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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

 
Change in Control Severance Plan

On May 29, 2020, Occidental Petroleum Corporations (the “Company”) adopted the Occidental Petroleum Corporation Executive Change in Control
Severance Plan (the “CIC Severance Plan”), which provides enhanced severance benefits to the Company’s executive officers upon qualifying terminations
of employment within two years following a Change in Control (as defined in the CIC Severance Plan).

The CIC Severance Plan will complement the Company’s existing Executive Severance Plan, which provides severance benefits upon qualifying
terminations before a Change in Control and after the two-year protection period following the Change in Control, but does not provide for enhanced
change-in-control protections.  No executive officer is party to an individual employment or other agreement that provides for enhanced change-in-control
severance benefits.

The purpose of adopting the CIC Severance Plan is to allow the Company’s executives to continue to exercise their judgment and perform their
responsibilities without the potential for distraction that can arise from concerns regarding their personal circumstances in the event of a Change in
Control.  In reviewing the CIC Severance Plan, the Executive Compensation Committee of the Company’s Board of Directors (the “Compensation
Committee”) consulted with its independent compensation consultant, Meridian Compensation Partners, LLC, to develop market-based severance benefits
that are competitive within the oil and gas industry and that reflect broader U.S. industry practices.  The Compensation Committee also reviewed the plan
and determined that it did not provide benefits in excess of the Company’s long-established Golden Parachute Policy.

Severance benefits are payable under the CIC Severance Plan if an eligible executive’s employment with the Company and its subsidiaries is terminated
within two years following a Change in Control either (a) by the Company (other than for “cause” (as defined in the CIC Severance Plan)) or (b) by the
eligible executive for “good reason” (as defined in the CIC Severance Plan).  The severance benefits are as follows:

(1) Cash Severance. The executive would receive a cash severance amount equal to 2.00 times (or, in the case of the Company’s chief executive officer,
2.99 times) the sum of (A) the executive’s base salary (based on the highest base salary in effect at any time during the three-year period preceding the
Change in Control or at any time on or after the Change in Control) and (B) the executive’s target annual bonus.

(2) Pro Rata Bonus.  The executive would receive a pro rata portion of the executive’s annual bonus, determined based on the greater of (A) the
executive’s target annual bonus and (B) the amount of such bonus that would have been due for the full year based on actual results for such year, had the
executive remained employed through the payment date.

(3) Welfare Benefits.  For two years following the termination date, the executive would receive continued participation of the executive (and eligible
dependents) in the basic life, medical and dental plans in which the executive participated immediately before the termination date at the same rates and
levels in accordance with the terms of such plans.  For purposes of determining the executive’s eligibility for retiree medical and dental benefits, the
executive would be considered to have remained employed until two years after the executive’s termination date and to have retired on the last day of such
period.

(4) Accelerated Vesting of Long-Term Incentive Awards.  The executive would receive vesting of all outstanding long-term incentive awards.  Any
performance-based awards would vest at the greater of target performance and actual performance, except that any individual performance goals that are
not based on objective financial performance criteria would be deemed earned at target performance.

(5) Outplacement.  The executive would receive outplacement services for up to nine months following the termination date.
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The foregoing severance benefits are subject to the executive’s execution of a release of any claims against the Company, as well as any restrictive
covenants that the Compensation Committee determines in its discretion.  Under the CIC Severance Plan, severance benefits to any executive cannot
exceed the amount permitted under the Company’s Golden Parachute Policy unless approved by a vote of the Company’s stockholders.  Further, if any of
the executive’s payments under the CIC Severance Plan or otherwise would be subject to “golden parachute” excise taxes under the Internal Revenue Code,
the payments to the executive will be reduced in order to limit or avoid the “golden parachute” excise tax if and to the extent such reduction would produce
an expected better after-tax result for the executive.

The foregoing description is only a summary and is qualified in its entirety by reference to the full text of the CIC Severance Plan, a copy of which will be
filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2020.

Named Executive Officer Change

Effective May 29, 2020, Edward A. Lowe began serving the Company in a non-executive officer capacity as Group Chairman, Middle East.

