among Veris Residential, L.P., as issuer, Veris Residential, Inc., as guarantor, and Wilmington Trust Company, as
trustee (filed as Exhibit 4.1 to Veris Residential, L.P.’s Form 8-K dated March 16, 1999 and incorporated herein by reference).

   
5.1#  Opinion of Seyfarth Shaw LLP regarding certain matters of law, including the validity of the debt securities being registered.

   
5.2#  Opinion of Ballard Spahr LLP regarding certain Maryland law matters, including the validity of the securities being registered.

   
8.1#  Opinion of Seyfarth Shaw LLP regarding tax matters.

   
23.1#  Consent of Seyfarth Shaw LLP (included in Exhibits 5.1 and 8.1).

   
23.2#  Consent of Ballard Spahr LLP (included in Exhibit 5.2).

   
23.3#  Consent of PricewaterhouseCoopers LLP, independent registered public accounting firm.

   
23.4#  Consent of PricewaterhouseCoopers LLP, independent registered public accounting firm.

   
24.1#  Power of Attorney.

   
25.1*  Statement of Eligibility of Trustee on Form T-1.

   
107#  Filing Fee Table.

 
 

* Filed herewith. 
# Previously filed.
(1) To be filed by amendment or incorporated by reference in connection with an offering of securities registered hereunder.
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Exhibit 25.1
 
 

SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549

 
 

FORM T-1
 

STATEMENT OF ELIGIBILITY 
UNDER THE TRUST INDENTURE ACT OF 1939 

OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE 
Check if an Application to Determine Eligibility of a Trustee Pursuant to Section 305(b)(2) ̈

 
WILMINGTON TRUST COMPANY 

(Exact name of Trustee as specified in its charter)
 

Delaware  51-0055023
(Jurisdiction of incorporation of organization if not a U.S.

national bank)
 (I.R.S. Employer Identification No.)

 
1100 North Market Street 

Wilmington, Delaware 19890-0001 
(302) 651-1000 

(Address of principal executive offices, including zip code)
 

Kyle Barry 
Senior Vice President

Wilmington Trust Company 
285 Delaware Ave. 
Buffalo, NY 14202 

(716) 839-6909 
(Name, address, including zip code, and telephone number, including area code, of agent of service)

 
VERIS RESIDENTIAL, INC. 
VERIS RESIDENTIAL, L.P. 

(Exact name of obligor as specified in its charter)
 

Maryland
Delaware

 22-3305147
22-3315804

(State or other jurisdiction of incorporation or organization)  (I.R.S. Employer Identification No.)
 

Harborside 3, 210 Hudson St., Ste. 400 
Jersey City, New Jersey 07311 

(Address of principal executive offices, including zip code)
 

 
Debt Securities

(Title of the indenture securities)
 
 

 

 

 
ITEM 1. GENERAL INFORMATION.
 

Furnish the following information as to the trustee:
 

(a) Name and address of each examining or supervising authority to which it is subject.
 

State Bank Commissioner
555 East Loockerman Street, Suite 210
Dover, Delaware 19901

 
(b) Whether it is authorized to exercise corporate trust powers.

 
The trustee is authorized to exercise corporate trust powers.

 
ITEM 2. AFFILIATIONS WITH THE OBLIGOR.
 

If the obligor is an affiliate of the trustee, describe each affiliation:
 

Based upon an examination of the books and records of the trustee and information available to the trustee, the obligor is not an affiliate of the trustee.
 
ITEM 3. – 15. Not applicable
 
ITEM 16. LIST OF EXHIBITS.
 
Listed below are all exhibits filed as part of this Statement of Eligibility and Qualification.
 



