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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): My 23, 2012

THE WESTERN UNION COMPANY

(Exact name of registrant as specified in its chaetr)

Delaware 001-32903 20-453118C
(State or other jurisdiction (Commission File (I.R.S. Employer
of incorporation) Number) Identification No.)

12500 East Belford Avenue
Englewood, Colorado 80112

(Address of principal executive offices) (Zip Code)

(866) 405-5012

(Registrant’s telephone number, including area code

N/A

(Former name or former address, if changed since & report.)

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

O

Ooao

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rue{l#) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to Rilel{d under the Exchange Act (17 CFR 240.13e-4(c))




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

As described in Item 5.07 of this Current Reportonm 8-K, at the Annual Meeting of StockholdersToe Western Union Company
(the “Company”) held on Wednesday, May 23, 2012nufhe recommendation of the Board of Directors,stockholders voted on and
approved amendments to the Company’s Amended asidted Certificate of Incorporation to declassifg Board of Directors and provide
for the annual election of all directors. Pursuarduch amendments, directors who have been elextbdee-year terms prior to the
effectiveness of such amendments (including dirsattected at the 2012 Annual Meeting) will comglitose terms. Thereafter, their
successors will be elected to one-year terms amd &nd after the 2015 Annual Meeting, all directwils stand for election annually.

The newly amended Amended and Restated Certifafdtecorporation (the “New Amended and Restatedr@ng was filed with the
Secretary of State of the State of Delaware on B&)\2012 and was effective as of such date. A ofplge New Amended and Restated
Charter is attached as Exhibit 3.1 hereto anddsrjporated by reference into this Item 5.03.

The Company’s Board of Directors previously apptbaenendments to our By-Laws to eliminate the Badifdirectors’ classified
structure in the same manner as the New Amende®Rasthated Charter, which became effective upofilthg of the New Amended and
Restated Charter with the Secretary of State oStage of Delaware on May 23, 2012. The AmendedRestated By-Laws are filed as
Exhibit 3.2 to this Current Report on Form 8-K, ard incorporated by reference into this Item 5.03.

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

At the Company’s Annual Meeting of Stockholderddhen May 23, 2012, the stockholders of the Compéihglected the persons
listed below to serve as directors of the Compamwafthree-year term; (ii) voted in favor of amerahts to the Company’s Amended and
Restated Certificate of Incorporation to eliminakessification of the Board of Directors and requinat all Directors stand for election on an
annual basis starting in 2015, as described aboitern 5.03; (iii) ratified the appointment of Eti&Young LLP as the Company’s
independent registered public accounting firm f@t2; (iv) on an advisory basis, voted in favorted tompensation of the Company’s named
executive officers, as set forth in the Company&2annual meeting proxy statement; (v) approvediihterial terms of the expanded
performance measures under the Company’s 2006 Leng-Incentive Plan; (vi) voted against a stockkolgroposal regarding stockholder
proxy access; and (vii) voted against a stockhgbdeposal regarding an advisory vote on politiaaitcbutions. The final voting results for
the matters voted upon at the meeting are as fellow

Proposal 1: Election of Directors.

Votes Broker
Name Votes For Against Abstention Non-Votes
Richard A. Goodma 503,628,02 3,564,32. 433,14° 32,723,47
Roberto G. Mendoz 495,769,27 11,416,96 439,25  32,723,47

Michael A. Miles, Jr 499,944,04 7,242 ,99I 438,46 32,723,47



Proposal 2: Amendments to the Company’s Amended anldestated Certificate of Incorporation to Eliminate Classification of the
Board of Directors.

Votes For Votes Agains Abstention Broker Nor-Votes

506,355,33¢ 749,29¢ 519,72¢ 32,724,60

Proposal 3: Ratification of Selection of Auditors.

Votes For Votes Agains Abstention Broker Nor-Votes

534,063,22¢ 5,725,46! 560,28t 0

Proposal 4: Advisory Vote on Executive Compensation

Votes For Votes Agains Abstention Broker Nor-Votes

498,810,47¢ 8,079,14! 734,74 32,724,60

Proposal 5: Approval of Material Terms of the Exparded Performance Measures Under the Company’s 20060hg-Term Incentive
Plan.

Votes For Votes Agains Abstention Broker Nor-Votes

480,896,01: 26,029,74 697,60:! 32,725,60

Proposal 6: Stockholder Proposal Regarding Stockhder Proxy Access.

Votes For Votes Agains Abstentions Broker Nor-Votes

169,535,14¢ 336,039,10 2,050,24: 32,724,47

Proposal 7: Stockholder Proposal Regarding an Adviy Vote on Political Contributions.

Votes For Votes Agains Abstentions Broker Nor-Votes

15,359,27: 403,545,43 88,718,65 32,725,60



Item 9.01. Financial Statements and Exhibits
The following is a list of the Exhibits furnishe@dewith.

Exhibit
Number Description of Exhibit
3.1 Amended and Restated Certificate of Incorporatiothe Company, as filed with the Secretary of Stdtthe State of

Delaware on May 23, 201
3.2 Amended and Restated -Laws of the Company, as amended as of May 23, ¢



SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

THE WESTERN UNION COMPANY

Dated: May 25, 2012 By:  /s/ Darren A. Dragovic
Name Darren A. Dragovicl
Title: Assistant Secretal
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3.2 Amended and Restated -Laws of the Company, as amended as of May 23, :



Exhibit 3.1

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
THE WESTERN UNION COMPANY

The Western Union Company, a Delaware corporatfenoriginal Certificate of Incorporation of whighas filed with the Secretary of
State of the State of Delaware on February 17, 2dBREBY CERTIFIES that this Amended and Restatedificate of Incorporation
restating, integrating and amending its Certifiadténcorporation was duly proposed by its Boardakctors and adopted by its stockholc
in accordance with Sections 242 and 245 of the a&@orporation Law of the State of Delaware (tleCL").

FIRST : The name of the Corporation is: The Western Uiompany (the “Corporation”).

SECOND: The registered office of the Corporation is lechat Corporation Trust Center, 1209 Orange Stiredte City of
Wilmington, County of New Castle, in the State afl@wvare, with the zip code of 19801. The namesofagistered agent at such address is
The Corporation Trust Company.

THIRD : The purpose of the Corporation is to engage ynlawful act or activity for which a corporation snhe organized under the
General Corporation Law of the State of Delawaf&GL") as set forth in Title 8 thereof.

FOURTH : The total number of shares of stock which thepBoation shall have authority to issue is 2,010,000, consisting of
2,000,000,000 shares of Common Stock, each havieg walue of $.01, and 10,000,000 shares of Rexfe3tock, each having a par value of
$1.00 per share.