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

At the Company’s 2020 Annual Meeting of Shareholders held on May 29, 2020 (the “2020 Annual Meeting”), upon the recommendation of the Board of
Directors of the Company, shareholders approved amendments to the Company’s Restated Certificate of Incorporation, as previously amended (the
“Restated Certificate of Incorporation”), to (i) increase the number of authorized shares of common stock of the Company, (ii) implement certain changes
to the process whereby shareholders may take action by written consent, and (iii) lower the threshold for shareholders to request that the Secretary of the
Company call a special meeting of shareholders from 25% to 15% of the outstanding shares of common stock of the Company (collectively, the
“Amendments”).

The Amendments to the Restated Certificate of Incorporation became effective upon the filing of a Certificate of Amendment of the Restated Certificate of
Incorporation (the “Certificate of Amendment”) with the Secretary of State of Delaware on June 3, 2020. A copy of the Certificate of Amendment is filed
as Exhibit 3.1 to this Current Report on Form 8-K and incorporated herein by reference.

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

The following actions were taken at the 2020 Annual Meeting, for which proxies were solicited pursuant to Regulation 14A under the Securities Exchange
Act of 1934, as amended, and the final number of votes cast for, against or withheld, and broker non-votes, as applicable, for each matter are set forth
below.

1. The eleven nominees proposed by the Board of Directors were elected by the Company’s shareholders by the following votes (“% For”
representing the percentage of votes cast):

Nominee  For  % For  Against  Abstain  
Broker Non-

Votes
Stephen I. Chazen  519,853,215  87.46%  74,494,834  2,003,047  170,071,131
Andrew Gould  581,422,955  97.74%  13,432,368  1,495,773  170,071,131
Nicholas Graziano  512,228,410  86.14%  82,383,964  1,738,722  170,071,131
Carlos M. Gutierrez  533,236,133  89.66%  61,467,071  1,647,892  170,071,131
Vicki Hollub  539,910,416  90.81%  54,582,727  1,857,953  170,071,131
William R. Klesse  551,475,724  92.73%  43,232,172  1,643,200  170,071,131
Andrew N. Langham  518,172,485  87.15%  76,355,113  1,823,498  170,071,131
Jack B. Moore  551,956,676  92.81%  42,704,838  1,689,582  170,071,131
Margarita Paláu-Hernández  581,398,164  97.77%  13,222,961  1,729,971  170,071,131
Avedick B. Poladian  541,724,306  91.09%  52,939,988  1,686,802  170,071,131
Robert M. Shearer  581,150,693  97.73%  13,483,976  1,716,427  170,071,131
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2. The advisory vote to approve named executive officer compensation was approved by the Company’s shareholders by the following vote (“% For”
representing the percentage of votes cast):

For  % For  Against  Abstain  
Broker Non-

Votes
454,227,066  76.16%  139,623,653  2,500,377  170,071,131

3. The ratification of the selection of KPMG as the Company’s independent auditor for the year ending December 31, 2020, was approved by the
Company’s shareholders by the following vote (“% For” representing the percentage of votes cast):

For  % For  Against  Abstain   
750,886,986  97.97%  12,841,326  2,693,915   

4. The proposal to approve the Company’s Amended and Restated 2015 Long-Term Incentive Plan was approved by the Company’s shareholders by
the following vote (“% For” representing the percentage of votes cast):

For  % For  Against  Abstain  
Broker Non-

Votes
461,107,304  77.32%  44,453,346  90,790,446  170,071,131

5. The proposal to approve the issuance of common stock underlying the Berkshire Hathaway warrant was approved by the Company’s shareholders
by the following vote (“% For” representing the percentage of votes cast):

For  % For  Against  Abstain  
Broker Non-

Votes
496,784,766  83.30%  97,951,032  1,615,298  170,071,131

6. The proposal to approve an increase in authorized shares of common stock was approved by the Company’s shareholders by the following vote
(“% For” representing the percentage of shares outstanding):