Exhibit  1. Copy of the Charter of Wilmington Trust Company
Exhibit  2. Certificate of Authority of Wilmington Trust Company to commence business – included in Exhibit 1 above.
Exhibit  3. Authorization of Wilmington Trust Company to exercise corporate trust powers – included in Exhibit 1 above.
Exhibit  4. Copy of By-Laws of Wilmington Trust Company, as now in effect, incorporated herein by reference to Exhibit 4of this Form T-1.
Exhibit  5. Not applicable
Exhibit 6. Consent of Wilmington Trust Company required by Section 321(b) of the Trust Indenture Act of 1939, attached hereto as Exhibit 6 of this Form T-1.
Exhibit7. Copy of most recent Report of Condition of Wilmington Trust Company, published pursuant to law or the requirements of its supervising or examining

authority, attached hereto as Exhibit 7 of this Form T-1.
Exhibit  8. Not applicable.
Exhibit  9. Not applicable.

 
Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the trustee, Wilmington Trust Company, a corporation organized and existing under the laws of
Delaware, has duly caused this Statement of Eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of Wilmington and State of
Delaware on the 2nd day of March, 2023.
 

 

 

 
[SEAL]  WILMINGTON TRUST COMPANY
    
    
Attest: /s/ Michael H. Wass  By: /s/ Karen Ferry
 Michael H. Wass Name: Karen Ferry
 Assistant Secretary Title: Vice President 
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EXHIBIT 1*

 
RESTATED CHARTER

 
WILMINGTON TRUST COMPANY

 
WILMINGTON, DELAWARE

 
*Exhibit 1 also constitutes Exhibits 2 and 3.
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EXHIBIT 4

 
BY-LAWS

 
WILMINGTON TRUST COMPANY

 
WILMINGTON, DELAWARE

 

 

 

 
AMENDED AND RESTATED

BYLAWS
OF 

WILMINGTON TRUST COMPANY
EFFECTIVE AS OF MARCH 28, 2022

 
ARTICLE 1

Stockholders' Meetings
 
Section 1. Annual Meeting. The annual meeting of stockholders of Wilmington Trust Company (the “Company”) shall be held on the third Tuesday in April each year at the
principal office at the Company or at such other date, time or place as may be designated by resolution by the Board of Directors.
 
Section 2. Special Meetings. Special meetings of stockholders may be called at any time by the Board of Directors, the Chairman of the Board, the Chief Executive Officer or
the President.
 
Section 3. Notice. Notice of all meetings of the stockholders shall be given by mailing to each stockholder at least ten (10) days before said meeting, at his or her last known
address, a written or printed notice fixing the time and place of such meeting.
 
Section 4. Quorum. A majority in the amount of the capital stock of the Company issued and outstanding on the record date, as herein determined, shall constitute a quorum at
all meetings of stockholders for the transaction of any business, but the holders of a smaller number of shares may adjourn from time to time, without further notice, until a



quorum is secured. At each annual or special meeting of stockholders, each stockholder shall be entitled to one vote, either in person or by proxy, for each share of stock
registered in the stockholder's name on the books of the Company on the record date for any such meeting as determined herein.
 
Section 5. Action by Consent in Writing. Unless otherwise provided in the Restated Charter or Act of Incorporation, any action required to be taken at any annual or special
meeting of stockholders of the Company, or any action that may be taken at any annual or special meeting of those stockholders, may be taken without a meeting, without prior
notice, and without a vote, if a consent in writing, setting forth the action so taken, shall be signed by the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take that action at a meeting at which all shares entitled to vote thereon were present and voted. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written consent shall be given to those stockholders who have not consented in writing.
 

ARTICLE 2 
Directors

 
Section 1. Management. The affairs and business of the Company shall be managed by or under the direction of the Board of Directors.
 
Section 2. Number. The authorized number of directors that shall constitute the Board of Directors shall be fixed from time to time by or pursuant to a resolution passed by a
majority of the Board of Directors within the parameters set by the Restated Charter or Act of Incorporation of the Company
 

 

 

 
Section 3. Reserved.
 