The Board of Directors is expressly authorizedrtwvge for the issuance of all or any shares oRteferred Stock in one or more
classes or series, and to fix for each such classerges such voting powers, full or limited, orvating powers, and such designations,
preferences and relative, participating, optiomadther special rights and such qualifications,thitions or restrictions thereof, as shall be
stated and expressed in the resolution or resolutialopted by the Board of Directors providingtfa issuance of such class or series and as
may be permitted by the GCL, including, withoutiliation, the authority to provide that any suctsslar series may be (i) subject to
redemption at such time or times and at such igeices; (ii) entitled to receive dividends (whimay be cumulative or non-cumulative) at
such rates, on such conditions, at such timespaxdble in preference to, or in such relationhe,dividends payable on any other class or
classes or any other series; (iii) entitled to stights upon the dissolution of, or upon any disition of the assets of, the Corporation; or
(iv) convertible into, or exchangeable for, shartany other class or classes or of any other sefithe same or any other class or classes of
stock, at such price or prices or at such ratexolfiange and with such adjustments; all as mayalbedsin such resolution or resolutio



FIFTH : A. The business and affairs of the Corporaticalldie managed by or under the direction of a Badidirectors consisting of
not less than one nor more than fifteen directbies exact number of directors to be determined ftiome to time by resolution adopted by
affirmative vote of a majority of the entire BoasfiDirectors. At each annual meeting of stockhddezginning in 2013, directors shall be
elected annually for one-year terms expiring atrteet succeeding annual meeting of stockholderswittftstanding the foregoing, the Class |
directors elected at the 2010 annual meeting aksimders shall continue to serve until the 2018uah meeting of stockholders, the Class Il
directors elected at the 2011 annual meeting aksimders shall continue to serve until the 2014uah meeting of stockholders and the C
[l directors elected at the 2012 annual meetingto€kholders shall continue to serve until the28dnual meeting of stockholders, subject,
however, to prior death, resignation, retiremeistjdalification or removal from office. Beginningtivthe 2015 annual meeting of
stockholders, the entire Board of Directors shalsbbject to election at each annual meeting ckbktmlders and the Board of Directors will
no longer be divided into classes. A director shalll office until the annual meeting for the y@awhich his term expires and until his
successor shall be elected and shall qualify, stidfjewever, to prior death, resignation, retiretndisqualification or removal from office.
Any vacancy on the Board of Directors, includingeda newly created directorships resulting from mrtyease in the authorized number of
directors, may be filled only by a majority of thgectors then in office, even if less than a quoror a sole remaining director.

Any director elected to fill a vacancy not resudtiinom an increase in the number of directors dieale the same remaining term as that
of his predecessor.

B. Prior to and until the time at which the Boafdirectors ceases to be classified pursuant telerEIFTH, Section A, of this
Certificate of Incorporation, a director may be oy®d only by the holders of a majority of sharemtkntitled to vote at an election of
directors and only for cause. From and after tinag &at which the Board of Directors ceases to hesified pursuant to Article FIFTH, Sect
A, any director may be removed with or without egysrovided that a director may be removed onlyhigyholders of a majority of shares
then entitled to vote at an election of directors.

SIXTH : A. A director of the Corporation shall not beblia to the Corporation or its stockholders for mangdamages for breach of
fiduciary duty as a director to the fullest extpetmitted by Delaware law.

B. (i) Each person (and the heirs, executors oriidtrators of such person) who was or is a partig threatened to be made a party to,
oris



involved in any threatened, pending or completaaagcsuit or proceeding, whether civil, criminatjministrative or investigative, by reason
of the fact that such person is or was a diredtdine@ Corporation shall be indemnified and heldhtlass by the Corporation to the fullest
extent permitted by Delaware law. The right to imekéfication conferred in this Article SIXTH shallsa include the right to be paid by the
Corporation the expenses incurred in connectioh ity such proceeding in advance of its final digam to the fullest extent authorized by
Delaware law. The right to indemnification confeftia this Article SIXTH shall be a contract right.

(i) The Corporation may, by action of its Boardifectors, provide indemnification to such of thféicers, employees and agents
of the Corporation to such extent and to such etisthe Board of Directors shall determine to fiygrepriate and authorized by
Delaware law.

C. The Corporation shall have power to purchasenaaidtain insurance on behalf of any person wha isas a director, officer,
employee or agent of the Corporation, or is or s&x¥ing at the request of the Corporation as atdireofficer, employee or agent of another
corporation, partnership, joint venture, trust threv enterprise against any expense, liabilityoeslincurred by such person in any such
capacity or arising out of such person’s statusua$, whether or not the Corporation would haveptheer to indemnify such person against
such liability under Delaware law.

D. The rights and authority conferred in this AgiSIXTH shall not be exclusive of any other rigltich any person may otherwise
have or hereafter acquire.

E. Neither the amendment nor repeal of this Art®IETH, nor the adoption of any provision of thisr@ficate of Incorporation or the
bylaws of the Corporation, nor, to the fullest extpermitted by Delaware law, any modification @fv shall eliminate or reduce the effect of
this Article SIXTH in respect of any acts or omggss occurring prior to such amendment, repeal, talopr modification.

SEVENTH : A. Any action required or permitted to be takertie stockholders of the Corporation may be effécnly at a duly calle
annual or special meeting of such holders and noap@ effected by a consent in writing by such bBddn lieu of such a meeting.

B. Unless otherwise prescribed by law or by thisti@eate of Incorporation (including any Certifiggs of Designation with respect to
any Preferred Stock, the “Certificate of Incorpamat), Special Meetings of Stockholders, for anypgmse or purposes, may only be called by
the officers and directors as provided in the Bafthe Corporatior



C. Notwithstanding anything in this Certificatelo€orporation to the contrary and in addition ty aote of the Board of Directors
required by this Certificate of Incorporation, @i&irmative vote of the holders of a majority oftbutstanding capital stock entitled to vote
thereon shall be required to alter, amend or repeadopt any provision inconsistent with, anyvsmn of this Article SEVENTH.

EIGHTH : The By-Laws of the Corporation may be alteredeaded or repealed, in whole or in part, or new Byvs may be adopted
by the stockholders or by the Board of Directorsyjmled, however, that notice of such alteratianeadment, repeal or adoption of new By-
Laws be contained in the notice of such meetingtaékholders or Board of Directors as the case mayll such amendments must be
approved by either the affirmative vote of the eotdof a majority of the outstanding capital steakitled to vote thereon or by a majority of

the Board of Directors then in offic



IN WITNESS WHEREOF , The Western Union Company has caused this Cettiifito be signed on this 23rd day of May 2012sin i
name and attested by duly authorized officers.