For  % For  Against  Abstain   
723,856,108  80.42%  38,919,314  3,646,805   

7. The proposal to adopt amendments to the Company’s charter to enhance shareholders’ ability to act by written consent was approved by the
Company’s shareholders by the following vote (“% For” representing the percentage of shares outstanding):

For  % For  Against  Abstain  
Broker Non-

Votes
581,909,695  64.43%  12,449,334  1,992,067  170,071,131

8. The proposal to adopt amendments to the Company’s charter to lower the ownership threshold for shareholders to call special meetings and make
other clarifying amendments was approved by the Company’s shareholders by the following vote (“% For” representing the percentage of shares
outstanding):

For  % For  Against  Abstain  
Broker Non-

Votes
581,263,514  64.36%  13,392,145  1,695,437  170,071,131
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9. The proposal to approve the Rights Agreement (as such term is defined in the Company’s 2020 proxy statement) was approved by the Company’s
shareholders by the following vote (“% For” representing the percentage of votes cast):

For  % For  Against  Abstain  
Broker Non-

Votes
438,364,279  73.50%  155,137,983  2,848,834  170,071,131

Item 9.01 Financial Statements and Exhibits.

(d)          Exhibits.
 

Exhibit No.  Description
   

3.1  Certificate of Amendment of Restated Certificate of Incorporation.
104  Cover Page Interactive Data File (embedded within the Inline XBRL document).
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SIGNATURE
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
 OCCIDENTAL PETROLEUM CORPORATION
   
 By: /s/ Nicole E. Clark
  Nicole E. Clark
Date: June 3, 2020  Vice President, Deputy General Counsel and Corporate Secretary
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Exhibit 3.1

CERTIFICATE OF AMENDMENT
OF

RESTATED CERTIFICATE OF INCORPORATION
OF

OCCIDENTAL PETROLEUM CORPORATION

Occidental Petroleum Corporation, a corporation organized and existing under and by virtue of the General Corporation Law of the State of
Delaware (the “Corporation”),

DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of the Corporation adopted resolutions setting forth proposed amendments to the Restated Certificate of
Incorporation of the Corporation, as previously amended (the “Restated Certificate of Incorporation”) to, among other things, (i) increase the number of
authorized shares of common stock, (ii) implement certain changes to the process whereby stockholders may take action by written consent, and (iii) lower
the threshold for stockholders to request that the Secretary of the Corporation call a special meeting of stockholders from 25% to 15% of the outstanding
shares of Common Stock of the Corporation (the “Amendments”), declaring the Amendments to be advisable, and directing that the Amendments be
considered at the next annual meeting of the stockholders of the Corporation.

SECOND: That thereafter on May 29, 2020, the 2020 annual meeting of stockholders of the Corporation was duly held in accordance with the by-
laws of the Corporation and the General Corporation Law of the State of Delaware, at which meeting the necessary number of shares of stock as required
by statute were voted in favor of the resolutions adopting the Amendments as set forth herein.

THIRD: The first paragraph of Article IV of the Restated Certificate of Incorporation is amended and restated in its entirety as follows:

“The Corporation is authorized to issue two classes of capital stock, designated Common Stock and Preferred Stock. The amount of total
authorized capital stock of the Corporation is 1,550,000,000 shares, of which 1,500,000,000 shares shall be shares of Common Stock, par
value $.20 per share, and 50,000,000 shares shall be shares of Preferred Stock, par value $1.00 per share.”

FOURTH: Article V.A of the Restated Certificate of Incorporation is amended and restated in its entirety as follows:

“A.          All actions required or permitted to be taken by the holders of Common Stock of the Corporation, including the removal and
replacement of directors and the filling of any newly created directorship resulting from an increase in the number of directors or any
other vacancy on the Board of Directors, may be effected by the written consent of such holders pursuant to Section 228 of the DGCL;
provided that no such action may be effected except in accordance with the provisions of this Article V.A, the By-laws of the
Corporation, as amended from time to time, and applicable law.



