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Introductory Note
This Current Report on Form 8-K is being filed in connection with the completion on July 2, 2018, of the transactions contemplated by that
certain Agreement and Plan of Merger, dated as of February 13, 2018 (the “Merger Agreement”), by and among Kemper Corporation, a Delaware
corporation (“Kemper”), Vulcan Sub, Inc., an Ohio corporation and a wholly owned subsidiary of Kemper (“Merger Sub”), and Infinity Property
and Casualty Corporation, an Ohio corporation (“Infinity”). Pursuant to terms and subject to the conditions set forth in the Merger Agreement, on
July 2, 2018, Merger Sub merged with and into Infinity (the “Merger”), with Infinity continuing as the surviving corporation (the “Surviving
Corporation”). As a result of the Merger, Infinity became a wholly owned subsidiary of Kemper.
Item 1.02 Termination of a Material Definitive Agreement.
In anticipation of the completion of the Merger, on June 26, 2018, Infinity paid in full all amounts (including fees) due and payable under that
certain Second Amended and Restated Credit Agreement, dated as of August 31, 2017 (as amended from time to time, the “Credit Agreement”), by
and among Infinity, Infinity Insurance Company and Regions Bank. The Credit Agreement was terminated effective as of June 26, 2018.
Item 2.01 Completion of Acquisition or Disposition of Assets.
As described in the introductory note, the information in which is incorporated herein by reference, on July 2, 2018, pursuant to the terms
and subject to the conditions set forth in the Merger Agreement, the parties thereto completed the Merger.
Pursuant to the Merger Agreement, as a result of the Merger, each share of Infinity common stock, no par value per share (“Infinity Common
Stock”), issued and outstanding as of immediately prior to the effective time of the Merger (the “Effective Time”) (other than shares owned by
Kemper or its wholly owned subsidiaries or Infinity or any of its subsidiaries and outstanding and unvested restricted shares of Infinity Common
Stock granted under any Infinity stock plan owned by employee members of the Infinity board of directors (the “Infinity Board”) (all such shares
described in this parenthetical, the “Excluded Shares”)) was to be cancelled and converted into, at the election of the holder thereof, subject to
proration and adjustment as described below, the right to receive either (i) 1.2019 shares of Kemper common stock, par value $0.01 per share
(“Kemper Common Stock”), and $51.60 in cash, without interest (the “Mixed Consideration”), (ii) an amount of cash equal to $129.00, without
interest (the “Cash Consideration”), or (iii) 2.0031 shares of Kemper Common Stock (the “Stock Consideration” and, collectively with the Mixed
Consideration and the Cash Consideration, the “Merger Consideration”).

As previously disclosed, the deadline for Infinity shareholders to have delivered their election forms to elect the form of consideration to be
received in the Merger was 5:00 p.m., Eastern Time, on June 18, 2018 (the “Election Deadline”), subject to the applicable notice of guaranteed
delivery period. The consideration to be paid to holders of Infinity Common Stock electing to receive the Cash Consideration or the Stock
Consideration in connection with the Merger was subject to automatic proration and adjustment, as set forth in the Merger Agreement and
described in the definitive joint proxy statement/prospectus filed by Kemper with the U.S. Securities and Exchange Commission (the “SEC”) on
April 27, 2018, as amended and supplemented from time to time (the “Joint Proxy Statement”), to ensure that the total amount of cash paid and the
total number of shares of Kemper Common Stock issued in the Merger is approximately the same as what would be paid and issued if all holders of
Infinity Common Stock were to receive the Mixed Consideration.
Kemper and Infinity determined that, based on the valid elections of holders of Infinity Common Stock prior to the Election Deadline,
pursuant to the automatic proration and adjustment provisions set forth in the Merger Agreement and described in the Joint Proxy Statement, the
consideration to be received in the Merger by holders of Infinity Common Stock is as follows:
•

Those holders of Infinity Common Stock validly electing to receive the Mixed Consideration in the Merger are entitled to receive 1.2019
shares of Kemper Common Stock and $51.60 in cash, without interest, for each share of Infinity Common Stock with respect to which such
election was made;

•

Those holders of Infinity Common Stock validly electing to receive the Cash Consideration in the Merger are entitled to receive $129.00,
without interest, for each share of Infinity Common Stock with respect to which such election was made;

•

Those holders of Infinity Common Stock validly electing to receive the Stock Consideration in the Merger are entitled to receive 1.2332
shares of Kemper Common Stock and $49.58 in cash, without interest, for each share of Infinity Common Stock with respect to which such
election was made; and

•

Those holders of Infinity Common Stock (not including Excluded Shares) that did not make a valid election prior to the Election Deadline
were deemed to have elected to receive the Mixed Consideration with respect to their shares of Infinity Common Stock and are entitled to
receive 1.2019 shares of Kemper Common Stock and $51.60 in cash, without interest, for each share of Infinity Common Stock held
immediately prior to the Effective Time.