Section 4. Meetings. The Board of Directors shall meet at the principal office of the Company or elsewhere in its discretion at such times to be determined by a majority of its
members, or at the call of the Chairman of the Board of Directors, the Chief Executive Officer or the President.
 
Section 5. Special Meetings. Special meetings of the Board of Directors may be called at any time by the Chairman of the Board, the Chief Executive Officer or the President,
and shall be called upon the written request of a majority of the directors.
 
Section 6. Quorum. A majority of the directors elected and qualified shall be necessary to constitute a quorum for the transaction of business at any meeting of the Board of
Directors.
 
Section 7. Notice. Written notice shall be sent by U.S. mail, electronic mail or facsimile to each director of any special meeting of the Board of Directors, and of any change in
the time or place of any regular meeting, stating the time and place of such meeting, which shall be sent not less than two days before the time of holding such meeting.
 
Section 8. Vacancies. In the event of the death, resignation, removal, inability to act or disqualification of any director, the Board of Directors, although less than a quorum,
shall have the right to elect the successor who shall hold office for the remainder of the full term of the class of directors in which the vacancy occurred, and until such director's
successor shall have been duly elected and qualified.
 
Section 9. Organization Meeting. The Board of Directors at its first meeting after its election by the stockholders shall appoint an Audit Committee and shall elect from its own
members a Chairman of the Board, a Chief Executive Officer and a President, who may be the same person. The Board of Directors shall also elect at such meeting a Secretary
and a Chief Financial Officer, who may be the same person, and may appoint at any time such additional committees as it may deem advisable.
 
Section 10. Removal. The Board of Directors may at any time remove, with or without cause, any member of any committee appointed by it or any officer elected by it and may
appoint or elect his or her successor.
 
Section 11. Responsibility of Officers. The Board of Directors may designate an officer to be in charge of such departments or divisions of the Company as it may deem
advisable.
 
Section 12. Participation in Meetings; Action without a Meeting. The Board of Directors or any committee of the Board of Directors may participate in a meeting of the Board
of Directors or such committee, as the case may be, by conference telephone, video facilities or other communications equipment. Any action required or permitted to be taken
at any meeting of the Board of Directors or any committee thereof may be taken without a meeting if all of the members of the Board of Directors or the committee, as the case
may be, consent thereto in writing, and the writing or writings are filed with the minutes of the Board of Directors or such committee.
 

 

 

 
ARTICLE 3 

Committees of the Board of Directors
 
Section 1. Audit Committee.
 

(A)           The Audit Committee shall be composed of not less than three (3) members, who shall be selected by the Board of Directors from its own members,
none of whom shall be an officer or employee of the Company, and shall hold office at the pleasure of the Board.
 

(B)The Audit Committee shall have general supervision over the Audit Services Division in all matters however subject to the approval of the Board of
Directors; it shall consider all matters brought to its attention by the officer in charge of the Audit Services Division, review all reports of examination of the Company made by
any governmental agency or such independent auditor employed for that purpose, and make such recommendations to the Board of Directors with respect thereto or with
respect to any other matters pertaining to auditing the Company as it shall deem desirable.
 

(C)The Audit Committee shall meet whenever and wherever its Chairman, the Chairman of the Board, the Chief Executive Officer, the President or a
majority of the Committee’s members shall deem it to be proper for the transaction of its business. A majority of the Committee’s members shall constitute a quorum for the
transaction of business. The acts of the majority at a meeting at which a quorum is present shall constitute action by the Committee.
 
Notwithstanding the provisions contained in Paragraphs (A), (B) and (C) of this Section 1, the responsibility and authority of the Audit Committee may, if authorized by law, be
given over to a duly constituted audit committee of the Company’s parent corporation by a resolution duly adopted by the Board of Directors.
 
Section 2. Other Committees. The Company may have such other committees with such powers as the Board may designate from time to time by resolution or by an
amendment to these Bylaws.
 