THE WESTERN UNION COMPANY

By: /s/ John R. Dye

Name: John R. Dye

Title: Executive Vice Presidel
General Counsel and Secret

Sgnature Page to Amended Charter



Exhibit 3.2

As approved by the Board of Direct
as of May 23, 201

BY-LAWS
OF
THE WESTERN UNION COMPANY
(hereinafter called the “Corporation”)

ARTICLE |
OFFICES

Section 1 Registered Office The registered office of the Corporation shallrbthe City of Wilmington, County of New Castle,
State of Delaware.

Section 2 Other Offices The Corporation also may have offices at suckrgthaces both within and without the State of
Delaware as the Board of Directors may from timértee determine.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

Section 1. Place of MeetingsMeetings of the stockholders for the electiomioéctors or for any other purpose shall be held at
such time and place, either within or without that& of Delaware as shall be designated from tortarte by the Board of Directors and
stated in the notice of the meeting.

Section 2 Annual Meetings The Annual Meetings of Stockholders shall be leglduch date and at such time as shall be
designated from time to time by the Board of Dicestand stated in the notice of the meeting, atlwhieetings the stockholders shall elect
Directors, and transact such other business agpno@erly be brought before the meeting. Writteriggoobr, to the extent permitted by law,
electronic notice of the Annual Meeting stating it@ce, date and hour of the meeting, and the mefaresnote communications, if any, by
which stockholders and proxy holders may be deaimée@ present in person and vote at such meetiad),lse given to each stockholder
entitled to vote at such meeting not less thamtermore than sixty days before the date of thetimge

Section 3 Special MeetingsUnless otherwise prescribed by law or by the ieate of Incorporation (including any Certificate
of Designation with respect to any Preferred Sttlok, Certificate of Incorporation”), Special Meagis of Stockholders, for any purpose or
purposes, may be called by (i) the Chairman oBbard of Directors, (ii) the Chief Executive Offic@ii) the President, if there be one,

(iii) the Secretary, (iv) the Chairman of the Gawance Committee, or (v) any such officer at theiestjin writing of a majority of the Board
of Directors. Such request shall state the purpogrirposes of the proposed meeting.

1



Written notice of a Special Meeting stating thecpladate and hour of the meeting, the means ofteenmanmunications, if any, by which
stockholders and proxy holders may be deemed fdsent in person and vote at such meeting, anputtgwse or purposes for which the
meeting is called shall be given not less thamtmammore than sixty days before the date of thetimgéo each stockholder entitled to vote at
such meeting.

Section 4. Quorum. Except as otherwise provided by law or by thetiigaite of Incorporation, the holders of a majpnitf the
capital stock issued and outstanding and entitledte thereat, present in person or representguidxy, shall constitute a quorum at all
meetings of the stockholders for the transactiobusiness. If, however, such quorum shall not lesqut or represented at any meeting of the
stockholders, the stockholders entitled to votegak present in person or represented by proxall shve power to adjourn the meeting from
time to time, without notice other than announcenagithe meeting, until a quorum shall be presemgpresented. At such adjourned mee
at which a quorum shall be present or represeatsdbusiness may be transacted which might have theesacted at the meeting as
originally noticed. If the adjournment is for mdrean thirty days, or if after the adjournment a meword date is fixed for the adjourned
meeting, a notice of the adjourned meeting shatjiben to each stockholder entitled to vote atrtfeeting.

Section 5 Voting . Unless otherwise required by law, the Certifiaafténcorporation or these By-Laws, all voting dHxd
conducted in accordance with this Section 5. Eémtkbolder represented at a meeting of stockholsleali be entitled to cast one vote for
each share of the capital stock entitled to votéhersubject matter held by such stockholder oh suilcer vote as set forth in the Certificate of
Incorporation. Such votes may be cast in persdoiyq@roxy but no proxy shall be voted on or afteethyears from its date, unless such proxy
provides for a longer period. The Board of Direstan its discretion, or the officer of the Corptiwa presiding at a meeting of stockholders,
in such officer’s discretion, may require that anoyes cast at such meeting shall be cast by wiittdiot.

In all matters other than the election of directting affirmative vote of the majority of sharesgent in person or represented by proxy
at the meeting and entitled to vote on the subjetter shall be the act of the stockholders.

Each director shall be elected by the vote of aonitgjof the votes cast with respect to that diogstelection at any meeting for the
election of directors at which a quorum is presklowever, if the number of nominees exceeds thelmurof directors to be elected, the
directors shall be elected by the vote of a pltyralf the shares represented in person or by pab@ny such meeting and entitled to vote on
the election of directors. A majority of votes castin election of directors shall mean that thenber of votes cast “for” a director’s election
exceeds the number of votes cast “against” thatthr’'s election (with “abstentions” and “brokemwotes” not counted as a vote cast either
“for” or “against” that director’s election).

If a nominee for director, who is an incumbent diog, is not elected, the director shall prompégder his or her resignation to the
Board of Directors. The Corporate Governance Cotemitor such other committee designated by thedBofbirectors, shall make a
recommendation to the Board of Directors as to treto accept or reject the resignation of

2



such incumbent director, or whether other acticsuhbe taken. The Board of Directors shall acthenresignation, taking into account the
committee’s recommendation, and publicly discldsed press release, a filing with the Securitiesiaxge Commission or other broadly
disseminated means of communication) its decissganding the tendered resignation and the ratidmetiénd the decision within 90 days
following certification of the election results. &ldirector who tenders his or her resignation shatlparticipate in the recommendation of the
committee or the decision of the Board of Directoith respect to his or her resignation. If suctuimbent director’s resignation is not
accepted by the Board of Directors, such diredtail€ontinue to serve until the next annual megtéind until his or her successor is duly
elected or his or her earlier resignation or rerhova

If the Board of directors accepts a director'sgaation pursuant to this Section 5, or if a nomifegalirector is not elected and the
nominee is not an incumbent director, the BoarBioéctors may fill the resulting vacancy pursuantte provisions of Article 1ll, Section 2
or may decrease the size of the Board of Diregiarsuant to the provisions of Article Ill, Sectibrof these By-Laws.

Section 6. List of Stockholders Entitled to VotéThe officer of the Corporation who has chargéhefstock ledger of the
Corporation shall prepare and make, at least tga bdefore every meeting of stockholders, a compigtef the stockholders entitled to vote
at the meeting, arranged in alphabetical order stwoaving the address of each stockholder and th#auof shares registered in the name of
each stockholder. Such list shall be open to tlzen@xation of any stockholder, for any purpose gewna the meeting for a period of at least
10 days prior to the meeting (i) on a reasonabtgssible electronic network, provided that the rimfation required to gain access to such list
is provided with the notice of the meeting, or @iring ordinary business hours, at the principate of business of the Corporation. If the
meeting is to be held at a place, the list shab &le produced and kept at the time and placesaheting during the whole time thereof, and
may be inspected by any stockholder of the Cororatho is present. If the meeting is to be helélgdy means of remote communication,
the list shall also be open to the examinationnyf stockholder of the Corporation during the whirige of the meeting on a reasonably
accessible electronic network, and the informatemuired to access such list shall be provided thighnotice of the meeting.