No fractional shares of Kemper Common Stock will be issued in the Merger, and holders of Infinity Common Stock are entitled to receive
cash in lieu of any fractional shares of Kemper Common Stock issuable in the Merger.
Pursuant to the Merger Agreement, as of the Effective Time: (i) each outstanding and unvested award of performance share units with
respect to Infinity Common Stock granted pursuant to any Infinity stock plan (“Infinity Performance Share Awards”) vested with respect

to the target number of shares of Infinity Common Stock subject to such Infinity Performance Share Award, and such shares were converted into
the right to receive shares of Kemper Common Stock (such shares of Kemper Common Stock so converted being restricted from sale or transfer
prior to the first anniversary of the Effective Time), with the number of shares of Kemper Common Stock subject to each such award determined by
multiplying such target number of shares of Infinity Common Stock by 2.0031 (the “Exchange Ratio”); (ii) each outstanding and unvested award of
restricted shares of Infinity Common Stock granted under any Infinity stock plan (“Infinity Restricted Shares”) that was held by a non-employee
member of the Infinity Board immediately vested in full and such holder became eligible to receive the consideration payable to Infinity
shareholders pursuant to the Merger Agreement; and (iii) each outstanding and unvested award of Infinity Restricted Shares (other than those
held by non-employee members of the Infinity Board) was cancelled without any acceleration of vesting and in exchange therefor, as soon as
practicable following the Effective Time, Kemper will grant to the former holder thereof a number of restricted stock units with respect to Kemper
Common Stock (the “RSU Awards”) determined by multiplying the number of cancelled Infinity Restricted Shares by the Exchange Ratio, with
such RSU Awards vesting in accordance with the applicable award or other agreement between the recipient of such RSU Award and Kemper (or
an affiliate thereof).
The foregoing description of the Merger Agreement and the transactions contemplated thereby, including the Merger, does not purport to
be complete and is qualified in its entirety by the full text of the Merger Agreement, a copy of which was attached as Exhibit 2.1 to Infinity’s
Current Report on Form 8-K filed with the SEC on February 14, 2018, and is incorporated herein by reference.
The Merger Agreement and the foregoing description thereof have been included in this Current Report on Form 8-K to provide investors
and shareholders with information regarding its terms. It is not intended to provide any other factual information about Infinity, Kemper or Merger
Sub or any of their respective subsidiaries or affiliates. The representations, warranties and covenants contained in the Merger Agreement were
made only for purposes of that agreement and as of specific dates, were solely for the benefit of the parties to the Merger Agreement, may be
subject to limitations agreed upon by the contracting parties, including being qualified by disclosures not reflected in the Merger Agreement, were
made for the purpose of allocating contractual risk between the parties to the Merger Agreement instead of establishing matters as facts and may
be subject to standards of materiality applicable to the contracting parties that differ from those applicable to investors or shareholders and reports
and documents filed with the SEC. Investors and shareholders are not third-party beneficiaries under the Merger Agreement and should not rely
on the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state of facts or condition of
Infinity, Kemper or Merger Sub or any of their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of the
representations and warranties may have changed after the date of the Merger Agreement, which subsequent information may or may not be fully
reflected in Infinity’s or Kemper’s public disclosures.

Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.
In connection with the completion of the Merger, on July 2, 2018, Infinity, acting pursuant to authorization from the Infinity Board, notified
the Nasdaq Global Select Market (“NASDAQ”) that, effective as of the Effective Time, each share of Infinity Common Stock issued and
outstanding immediately prior to the Effective Time would be cancelled and converted into the right to receive the Merger Consideration, subject
to the automatic proration and adjustment provisions set forth in the Merger Agreement. As a result, Infinity requested that NASDAQ remove all
shares of Infinity Common Stock from trading, and it is expected that trading will cease following the close of trading on July 2, 2018. Also on
July 2, 2018, the Surviving Corporation requested that NASDAQ file a notification of removal from listing and registration on Form 25 with the SEC
to effect the delisting of Infinity Common Stock from NASDAQ and the deregistration of Infinity Common Stock under Section 12(b) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). In addition, the Surviving Corporation intends to file with the SEC a Form 15
requesting the termination of registration of Infinity Common Stock under Section 12(g) of the Exchange Act and the suspension of reporting
obligations under Sections 13 and 15(d) of the Exchange Act with respect to Infinity Common Stock.
Item 3.03 Material Modification to the Rights of Security Holders.
Pursuant to the terms of the Merger Agreement, at the Effective Time, all shares of Infinity Common Stock issued and outstanding
immediately prior to the Effective Time (other than the Excluded Shares) were converted to the right to receive the Merger Consideration, subject
to the election procedures and automatic proration and adjustment provisions set forth in the Merger Agreement.
Upon the Effective Time, holders of shares of Infinity Common Stock (other than the Excluded Shares) ceased to have any rights as
shareholders of Infinity, other than the right to receive the Merger Consideration, subject to the election procedures and automatic proration and
adjustment provisions set forth in the Merger Agreement.
The information in Items 2.01, 3.01 and 5.03 are incorporated herein by reference.
Item 5.01 Change in Control of Registrant.
As a result of the completion of the Merger, a change of control of Infinity occurred and the Surviving Corporation became a wholly owned
subsidiary of Kemper. Kemper paid the cash portion of the Merger Consideration using a combination of proceeds from existing debt facilities and
cash on hand.
The information in Item 2.01 is incorporated herein by reference.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
Pursuant to the terms of the Merger Agreement, at the Effective Time, the directors of Merger Sub immediately prior to the Effective Time
became the directors of the Surviving Corporation. In connection therewith, each of James R. Gober, Victor T. Adamo, Richard J. Bielen, Angela
Brock-Kyle, Teresa A. Canida, Harold E. Layman, E. Robert Meaney, James L. Weidner, Samuel J. Weinhoff and Glen N. Godwin ceased to be a
member of the Infinity Board and any committees thereof on which he or she served, effective as of the Effective Time. Pursuant to the terms of the
Merger Agreement, the officers of Merger Sub immediately prior to the Effective Time became the officers of the Surviving Corporation.
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
Pursuant to the terms of the Merger Agreement, at the Effective Time, Infinity’s Second Amended and Restated Articles of Incorporation
were amended and restated in their entirety (the “Third Amended and Restated Articles of Incorporation”) and the Code of Regulations of Merger
Sub in effect immediately prior to the Effective Time became the Code of Regulations of the Surviving Corporation (the “Code of Regulations”).
The Third Amended and Restated Articles of Incorporation and Code of Regulations are attached hereto in their entirety as Exhibits 3.1 and 3.2,
respectively, and are incorporated herein by reference.
Item 9.01 Exhibits and Financial Statements.
(d) Exhibits. The following exhibits are filed with this report:
Exhibit No.

Description of Exhibit

2.1

Agreement and Plan of Merger, dated as of February 13, 2018 by and among Kemper Corporation, Vulcan Sub, Inc., and
Infinity Property and Casualty Corporation.* (Incorporated by reference from Registrant’s Current Report on Form 8-K filed
February 14, 2018)

3.1

Third Amended and Restated Articles of Incorporation of Infinity Property and Casualty Corporation

3.2

Second Amended and Restated Code of Regulations of Infinity Property and Casualty Corporation

* Schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. A copy of any omitted schedules will be furnished supplementally
to the SEC upon request.

SIGNATURES
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.
INFINITY PROPERTY AND CASUALTY CORPORATION
BY:

/s/ Samuel J. Simon
Samuel J. Simon
President and General Counsel

July 2, 2018
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Section 2: EX-3.1 (EX-3.1)
Exhibit 3.1

THIRD AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
INFINITY PROPERTY AND CASUALTY CORPORATION
[From Form 532A Prescribed by the Ohio Secretary of State]
FIRST: Name of Corporation: Infinity Property and Casualty Corporation
SECOND: Location of Principal Office: Cincinnati, Hamilton County, Ohio.
THIRD: The total number of shares of capital stock which the Corporation shall have authority to issue is 1,000, all of which shares shall be
common stock having a par value of $0.10 per share.
FOURTH: The purpose for which the Corporation is formed is to engage in any lawful act or activity for which corporations may be formed under
Sections 1701.01 et seq. of the Ohio Revised Code.
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Section 3: EX-3.2 (EX-3.2)
Exhibit 3.2

SECOND AMENDED AND RESTATED CODE OF REGULATIONS
OF
INFINITY PROPERTY AND CASUALTY CORPORATION

ARTICLE I
Meetings of Shareholders
Section 1. Annual Meetings. The annual meeting of shareholders of Infinity Property and Casualty Corporation (the “Corporation”) for the
purpose of electing directors and transacting any other business as may be properly brought before the meeting shall be held at such time and on
such date each year as may be fixed by the board of directors of the Corporation (the “Board of Directors”) and stated in the notice of the
meeting.
Section 2. Special Meetings. Special meetings of the shareholders shall be called upon the written request of the president, the directors by
action at a meeting, a majority of the directors acting without a meeting, or of the holders of shares entitling them to exercise twenty-five percent
(25%) of the voting power of the Corporation entitled to vote thereat. Calls for such meetings shall specify the purposes thereof. No business
other than that specified in the call shall be considered at any special meeting.

