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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 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): Mrch 6, 2013

THE WESTERN UNION COMPANY

(Exact name of registrant as specified in its chaer)

Delaware 001-32903 20-4531180
(State or other jurisdiction (Commission (I.R.S. Employer
of incorporation) File 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 A report.)

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

O Written communications pursuant to Rule 425 uriderSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 untierExchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule2{l#) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Rded{c) under the Exchange Act (17 CFR 240.13¢}4(c)




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

On March 6, 2013, the Board of Directors (the “Btfaof The Western Union Company (the “Company”pejved amendments to
Article 1l of the Amended and Restated By-lawshe Company (the “By-laws”), effective immediately,provide a form of “proxy access”
such that stockholders of the Company meeting iceetagibility requirements and complying with cairt procedural, disclosure and advance
notice requirements are entitled to nominate digdandidates for election to the Board and incleeigain information and supporting
statements regarding such nominees in the Compprory statement for its annual meeting of stocitbrd, subject to certain limitations,
including:

» In order to nominate candidates for electioth®nBoard pursuant to the proxy access procedargsckholder or group of
stockholders must demonstrate continuous benebiwrakrship of 3% or more of the Company's commoakstor the three
years leading up to the submission of notice toinate such candidate

e The aggregate number of directors on the Bdzatidan be elected pursuant to such procedummited to 20% of the full
Board. If 20% is not a whole number, the maximumbar of stockholder-nominated candidates is theedbwhole number
below 20%. The number of permitted candidates rettnominees submitted under these proxy accessdues that were
either later withdrawn or that the Board subseduatgtermined to include in that year's proxy staat as Board-nominated
candidates. If the number of stockholder-nominatattlidates exceeds 20%, each nominating stockhaitleselect one
nominee for inclusion in the Company's proxy staetuntil the maximum number is reached. The ooflselection is
determined by the amount (largest to smallesthef@Gompany's common stock held by each nominatotisolder or group
of stockholders.

» Requests to include nominated candidates iilCtrapany's proxy statement must be received notlader 120 calendar days
before the first anniversary of the date that thenfany distributed its proxy statement to stockbddor the previous year's
annual meeting of stockholders.

»  Stockholders that have a control intent or amigipating in a simultaneous proxy contest ocuiating a different proxy card
are precluded from utilizing these proxy accessgdares.

e The Company shall not be required to includespant to its By-laws, any information concernimy atockholder nominee in
its proxy statement for any meeting of stockholdgrior which the Secretary of the Company recsiaenotice that a
stockholder has nominated such person for elettidhe Board pursuant to the advance notice reapgings for stockholder
nominees for director set forth in Section 8(b)ref Company's By-laws, (ii) who would cause the bhanof stockholder
nominees included in the Company's proxy statettteexceed the maximum number permitted by the Bys/diii) who is not
independent under the listing standards of thecgrad U.S. exchange upon which the common stodck@fCompany is listed,
any applicable rules of the Securities and Exch&@wgmamission or any publicly disclosed standardsl usethe Board in
determining and disclosing the independence ofti@pany's directors, or (iv) (A) whose electioraasember of the Board
would cause the Company to be in violation of iysIBws, its Certificate of Incorporation, the rulasd listing guidelines of the
principal U.S. securities market in which the conmnstock of the Company trades or any other apfkcstate or federal law
regulation, (B) who has been an officer or directba competitor, as defined in Section 8 of thay@n Antitrust Act of 1914,
within the past three years or (C) who is a nam#ujest of a pending criminal proceeding (excludiraffic violations and othe
minor offenses) or has been convicted in suchraigal proceeding within the past ten years.

The foregoing description of the amendments tdBrdaws is qualified in its entirety by the textthle Amended and Restated By-Laws,

as amended, which are filed as Exhibit 3.1(ii)his Current Report on Form 8-K, and are incorpatdgreference in their entirety into this
Item 5.03.

Item 9.01. Financial Statements and Exhibits

The following is a list of the Exhibits filed herét.

Exhibit
Number Description of Exhibit

3.1(ii) Amended and Restated By-Laws of the Comgpas amended as of March 6, 2013.




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢port to be signed on its behalf
by the undersigned hereunto duly authorized.

Dated: March 11, 2013 THE WESTERN UNION COMPANY
By: /s/  DARREN A. D RAGOVICH
Name: Darren A. Dragovich

Title: Assistant Secretary
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Exhibit 3.1(ii)
As approved by the Board of Direct
as of March 6, 201

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

ARTICLE |
OFFICES

Section 1 Registered Office The registered office of the Corporation shalirbghe City of Wilmington, County of New Castleta® of
Delaware.

Section 2 Other Offices The Corporation also may have offices at suckrgbhaces both within and without the State of Bele as th
Board of Directors may from time to time determine.

ARTICLE Il

MEETINGS OF STOCKHOLDERS

Section 1 Place of MeetingsMeetings of the stockholders for the electiomlioéctors or for any other purpose shall be helsliah time
and place, either within or without the State ofdare as shall be designated from time to timéhkyBoard of Directors and stated in the
notice of the meeting.

Section 2 Annual Meetings The Annual Meetings of Stockholders shall be loeiduch date and at such time as shall be desifjnat
from time to time by the Board of Directors andethin the notice of the meeting, at which meetithgsstockholders shall elect Directors,
and transact such other business as may propehyobght before the meeting. Written notice orthte extent permitted by law, electronic
notice of the Annual Meeting stating the placeedatd hour of the meeting, and the means of renwstenunications, if any, by which
stockholders and proxy holders may be deemed fdsent in person and vote at such meeting, sealen to each stockholder entitled to
vote at such meeting not less than ten nor moreshdy days before the date of the meeting.

Section 3 Special MeetingsUnless otherwise prescribed by law or by theieate of Incorporation (including any Certificatef
Designation with respect to any Preferred Stoak, @ertificate of Incorporation”), Special MeetingEStockholders, 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 Governa@aemittee, or (v) any such officer at the requestiiting of a majority of the Board of
Directors. Such request shall state the purpogeiqgroses of the proposed meeting. Written notice 8pecial Meeting stating the place, date
and hour of the meeting, the means of remote corwations, if any, by which stockholders and proxjders may be deemed to be present
in person and vote at such meeting, and the purmuogerposes for which the meeting is called sbalgjiven not less than ten nor more than
sixty days before the date of the meeting to etmtkholder entitled to vote at such meeting.