Section 7. Stock Ledger The stock ledger of the Corporation shall beahly evidence as to who are the stockholders edtith
vote in person or by proxy at any meeting of staittérs.

Section 8 Nomination of Directors Only persons who are nominated in accordancetivéHollowing procedures shall be eligi
for election as directors of the Corporation, ex@pmay be otherwise provided in the Certificdtinoorporation of the Corporation with
respect to the right of holders of preferred stotthe Corporation to nominate and elect a speatifiember of directors in certain
circumstances. Nominations of persons for eledtiaime Board of Directors may be made at any anmeggting of stockholders (a) by or at
the direction of the Board of Directors (or anyydalthorized committee thereof) or (b) by any shatéer of the Corporation (i) who is a
stockholder of record on the date of the givinghef notice provided for in this Section 8 and o tticord date for the determination of
stockholders entitled to vote at such annual mgetird (i) who complies with the notice procedwsesforth in this Section 8.
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In addition to any other applicable requiremerts,af nomination to be made by a stockholder, statkbolder must have given
timely notice thereof in proper written form to tS8ecretary of the Corporation.

To be timely, a stockholder’s notice to the Secyetaust be delivered to or mailed and receivedafarincipal executive offices
of the Corporation not less than ninety (90) daysmore than one hundred twenty (120) days pridhéocanniversary date of the immediately
preceding annual meeting of stockholders; provideowever, that in the event that the annual meeting isddibr a date that is not within
thirty (30) days before or after such anniversaiednotice by the stockholder in order to be tiitmalist be so received not later than the ¢
of business on the tenth (10th) day following thg dn which notice of the date of the annual megetias mailed or public disclosure of the
date of the annual meeting was made, whicheverdasurs.

To be in proper written form, a stockholder’s netto the Secretary must set forth (a) as to eatopavhom the stockholder
proposes to nominate for election as a directdh@)name, age, business address and residenessddthe person, (ii) the principal
occupation or employment of the person, (iii) thess or series and number of shares of capitak stbthe Corporation which are owned
beneficially or of record by the person and (ivy ather information relating to the person that Wdae required to be disclosed in a proxy
statement or other filings required to be madeoimnection with solicitations of proxies for electiof directors pursuant to Section 14 of the
Exchange Act, and the rules and regulations proatethjthereunder; and (b) as to the stockholdengithie notice (i) the name and record
address of such stockholder and the beneficial ovifn@ny, on whose behalf the nomination is mddgthe class or series and number of
shares of capital stock of the Corporation whidh@wned beneficially or of record by such stockkolar such beneficial owner, (iii) whether
and the extent to which any hedging or other tretisa or series of transactions has been entetedinor on behalf of, or any other
agreement, arrangement or understanding (incluaiitygshort position or any borrowing or lending lb&ses) has been made, the effect or
intent of which is to mitigate loss to or managkor benefit of share price changes for, or todase or decrease the voting power of, such
stockholder or beneficial owner with respect to ahgre of stock of the Corporation (which inforratshall be updated by such stockholder
and beneficial owner, if any, as of the record dditdhe meeting not later than 10 days after tlvenck date for the meeting), (iv) a description
of all arrangements or understandings between stackholder or such beneficial owner and each megmominee and any other person or
persons (including their names) pursuant to whiehrtomination(s) are to be made by such stockholdea representation that such
stockholder intends to appear in person or by paibxthe annual meeting to nominate the persons diamies notice and (vi) any other
information relating to such stockholder or suchddfiial owner that would be required to be disetbs a proxy statement or other filings
required to be made in connection with solicitasiof proxies for election of directors pursuan$extion 14 of the Exchange Act and the
rules and regulations promulgated thereunder. 8otihe must be accompanied by a written conseatofi proposed nominee to being
named as a nominee and to serve as a directaciieel.



No person shall be eligible for election as a doeof the Corporation unless nominated in accocdamith the procedures set
forth in this Section 8. If the Chairman of the aahmeeting determines that a nomination was naeniraccordance with the foregoing
procedures, the Chairman shall declare to the mgé#tat the nomination was defective and such tigienomination shall be disregarded.

Section 9 Business at Annual Meetingdlo business may be transacted at an annual rgeststockholders, other than business
that is either (a) specified in the notice of megtfor any supplement thereto) given by or at fihection of the Board of Directors (or any
duly authorized committee thereof), (b) otherwiseperly brought before the annual meeting by dhatdirection of the Board of Directors
(or any duly authorized committee thereof) or othise properly brought before the annual meetinguty stockholder of the Corporation
(i) who is a stockholder of record on the datehef giving of the notice provided for in this Seati® and on the record date for the
determination of stockholders entitled to voteuwmttsannual meeting and (ii) who complies with totige procedures set forth in this
Section 9.

In addition to any other applicable requiremerts business to be properly brought before an armeating by a stockholder,
such stockholder must have given timely noticegb&m proper written form to the Secretary of @@rporation.

To be timely, a stockholder’s notice to the Secaretaust be delivered to or mailed and receivedhatarincipal executive offices
of the Corporation not less than ninety (90) daysmore than one hundred twenty (120) days pridhécanniversary date of the immediately
preceding annual meeting of stockholders; provideowever, that in the event that the annual meeting issddibr a date that is not within
thirty (30) days before or after such anniversaiednotice by the stockholder in order to be tiimaust be so received not later than the ¢
of business on the tenth (10th) day following thg dn which notice of the date of the annual meetias mailed or public disclosure of the
date of the annual meeting was made, whicheverdasurs.

To be in proper written form, a stockholder’s netto the Secretary must set forth as to each nmitdr stockholder proposes to
bring before the annual meeting (i) a brief desripof the business desired to be brought befugeahnual meeting and the reasons for
conducting such business at the annual meetinghéiname and record address of such stockhotdketh@ beneficial owner, if any, on
whose behalf the proposal is made, (iii) the ctasseries and number of shares of capital sto¢keoCorporation which are owned
beneficially or of record by such stockholder octsbbeneficial owner, (iv) whether and the extenwtoch any hedging or other transaction or
series of transactions has been entered into by behalf of, or any other agreement, arrangenremtderstanding (including any short
position or any borrowing or lending of shares) basn made, the effect or intent of which is tagaie loss to or manage risk or benefit of
share price changes for, or to increase or dectbassting power of, such stockholder or benefigianer with respect to any share of stock
of the Corporation (which information shall be ufathby such stockholder and beneficial owner, ¥f, @s of the record date of the meeting
not later than 10 days after the record date femtleeting), (v) a description of all arrangememntsralerstandings between such stockholder
or such beneficial



owner and any other person or persons (includiag ttames) in connection with the proposal of sagsiness by such stockholder and any
material interest of such stockholder or such beiafowner in such business and (vi) a represimtahat such stockholder or such benefi
owner intends to appear in person or by proxy eatinual meeting to bring such business beforentieing.