(a) Request for Consent Record Date. The record date for determining such stockholders entitled to consent to corporate action in writing
without a meeting (a “Consent Record Date”) shall be as fixed by the Board of Directors or as otherwise established under this Article
V.A. Any holder of Common Stock of the Corporation seeking to have such stockholders authorize or take corporate action by written
consent without a meeting shall, by written notice addressed to the Secretary of this Corporation, delivered to the Corporation and signed
by stockholders of record holding shares representing in the aggregate at least 15% of the outstanding shares of Common Stock of the
Corporation (the “Requisite Percent”), request that a Consent Record Date be fixed for such purpose (individually or collectively, a
“Request”). If a stockholder of record is the nominee for more than one beneficial owner of shares of Common Stock of the Corporation,
the stockholder of record may deliver a Request pursuant to this Article V.A solely with respect to the shares owned by the beneficial
owner who is directing the stockholder of record to sign such Request. Following delivery of the Request from the Requisite Percent, the
Board of Directors shall, by the later of (i) 20 days after delivery of a Request from the Requisite Percent and (ii) 5 days after delivery of
all information required by the Corporation to determine the validity of the Request or to determine whether the action to which the
Request relates may be effected by written consent, determine the validity of the Request and whether the Request relates to an action
that may be taken by written consent and, if appropriate, adopt a resolution fixing the Consent Record Date. The Consent Record Date for
such purpose shall be no more than 10 days after the date upon which the resolution fixing the Consent Record Date is adopted by the
Board of Directors and shall not precede the date such resolution is adopted. If a valid Request from the Requisite Percent has been duly
delivered to the Secretary of the Corporation but no Consent Record Date has been fixed by the Board of Directors by the date required
by the fourth sentence of this paragraph (a), the Consent Record Date, when no prior action by the Board of Directors is required under
the provisions of Delaware law with respect to the action to which the Request relates, shall be the close of business on the first date
(after the expiration of the time period provided by the fourth sentence of this paragraph (a)) on which a signed written consent setting
forth the action taken or proposed to be taken by written consent is delivered to the Corporation in accordance with paragraph (f) of this
Article V.A and Section 228 of the DGCL; provided that, if prior action by the Board of Directors is required under the provisions of
Delaware law with respect to the action to which the Request relates, the Consent Record Date shall be at the close of business on the day
on which the Board of Directors adopts the resolution taking such prior action.