Section 4 Quorum. Except as otherwise provided by law or by thetiigate of Incorporation, the holders of a majpuitf the capital
stock issued and outstanding and entitled to Jaeett, present in person or represented by pstwafl constitute a quorum at all meetings of
the stockholders for the transaction of busindsiolwever, such quorum shall not be present aiesgmted 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 announcenag¢ithe meeting, until a quorum shall be presemgpresented. At such adjourned mee
at which a quorum shall be present or represeamdbusiness may be transacted which might have th@esacted at the meeting as
originally noticed. If the adjournment is for mdren thirty days, or if after the adjournment a meword date is fixed for the adjourned
meeting, a notice of the adjourned meeting shagliben to each stockholder entitled to vote atrfeting.

Section 5 Voting. Unless otherwise required by law, the Certifiaafténcorporation or these By-Laws, all voting 3l conducted in
accordance with this Section 5. Each stockholdetesented at a meeting of stockholders shall h#ezhto cast one vote for each share of
capital stock entitled to vote on the subject midttdd by such stockholder or such other vote as




set forth in the Certificate of Incorporation. Sualtes may be cast in person or by proxy but nayshall be voted on or after three years
from its date, unless such proxy provides for grperiod. The Board of Directors, in its disaatior the officer of the Corporation
presiding at a meeting of stockholders, in suclteffs discretion, may require that any votes aastich meeting shall be cast by written
ballot.

In all matters other than the election of directtine affirmative vote of the majority of sharesgent in person or represented by proxy at
the meeting and entitled to vote on the subjectanahall 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 thelbrurof directors to be elected, the
directors shall be elected by the vote of a pltraf the shares represented in person or by pabany such meeting and entitled to vote on
the election of directors. A majority of votes casain 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 “brokenrmotes” not counted as a vote cast either
“for” or “against” that director's election).

If a nominee for director, who is an incumbent dice, is not elected, the director shall prompégder his or her resignation to the Bo
of Directors. The Corporate Governance Committespoh other committee designated by the Boardircibrs, shall make a
recommendation to the Board of Directors as to treto accept or reject the resignation of suchrimwent director, or whether other action
should be taken. The Board of Directors shall acthe resignation, taking into account the committeecommendation, and publicly
disclose (by a press release, a filing with theuiges Exchange Commission or other broadly dissated means of communication) its
decision regarding the tendered resignation andatfi@nale behind the decision within 90 days fwilog certification of the election results.
The director who tenders his or her resignationl siwd participate in the recommendation of the cuittee or the decision of the Board of
Directors with respect to his or her resignatidrsuich incumbent director's resignation is not ptee by the Board of Directors, such director
shall continue to serve until the next annual nmgedind until his or her successor is duly electauisor her earlier resignation or removal.

If the Board of directors accepts a director'sgeaiion pursuant to this Section 5, or if a nomifueedirector is not elected and the
nominee is not an incumbent director, the BoarBioéctors may fill the resulting vacancy pursuanttte 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 VoteTlhe officer of the Corporation who has chargéhefstock ledger of the Corporation
shall prepare and make, at least ten days befeny eveeting of stockholders, a complete list ofdtwekholders entitled to vote at the
meeting, arranged in alphabetical order, and shgwia address of each stockholder and the numtsdrasés registered in the name of each
stockholder. Such list shall be open to the exatitinaf any stockholder, for any purpose germang¢omeeting for a period of at least 10
days prior to the meeting (i) on a reasonably agb&selectronic network, provided that the infotima required to gain access to such list is
provided with the notice of the meeting, or (ii)ihg ordinary business hours, at the principal @latbusiness of the Corporation. If the
meeting is to be held at a place, the list shath dle produced and kept at the time and placesah#eting during the whole time thereof, and
may be inspected by any stockholder of the Corpmratho is present. If the meeting is to be helélgdy means of remote communication,
the list shall also be open to the examinationnyfstockholder 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 bedhky evidence as to who are the stockholders edtith vote in
person or by proxy at any meeting of stockholders.

Section 8 Nomination of Directors Only persons who are nominated in accordancetiwéHollowing procedures shall be eligible for
election as directors of the Corporation, excephag be otherwise provided in the Certificate afdrporation of the Corporation with resp
to the right of holders of preferred stock of tharration to nominate and elect a specified nunobéirectors in certain circumstances.

(a) Nominations of persons for election to the Blogir Directors may be made at any annual meetirggamfkholders by or at the directi
of the Board of Directors (or any duly authorizexinenittee thereof).

(b) Nominations of persons for election to the Rioaf Directors may also be made at any annual mgefi stockholders by any
stockholder of the Corporation (i) who is a stodklleo of record on the date of the giving of theicmprovided for in




this Section 8(b) and on the record date for therd@nation of stockholders entitled to vote atrsaonual meeting and (i) who complies v
the notice procedures set forth in this Sectior).8(b

In addition to any other applicable requiremends,a nomination to be made by a stockholder, statkkolder must have given timely
notice thereof in proper written form to the Seargtof the Corporation.

To be timely, a stockholder's notice to the Secyataust be delivered to or mailed and receivedhatprincipal executive offices of the
Corporation not less than ninety (90) days nor ntiba®@ one hundred twenty (120) days prior to thewamsary date of the immediately
preceding annual meeting of stockholders; provitiesyever, that in the event that the annual meeésiglled for a date that is not within
thirty (30) days before or after such anniversaiednotice by the stockholder in order to be tirmaust 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 netic the Secretary must set forth (a) as to eardopavhom the stockholder proposes to
nominate for election as a director (i) the nange, dusiness address and residence address ardunp(ii) the principal occupation or
employment of the person, (iii) the class or seaied number of shares of capital stock of the Cagmn which are owned beneficially or of
record by the person and (iv) any other informatiating to the person that would be requiredddaisclosed in a proxy statement or other
filings required to be made in connection with sitditions of proxies for election of directors pumat to Section 14 of the Exchange Act, and
the rules and regulations promulgated thereunderla) as to the stockholder giving the noticeél{® name and record address of such
stockholder and the beneficial owner, if any, orosgbehalf the nomination is made, (ii) the classeoies and number of shares of capital
stock of the Corporation which are owned benefigiat of record by such stockholder or such bernaifiowner, (iii) whether and the extent
which any hedging or other transaction or serigsasfsactions has been entered into by or on behadt any other agreement, arrangement
or understanding (including any short position iy borrowing or lending of shares) has been mddeetfect or intent of which is to mitige
loss to or manage risk or benefit of share pricngles for, or to increase or decrease the votimgpof, such stockholder or beneficial ow
with respect to any share of stock of the Corpora¢iwhich information shall be updated by such lgtotder and beneficial owner, if any, as
of the record date of the meeting not later thaddys after the record date for the meeting),didescription of all arrangements or
understandings between such stockholder or sucdfibeth owner and each proposed nominee and arer pégrson or persons (including tt
names) pursuant to which the nomination(s) areetmbde by such stockholder, (v) a representatiainstich stockholder intends to appear in
person or by proxy at the annual meeting to nomitfaé persons named in its notice and (vi) anyrattfiermation relating to such
stockholder or such beneficial owner that woulddiguired to be disclosed in a proxy statement loerofilings required to be made in
connection with solicitations of proxies for electiof directors pursuant to Section 14 of the ErgleaAct and the rules and regulations
promulgated thereunder. Such notice must be accaeghéy a written consent of each proposed nonmiméeing named as a nominee an
serve as a director if elected.