No business shall be conducted at the annual ngeetistockholders except business brought bef@atimual meeting in
accordance with the procedures set forth in thidi®e 9, provided however, that, once business has been properly brougbtdéie annual
meeting in accordance with such procedures, nothitigis Section 9 shall be deemed to precludeudsion by any stockholder of any such
business. If the Chairman of an annual meetingrohétes that business was not properly brought leefoe annual meeting in accordance
with the foregoing procedures, the Chairman shetdlate to the meeting that the business was npeplsobrought before the meeting and
such business shall not be transacted.

ARTICLE Il
DIRECTORS

Section 1 Number and Election of Director§ he Board of Directors shall consist of not Igrem one nor more than fifteen
members, the exact number of which shall be fixethftime to time by resolution adopted by affirnativote of a majority of the entire
Board of Directors. Any director may resign at dimye upon notice to the Corporation. Directors neetlbe stockholders. As used in these
By-Laws, the term “entire Board of Directors” medhs total number of directors which the Corponmaticould have if there were no
vacancies.

Section 2 Vacancies Any vacancy on the Board of Directors, includihge to newly created directorships resulting frawp a
increase in the authorized number of directors, ordy be filled by a majority of the directors thignoffice, though less than a quorum, or by
a sole remaining director, and the directors seehahall hold office until the next annual shalééis meeting that is at least 120 days after
the appointment of such directors and until theacessors are duly elected and qualified, or timtir earlier resignation or removal.

Section 3 Duties and PowersThe business of the Corporation shall be manageat under the direction of the Board of
Directors which may exercise all such powers ofGoeporation and do all such lawful acts and thiagsire not by statute or by the
Certificate of Incorporation or by these By-Lawsedted or required to be exercised or done bytthekkolders.

Section 4 Meetings. The Board of Directors of the Corporation maydchaieetings, both regular and special, either within
without the State of Delaware. Regular meetinghefBoard of Directors may be held without notitswech time and at such place as may
from time to time be determined by the Board ofebiors. Special meetings of the Board of Directoay be called by the Chairman, the
Controlling Officer or any directors. Notice




thereof stating the place, date and hour of thetimgehall be given to each director either by mail less than forty-eight (48) hours before
the date of the meeting, by telephone, electrorii an in person on twenty-four (24) hours’ notiog,on such shorter notice as the person or
persons calling such meeting may deem necessaypoopriate in the circumstances.

Section 5 Quorum. Except as may be otherwise specifically providgdaw, the Certificate of Incorporation or thesgBaws, a
all meetings of the Board of Directors, a majoafythe entire Board of Directors shall constitutgumrum for the transaction of business and
the act of a majority of the directors presentrgt meeting at which there is a quorum shall beattteof the Board of Directors. If a quorum
shall not be present at any meeting of the Boaldikgctors, the directors present thereat may adjthe meeting from time to time, without
notice other than announcement at the meetind,aigtiorum shall be present.

Section 6. Actions of Board Unless otherwise provided by the Certificaterafdrporation or these By-Laws, any action required
or permitted to be taken at any meeting of the BadDirectors or of any committee thereof may ddeeh without a meeting, if all the
members of the Board of Directors or committeehascase may be, consent thereto in writing orlegtenic transmission, and the writing
or writings and electronic transmission or transioiss are filed with the minutes of proceedingthefBoard of Directors or committee.

Section 7. Meetings by Means of Conference Telephobaless otherwise provided by the Certificaterafdrporation or these
By-Laws, members of the Board of Directors of th@gration, or any committee designated by the 8o&Directors, may participate in a
meeting of the Board of Directors or such commitigeneans of a conference telephone or similar comications equipment by means of
which all persons participating in the meeting baar each other, and participation in a meetingyant to this Section 7 shall constitute
presence in person at such meeting.

Section 8 Committees The Board of Directors may, by resolution padsgd majority of the entire Board of Directors, igeste
one or more committees, each committee to consmi@or more of the directors of the Corporatibne Board of Directors may designate
one or more directors as alternate members of amyrittee, who may replace any absent or disqudlifiember at any meeting of any such
committee. In the absence or disqualification ofember of a committee, and in the absence of g@son by the Board of Directors of an
alternate member to replace the absent or disgpaalitember, the member or members thereof presantyaneeting and not disqualified
from voting, whether or not the member or membersstitute a quorum, may unanimously appoint anatiember of the Board of Directors
to act at the meeting in the place of any absedtsgualified member. Any committee, to the exi@idwed by law and provided in the
resolution of the Board of Directors, shall have amy exercise all the powers and authority ofBbard of Directors in the management of
the business and affairs of the Corporation. Eachraittee shall keep regular minutes and repotiécB®oard of Directors when required.

Section 9 CompensationThe directors may be paid their expenses, if ahgftendance at each meeting of the Board ofdiire
and may be paid a fixed sum for attendance at eeeting of the Board of Directors or a stated yadardirector. No such payment shall
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preclude any director from serving the Corporatioany other capacity and receiving compensatieneior. Members of special or standing
committees may be allowed like compensation famaling committee meetings.

Section 10 Chairman of the Board of Director3he Board of Directors shall elect from the dioes a Chairman of the Board of
the Directors at the first meeting of the Boardakctors after each Annual Meeting of stockhold@tse Chairman of the Board of Directors
shall hold such office until his or her successartiosen and qualified or until earlier resignattomemoval from such position. The Chairn
of the Board of Directors shall preside at all nregs of the stockholders and of the Board of DwextThe Chairman of the Board of
Directors shall perform such duties and may exersigh powers as from time to time may be assigméte Chairman by these By-Laws or
by the Board of Directors.

ARTICLE IV
OFFICERS

Section 1 General The officers of the Corporation shall be chosethe Board of Directors and there shall be a Sagreand a
Treasurer. The Board of Directors, in its discnetialso may choose a Chief Executive Officer, Biexsi and one or more Vice Presidents,
Assistant Secretaries, Assistant Treasurers ared officers. Any number of offices may be held bg same person, unless otherwise
prohibited by law, the Certificate of Incorporationthese By-Laws. The officers of the Corporati@ed not be stockholders of the
Corporation nor need such officers be directorthefCorporation.