Section 3. Notices of Meetings. Unless waived, written notice of each annual or special meeting stating the time, place, and the purposes
thereof shall be given by personal delivery or by mail to each shareholder of record entitled to vote at or entitled to notice of the meeting, not more
than sixty (60) days nor less than seven (7) days before any such meeting. If mailed, such notice shall be directed to the shareholder at his address
as the same appears upon the records of the Corporation. Any shareholder, either before or after any meeting, may waive any notice required to be
given by law or under this Code of Regulations (the “Regulations”).
Section 4. Place of Meetings. Meetings of shareholders may be held at such place, within or without the State of Ohio, as may be designated
in the notice of such meeting.
Section 5. Quorum. The holders of shares entitling them to exercise a majority of the voting power of the Corporation entitled to vote at any
meeting, present in person or by proxy, shall constitute a quorum for the transaction of business to be considered at such meeting; provided,
however, that no action required by law or by the Corporation’s articles of incorporation, as filed with the Secretary of State of the State of Ohio on
July 2, 2018, as may be amended from time to time (the “Articles of Incorporation”), or these Regulations to be authorized or taken by the holders
of a designated proportion of the shares of any particular class or of each class may be authorized or taken by a lesser proportion. The holders of a
majority of the voting shares represented at a meeting, whether or not a quorum is present, may adjourn such meeting from time to time, until a
quorum shall be present.

Section 6. Record Date. The Board of Directors may fix a record date for any lawful purpose, including, without limiting the generality of the
foregoing, the determination of shareholders entitled to (i) receive notice of or to vote at any meeting, (ii) receive payment of any dividend or
distribution, (iii) receive or exercise rights of purchase of or subscription for, or exchange or conversion of, shares or other securities, subject to
any contract right with respect thereto, or (iv) participate in the execution of written consents, waivers or releases. Said record date shall not be
more than sixty (60) days preceding the date of such meeting, the date fixed for the payment of any dividend or distribution or the date fixed for the
receipt or the exercise of rights, as the case may be.
If a record date shall not be fixed, the record date for the determination of shareholders who are entitled to notice of, or who are entitled to
vote at, a meeting of shareholders, shall be the close of business on the date next preceding the day on which notice is given, or the close of
business on the date next preceding the day on which the meeting is held, as the case may be.
Section 7. Proxies. A person who is entitled to attend a shareholders’ meeting, to vote thereat, or to execute consents, waivers or releases,
may be represented at such meeting or vote thereat, and execute consents, waivers and releases, and exercise any of his other rights, by proxy or
proxies appointed by a writing signed by such person.
Section 8. Voting of Shares. Unless otherwise provided by the Articles of Incorporation, each outstanding share of the common stock of the
Corporation shall be entitled to one vote in person or by proxy upon each matter submitted to a vote of shareholders.
Section 9. Action Without Meeting. Unless otherwise provided by the Articles of Incorporation, any action required to be taken at any
annual or special meeting of shareholders, or any action that may be taken at any annual or special meeting, may be taken without a meeting,
without prior notice and without a vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the holders of
outstanding shares having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and voted. Prompt notice of the taking of the corporate action without a meeting by less
than unanimous written consent shall be given to those shareholders who have not consented in writing.