(c) The Corporation shall include in its proxy staent for an annual meeting of stockholders theenaogether with the Required
Information (as defined below), of any person naated for election (the “Stockholder Nominee”) te BBoard of Directors by a stockholder
that satisfies, or by a group of stockholders #aditsfy, the requirements of this Section 8(c) isinclividual or stockholder group, including
each member thereof, to the extent the contextinegjithe “Eligible Stockholder”), and who expresslects at the time of providing the
notice required by this Section 8(c) to have itmimee included in the Corporation's proxy statenpemsuant to this Section 8(c). Any
stockholder or group of stockholders seeking toinate one or more Stockholder Nominees pursuathisdSection 8(c) shall provide the
Corporation with the information called for by tfieal paragraph of Section 8(b) with respect tohsktigible Stockholder and each such
Stockholder Nominee, as applicable.

For purposes of this Section 8(c), the “Requirddrimation” that the Corporation will include in iggoxy statement is (i) the information
concerning the Stockholder Nominee and the Eligiiteckholder that is required to be disclosed enGlorporation's proxy statement by the
regulations promulgated under the Exchange Act;(@nid the Eligible Stockholder so elects, a ®taent (defined below).

The Corporation shall not be required to includegspant to this Section 8(c), any information cano® any Stockholder Nominee in
proxy statement for any meeting of stockholderswiti respect to whom the Secretary of the Corpomateceives a notice that a stockholder
has nominated such person for election to the BofiRirectors pursuant to the advance notice reauémts for stockholder nominees for
director set forth in Section 8(b), (x) who woulglise the number of Stockholder Nominees includékdarCorporation's proxy statement to
exceed the maximum number permitted by this Se@&{ojy (y) who is not independent under the lisstandards of the principal U.S.
exchange upon which the common stock of the Cotjoorés listed, any applicable rules of the Sedesiand Exchange Commission or any
publicly disclosed




standards used by the Board of Directors in det@ngiand disclosing the independence of the Cotjmora directors (collectively, the
“Independence Standards”), or (z) (A) whose electis a member of the Board of Directors would céluseCorporation to be in violation of
these By-laws, the Corporation's Amended and Rest@ertificate of Incorporation, the rules andigtguidelines of the principal U.S.
securities market in which the common stock of@loeporation trades or any other applicable stafeaeral law or regulation, (B) who has
been an officer or director of a competitor, asrdaf in Section 8 of the Clayton Antitrust Act &§14, within the past three years, or (C) who
is a named subject of a pending criminal proceeirgluding traffic violations and other minor afifes) or has been convicted in such a
criminal proceeding within the past ten years.

The Corporate Governance and Public Policy Comegteall determine if the Stockholder Nominee satsthe Independence Standards
based on the information regarding such indeperelehsuch Stockholder Nominee that is receivedheyBoard of Directors. At the request
of the Corporation, the Stockholder Nominee mustglete and submit the questionnaires that are redjaif the Corporation's directors and
officers. The Corporation may also request suclitiad@l information as is necessary to permit tteail of Directors to determine if each
Stockholder Nominee satisfies the Independenced8tds. The Corporate Governance and Public Polieyr@ittee may, in its sole
discretion, permit the Eligible Stockholder andiue Stockholder Nominee and its or their represimeisan opportunity to appear before <
committee in connection with its consideration@w/hether the Stockholder Nominee satisfies thepeddence Standards.

If a Stockholder Nominee or an Eligible Stockholtils to continue to meet the requirements of 8gstion 8(c) or if the Eligible
Stockholder fails to meet the all of the requiretsesf the notice provisions set forth in the lastggraph of Section 8(b) to properly nominate
a candidate for election as a director at the dmrmeating of stockholders or if a Stockholder Noedrdies, becomes disabled or is otherwise
disqualified from being nominated for election endng as a director prior to the annual meetingtotkholders:

(i) The Corporation may, to the extent feasiblenoge the name of the Stockholder Nominee and tate®@ent from its proxy
statement, remove the name of the Stockholder Neerfirom its form of proxy and/or otherwise commarécto its stockholders that the
Stockholder Nominee will not be eligible for nomiiloa at the annual meeting of stockholders; and

(i) The Eligible Stockholder may not name anot8&sckholder Nominee or, subsequent to the lasbdayhich a stockholder's
notice of an intent to make a nomination wouldibreety, otherwise cure in any way any defect prewenthe nomination of the Stockholder
Nominee at the annual meeting of stockhold

The number of Stockholder Nominees (including Shadtter Nominees that were submitted by an Eligitleckholder for inclusion in
the Corporation's proxy statement pursuant toSkigtion 8(c) but either are subsequently withdrawthat the Board of Directors decides to
nominate as Board of Director nominees) appearirigeé Corporation's proxy statement with respeent@nnual meeting of stockholders
shall not exceed 20% of the number of directorsfiite as of the last day on which notice of a nmaion in accordance with the procedures
set forth in this Section 8(c) may be deliveredspiant to this Section 8(c), or if such amount isanwhole number, the closest whole number
below 20%. In the event that the number of StoaldiloNominees submitted by Eligible Stockholdersspant to this Section 8(c) exceeds
this maximum number, each Eligible Stockholder waélect one Stockholder Nominee for inclusion i @orporation's proxy statement until
the maximum number is reached, going in order efamount (largest to smallest) of shares of comshack of the Corporation each Eligit
Stockholder disclosed as owned in the written motitthe nomination submitted to the Corporatiéthé maximum number is not reached
after each Eligible Stockholder has selected onekBblder Nominee, this selection process will curg as many times as necessary,
following the same order each time, until the maximnumber is reached.