Section 3. Absence or Disqualification of Any Member of a Committee. In the absence or disqualification of any member of any committee created under Article 3 of these
Bylaws, the member or members thereof present at any meeting and not disqualified from voting, whether or not he, she or they constitute a quorum, may unanimously appoint
another member of the Board of Directors to act at the meeting in the place of any such absent or disqualified member.
 

ARTICLE 4
Officers

 
Section 1. Officers. The Board of Directors shall annually, at the Annual Reorganization Meeting of the Board following the Annual Meeting of Stockholders, appoint or elect a
Chairman of the Board, a Chief Executive Officer and a President, and one or more Vice Presidents, a Corporate Secretary, a Treasurer, a Chief Auditor, and such other officers
as it may determine. At the Annual Reorganization Meeting, the Board of Directors shall also elect or reelect all of the officers of the Company to hold office until the next
Annual Reorganization Meeting. In the interim between Annual Reorganization Meetings, the officers of the Company may be elected as follows and shall hold office until the
next Annual Reorganization meeting unless otherwise determined by the Board of Directors or such authorized officer(s): The head of the Human Resources Department of
M&T Bank or his or herdesignee or designees, may appoint officers up to and including the rank of Senior Executive Vice President, including (without limitation as to title or
number) one or more Executive Vice Presidents, Senior Vice Presidents, Vice Presidents, Assistant Vice Presidents, Assistant Secretaries, Assistant Treasurers, and Assistant
Auditors, and any other officer positions as they deem necessary and appropriate, except for any officers who are also “SEC-Reporting Officers” of M&T Bank Corporation for
purposes of Section 16 of the Securities Exchange Act of 1934, as such officers may only be appointed by the Board of Directors.
 

 

 

 
Section 2. Chairman of the Board. The Chairman of the Board shall preside at all meetings of the Board of Directors and shall have such further authority and powers and shall
perform such duties the Board of Directors may assign to him or her from time to time.
 
Section 3. Chief Executive Officer. The Chief Executive Officer shall have the powers and duties pertaining to the office of Chief Executive Officer conferred or imposed upon
him or her by statute, incident to his or her office or as the Board of Directors may assign to him or her from time to time. In the absence of the Chairman of the Board, the Chief
Executive Officer shall have the powers and duties of the Chairman of the Board.
 
Section 4. President. The President shall have the powers and duties pertaining to the office of the President conferred or imposed upon him or her by statute, incident to his or
her office or as the Board of Directors may assign to him or her from time to time. In the absence of the Chairman of the Board and the Chief Executive Officer, the President
shall have the powers and duties of the Chairman of the Board.
 
Section 5. Duties. The Chairman of the Board, the Chief Executive Officer or the President, as designated by the Board of Directors, shall carry into effect all legal directions of
the Board of Directors and shall at all times exercise general supervision over the interest, affairs and operations of the Company and perform all duties incident to his or her
office.
 
Section 6. Vice Presidents. There may be one or more Vice Presidents, however denominated by the Board of Directors, who may at any time perform all of the duties of the
Chairman of the Board, the Chief Executive Officer and/or the President and such other powers and duties incident to their respective offices or as the Board of Directors, the
Chairman of the Board, the Chief Executive Officer or the President or the officer in charge of the department or division to which they are assigned may assign to them from
time to time.
 
Section 7. Secretary. The Secretary shall attend to the giving of notice of meetings of the stockholders and the Board of Directors, as well as the committees thereof, to the
keeping of accurate minutes of all such meetings, recording the same in the minute books of the Company and in general notifying the Board of Directors of material matters
affecting the Company on a timely basis. In addition to the other notice requirements of these Bylaws and as may be practicable under the circumstances, all such notices shall
be in writing and mailed well in advance of the scheduled date of any such meeting. He or she shall have custody of the corporate seal, affix the same to any documents
requiring such corporate seal, attest the same and perform other duties incident to his or her office.
 