Section 2 Election. The Board of Directors at its first meeting hafter each Annual Meeting of Stockholders shalttellee
officers of the Corporation who shall hold theifioés for such terms and shall exercise such poamdsperform such duties as shall be
determined from time to time by the Board of Dimstand all officers of the Corporation shall hoftice until their successors are chosen
and qualified, or until their earlier resignationremoval. Any vacancy occurring in any office b&tCorporation shall be filled by the Board
of Directors.

Section 3 Voting Securities Owned by the Corporatidhowers of attorney, proxies, waivers of noticenefeting, consents and
other instruments relating to securities ownedhgy@orporation may be executed in the name of arttebalf of the Corporation by any
officer of the Corporation and any such officer miaythe name of and on behalf of the Corporatiake all such action as any such officer
may deem advisable to vote in person or by proxangtmeeting of security holders of any corporatiowhich the Corporation may own
securities and at any such meeting shall possesmag exercise any and all rights and power inditiethe ownership of such securities and
which, as the owner thereof, the Corporation migivte exercised and possessed if present. The Bb&xidectors may, by resolution, from
time to time confer like powers upon any other persr persons.

Section 4. Chief Executive Officer At the request of the Chairman of the Board aEBtors, or in such persanabsence, or in tl
event of such person’s inability or refusal to #lat, Chief Executive Officer, if not also the Cimaém of the Board of Directors, and then the
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President, if there be one, shall perform the dutithe Chairman of the Board of Directors, an@&mwho acting, shall have all the powers of
and be subject to all the restrictions upon theil@fan of the Board of Directors. The Chief Execat®fficer, or in such person’s absence, or
in the event of such person’s inability or refusaact, the President, if there be one (such petkeri'Controlling Officer”), shall, subject to
the control of the Board of Directors, have gensugdervision of the business of the Corporationstrall see that all orders and resolution
the Board of Directors are carried into effect. Tdantrolling Officer shall execute all bonds, maggs, contracts and other instruments o
Corporation requiring a seal, under the seal ofQbgporation, except where required or permittedblayto be otherwise signed and executed
and except that the other officers of the Corporathay sign and execute documents when so autddrizéhese By-Laws, the Board of
Directors or the Controlling Officer. In the abserar disability of the Chairman of the Board of &itors, the Controlling Officer shall

preside at all meetings of the stockholders andtherd of Directors. The Controlling Officer shalko perform such other duties and may
exercise such other powers as from time to time beagssigned to such person by these By-Laws théboard of Directors.

Section 5 Controlling Officer SuccessiaonAt the request of the Controlling Officer, ordoch person’s absence, or in the event of
such person’s inability or refusal to act, or iétl is no Controlling Officer, the officer desigedtoy the Board of Directors shall perform the
duties of the Controlling Officer and when so agtishall have all the powers of and be subjectl tiha restrictions upon the Controlling
Officer.

Section 6. Secretary The Secretary, or an Assistant Secretary, sttalhié all meetings of the Board of Directors ardraedetings
of stockholders and record all the proceedingsetiitan a book or books to be kept for that purptise Secretary, or an Assistant Secretary,
also shall perform like duties for the standing auittees when required. The Secretary, or an AsgiSacretary, shall give, or cause to be
given, notice of all meetings of the stockholderd apecial meetings of the Board of Directors, stmall perform such other duties as may be
prescribed by the Board of Directors, the Chairmfihe Board of Directors, or the Controlling Officunder whose supervision the Secretary
and Assistant Secretaries shall be. If the Segretad all Assistant Secretaries are unable or séfalbe to cause to be given notice of all
meetings of the stockholders and special meetihggedoard of Directors, then the Board of Direstdhe Chairman of the Board of
Directors or the Controlling Officer may choose #aw officer to cause such notice to be given. $heretary shall have custody of the se
the Corporation and the Secretary or any Assisaotetary, if there be one, shall have authoriyffia the same to any instrument requiring
it and when so affixed, it may be attested by tgeature of the Secretary or by the signature gfsarch Assistant Secretary. The Board of
Directors may give general authority to any othiéicer to affix the seal of the Corporation andatitest the affixing by such officer’s
signature. The Secretary shall see that all baef®yrts, statements, certificates and other doctsveard records required by law to be kept or
filed are properly kept or filed, as the case may b

Section 7. Treasurer The Treasurer shall have the custody of the gatpdunds and securities and shall keep full adigate
accounts of receipts and disbursements in booksgilg to the Corporation and shall deposit all eyanand other valuable effects in the
name




and to the credit of the Corporation in such depasis as may be designated by the Board of Direcliche Treasurer shall disburse the funds
of the Corporation as may be ordered by the Bo&Rirectors, taking proper vouchers for such disements, and shall render to the
Controlling Officer and the Board of Directors,istregular meetings, or when the Board of Direx&w requires, an account of all such
officer’s transactions as Treasurer and of thenfiiel condition of the Corporation. If required thye Board of Directors, the Treasurer shall
give the Corporation a bond in such sum and witthswrety or sureties as shall be satisfactoriigdoard of Directors for the faithful
performance of the duties of the office and forrstoration to the Corporation, in case of suaksq@s death, resignation, retirement or
removal from office, of all books, papers, vouchensney and other property of whatever kind ingassession or under his control
belonging to the Corporation.

Section 8 Assistant SecretarieExcept as may be otherwise provided in these Byd, Assistant Secretaries, if there be any,
shall perform such duties and have such powenoastime to time may be assigned to them by the®oéDirectors, the Chairman of the
Board of Directors, the Controlling Officer, anycéi President, if there be one, or the Secretaryjrathe absence of the Secretary or in the
event of such person’s disability or refusal tq abtll perform the duties of the Secretary, andméo acting, shall have all the powers of and
be subject to all the restrictions upon the Seryeta

Section 9 Assistant TreasurerdAssistant Treasurers, if there be any, shallgperfsuch duties and have such powers as from time
to time may be assigned to them by the Board céddars, the Chairman of the Board of Directors, t@ling Officer, any Vice President, if
there be one, or the Treasurer, and in the abs#rbe Treasurer or in the event of such persoisahility or refusal to act, shall perform the
duties of the Treasurer, and when so acting, slaak all the powers of and be subject to all te&ricions upon the Treasurer. If required by
the Board of Directors, an Assistant Treasurerl gfia¢ the Corporation a bond in such sum and witbh surety or sureties as shall be
satisfactory to the Board of Directors for thel&it performance of the duties of the office andtfee restoration to the Corporation, in cas
such person’s death, resignation, retirement ooxafirom office, of all books, papers, vouchergn@y and other property of whatever kind
in such person’s possession or under such persontsol belonging to the Corporation.

Section 10 Other Officers Such other officers as the Board of Directors mlagose shall perform such duties and have such
powers as from time to time may be assigned to thyethe Board of Directors. The Board of Directoray delegate to any other officer of
the Corporation the power to choose such othecerffiand to prescribe their respective duties ams.