For purposes of this Section 8(c), an Eligible Bhmider shall be deemed to “own” only those outdiag shares of common stock of the
Corporation as to which the stockholder possess#s(l) the full voting and investment rights péntag to the shares and (ii) the full
economic interest in (including the opportunity fwofit and risk of loss on) such shares; provitteat the number of shares calculated in
accordance with clauses (i) and (ii) shall notune any shares (x) sold by such stockholder oméiitg affiliates in any transaction that has
not been settled or closed, (y) borrowed by susbkéiolder or any of its affiliates for any purposegurchased by such stockholder or an
its affiliates pursuant to an agreement to regelzpsubject to any option, warrant, forward cantr swap, contract of sale, other derivative or
similar agreement entered into by such stockhadamny of its affiliates, whether any such instrutner agreement is to be settled with sh
or with cash based on the notional amount or vafighares of outstanding common stock of the Cagmr, in any such case which
instrument or agreement has, or is intended to,lthegourpose or effect of (1) reducing in any n&nto any extent or at any time in the
future, such stockholder's or affiliates' full righ vote or direct the voting of any such shaaesl/or (2) hedging, offsetting or altering to any
degree gain or loss arising from the full econoavimership of such shares by such stockholder diaédf A stockholder shall “own” shares
held in the name of a nominee or other intermediarijong as the stockholder retains the right strirct how the shares are voted with res
to the election of directors and possesses thegalhomic




interest in the shares. A stockholder's ownershghares shall be deemed to continue during angger which the stockholder has
delegated any voting power by means of a proxy,gaW attorney or other instrument or arrangemeritivis revocable at any time by the
stockholder. The terms “owned,” “owning” and otlariations of the word “own” shall have correlativeeanings. Whether outstanding
shares of the common stock of the Corporation awnéd” for these purposes shall be determined &Btiard of Directors.

An Eligible Stockholder must have owned (as defiabdve) 3% or more of the Corporation's outstandorgmon stock continuously f
at least three years (the “Required Sharas™pf both the date the written notice of the natiam is delivered to or mailed and received by
Corporation in accordance with this Section 8(a) tre record date for determining stockholderstledtto vote at the annual meeting. Wit
the time period specified in this Section 8(c) gooviding notice of a nomination in accordance with procedures set forth in this Section 8
(c), an Eligible Stockholder must provide the fallng information in writing to the Secretary of t@®rporation: (i) one or more written
statements from the record holder of the shares ffam each intermediary through which the shareahave been held during the requ
three-year holding period) verifying that, as afae within seven calendar days prior to the degentritten notice of the nomination is
delivered to or mailed and received by the Corponathe Eligible Stockholder owns, and has owneatiouously for the preceding three
years, the Required Shares, and the Eligible Stiddkh's agreement to provide, within five (5) besis days after the record date for
annual meeting, written statements from the rebotder and intermediaries verifying the Eligible@&8tholder's continuous ownership of the
Required Shares through the record date; (ii) mfdion regarding the Stockholder Nominee and Hig@tockholder that is the same as that
which would be required to be set forth in the khmdder's notice of nomination of such Stockholdeminee pursuant to Section 8(b),
together with the written consent of each Stockéiodominee to being named in the proxy statemeatrasminee and to serving as a dire
if elected; (iii) a copy of the Schedule 14N thaslbeen filed with the Securities and Exchange Cissiam as required by Rule 14a-18 under
the Exchange Act, as may be amended; (iv) a rept@tien that the Eligible Stockholder (A) acquitkeé Required Shares in the ordinary
course of business and not with the intent to ceamgnfluence control at the Corporation, and doaspresently have such intent, (B) has
nominated and will not nominate for election to Baard of Directors at the annual meeting any pecgber than the Stockholder Nomine:
being nominated pursuant to this Section 8(c),h@&) not engaged and will not engage in, and haambtvill not be a “participanth anothe
person's, “solicitation” within the meaning of Ruléa-1(l) under the Exchange Act in support ofaleetion of any individual as a director at
the annual meeting other than its Stockholder Nemior a nominee of the Board of Directors, andwill)not distribute to any stockholder
any form of proxy for the annual meeting other thiaa form distributed by the Corporation; and (w)umdertaking that the Eligible
Stockholder agrees to (A) assume all liability st@ng from any legal or regulatory violation arisiagt of the Eligible Stockholder's
communications with the stockholders of the Corpioneor out of the information that the EligibleoBkholder provided to the Corporation
and (B) comply with all other laws and regulati@pplicable to any solicitation in connection witle tannual meeting.

The Eligible Stockholder may provide to the Seasetd the Corporation, at the time the informatiequired by this Section 8(c) is
provided, a written statement for inclusion in @e&rporation’'s proxy statement for the annual mgetiot to exceed 250 words, in support of
the Stockholder Nominee's candidacy (the “Statethedbtwithstanding anything to the contrary contd in this Section 8(c), the
Corporation may omit from its proxy statement ampimation or Statement that it, in good faith,i&ets would violate any applicable law
regulation or otherwise cause harm to the Corpmmati

Within the time period specified in this Sectior)8for providing notice of a nomination in accordarwith the procedures set forth in-
Section 8(c), a Stockholder Nominee must deliveh&Secretary of the Corporation a written represi@®n and agreement that such person
(i) is not and will not become a party to any agreat, arrangement or understanding with, and hagimen any commitment or assurance
any person or entity as to how such person, iftetbas a director of the Corporation, will act oteson any issue or question that has not
disclosed to the Corporation, (ii) is not and witit become a party to any agreement, arrangememtdarstanding with any person or entity
other than the Corporation with respect to anyadioe indirect compensation, reimbursement or ingiéoation in connection with service or
action as a director that has not been disclosétkt@orporation, and (iii) will comply with all ¢hCorporation corporate governance, conflict
of interest, confidentiality and stock ownershig @rading policies and guidelines, and any otherGbrporation policies and guidelines
applicable to directors. If the Stockholder Nomiffigits to comply with any of the requirements irdéul in this paragraph or this Section 8(c)
the Stockholder Nominee will not be eligible foclmsion in the Corporation's proxy statement.

Any Stockholder Nominee who is included in the Gogtion's proxy statement for a particular annueétimg of stockholders but either
(i) withdraws from or becomes ineligible or unaahike for election at such annual meeting, or @@sinot receive at least 25% of the votes
cast in favor of the Stockholder Nominee's electwiti be ineligible to be a Stockholder Nomineeguant to this Section 8(c) for the next
two annual meetings.




Notwithstanding anything herein to the contrarybsotimely, a stockholder's notice of a nominatioaccordance with the procedures set
forth in this Section 8(c) must be delivered or ledhiand received at the principal executive offickthe Corporation no later than 120
calendar days before the first anniversary of #ite that the Corporation distributed its proxyestagnt to stockholders for the previous year's
annual meeting of stockholders.