 

 

 
Section 8. Chief Financial Officer. The Chief Financial Officer shall have general supervision over all assets and liabilities of the Company. He or she shall be custodian of and
responsible for all monies, funds and valuables of the Company and for the keeping of proper records of the evidence of property or indebtedness and of all transactions of the
Company. He or she shall have general supervision of the expenditures of the Company and periodically shall report to the Board of Directors the condition of the Company,
and perform such other duties incident to his or her office or as the Board of Directors, the Chairman of the Board, the Chief Executive Officer or the President may assign to
him or her from time to time.
 
Section 9. Controller. There may be a Controller who shall exercise general supervision over the internal operations of the Company, including accounting, and shall render to
the Board of Directors or the Audit Committee at appropriate times a report relating to the general condition and internal operations of the Company and perform other duties
incident to his or her office.
 
There may be one or more subordinate accounting or controller officers however denominated, who may perform the duties of the Controller and such duties as may be
prescribed by the Controller.
 
Section 10. Audit Officers. The officer designated by the Board of Directors to be in charge of the Audit Services Division of the Company, with such title as the Board of
Directors shall prescribe, shall report to and be directly responsible to the Audit Committee and the Board of Directors.
 
There shall be an Auditor and there may be one or more Audit Officers, however denominated, who may perform all the duties of the Auditor and such duties as may be
prescribed by the officer in charge of the Audit Services Division.
 
Section 11. Other Officers. There may be one or more officers, subordinate in rank to all Vice Presidents with such titles as shall be determined in accordance with Article 4,
Section 1 of these Bylaws, who shall ex officio hold the office of Assistant Secretary of the Company and who may perform such duties as may be prescribed by the officer in
charge of the department or division to which they are assigned.
 
Section 12. Powers and Duties of Other Officers. The powers and duties of all other officers of the Company shall be those usually pertaining to their respective offices, subject
to the direction of the Board of Directors, the Chairman of the Board, the Chief Executive Officer or the President and the officer in charge of the department or division to
which they are assigned.
 
Section 13. Number of Offices. Any one or more offices of the Company may be held by the same person, except that (A) no individual may hold more than one of the offices
of Chief Financial Officer, Controller or Audit Officer and (B) none of the Chairman of the Board, the Chief Executive Officer or the President may hold any office mentioned
in Section 13(A).



 

 

 

 
ARTICLE 5

Stock and Stock Certificates
 
Section 1. Transfer. Shares of stock shall be transferable on the books of the Company and a transfer book shall be kept in which all transfers of stock shall be recorded.
 
Section 2. Certificates. Every holder of stock shall be entitled to have a certificate signed by or in the name of the Company by the Chairman of the Board, the Chief Executive
Officer or the President or a Vice President, and by the Secretary or an Assistant Secretary, of the Company, certifying thenumber of shares owned by him or her in the
Company. The corporate seal affixed thereto, and any of or all the signatures on the certificate, may be a facsimile. In case any officer, transfer agent or registrar who has signed
or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be issued
by the Company with the same effect as if he or she were such officer, transfer agent or registrar at the date of issue. Duplicate certificates of stock shall be issued only upon
giving such security as may be satisfactory to the Board of Directors.
 
Section 3. Record Date. The Board of Directors is authorized to fix in advance a record date for the determination of the stockholders entitled to notice of, and to vote at, any
meeting of stockholders and any adjournment thereof, or entitled to receive payment of any dividend, or to any allotment of rights, or to exercise any rights in respect of any
change, conversion or exchange of capital stock, or in connection with obtaining the consent of stockholders for any purpose, which record date shall not be more than 60 nor
less than 10 days preceding the date of any meeting of stockholders or the date for the payment of any dividend, or the date for the allotment of rights, or the date when any
change or conversion or exchange of capital stock shall go into effect, or a date in connection with obtaining such consent.
 

ARTICLE 6
Seal

 
The corporate seal of the Company shall be in the following form:
 
Between two concentric circles the words “Wilmington Trust Company” within the inner circle the words “Wilmington, Delaware.”
 