(b) Public Solicitation to Attain Requisite Percent. Any stockholder of record (an “Initiating Stockholder”) seeking to engage in a
solicitation of 10 or more persons (as the term “solicitation” is defined under Regulation 14A of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), or any successor regulation) to attain the Requisite Percent (a “Public Solicitation”) may engage in such
a solicitation only if the Initiating Stockholder shall first deliver to the Secretary of the Corporation (in writing and not by electronic
transmission) a request that the Board of Directors fix a record date to determine the stockholders entitled to deliver a Request in
connection with such Public Solicitation (the “15% Solicitation Record Date”). The request shall be sent to the Secretary at the principal
executive offices of the Corporation by registered mail, return receipt requested. The request for a 15% Solicitation Record Date must
contain the information set forth or identified in paragraph (c) of this Article V.A. Following delivery of a request for a 15% Solicitation
Record Date, the Board of Directors shall, by the later of (x) 10 days after delivery of such request and (y) 5 days after delivery of all
information required by the Corporation to determine the validity of such request or to determine whether the action to which the request
relates may be effected by written consent, determine the validity of such request and whether such request relates to an action that may
be taken by written consent and, if appropriate, adopt a resolution fixing the 15% Solicitation Record Date. The 15% Solicitation Record
Date shall be no more than 10 days after the date upon which the resolution fixing the 15% Solicitation Record Date is adopted by the
Board of Directors and shall not precede the date such resolution is adopted. If a valid request for a 15% Solicitation Record Date has
been duly delivered to the Secretary of the Corporation but no 15% Solicitation Record Date has been fixed by the Board of Directors by
the date required by the third sentence of this paragraph (b), the 15% Solicitation Record Date shall be the close of business on the tenth
day after delivery of the valid request for the 15% Solicitation Record Date to the Secretary of the Corporation. To be valid, any Request
that has been the subject of a Public Solicitation must be delivered to the Secretary of the Corporation no earlier than the applicable 15%
Solicitation Record Date and no later than the 60th day after the applicable 15% Solicitation Record Date.
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(c) Notice Requirements. The request for a 15% Solicitation Record Date required by paragraph (b) of this Article V.A in connection with a
Public Solicitation (i) must be delivered to the Secretary of the Corporation by the Initiating Stockholder, who must be a record
stockholder of the Corporation as of the time the request is delivered, (ii) must contain a representation that such Initiating  Stockholder
plans to engage in a Public Solicitation to attain the Requisite Percent, (iii) must describe the action proposed to be taken by written
consent of stockholders, and (iv) must contain (x) such information, representations and completed questionnaires, to the extent
applicable, then required by the By-laws of the Corporation, as amended from time to time, as though such Initiating Stockholder was
intending to make a nomination of persons for election to the Board of Directors or to bring any other matter before a meeting of
stockholders, as applicable, and such information, representations, and completed questionnaires shall be provided with respect to the
Initiating Stockholder and any other person that is part of a “group” (within the meaning of Section 13(d) of the Exchange Act and the
rules thereunder) with the Initiating Stockholder, and (y) the text of the proposed action to be taken (including the text of any resolutions
to be adopted by written consent of stockholders and the language of any proposed amendment to the By-laws of the Corporation). The
Corporation may require any Initiating Stockholder (and any other person that is part of a group with the Initiating Stockholder) to
furnish such other information as may be requested by the Corporation to determine the validity of any request for a 15% Solicitation
Record Date, the validity of any subsequently delivered Request or whether any such Request relates to an action that may be effected by
written consent. Notwithstanding anything to the contrary set forth above, if one or more persons attain the Requisite Percent without
engaging in a Public Solicitation, (x) the related  Request must be signed by stockholders of record that hold shares representing the
Requisite Percent as of the time such Request is delivered to the Secretary of the Corporation, (y) the information required under clauses
(iii) and (iv) of the first sentence of this paragraph (c) shall be provided with respect to each stockholder submitting the Request (or the
beneficial owner who is directing the stockholder of record to submit such Request) at the time such Request is delivered to the Secretary
of the Corporation pursuant to paragraph (a) of this Article V.A, and (z) the Corporation may require any such stockholder delivering a
Request without engaging in a Public Solicitation to furnish such other information as may be requested by the Corporation to determine
the validity of any Request, or whether such Request relates to an action that may be effected by written consent.

(d) Actions Which May Be Taken by Written Consent. The Board of Directors is not obligated to set a Consent Record Date or a 15%
Solicitation Record Date, and stockholders are not entitled to act by written consent, if (i) the action relates to an item of business that is
not a proper subject for stockholder action under applicable law, (ii) the Request for such action or request for the related 15%
Solicitation Record Date is delivered to the Corporation during the period commencing 90 days prior to the first anniversary of the date
of the notice of annual meeting for the immediately preceding annual meeting and ending on the earlier of (x) the date of the next annual
meeting and (y) 30 calendar days after the first anniversary of the date of the immediately preceding annual meeting, (iii) an identical or
substantially similar item (as determined in good faith by the Board of Directors, a “Similar Item”) was presented at a meeting of
stockholders held not more than 90 days before the Request for such action or request for the related 15% Solicitation Record Date is
delivered to the Corporation (and, for purposes of this clause, the election or removal of directors shall be deemed a “Similar Item” with
respect to all items of business involving the election or removal of directors), (iv) a Similar Item is included in the Corporation’s notice
as an item of business to be brought before a stockholders meeting that has been called by the time the Request or request for the related
15% Solicitation Record Date is delivered to the Corporation but not yet held, (v) such Request was made, any Request was solicited, or
any related Public Solicitation was made, in a manner that involved a violation of Regulation 14A under the Exchange Act or other
applicable law, (vi) after the Board fixes a Consent Record Date following the receipt of a Request, the proposed action subject to the
written consent following such Request deviates in any material respect (as determined by the Board of Directors) from the action
described in the notice submitted to the Corporation under paragraph (c) or (vii) sufficient written consents are not delivered to the
Corporation prior to the first anniversary of the date of the notice of annual meeting for the immediately preceding annual meeting.
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(e) Form and Timing of Consent. No written consent purporting to take or authorize the taking of corporate action (each such written
consent is referred to in this paragraph and in paragraph (f) as a “Consent”) shall be effective to take the corporate action referred to
therein unless Consents signed by a sufficient number of stockholders to take such action are delivered to the Corporation in the manner
required by paragraph (f) of this Article V.A within 60 days of the first date on which a Consent is so delivered to this Corporation. A
Consent shall not be valid if it purports to provide (or if the person signing such Consent provides, through instructions to an agent or
otherwise) that it will be effective at a future time or at a time determined upon the happening of an event.