(d) No person shall be eligible for election asraator of the Corporation unless nominated in adance with the procedures set forth in
this Section 8. If the Chairman of the annual nmeetletermines that a nomination was not made iardance with the foregoing procedures,
the Chairman shall declare to the meeting thahtmination was defective and such defective noriunathall be disregarded.

Section 9 Business at Annual Meeting®lo business may be transacted at an annual rgeststockholders, other than business that is
either (a) specified in the notice of meeting (oy aupplement thereto) given by or at the directibthe Board of Directors (or any duly
authorized committee thereof), (b) otherwise priyplerought before the annual meeting by or at tinection of the Board of Directors (or &
duly authorized committee thereof) or otherwisepenty brought before the annual meeting by anyistolcler of the Corporation (i) who is a
stockholder of record on the date of the givinghef notice provided for in this Section 9 and oaicord date for the determination of
stockholders entitled to vote at such annual mgetird (i) who complies with the notice procedwsesforth in this Section 9.

In addition to any other applicable requirements business to be properly brought before an armeating by a stockholder, such
stockholder must have given timely notice theregfrioper written form to the Secretary of the Cogpion.

To be timely, a stockholder's notice to the Secyataust be delivered to or mailed and receivedhatprincipal executive offices of the
Corporation not less than ninety (90) days nor ntiea®@ one hundred twenty (120) days prior to thewamsary date of the immediately
preceding annual meeting of stockholders; provitiesyever, that in the event that the annual meeésicglled for a date that is not within
thirty (30) days before or after such anniversaiednotice by the stockholder in order to be tirmaust 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 netic the Secretary must set forth as to each maitdr stockholder proposes to bring
before the annual meeting (i) a brief descriptibthe business desired to be brought before thaalnmeeting and the reasons for conducting
such business at the annual meeting, (ii) the remmderecord address of such stockholder and thdibahewner, if any, on whose behalf the
proposal is made, (iii) the class or series andbrarof shares of capital stock of the Corporatidriciv are owned beneficially or of record by
such stockholder or such beneficial owner, (iv) thike and the extent to which any hedging or otterdaction or series of transactions has
been entered into by or on behalf of, or any o#lggeement, arrangement or understanding (inclualirygshort position or any borrowing or
lending of shares) has been made, the effect entif which is to mitigate loss to or manage dskenefit of share price changes for, or to
increase or decrease the voting power of, suckkistdder or beneficial owner with respect to anyrshaf stock of the Corporation (which
information shall be updated by such stockholder lzneficial owner, if any, as of the record ddtthe meeting not later than 10 days after
the record date for the meeting), (v) a descriptiball arrangements or understandings between staciholder or such beneficial owner :
any other person or persons (including their nanmespnnection with the proposal of such busingssuzh stockholder and any material
interest of such stockholder or such beneficial @in such business and (vi) a representationstingti stockholder or such beneficial owner
intends to appear in person or by proxy at the ahmeeting to bring such business before the mgetin

No business shall be conducted at the annual ngeetistockholders except business brought bef@@tmual meeting in accordance
with the procedures set forth in this Section @vjated, however, that, once business has been pydpeught before the annual meeting in
accordance with such procedures, nothing in thiti@e9 shall be deemed to preclude discussiomigystockholder of any such business. If
the Chairman of an annual meeting determines thgihbss was not properly brought before the armeegting in accordance with the
foregoing procedures, the Chairman shall declatkaganeeting that the business was not properlydirobefore 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 s one nor more than fifteen members

exact number of which shall be fixed from timeitog by resolution adopted by affirmative vote ahajority of the entire Board of Directo
The directors shall be divided into three clasdesijgnated Class I, Class Il and Class




I, as provided in the Certificate of IncorporaticAny director may resign at any time upon notac¢he Corporation. Directors need not be
stockholders. As used in these By-Laws, the temtire Board of Directorsineans the total number of directors which the Catan would
have if there were no vacancies.

Section 2 Vacancies Any vacancy on the Board of Directors, includithge to newly created directorships resulting fraw imcrease in
the authorized number of directors, may only Hediby a majority of the directors then in offiteough less than a quorum, or by a sole
remaining director, and the directors so chosetl kbl office until the next annual shareholdersating that is at least 120 days after the
appointment of such directors and until their sssoes are duly elected and qualified, or untilrtearlier resignation or removal.

Section 3 Duties and PowersThe business of the Corporation shall be managent under the direction of the Board of Directors
which may exercise all such powers of the Corporasind do all such lawful acts and things as atéyastatute or by the Certificate of
Incorporation or by these By-Laws directed or reggito be exercised or done by the stockholders.

Section 4 Meetings. The Board of Directors of the Corporation maydhmleetings, both regular and special, either withiwithout the
State of Delaware. Regular meetings of the Boaicgctors may be held without notice at such tand at such place as may from time to
time be determined by the Board of Directors. Sgdaueetings of the Board of Directors may be cdtlgdhe Chairman, the Controlling
Officer or any directors. Notice thereof stating filace, date and hour of the meeting shall bengiveach director either by mail not less
than forty-eight (48) hours before the date ofrtieeting, by telephone, electronic mail or in persnriwenty-four (24) hours' notice, or on
such shorter notice as the person or personsgallioh meeting may deem necessary or appropridte icircumstances.

Section 5 Quorum. Except as may be otherwise specifically provibdgdaw, the Certificate of Incorporation or thesgBaws, at all
meetings of the Board of Directors, a majoritytwé £ntire Board of Directors shall constitute arguofor the transaction of business and the
act of a majority of the directors present at argetimg at which there is a quorum shall be thevfttte Board of Directors. If a quorum shall
not be present at any meeting of the Board of Dars¢the directors present thereat may adjourmbeting from time to time, without noti
other than announcement at the meeting, until auuaghall be present.

Section 6 Actions of Board Unless otherwise provided by the Certificaterafdrporation or these By-Laws, any action requaed
permitted to be taken at any meeting of the Bo#fdi@ctors or of any committee thereof may be takéthout a meeting, if all the members
of the Board of Directors or committee, as the caag be, consent thereto in writing or by electcanansmission, and the writing or writings
and electronic transmission or transmissions &ed fwvith the minutes of proceedings of the Boar@®iéctors or committee.