ARTICLE 7
Fiscal Year

 
The fiscal year of the Company shall be the calendar year.
 

ARTICLE 8
Execution of Instruments of the Company

 
The Chairman of the Board, the Chief Executive Officer, the President, any Vice President, or any other officer as shall be determined in accordance with Article 4, Section 1 of
these Bylaws, shall have full power and authority to enter into, make, sign, execute, acknowledge and/or deliver and the Secretary or any Assistant Secretary shall have full
power and authority to attest and affix the corporate seal of the Company to any and all deeds, conveyances, assignments, releases, contracts, agreements, bonds, notes,
mortgages and all other instruments incident to the business of this Company or in acting as executor, administrator, guardian, trustee, agent or in any other fiduciary or
representative capacity by any and every method of appointment or by whatever person, corporation, court officer or authority in the State of Delaware, or elsewhere, without
any specific authority, ratification, approval or confirmation by the Board of Directors, and any and all such instruments shall have the same force and validity as though
expressly authorized by the Board of Directors.
 

 

 

 
ARTICLE 9

Compensation of Directors and Members of Committees
 
Directors of the Company, other than salaried officers of the Company, shall be paid such reasonable honoraria or fees for attending meetings of the Board of Directors as the
Board of Directors may from time to time determine. Directors who serve as members of committees, other than salaried employees of the Company, shall be paid such
reasonable honoraria or fees for services as members of committees as the Board of Directors shall from time to time determine and directors may be authorized by the
Company to perform such special services as the Board of Directors may from time to time determine in accordance with any guidelines the Board of Directors may adopt for
such services, and shall be paid for such special services so performed reasonable compensation as may be determined by the Board of Directors.
 

ARTICLE 10
Indemnification

 
Section 1. Persons Covered. The Company shall indemnify and hold harmless, to the fullest extent permitted by applicable law as it presently exists or may hereafter be
amended, any person who was or is made or is threatened to be made a party or is otherwise involved in any action, suit or proceeding, whether civil, criminal, administrative or
investigative (a "proceeding") by reason of the fact that he, she or a person for whom he or she is the legal representative, is or was a director or associate director of the
Company, a member of an advisory board the Board of Directors of the Company or any of its subsidiaries may appoint from time to time or is or was serving at the request of
the Company as a director, officer, employee, fiduciary or agent of another corporation, partnership, limited liability company, joint venture, trust, enterprise or non-profit entity
that is not a subsidiary or affiliate of the Company, including service with respect to employee benefit plans, against all liability and loss suffered and expenses reasonably
incurred by such person. The Company shall be required to indemnify such a person in connection with a proceeding initiated by such person only if the proceeding was
authorized by the Board of Directors.
 
The Company may indemnify and hold harmless, to the fullest extent permitted by applicable law as it presently exists or may hereafter be amended, any person who was or is
made or threatened to be made a party or is otherwise involved in any proceeding by reason of the fact that he, she, or a person for whom he or she is the legal representative, is
or was an officer, employee or agent of the Company or a director, officer, employee or agent of a subsidiary or affiliate of the Company, against all liability and loss suffered
and expenses reasonably incurred by such person. The Company may indemnify any such person in connection with a proceeding (or part thereof) initiated by such person only
if such proceeding (or part thereof) was authorized by the Board of Directors.
 
Section 2. Advancement of Expenses. The Company shall pay the expenses incurred in defending any proceeding involving a person who is or may be indemnified pursuant to
Section 1 in advance of its final disposition, provided, however, that the payment of expenses incurred by such a person in advance of the final disposition of the proceeding
shall be made only upon receipt of an undertaking by that person to repay all amounts advanced if it should be ultimately determined that the person is not entitled to be
indemnified under this Article 10 or otherwise.