ARTICLE II
Directors
Section 1. Powers. Except where the Ohio Revised Code, as amended from time to time (the “Ohio Revised Code”), the Articles of
Incorporation, or these Regulations require action to be authorized or taken by the shareholders, all of the authority of the Corporation shall be
exercised by or under the direction of the Board of Directors.
Section 2. Number of Directors. Until changed in accordance with the provisions of this section, the number of directors of the Corporation,
none of whom need be shareholders, shall be not less than one. The number of directors may be fixed or changed at any annual meeting or at any
special meeting called for that purpose by the affirmative vote of the holders of shares entitling them to exercise a majority of the voting power of
the Corporation on such proposal.
Section 3. Election of Directors. Directors shall be elected at the annual meeting of shareholders, but when the annual meeting is not held or
directors are not elected thereat, they may be elected at a special meeting called and held for that purpose. Such election shall be by ballot
whenever requested by any shareholder entitled to vote at such election; but, unless such request is made, the election may be conducted in any
manner approved at such meeting. At each meeting of shareholders for the election of directors, the persons receiving the greatest number of
votes shall be directors.
Section 4. Chairman of the Board. The Board of Directors may, in its discretion, elect from among its members a Chairman of the Board of
Directors and such Chairman, if elected, shall preside at all meetings of the Board of Directors and shall have such other powers and duties as may
be prescribed by the Board of Directors.
Section 5. Term of Office. Each director shall hold office until the next election of directors and until his successor is elected and qualified, or
until his earlier resignation, removal from office or death.
Section 6. Removal. All the directors, or all the directors of a particular class, or any individual director may be removed from office, without
assigning any cause, by the vote of the holders of a majority of the voting power entitling them to elect directors in place of those to be removed,
provided that unless all the directors, or all the directors of a particular class, are removed, no individual director shall be removed in case the votes
of a sufficient number of shares are cast against his removal which, if cumulatively voted at an election of all the directors, or all the directors of a
particular class, as the case may be, would be sufficient to elect at least one director. In case of any such removal, a new director may be elected at
the same meeting for the unexpired term of each director removed.
Section 7. Vacancies. Vacancies in the Board of Directors may be filled by a majority vote of the remaining directors until an election to fill
such vacancies is had. Shareholders entitled to elect directors shall have the right to fill any vacancy in the Board (whether the same has been
temporarily filled by the remaining directors or not) at any meeting of the shareholders called for that purpose, and any directors elected at any
such meeting of shareholders shall serve until the next annual election of directors and until their successors are elected and qualified.

Section 8. Quorum and Transaction of Business. A majority of the whole number of directors shall constitute a quorum for the transaction of
business, except that a majority of the directors in office shall constitute a quorum for filling a vacancy on the Board of Directors. Whenever less
than a quorum is present at the time and place appointed for any meeting of the Board of Directors, a majority of those present may adjourn the
meeting from time to time, until a quorum shall be present. The act of a majority of the directors present at a meeting at which a quorum is present
shall be the act of the Board of Directors.
Section 9. Annual Meeting. Annual meetings of the Board of Directors shall be held at such times and places, within or without the State of
Ohio, as the Board of Directors may determine.
Section 10. Regular Meetings. Regular meetings of the Board of Directors shall be held at such times and places, within or without the State
of Ohio, as the Board of Directors may determine.
Section 11. Special Meetings. Special meetings of the Board of Directors may be called by the Chairman of the Board, the president, any vice
president, or any member of the Board of Directors, and shall be held at such times and places, within or without the State of Ohio, as may be
specified in such call.
Section 12. Notice of Annual or Special Meetings. Notice of the time and place of each annual or special meeting shall be given to each
director by the secretary or by the person or persons calling such meeting. Such notice need not specify the purpose or purposes of the meeting
and may be given in any manner or method and at such time so that the director receiving it may have reasonable opportunity to participate in the
meeting. Such notice shall, in all events, be deemed to have been properly and duly given if mailed or sent electronically at least twenty-four
(24) hours prior to the meeting and directed to the residence or email address of each director as shown upon the secretary’s records and, in the
event of a meeting to be held through the use of communications equipment, such notice shall set forth the telephone number or other access
information by which each director may join or participate in such meeting. The giving of notice shall be deemed to have been waived by any
director who shall participate in such meeting and may be waived, in a writing, by any director either before or after such meeting.
Section 13. Compensation. The directors, as such, shall be entitled to receive such reasonable compensation for their services as may be
fixed from time to time by resolution of the Board of Directors, and expenses of attendance, if any, may be allowed for attendance at each annual,
regular or special meeting of the Board of Directors. Nothing herein contained shall be construed to preclude any director from serving the
Corporation in any other capacity and receiving compensation therefor. Members of the executive committee or of any standing or special
committee may by resolution of the Board be allowed such compensation for their services as the Board may deem reasonable, and additional
compensation may be allowed to directors for special services rendered.

Section 14. By-laws. For the government of its actions, the Board of Directors may adopt by-laws consistent with the Articles of
Incorporation and these Regulations.
Section 15. Action Without Meeting. Any action required or permitted to be taken at any meeting of the Board of Directors or of any
committee thereof may be taken without a meeting if a consent in writing, setting forth the actions so taken, shall be signed by all members of the
Board of Directors or such committee, as the case may be, and such written consent is filed with the minutes of proceedings of the Board of
Directors or such committee.
Section 16. Committees. The Board of Directors may, by resolution adopted by a majority of directors, designate one or more directors to
constitute one or more committees to serve at the pleasure, and exercise the authority, of the Board of Directors to the extent provided in the
resolution establishing the committee and permitted by law. A committee of the Board of Directors does not have the authority to fill vacancies on
the Board of Directors or any of its committees.