ARTICLE V
STOCK

Section 1. Certificated and Uncertificated ShareShares of the Corporation’s stock may be cedtifid or uncertificated, as
provided under Delaware law. All certificates adalt of the Corporation shall be numbered and die#ntered in the books of the
Corporation
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as they are issued. The certificates shall be digydi) the Chairman of the Board of Directorsg tbhief Executive Officer, the President ¢
Vice President and (ii) the Treasurer or an Assistaeasurer, or the Secretary or an AssistanteBagr of the Corporation, and certify the
number of shares owned by such holder in the Catjwor.

Section 2 Signatures Any signature required to be on a certificate taya facsimile. In case any officer, transfer agen
registrar who has signed or whose facsimile sigeatas been placed upon a certificate shall haaseckto be such officer, transfer agent or
registrar before such certificate is issued, it thayssued by the Corporation with the same e#esdf such person were such officer, transfer
agent or registrar at the date of issue.

Section 3 Lost Certificates The Board of Directors may direct a new certtiictn be issued in place of any certificate thdozto
issued by the Corporation alleged to have beendtaen or destroyed, upon the making of an affidaf that fact by the person claiming the
certificate of stock to be lost, stolen or destahy&hen authorizing such issue of a new certifictite Board of Directors may, in its discret
and as a condition precedent to the issuance theegmire the owner of such lost, stolen or desdocertificate, or his legal representative
advertise the same in such manner as the Boardt@dtbBrs shall require and/or to give the Corparat bond in such sum as it may direct as
indemnity against any claim that may be made ag#wesCorporation with respect to the certificdteged to have been lost, stolen or
destroyed.

Section 4 Transfers Stock of the Corporation shall be transferabltheaxmanner prescribed by law and in these By-Laws.
Transfers of stock shall be made on the bookseothrporation only by the record holder of suclelstor by their attorney lawfully
constituted in writing, and, in the case of stogfresented by a certificate, upon the surrendgreotertificate.

Section 5 Record Date In order that the Corporation may determine tbeldolders entitled to notice of or to vote at any
meeting of stockholders or any adjournment ther@oéntitled to receive payment of any dividendatirer distribution or allotment of any
rights, or entitled to exercise any rights in retpg any change, conversion or exchange of storciqr the purpose of any other lawful acti
the Board of Directors may fix, in advance, a readate, which shall not be more than sixty daysless than ten days before the date of sucr
meeting, nor more than sixty days prior to any saitier corporate action. A determination of stodélbcs of record entitled to notice of or to
vote at a meeting of stockholders shall apply tpafjournment of the meeting; provided, howeveat the Board of Directors may fix a new
record date for the adjourned meeting.

Section 6 Beneficial Owners The Corporation shall be entitled to recognizedkclusive right of a person registered on itskisoo
as the owner of shares to receive dividends, andt®as such owner, and to hold liable for calld assessments a person registered on its
books as the owner of shares, and shall not becbmurecognize any equitable or other claim tonéeriest in such share or shares on the part
of any other person, whether or not it shall haxgress or other notice thereof, except as otherprseided by law.
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ARTICLE VI
NOTICES

Section 1. Notices. Whenever written notice is required by law, trerticate of Incorporation or these By-Laws, todieen to
any director, member of a committee or stockholdech notice may be given by mail, addressed th director, member of a committee or
stockholder, at his address as it appears on thed® of the Corporation, with postage thereongck@nd such notice shall be deemed to be
given at the time when the same shall be depositdte United States mail. Written notice may disogiven personally or by telegram,
facsimile, telex, cable, e-mail or electronic means

Section 2 Waivers of Notice Whenever any notice is required by law, the @eatie of Incorporation or these By-Laws, to be
given to any director or member of a committee g@ver thereof in writing, signed by the person ergons entitled to said notice, whether
before or after the time stated therein, shalléented equivalent thereto.

ARTICLE VII
GENERAL PROVISIONS

Section 1. Dividends. Dividends upon the capital stock of the Corpamtsubject to the provisions of the Certificate of
Incorporation, if any, may be declared by the BazfrBirectors at any regular or special meetingl aray be paid in cash, in property, orin
shares of the Corporation’s capital stock. Befagpent of any dividend, there may be set asidebany funds of the Corporation available
for dividends such sum or sums as the Board ofdirs from time to time, in its absolute discrefideems proper as a reserve or reserves to
meet contingencies, or for equalizing dividendsporepairing or maintaining any property of ther@oration, or for any proper purpose, and
the Board of Directors may modify or abolish anglsveserve.

Section 2 DisbursementsAll checks or demands for money and notes ofabeporation shall be signed by such officer or
officers or such other person or persons as thedBafDirectors may from time to time designate.

Section 3 Fiscal Year The fiscal year of the Corporation shall be fixgdresolution of the Board of Directors.

Section 4. Corporate SealThe corporate seal shall have inscribed thereemame of the Corporation, the year of its orgation
and the words “Corporate Seal, Delaware.” The segl be used by causing it or a facsimile thereddetémpressed or affixed or reproduced
or otherwise.
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ARTICLE VI
INDEMNIFICATION

Section 1 Power to Indemnify in Actions, Suits or Proceegimther Than Those by or in the Right of the Crafion. The
Corporation shall indemnify any person who wassax party or is threatened to be made a partyytdraeatened, pending or completed
action, suit or proceeding, whether civil, criminatiministrative or investigative (other than aticag suit or proceeding by or in the right of
the Corporation) by reason of the fact that thesg@ets or was an officer or employee of the Corfionaor is or was an officer or employee
the Corporation serving at the request of the Carjmn as a director, officer or employee of anott@rporation, partnership, joint venture,
trust, employee benefit plan or other enterprigajrast expenses (including attorneys’ fees), judgs)dines and amounts paid in settlement
actually and reasonably incurred by the persomimection with the defense of such action, sugiroceeding if the person acted in good
faith and in a manner the person reasonably beliewée in or not opposed to the best interestseCorporation, and, with respect to any
criminal action, suit or proceeding, had no reabtmaause to believe the person’s conduct was dalafhe termination of any action, suit
or proceeding by judgment, order, settlement, adion, or upon a plea of nomntender®r its equivalent, shall not, of itself, create a
presumption that the person did not act in goadtth fand in a manner which the person reasonablg\eito be in or not opposed to the best
interests of the Corporation and, with respectiyp &iminal action, suit or proceeding, had reabbmaause to believe the person’s conduct
was unlawful.