 
Section 3. Certain Rights. If a claim under this Article 10 for (A) payment of expenses or (B) indemnification by a director, member of an advisory board the Board of Directors
of the Company or any of its subsidiaries may appoint from time to time or a person who is or was serving at the request of the Company as a director, officer, employee,
fiduciary or agent of another corporation, partnership,limited liability company, joint venture, trust, enterprise or nonprofit entity that is not a subsidiary or affiliate of the
Company, including service with respect to employee benefit plans, is not paid in full within sixty days after a written claim therefor has been received by the Company, the
claimant may file suit to recover the unpaid amount of such claim and, if successful in whole or in part, shall be entitled to be paid the expense of prosecuting such claim. In any
such action, the Company shall have the burden of proving that the claimant was not entitled to the requested indemnification or payment of expenses under applicable law.
 

 

 

 
Section 4. Non-Exclusive. The rights conferred on any person by this Article 10 shall not be exclusive of any other rights which such person may have or hereafter acquire
under any statute, provision of the Restated Charter or Act of Incorporation, these Bylaws, agreement, vote of stockholders or disinterested directors or otherwise.
 
Section 5. Reduction of Amount. The Company's obligation, if any, to indemnify any person who was or is serving at its request as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust, enterprise or nonprofit entity shall be reduced by any amount such person may collect as indemnification from such other
corporation, partnership, joint venture, trust, enterprise or nonprofit entity.
 
Section 6. Effect of Modification. Any amendment, repeal or modification of the foregoing provisions of this Article 10 shall not adversely affect any right or protection
hereunder of any person in respect of any act or omission occurring prior to the time of such amendment, repeal or modification.
 

ARTICLE 11
Amendments to the Bylaws

 
These Bylaws may be altered, amended or repealed, in whole or in part, and any new Bylaw or Bylaws adopted at any regular or special meeting of the Board of Directors by a
vote of a majority of all the members of the Board of Directors then in office.
 

ARTICLE 12
Miscellaneous

 
Whenever used in these Bylaws, the singular shall include the plural, the plural shall include the singular unless the context requires otherwise.
 

 

 

 
EXHIBIT 6

 
Section 321(b) Consent

 
Pursuant to Section 321(b) of the Trust Indenture Act of 1939, as amended, Wilmington Trust Company hereby consents that reports of examinations by Federal,

State, Territorial or District authorities may be furnished by such authorities to the Securities and Exchange Commission upon request therefor.
 
 WILMINGTON TRUST COMPANY
  
  
Dated: March 2, 2023 By: /s/ Karen Ferry
 Name: Karen Ferry 
 Title: Vice President
 

 

 

 
EXHIBIT 7

 
R E P O R T O F C O N D I T I O N

 
WILMINGTON TRUST COMPANY of Wilmington  

Name of Bank     City  
 
in the State of Delaware, at the close of business on December 31, 2022:
 
  Thousands of Dollars  
ASSETS    
Cash and balances due from depository institutions:   1,150,821 
Securities:   0 

Federal funds sold and securities purchased under agreement to resell:
  0 

Loans and leases held for sale:   0 
Loans and leases net of unearned income, allowance:   0 
Premises and fixed assets:   205 
Other real estate owned:   0 
Investments in unconsolidated subsidiaries and associated companies:   0 
Direct and indirect investments in real estate ventures:   0 
Intangible assets:   0 
Other assets:   21,007 
Total Assets:   1,172,033 



 
  Thousands of Dollars  
LIABILITIES     
Deposits   0 
Federal Funds Purchased and Securities Sold Under Agreements to Repurchase   0 
Other borrowed money:   0 
Other Liabilities:   460,073 
Total Liabilities   460,073 
 
  Thousands of Dollars  
EQUITY CAPITAL     
Common Stock   5 
Surplus   539,585 
Retained Earnings   172,370 
Accumulated other comprehensive income   0 
Total Equity Capital   711,960 
     
Total Liabilities and Equity Capital   1,172,033 
 

 

 