ARTICLE III
Officers
Section 1. General Provisions. The Board of Directors shall elect a president, such number of vice presidents as it may from time to time
determine, a secretary and a treasurer and, in its discretion, a Chairman of the Board of Directors. The Board of Directors may from time to time
create such offices and appoint such other officers, subordinate officers and assistant officers as it may determine. Except for the Chairman of the
Board of Directors, if any, the officers of the Corporation need not be chosen from among the members of the Board of Directors. Any two of such
offices may be held by the same person, but no officer shall execute, acknowledge or verify any instrument in more than one capacity.
Section 2. Term of Office. The officers of the Corporation shall hold office at the pleasure of the Board of Directors and until their successors
are chosen and qualified. The Board of Directors may remove any officer at any time, with or without cause. Except as otherwise set forth herein, a
vacancy in any office, however created, shall be filled by the Board of Directors.

ARTICLE IV
Duties of Officers
Section 1. President. The president of the Corporation shall exercise supervision over the business of the Corporation and over its several
officers, subject, however, to the control of the Board of Directors. He shall preside at all meetings of shareholders, and, in the absence of the
Chairman of the Board of Directors, or if a Chairman of the Board of Directors shall not have been elected, shall also preside at meetings of the
Board of Directors. He shall have authority to sign all certificates for shares and all deeds, mortgages, bonds, agreements, notes, and other
instruments requiring his signature, shall hold office at the pleasure of the Board of Directors and shall have all the powers and duties prescribed
by Chapter 1701 of the Ohio Revised Code and such others as the Board of Directors may from time to time assign to him.

Section 2. Vice Presidents. The vice presidents, if appointed by the Board of Directors, shall hold office at the pleasure of the Board of
Directors, shall have such powers and duties as may from time to time be assigned to them by the Board of Directors or the president and shall
perform all duties incident to the office of vice president. At the request of the president, or in the case of his absence or disability, the vice
president designated by the president (or in the absence of such designation, the vice president designated by the Board of Directors) shall
perform all the duties of the president and, when so acting, shall have all the powers of the president. The authority of vice presidents to sign in
the name of the Corporation certificates for shares and deeds, mortgages, bonds, agreements, notes and other instruments shall be coordinate with
like authority of the president.
Section 3. Secretary. The secretary shall keep minutes of all the proceedings of the shareholders and Board of Directors and shall make
proper record of the same, which shall be attested by him; shall have authority to execute and deliver certificates as to any of such proceedings
and any other records of the Corporation; shall have authority to sign all certificates for shares and all deeds, mortgages, bonds, agreements,
notes and other instruments to be executed by the Corporation which require his signature; shall give notice of meetings of shareholders and
directors; shall produce on request at each meeting of shareholders a certified list of shareholders arranged in alphabetical order; shall keep such
books and records as may be required by law or by the Board of Directors; and, in general, shall hold office at the pleasure of the Board of
Directors and shall perform all duties incident to the office of secretary and such other duties as may from time to time be assigned to him by the
Board of Directors or the president.
Section 4. Treasurer. The treasurer shall have general supervision of all finances; he shall receive and have in charge all money, bills, notes,
deeds, leases, mortgages and similar property belonging to the Corporation, and shall do with the same as may from time to time be required by the
Board of Directors. He shall cause to be kept adequate and correct accounts of the business transactions of the Corporation, including accounts
of its assets, liabilities, receipts, disbursements, gains, losses, stated capital and shares, together with such other accounts as may be required, and
upon the expiration of his term of office shall turn over to his successor or to the Board of Directors all property, books, papers and money of the
Corporation in his hands; and shall hold office at the pleasure of the Board of Directors, shall have such other powers and duties as may from time
to time be assigned to him by the Board of Directors or the president and shall perform all duties incident to the office of treasurer.
Section 5. Assistant and Subordinate Officers. The Board of Directors may appoint such assistant and subordinate officers as it may deem
desirable. Each such officer shall hold office at the pleasure of the Board of Directors, and perform such duties as the Board of Directors or the
president may prescribe. The Board of Directors may, from time to time, authorize any officer to appoint and remove subordinate officers, to
prescribe their authority and duties, and to fix their compensation.
Section 6. Duties of Officers May be Delegated. In the absence of any officer of the Corporation, or for any other reason the Board of
Directors may deem sufficient, the Board of Directors may delegate, for the time being, the powers or duties, or any of them, of such officers to any
other officer or to any director.

Section 7. Contracts, Checks and Deposits. The Board of Directors may authorize any officer or officers, or agent or agents, to enter into any
contract or execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority may be general or confined to
specific instances. All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the
Corporation, shall be signed by such officer or officers, or agent or agents, of the Corporation and in such manner as shall from time to time be
determined by resolution of the Board of Directors. All funds of the Corporation not otherwise employed shall be deposited from time to time to
the credit of the Corporation in such bank, savings and loan association, trust company or other depositories as the Board of Directors may select.