Section 2 Power to Indemnify in Actions, Suits or Proceegiioy or in the Right of the Corporatioifthe Corporation shall
indemnify any person who was or is a party or isdkened to be made a party to any threatenedingeadcompleted action, suit or
proceedings by or in the right of the Corporatioptocure a judgment in its favor by reason offttot that the person is or was an officer or
employee of the Corporation, or is or was an offmeemployee of the Corporation serving at thaiest of the Corporation as a director,
officer or employee of another corporation, parsh@y, joint venture, trust, employee benefit plamiher enterprise against expenses
(including attorneys’ fees) actually and reasonaftyirred by the person in connection with the dséeof such action, suit or proceedings if
the person acted in good faith and in a mannepéhgon reasonably believed to be in or not oppts#te best interests of the Corporation;
except that no indemnification shall be made ipees of any action, suit or proceedings, nor aaynt] issue or matter, as to which such
person shall have been adjudged to be liable t€trporation unless and only to the extent thatdbert of Chancery or the court in which
such action, suit or proceedings was brought steéirmine upon application that, despite the adatdin of liability but in view of all the
circumstances of the case, such person is faidyraasonably entitled to indemnity for such expengkich the Court of Chancery or such
other court shall deem proper.

Section 3Prepayment of Expensesctual and reasonable expenses (including atystriees) incurred by an officer or employee
in defending a civil, criminal, administrative awviestigative action, suit or proceeding as contatepl by Sections 1 or 2 of this Article VI
shall be paid by the Corporation in advance offithed disposition of such action, suit or proceegirpon receipt of an undertaking by or on
behalf of the indemnified person to repay such amdtiit shall ultimately be determined that su@rgon is not entitled to be indemnified by
the Corporation as authorized in this Article VIII.
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Section 4. Indemnity if Successful on the Merit3he Corporation shall indemnify any present anter officer or employee of
the Corporation if such person has been successftile merits or otherwise in defense of any acsait or proceeding referred to in Secti
1 and 2 of this Article VIII, or in defense of aokaim, issue or matter therein, against expensetu@ding attorneys’ fees) actually and
reasonably incurred by such person in connectierethith.

Section 5 Exercise of PowersAny indemnification under this Article VIII (unés ordered by a court) shall be made by the
Corporation only as authorized in the specific agsen a determination that indemnification of thesent or former officer or employee is
proper in the circumstances because the persoméiaihe applicable standard of conduct set forthimArticle VIII. Such determination
shall be made with respect to a person who is ficeofat the time of such determination (i) by ajonisy vote of the directors who are not
parties to such action, suit or proceeding, evengh less than a quorum, or (ii) by a committesumh directors designated by majority vote
of such directors, even though less than a quoouttiij) if there are no such directors, or if sutibectors so direct, by independent legal
counsel in a written opinion, or (iv) by majoritpte of the stockholders. The exercise of the pdw@rdemnify and advance expenses by the
Corporation pursuant to this Article VIl shall no¢ deemed to limit any other exercise or restmictif such powers by the Corporation,
provided, that any repeal or modification of thigiéle VIII shall not adversely affect any right protection of any person in respect to an
or omission occurring prior to the time of suchaajpor modification.

Section 6. Indemnification by a CourtNotwithstanding any contrary determination oreatz® of determination in a specific case
under Section 5 of this Article VIII, any officer employee may apply to any court of competensilidtion in the State of Delaware for
indemnification to the extent otherwise permissilmeler Sections 1, 2 and 4 of this Article VIIl.elbasis of such indemnification by a court
shall be a determination by such court that indéication of the officer or employee is proper irttircumstances because such person has
met the applicable standards of conduct set fortBeiction 1, 2 or 4 of this Article VIII, as theseamay be. Neither a contrary determination
nor the absence of a determination in a specie cander Section 5 of this Article VIII shall bel@fense to such application or create a
presumption that the officer or employee seekimtpmnification has not met any applicable stand&aboduct. Notice of any application for
indemnification pursuant to this Section 6 shalgban to the Corporation promptly upon the filiefsuch application.

Section 7. Survival of Indemnification and Advancement ofgérses The indemnification and advancement of expenses
provided by, or granted pursuant to this Articldl\g¢hall, unless otherwise provided when authorigedatified, continue as to a person who
has ceased to be an officer or employee and shak ito the benefit of the heirs, executors andimidtrators of such a person. No repeal,
modification or amendment of, or adoption of angyision inconsistent with, this Article VIII, nootthe fullest extent permitted by applice
law, any modification of law, shall adversely affaay right or protection of any person granted
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pursuant hereto existing at, or with respect tisjrag out of or related to any event, act or onsisghat occurred prior to, the time of such
repeal, modification, amendment or adoption (relgasdof when any proceeding (or part thereof) irggaio such event, act or omission arises
or is first threatened, commenced or completed.)

Section 8 Applicable Law. The rights granted under this Article VIII shib# limited to the extent any applicable laws limith
rights to indemnity or the power to indemnify.

Section 9Certain Definitions For purposes of this Article VIl the followingeéinitions shall apply.

“Acted in good faith and in a manner the persoiseeably believed to be in or not opposed to thé ine=rests of the Corporation and,
with respect to any criminal action, suit or pratieg, had no reasonable cause to believe theiruminvadas unlawful” shall include, but
not be limited to, actions based on the followinfpimation from the Corporation or other corporatipartnership, joint venture, trust,
employee benefit plan, or enterprise to which thiespn is or was serving at the request of the Gatjom (for purposes of this definiti
only, an “Enterprise”): records or books of accoofithe Corporation or Enterprise, information sliggbby an officer of the
Corporation or Enterprise in the course of thetiesy advice of legal counsel for the CorporatiofEnterprise, or information or recor
given or reports made to the Corporation or Entsegoy an independent certified public accountappraiser or other expert selected
with reasonable care by the Corporation or Entsepri

“Corporation” shall include, in addition to the uing corporation, any constituent corporatiorclirding any constituent of a
constituent) absorbed in a consolidation or mewggch, if its separate existence had continued,l&bave had power and authority to
indemnify its directors, officers or employee satthny person who is or was a director, officeemiployee of such constituent
corporation, or is or was a director, officer orpayee of such constituent corporation servindnatrequest of such constituent
corporation as a director, officer, employee omagé another corporation, partnership, joint veeturust, employee benefit plan or
other enterprise, shall stand in the same positiwter the provision of this Article VIII with resgieto the resulting or surviving
corporation as such person would have with redpesiich constituent corporation if its separatstexice had continued.

“Fines” shall include any excise taxes assesseamarson with respect to any employee benefit plan.

“Not opposed to the best interest of the corpordtshall include actions taken in good faith invdeg to an employee benefit plan that
the person reasonably believed to be in the intefebe participants and beneficiaries of an emppéobenefit plan.
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Section 10Indemnification of Directors Directors of the Corporation shall be entitledrtdemnification and advancement of
expenses as provided in the Certificate of Incapon.
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