Section 7. Meetings by Means of Conference Telephoblaless otherwise provided by the Certificaterafdrporation or these Byaws,
members of the Board of Directors of the Corporgtmr any committee designated by the Board ofddins, may participate in a meeting of
the Board of Directors or such committee by medrssannference telephone or similar communicatemqipment by means of which all
persons participating in the meeting can hear e#todr, and participation in a meeting pursuanhi® $ection 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, idesite one or
more committees, each committee to consist of omeave of the directors of the Corporation. The Bloaf Directors may designate one or
more directors as alternate members of any comenittho may replace any absent or disqualified membany meeting of any such
committee. In the absence or disqualification afember of a committee, and in the absence of gugson by the Board of Directors of an
alternate member to replace the absent or disgeatitember, the member or members thereof presaentaneeting and not disqualified
from voting, whether or not the member or membersstitute a quorum, may unanimously appoint anati@mber of the Board of Directors
to act at the meeting in the place of any absedtsgualified member. Any committee, to the ext@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 repotéc®oard of Directors when required.

Section 9 Compensation The directors may be paid their expenses, if ahgftendance at each meeting of the Board ofdiirs and
may be paid a fixed sum for attendance at eachingeet the Board of Directors or a stated salardiasctor. No such payment shall preclude
any director from serving the Corporation in anlgestcapacity and receiving compensation therefamiiders of special or standing
committees may be allowed like compensation famating committee meetings.




Section 10 Chairman of the Board of Director3he Board of Directors shall elect from the dices a Chairman of the Board of the
Directors at the first meeting of the Board of Rigs after each Annual Meeting of stockholderse Thairman of the Board of Directors
shall hold such office until his or her successarhiosen and qualified or until earlier resignatiomemoval from such position. The Chairn
of the Board of Directors shall preside at all nreges of the stockholders and of the Board of DwextThe Chairman of the Board of
Directors shall perform such duties and may exersisch powers as from time to time may be assigm#éte Chairman by these By-Laws or
by the Board of Directors.

ARTICLE IV
OFFEICERS

Section 1. General The officers of the Corporation shall be chosgthe Board of Directors and there shall be a Sagrend a
Treasurer. The Board of Directors, in its discnetialso may choose a Chief Executive Officer, Fiexsi and one or more Vice Presidents,
Assistant Secretaries, Assistant Treasurers arat 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 Corporatie®d 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 shakttlee officers of
the Corporation who shall hold their offices foceuerms and shall exercise such powers and pedoom duties as shall be determined from
time to time by the Board of Directors and all offis of the Corporation shall hold office untilitt®uccessors are chosen and qualified, or
until their earlier resignation or removal. Any @acy occurring in any office of the Corporationltba filled by the Board of Directors.

Section 3 Voting Securities Owned by the CorporatidPowers of attorney, proxies, waivers of noticengfeting, consents and other
instruments relating to securities owned by thep@ration may be executed in the name of and onlbehthe Corporation by any officer of
the Corporation and any such officer may, in the@af and on behalf of the Corporation, take athsaction as any such officer may deem
advisable to vote in person or by proxy at any ingetf security holders of any corporation in whtble Corporation may own securities and
at any such meeting shall possess and may exartysand all rights and power incident to the owhigref such securities and which, as the
owner thereof, the Corporation might have exercasdi possessed if present. The Board of Directass by resolution, from time to time
confer like powers upon any other person or persons

Section 4 Chief Executive Officer At the request of the Chairman of the Board aEBlors, or in such person's absence, or in theteve
of such person's inability or refusal to act, theef Executive Officer, if not also the Chairmantbé Board of Directors, and then the
President, if there be one, shall perform the dutiethe Chairman of the Board of Directors, an@mho acting, shall have all the powers of
and be subject to all the restrictions upon thei@ran of the Board of Directors. The Chief Execattfficer, or in such person's absence, or
in the event of such person's inability or refusact, the President, if there be one (such petbkeri'Controlling Officer”), shall, subject to
the control of the Board of Directors, have genstadervision of the business of the Corporationsiradl see that all orders and resolution
the Board of Directors are carried into effect. Thantrolling 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 pres
at all meetings of the stockholders and the Bo&mii@ctors. The Controlling Officer shall also fem such other duties and may exercise
such other powers as from time to time may be assigo such person by these By-Laws or by the BobBirectors.

Section 5 Controlling Officer SuccessianAt the request of the Controlling Officer, ordnch person's absence, or in the event of such
person's inability or refusal to act, or if theseno Controlling Officer, the officer designatedthg Board of Directors shall perform the duties
of the Controlling Officer and when so acting, $ihalve all the powers of and be subject to allréfrictions upon the Controlling Officer.

Section 6 Secretary The Secretary, or an Assistant Secretary, sttalhd all meetings of the Board of Directors arldredetings of
stockholders and record all the proceedings thémesmbook or books to be kept for that purpose;SBcretary, or an Assistant Secretary, also
shall perform like duties for the standing comn@gtevhen required. The Secretary, or an Assistaregey, shall give, or cause to be given,
notice of all meetings of the stockholders and Epeaeetings of the Board of Directors, and shalffgrm such other duties as may be
prescribed by the Board of Directors, the Chairmithe 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 sbfalbe to cause to be given notice of all
meetings of the stockholders and special




meetings of the Board of Directors, then the BadrDirectors, the Chairman of the Board of Direstor the Controlling Officer may choose
another officer to cause such notice to be givére Fecretary shall have custody of the seal o€tivporation and the Secretary or any
Assistant Secretary, if there be one, shall hatlecaity to affix the same to any instrument requirit and when so affixed, it may be attested
by the signature of the Secretary or by the sigeatfiany such Assistant Secretary. The Board céd@rs may give general authority to any
other officer to affix the seal of the Corporatimd to attest the affixing by such officer's sigmat The Secretary shall see that all books,
reports, statements, certificates and other doctsveard records required by law to be kept or fdesl properly kept or filed, as the case may
be.

Section 7. Treasurer The Treasurer shall have the custody of the catpdunds and securities and shall keep full awtiate accounts
of receipts and disbursements in books belonginbedCorporation and shall deposit all moneys ahdrovaluable effects in the name and to
the credit of the Corporation in such depositoaigsnay be designated by the Board of Directors.Trhasurer shall disburse the funds of the
Corporation as may be ordered by the Board of Borsctaking proper vouchers for such disbursemamd shall render to the Controlling
Officer and the Board of Directors, at its regutaetings, or when the Board of Directors so reguise account of all such officer's
transactions as Treasurer and of the financial iiondbf the Corporation. If required by the BoarfiDirectors, the Treasurer shall give the
Corporation a bond in such sum and with such suresureties as shall be satisfactory to the Bo&mirectors for the faithful performance
of the duties of the office and for the restoratiorthe Corporation, in case of such person's deasignation, retirement or removal from
office, of all books, papers, vouchers, money ahéroproperty of whatever kind in his possessionrater his control belonging to the
Corporation.