ARTICLE V
Indemnification and Insurance
Section 1. Right to Indemnification. Each person who was or is made a party or is threatened to be made a party to or is otherwise involved
(including, without limitation, as a witness) in any actual or threatened action, suit or proceeding, whether civil, criminal, administrative or
investigative (hereinafter a “proceeding”), by reason of the fact that he or she is or was a director or officer of the Corporation or that, being or
having been such a director or officer of the Corporation, he or she is or was serving at the request of the Board of Directors or an officer of the
Corporation as a director, officer, partner, employee or agent of another corporation or of a partnership, joint venture, trust, limited liability
company or other enterprise, including service with respect to an employee benefit plan (hereinafter an “indemnitee”), whenever the basis of such
proceeding is alleged action in an official capacity as such a director, officer, partner, employee, or agent, shall be indemnified and held harmless
by the Corporation to the fullest extent permitted by Chapter 1701 of the Ohio Revised Code, as the same exists or may hereafter be amended (but,
in the case of any such amendment, only to the extent that such amendment permits the Corporation to provide broader indemnification rights than
permitted prior thereto), or by other applicable law as then in effect, against all expense, liability and loss (including, without limitation, attorneys’
fees, costs of investigation, judgments, fines, excise taxes or penalties arising under the Employee Retirement Income Security Act of 1974, rules or
orders of the Securities and Exchange Commission or other federal or state acts, rules or regulations) actually incurred or suffered by such
indemnitee in connection therewith and such indemnification shall continue as to an indemnitee who has ceased to be a director, officer, employee
or agent and shall inure to the benefit of the indemnitee’s heirs, executors and administrators. Except as provided in Section 2 of this Article V with
respect to proceedings seeking to enforce rights to indemnification, the Corporation shall indemnify any such indemnitee in connection with a
proceeding (or part thereof) initiated by such indemnitee only if such proceeding (or part thereof) was authorized or ratified by the Board of
Directors.
The right to indemnification conferred in this Section 1 shall be a contract right and shall include the right to be paid by the Corporation the
expenses incurred in defending or prosecuting any such proceeding in advance of its final disposition (hereinafter an “advancement of
expenses”). An advancement of expenses incurred by an indemnitee in his or her capacity as a director or officer (and not in any other capacity in
which service was or is rendered by such indemnitee including, without limitation, service to an employee benefit plan) shall be made only

upon delivery to the Corporation of an undertaking, by or on behalf of such indemnitee, to repay all amounts so advanced if it is proved by clear
and convincing evidence in a court of competent jurisdiction that his or her omission or failure to act involved an act or omission undertaken with
deliberate intent to cause injury to the Corporation or undertaken with reckless disregard for the best interests of the Corporation. An
advancement of expenses shall not be made if the Board of Directors makes a good faith determination that such payment would violate applicable
law.
Section 2. Right of Indemnitee to Bring Suit. If a claim under Section 1 of this Article V is not paid in full by the Corporation within thirty
(30) days after a written claim has been received by the Corporation, except in the case of a claim for an advancement of expenses, in which case
the applicable period shall be twenty days, the indemnitee may at any time thereafter bring suit against the Corporation to recover the unpaid
amount of the claim. If successful in whole or in part in any such suit, or in a suit brought by the Corporation to recover an advancement of
expenses pursuant to the terms of an undertaking, the indemnitee shall also be entitled to be paid the expense of prosecuting or defending such
suit. The indemnitee shall be presumed to be entitled to indemnification under this Article V upon submission of a written claim (and, in an action
brought to enforce a claim for an advancement of expenses, where the required undertaking has been tendered to the Corporation), and thereafter
the Corporation shall have the burden of proof to overcome the presumption that the indemnitee is so entitled. Neither the failure of the
Corporation (including its Board of Directors, independent legal counsel or its shareholders) to have made a determination prior to the
commencement of such suit that indemnification of the indemnitee is proper in the circumstances, nor an actual determination by the Corporation
(including its Board of Directors, independent legal counsel or its shareholders) that the indemnitee is not entitled to indemnification, shall be a
defense to the suit or create a presumption that the indemnitee is not so entitled.
Section 3. Nonexclusivity and Survival Rights. The rights to indemnification and to the advancement of expenses conferred in this Article V
shall not be exclusive of any other right which any person may have or hereafter acquire under any statute, provisions of the Articles of
Incorporation, these Regulations, agreement, vote of shareholders or disinterested directors or otherwise.
Notwithstanding any amendment to or repeal of this Article V, or of any of the procedures established by the Board of Directors pursuant to
Section 6 of this Article V, any indemnitee shall be entitled to indemnification and to advancement of expenses in accordance with the provisions
hereof and thereof with respect to any acts or omissions of such indemnitee occurring prior to such amendment or repeal.
Without limiting the generality of the foregoing paragraph, the rights to indemnification and to the advancement of expenses conferred in
this Article V shall, notwithstanding any amendment to or repeal of this Article V, inure to the benefit of any person who otherwise may be entitled
to be indemnified pursuant to this Article V (or the estate or personal representative of such person) for a period of six years after the date such
person’s service to or in behalf of the Corporation shall have terminated or for such longer period as may be required in the event of a lengthening
in the applicable statute of limitations.
Section 4. Insurance, Contracts and Funding. The Corporation may maintain insurance, at its expense, to protect itself and any director,
officer, employee or agent of the