(f) Delivery of Consents. No Consents may be delivered to the Corporation or its registered office in the State of Delaware until 60 days
after the delivery of a valid Request from the Requisite Percent. Consents must be delivered to the Corporation by delivery to its
registered office in the State of Delaware or its principal place of business or to an officer or agent of the Corporation having custody of
the book in which proceedings of meetings of stockholders are recorded. Delivery must be made by hand or by certified or registered
mail, return receipt requested. The Corporation shall not be required to accept a Consent given by electronic transmission unless (i) a
paper reproduction of the Consent is delivered in accordance with the preceding sentence, and (ii) any such electronic transmission sets
forth or is delivered with information from which the Corporation can determine (A) that the electronic transmission was transmitted by
the stockholder and (B) the date on which such stockholder transmitted such electronic transmission. In the event of the delivery to the
Corporation or its registered office in the State of Delaware of Consents, the Secretary of this Corporation, or such other officer of this
Corporation as the Board of Directors may designate, shall provide for the safe-keeping of such Consents and any related revocations and
shall promptly conduct such ministerial review of the sufficiency of all Consents and any related revocations and of the validity of the
action to be taken by written consent as the Secretary of this Corporation, or such other officer of this Corporation as the Board of
Directors may designate, as the case may be, deems necessary or appropriate, including, without limitation, whether the stockholders of a
number of shares having the requisite voting power to authorize or take the action specified in Consents have given consent; provided,
however, that if the action to which the Consents relate is the election or removal of one or more members of the Board of Directors, the
Secretary of this Corporation, or such other officer of the Corporation as the Board of Directors may designate, as the case may be, shall
promptly designate one or more persons, who shall not be members of the Board of Directors, to serve as inspector(s) with respect to
such Consent, and such inspector(s) shall discharge the functions of the Secretary of this Corporation, or such other officer of this
Corporation as the Board of Directors may designate, as the case may be, under this Article V.A. If after such investigation the Secretary
of this Corporation, such other officer of this Corporation as the Board of Directors may designate or the inspector(s), as the case may be,
shall determine that the action purported to have been taken is duly authorized by the Consents, that fact shall be certified on the records
of this Corporation kept for the purpose of recording the proceedings of meetings of stockholders and the Consents shall be filed in such
records. In conducting the investigation required by this section, the Secretary of this Corporation, such other officer of this Corporation
as the Board of Directors may designate or the inspector(s), as the case may be, may, at the expense of this Corporation, retain special
legal counsel and any other necessary or appropriate professional advisors as such person or persons may deem necessary or appropriate
and, to the fullest extent permitted by law, shall be fully protected in relying in good faith upon the opinion of such counsel or advisors.
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(g) Effectiveness of Consent. Notwithstanding anything in the Certificate of Incorporation to the contrary, no action may be taken by written
consent of the holders of Common Stock of the Corporation except in accordance with this Article V.A, the By-laws of the Corporation
then in effect and applicable law. If the Board of Directors shall determine that any Request to fix a Consent Record Date, request to fix a
15% Solicitation Record Date or to take stockholder action by written consent was not properly made in accordance with, or relates to an
action that may not be effected by written consent pursuant to, this Article V.A, the By-laws of the Corporation or applicable law, or the
stockholder or stockholders seeking to take such action do not otherwise comply with this Article V.A, the By-laws of the Corporation or
applicable law, then the Board of Directors shall not be required to fix a Consent Record Date or 15% Solicitation Record Date and any
such purported action by written consent shall be null and void to the fullest extent permitted by applicable law. No action by written
consent without a meeting shall be effective until such date as the Secretary of this Corporation, such other officer of this Corporation as
the Board of Directors may designate, or the inspector(s), as applicable, certify to this Corporation that the Consents delivered to this
Corporation in accordance with paragraph (f) of this Article V.A, represent at least the minimum number of votes that would be necessary
to take the corporate action at a meeting at which all shares entitled to vote thereon were present and voted, in accordance with Delaware
law and the Certificate of Incorporation.