Section 8 Assistant SecretariegExcept as may be otherwise provided in these Byd, Assistant Secretaries, if there be any, shall
perform such duties and have such powers as fromth time may be assigned to them by the BoaRiretctors, the Chairman of the Board
of Directors, the Controlling Officer, any Vice Bigent, if there be one, or the Secretary, antérabsence of the Secretary or in the event of
such person's disability or refusal to act, shaifgrm the duties of the Secretary, and when sagcthall have all the powers of and be
subject to all the restrictions upon the Secretary.

Section 9 Assistant TreasurerdAssistant Treasurers, if there be any, shallgperfsuch duties and have such powers as from tinime
may be assigned to them by the Board of DirectbesChairman of the Board of Directors, Controlli@fiicer, any Vice President, if there
one, or the Treasurer, and in the absence of thastirer or in the event of such person's disalaititgfusal to act, shall perform the duties of
the Treasurer, and when so acting, shall havéalpbwers of and be subject to all the restrictigmsn the Treasurer. If required by the Board
of Directors, an Assistant Treasurer shall giveGlogporation a bond in such sum and with such guresureties as shall be satisfactory tc
Board of Directors for the faithful performancetbé duties of the office and for the restoratioth® Corporation, in case of such person's
death, resignation, retirement or removal fromaaffiof all books, papers, vouchers, money and qitegrerty of whatever kind in such
person's possession or under such person's cbetariging to the Corporation.

Section 10 Other Officers Such other officers as the Board of Directors mlagose shall perform such duties and have suclesoas
from time to time may be assigned to them by tharBf Directors. The Board of Directors may detega any other officer of the
Corporation the power to choose such other offieaibto prescribe their respective duties and pgwer

ARTICLE V
STOCK

Section 1 Certificated and Uncertificated ShareShares of the Corporation's stock may be ceatéid or uncertificated, as provided
under Delaware law. All certificates of stock oétGorporation shall be numbered and shall be ethtarthe books of the Corporation as they
are issued. The certificates shall be signed bipé)Chairman of the Board of Directors, the Chigrécutive Officer, the President or a Vice
President and (ii) the Treasurer or an Assistaea3urer, or the Secretary or an Assistant Secretdhe Corporation, and certify the number
of shares owned by such holder in the Corporation.

Section 2 Signatures Any signature required to be on a certificate haya facsimile. In case any officer, transfer agemegistrar who
has signed or whose facsimile signature has bemeglupon a certificate shall have ceased to dedfficer, transfer agent or registrar bel
such certificate is issued, it may be issued byGbgporation with the same effect as if such pemsere such officer, transfer agent or
registrar at the date of issue.

Section 3 Lost Certificates The Board of Directors may direct a new certifictp be issued in place of any certificate thdog®issued
by the Corporation alleged to have been lost, stotedestroyed, upon the making of an affidavithaft fact by the person claiming the
certificate of stock to be lost, stolen or destchy&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 destroyed certificate, or his legal reprdative, to advertise the same in such mannteaBoard of Directors shall require and/or to
give the Corporation a bond in such sum as it migactlas indemnity against any claim that may beeregainst the Corporation with respect
to the certificate alleged to have been lost, stoledestroyed.

Section 4 Transfers Stock of the Corporation shall be transferablthnexmanner prescribed by law and in these By-Lawnansfers of
stock shall be made on the books of the Corporaitioy by the record holder of such stock, or byirtagorney lawfully constituted in writin
and, in the case of stock represented by a cetiificipon the surrender of the certificate.

Section 5 Record Date In order that the Corporation may determine tbeldolders entitled to notice of or to vote at amgeting of
stockholders or any adjournment thereof, or ewtittereceive payment of any dividend or other distion or allotment of any rights, or
entitled to exercise any rights in respect of amgnge, conversion or exchange of stock, or foptirpose of any other lawful action, the
Board of Directors may fix, in advance, a recortedavhich shall not be more than sixty days nos tbsn ten days before the date of such
meeting, nor more than sixty days prior to any saitier corporate action. A determination of stodébcs of record entitled to notice of or to
vote at a meeting of stockholders shall apply tpadjournment of the meeting; provided, howeveait the Board of Directors may fix a new
record date for the adjourned meeting.

Section 6 Beneficial Owners The Corporation shall be entitled to recognizeeakclusive right of a person registered on itskisas the
owner of shares to receive dividends, and to veteuagh owner, and to hold liable for calls and s&sents a person registered on its books a
the owner of shares, and shall not be bound tagréze any equitable or other claim to or interasduch share or shares on the part of any
other person, whether or not it shall have expoesgher notice thereof, except as otherwise pexvioly law.

ARTICLE VI
NOTICES

Section 1 Notices. Whenever written notice is required by law, thext@ficate of Incorporation or these By-Laws, todieen to any
director, member of a committee or stockholderhsumtice may be given by mail, addressed to sudtuir, member of a committee or
stockholder, at his address as it appears on toed® of the Corporation, with postage thereongick@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 beegito
any director or member of a committee, a waiverdbkin writing, signed by the person or persontled to said notice, whether before or
after the time stated therein, shall be deemedvatgrit thereto.

ARTICLE VII

GENERAL PROVISIONS

Section 1 Dividends. Dividends upon the capital stock of the Corpamtisubject to the provisions of the Certificatéraforporation, if
any, may be declared by the Board of Directorswatragular or special meeting, and may be paigshgcin property, or in shares of the
Corporation's capital stock. Before payment of divydend, there may be set aside out of any furidiseoCorporation available for dividends
such sum or sums as the Board of Directors frore tiotime, in its absolute discretion, deems pr@ges reserve or reserves to meet
contingencies, or for equalizing dividends, orrgpairing or maintaining any property of the Comga@m, or for any proper purpose, and the
Board of Directors may modify or abolish any suebkerve.

Section 2 DisbursementsAll checks or demands for money and notes ofxbiporation shall be signed by such officer oraafs or
such other person or persons as the Board of Direatay 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 seal beysed by causing it or a facsimile thereof tintgressed or affixed or reproduced or
otherwise.