Corporation or another corporation, partnership, joint venture, trust, limited liability company or other enterprise against any expense, liability, or
loss, whether or not the Corporation would have the power to indemnify such person against such expense, liability or loss under Chapter 1701 of
the Ohio Revised Code. The Corporation may enter into contracts with any indemnitee in furtherance of the provisions of this Article V and may
create a trust fund, grant a security interest or use other means (including, without limitation, a letter of credit) to ensure the payment of such
amounts as may be necessary to effect indemnification as provided in this Article V.
Section 5. Indemnification of Employees and Agents of the Corporation. The Corporation may, by action of its Board of Directors, authorize
one or more officers to grant rights to advancement of expenses to employees or agents of the Corporation on such terms and conditions no less
stringent than provided in Section 1 hereof as such officer or officers deem appropriate under the circumstances. The Corporation may, by action
of its Board of Directors, grant rights to indemnification and advancement of expenses to employees or agents or groups of employees or agents
of the Corporation with the same scope and effect as the provisions of this Article V with respect to the indemnification and advancement of
expenses of directors and officers of the Corporation; provided, however, that an undertaking shall be made by an employee or agent only if
required by the Board of Directors.
Section 6. Procedures for the Submission of Claims. The Board of Directors may establish reasonable procedures for the submission of
claims for indemnification pursuant to this Article V, determination of the entitlement of any person thereto and review of any such determination.

ARTICLE VI
Certificates for Shares
Section 1. Uncertificated Shares. Unless otherwise determined by the Board of Directors, the shares of the Corporation shall be uncertificated
shares. The Corporation shall, within a reasonable time after the issuance or transfer of uncertificated shares, send to the registered owner of the
shares a written notice containing the information required to be set forth or stated on certificates pursuant to Section 1701.25(A) of the Ohio
Revised Code.
Section 2. Transfer of Shares. Shares of the Corporation shall be transferable in the manner prescribed by law and in these Regulations.
Transfers of shares of the Corporation shall be made on the books of the Corporation only by the registered holder thereof or by such other
person as may under law be authorized to endorse such shares for transfer, or by such shareholder’s attorney thereunto authorized by power of
attorney duly executed and filed with the secretary or transfer agent of the Corporation. No transfer of shares shall be valid as against the
Corporation for any purpose until it shall have been entered in the share transfer records of the Corporation by an entry showing from and to
whom those shares were transferred.
Section 3. Registered Shareholders. A person in whose name shares are of record on the books of the Corporation shall conclusively be
deemed the unqualified owner and holder thereof for all purposes and to have capacity to exercise all rights of ownership. Neither the Corporation
nor any transfer agent of the Corporation shall be bound to recognize any equitable interest in or claim to such shares on the part of any other
person, whether disclosed upon such certificate or otherwise, nor shall they be obliged to see to the execution of any trust or obligation.

ARTICLE VII
Fiscal Year
The fiscal year of the Corporation shall end on December 31 in each year, or on such other date as may be fixed from time to time by the
Board of Directors.

ARTICLE VIII
Seal
The Board of Directors may provide a suitable seal containing the name of the Corporation. If deemed advisable by the Board of Directors,
duplicate seals may be provided and kept for the purposes of the Corporation.

ARTICLE IX
Amendments
These Regulations may be amended, repealed or otherwise altered, at any meeting of shareholders called for such purpose by the affirmative
vote of, or without a meeting by the written consent of, the holders of shares entitling them to exercise a majority of the voting power of the
Corporation on such proposal. These Regulations may also be amended, repealed or otherwise altered at any meeting of the Board of Directors at
which a quorum is present, by a majority of the members in attendance, except with respect to any provision that by virtue of the Ohio Revised
Code, the Articles of Incorporation, or these Regulations requires action solely by the shareholders and subject to the power of the shareholders
to change such action.
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