(h) Challenge to Validity of Consent. Nothing contained in this Article V.A shall in any way be construed to suggest or imply that the
Board of Directors of the Corporation or any stockholder shall not be entitled to contest the validity of any Consent or related
revocations, whether before or after such certification by the Secretary of the Corporation, such other officer of the Corporation as the
Board of Directors may designate or the inspector(s), as the case may be, or to prosecute or defend any litigation with respect thereto, in
each case to the fullest extent permitted by law.

(i) Board-solicited Stockholder Action by Written Consent. Notwithstanding anything to the contrary set forth above, (x) none of the
foregoing provisions of this Article V.A or any related provisions of the By-Laws of the Corporation shall apply to any solicitation of
stockholder action by written consent by or at the direction of the Board of Directors and (y) the Board of Directors shall be entitled to
solicit stockholder action by written consent in accordance with applicable law.
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(j) Interpretation. The Board of Directors shall have the exclusive power to interpret the provisions of this Article V.A and make all
determinations deemed necessary or advisable for the administration thereof, in each case to the fullest extent permitted by law. All such
actions, calculations, interpretations, and determinations that are done or made by the Board of Directors in good faith, shall be final,
conclusive, and binding on the Corporation and its stockholders, in each case to the fullest extent permitted by law.”

FIFTH: Article V.B of the Restated Certificate of Incorporation is amended and restated in its entirety as follows:

“B.          Special meetings of the stockholders of the Corporation for any purpose or purposes shall be called at any time by the Board
of Directors or the Chairman of the Board of Directors. Subject to compliance with the procedures set forth in the By-laws of the
Corporation, as amended from time to time, special meetings may be called by the Secretary of the Corporation upon the written request
of the record holders of at least 15% of the outstanding common stock of the Corporation. Special meetings of stockholders of the
Corporation may not be called by any other person or persons.”

SIXTH: Article VI.A of the Restated Certificate of Incorporation is amended and restated in its entirety as follows:

“A.          The business and affairs of the Corporation shall be managed by or under the direction of a Board of Directors. The number of
directors which shall constitute the whole Board of Directors shall be fixed by, or in such manner as may be provided in, the By-laws of
the Corporation. All directors shall be of one class and serve for a term ending at the annual meeting following the annual meeting at
which the director was elected and until such director’s successor shall be duly elected and qualified, subject, however, to such director’s
prior death, resignation, disqualification or removal from office. In no case will a decrease in the number of directors shorten the term of
any incumbent director. Any newly created directorship resulting from an increase in the number of directors or any other vacancy on the
Board of Directors may be filled by a majority of the Board of Directors then in office, even if less than a quorum, by a sole remaining
director or by resolution duly adopted by the stockholders.”

SEVENTH: That the foregoing Amendments were duly adopted in accordance with the provisions of Section 242 of the General Corporation
Law of the State of Delaware.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to the Restated Certificate of Incorporation to be signed
by Nicole E. Clark, its Vice President, Deputy General Counsel and Corporate Secretary, this 3rd day of June, 2020.

 By  /s/ Nicole E. Clark
  Nicole E. Clark
  Vice President, Deputy General Counsel and Corporate Secretary
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