ARTICLE VIl

INDEMNIFICATION

Section 1 Power to Indemnify in Actions, Suits or Proceegimther Than Those by or in the Right of the Cmafion. The Corporation
shall indemnify any person who was or is a partisdhreatened to be made a party to any threajg@eeding or completed action, suit or
proceeding, whether civil, criminal, administratieeinvestigative (other than an action, suit axgereding by or in the right of the
Corporation) by reason of the fact that the peisar was an officer or employee of the Corporatimmnis or was an officer or employee of
Corporation serving at the request of the Corponadis a director, officer or employee of anothepomation, partnership, joint venture, trust,
employee benefit plan or other enterprise, ag&xgénses (including attorneys' fees), judgmentesfand amounts paid in settlement acti
and reasonably incurred by the person in connegtiinthe defense of such action, suit or procegdithe person acted in good faith and in
a manner the person reasonably believed to benotaspposed to the best interests of the Corporatind, with respect to any criminal
action, suit or proceeding, had no reasonable dauselieve the person's conduct was unlawful. tBhmination of any action, suit or
proceeding by judgment, order, settlement, conmiGtor upon a plea of nolo contenderdts equivalent, shall not, of itself, create a
presumption that the person did not act in goatth f@nd in a manner which the person reasonablg\eito be in or not opposed to the best
interests of the Corporation and, with respectip @iminal action, suit or proceeding, had reabtmaause 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 is threateodx tmade a party to any threatened, pending opleded action, suit or proceedings by or
in the right of the Corporation to procure a judgina its favor by reason of the fact that the pars or was an officer or employee of the
Corporation, or is or was an officer or employe¢haf Corporation serving at the request of the @@ton as a director, officer or employee
of another corporation, partnership, joint venttinest, employee benefit plan or other enterprigrest expenses (including attorneys' fees)
actually and reasonably incurred by the persormimection with the defense of such action, sufiroceedings if the person acted in good
faith and in a manner the person reasonably believde in or not opposed to the best interestseCorporation; except that no
indemnification shall be made in respect of anyoactsuit or proceedings, nor any claim, issue atter, as to which such person shall have
been adjudged to be liable to the Corporation sndesl only to the extent that the Court of Chanoeme court in which such action, suit or
proceedings was brought shall determine upon agifit that, despite the adjudication of liabilitythn view of all the circumstances of the
case, such person is fairly and reasonably entitiédemnity for such expenses which the Coulofincery 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 or irstigative action, suit or proceeding as contemglateSections 1 or 2 of this Article VIII
shall be paid by the Corporation in advance offithed disposition of such action, suit or proceeplirpon receipt of an undertaking by or on
behalf of the indemnified person to repay such arhdtit shall ultimately be determined that suargon is not entitled to be indemnified by
the Corporation as authorized in this Article VIII.

Section 4 Indemnity if Successful on the Merit¥he Corporation shall indemnify any present onfer officer or employee of the
Corporation if such person has been successfui@merits or otherwise in defense of any actioit,8proceeding referred to in Sections 1
and 2 of this Article VIII, or in defense of anyagh, issue or matter therein, against expensekiimg 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 Catipara
only as authorized in the specific case upon arghét@tion that indemnification of the present omfier officer or employee is proper in the
circumstances because the person has met theapplstandard of conduct set forth in this Arti¢lfl. Such determination shall be made
with respect to a person who is an officer at i tof such determination (i) by a majority votetloé¢ directors who are not parties to such
action, suit or proceeding, even though less thamoaum, or (ii) by a committee of such directoesignated by majority vote of such
directors, even though less than a quorum, orifiiere are no such directors, or if such direc&o direct, by independent legal counsel in a
written opinion, or (iv) by majority vote of theagkkholders. The exercise of the power to indemaifgi advance expenses by the Corporation
pursuant to this Article VIII shall not be deemeditnit any other exercise or restriction of suawers by the Corporation, provided, that any
repeal or modification of this Article VIII shalloh adversely affect any right or protection of gr@yson in respect to any act or omission
occurring prior to the time of such repeal or mmdition.

Section 6 Indemnification by a CourtNotwithstanding any contrary determination oraatre of determination in a specific case under
Section 5 of this Article VIII, any officer or emplee may apply to any court of competent jurisditin the State of Delaware for
indemnification to the extent otherwise permissilmeler Sections 1, 2 and 4 of this Article VIIl.er'h




basis of such indemnification by a court shall lweeermination by such court that indemnificatidnihe officer or employee is proper in the
circumstances because such person has met theadpelstandards of conduct set forth in Sectidghdr, 4 of this Article VIII, as the case
may be. Neither a contrary determination nor theeabe of a determination in a specific case undeti@ 5 of this Article VIII shall be a
defense to such application or create a presumgiarthe officer or employee seeking indemnificathas not met any applicable standar
conduct. Notice of any application for indemnificat pursuant to this Section 6 shall be given so@orporation promptly upon the filing of
such application.

Section 7. Survival of Indemnification and Advancement ofgérses The indemnification and advancement of expensagqed by, o
granted pursuant to this Article VIII shall, unlestberwise provided when authorized or ratifiedjtowe as to a person who has ceased to be
an officer or employee and shall inure to the bigioétthe heirs, executors and administrators ehsa person. No repeal, modification or
amendment of, or adoption of any provision incaesiswith, this Article VIII, nor to the fullest éant permitted by applicable law, any
modification of law, shall adversely affect anyhiigr protection of any person granted pursuargtbegxisting at, or with respect to, arising
out of or related to any event, act or omission titaurred prior to, the time of such repeal, micdiion, amendment or adoption (regardless
of when any proceeding (or part thereof) relatmguch event, act or omission arises or is firgatened, commenced or completed.)

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

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

“Acted in good faith and in a manner the persoiseeably believed to be in or not opposed to thé inésrests of the Corporation and,
with respect to any criminal action, suit or pratieg, had no reasonable cause to believe theiruminvdas 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 tBespn is or was serving at the request of the Gatjom (for purposes of this
definition only, an “Enterprise”): records or boaksaccount of the Corporation or Enterprise, infation supplied by an officer of the
Corporation or Enterprise in the course of thetiey advice of legal counsel for the CorporatiofEnterprise, or information or recol
given or reports made to the Corporation or Enteegdoy an independent certified public accountappraiser or other expert selected
with reasonable care by the Corporation or Enteepri

“Corporation” shall include, in addition to the uiing corporation, any constituent corporatiorclirding any constituent of a
constituent) absorbed in a consolidation or mewgech, if its separate existence had continued,lvbave 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 servindiatrequest of such constituent
corporation as a director, officer, employee omagd another corporation, partnership, joint veefurust, employee benefit plan or
other enterprise, shall stand in the same positimer 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 assessetmerson with respect to any employee benefit plan.

“Not opposed to the best interest of the corpordtihall include actions taken in good faith invdee to an employee benefit plan that
the person reasonably believed to be in the intefehe participants and beneficiaries of an emppéobenefit plan.

Section 10Indemnification of Directors Directors of the Corporation shall be entitledrtdemnification and advancement of expensi
provided in the Certificate of Incorporation.




