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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
As described in Item 5.07 below, on May 12, 2023, at the 2023 Annual Meeting of Stockholders (the “Annual Meeting”), of The Western Union Company (the 
“Company”), upon the recommendation of the Company’s Board of Directors (the “Board”), the stockholders of Company approved an amendment to the 
Company's Amended and Restated Certificate of Incorporation (the “Charter”) to reflect new Delaware law provisions regarding officer exculpation. The newly 
amended Charter was filed with the office of the Secretary of State of Delaware on May 15, 2023, and became effective upon filing. The Charter amendment is 
described in the Company's definitive proxy statement filed with the Securities and Exchange Commission and distributed to stockholders in connection with 
the Annual Meeting.
 
The foregoing description of the Charter amendment does not purport to be complete and is qualified in its entirety by reference to the complete text of the 
Charter, which is filed as Exhibit 3.1 hereto and is incorporated by reference in its entirety into this Item 5.03.
 
Item 5.07. Submission of Matters to a Vote of Security Holders. 
 
On May 12, 2023, at the Annual Meeting, the stockholders of the Company: (i) elected the persons listed below to serve as directors of the Company for a one-
year term; (ii) on an advisory basis, voted to approve the compensation of the Company’s named executive officers, as set forth in the Company’s proxy 
statement for the Annual Meeting; (iii) on an advisory basis, voted in favor of a one-year frequency of the advisory vote on executive compensation; (iv) ratified 
the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm for 2023; (v) approved an amendment to the 
Company’s charter to limit liability for certain officers; and (vi) did not approve a stockholder proposal regarding stockholder right to act by written consent. 
The final voting results for the matters voted upon at the Annual Meeting are as follows:
 
Proposal 1: Election of Directors.
 
Name Votes For Votes Against Abstentions Broker Non-Votes

Martin I. Cole 297,847,687 3,341,189 1,041,916 23,455,650
Betsy D. Holden 279,338,604 21,870,732 1,021,456 23,455,650
Jeffrey A. Joerres 295,218,745 5,970,566 1,041,481 23,455,650
Devin B. McGranahan 299,112,862 2,039,496 1,078,434 23,455,650
Michael A. Miles, Jr. 272,986,934 28,208,414 1,035,444 23,455,650
Timothy P. Murphy 300,014,409 1,183,368 1,033,015 23,455,650
Jan Siegmund 299,610,690 1,552,406 1,067,696 23,455,650
Angela A. Sun 299,304,164 1,899,533 1,027,095 23,455,650
Solomon D. Trujillo 298,491,546 2,707,219 1,032,027 23,455,650
 
Proposal 2: Advisory Vote to Approve Executive Compensation.
 

Votes For Votes Against Abstentions Broker Non-Votes

277,557,702 23,405,612 1,267,478 23,455,650
 
 

 
 



 
Proposal 3: Advisory Vote on the Frequency of the Vote on Executive Compensation.
 

One Year Two Years Three Years Abstentions Broker Non-Votes

294,986,461 370,425 6,101,068 772,838 23,455,650
 
In light of these voting results and other factors, the Board, at its meeting held May 12, 2023, determined that the Company will hold an annual advisory vote 
on executive compensation, until the next required vote on the frequency of the stockholder advisory vote on executive compensation.
 
Proposal 4: Ratification of Selection of Ernst & Young LLP as the Company’s Independent Registered Public Accounting Firm for 2023.
 

Votes For Votes Against Abstentions Broker Non-Votes

318,637,128 5,777,490 1,271,824 0
 
Proposal 5: Amendment to the Charter to Limit Liability for Certain Officers.
 

Votes For Votes Against Abstentions Broker Non-Votes

239,453,495 61,980,841 796,456 23,455,650
 
Proposal 6: Stockholder Proposal Regarding Stockholder Right to Act by Written Consent.
 

Votes For Votes Against Abstentions Broker Non-Votes

100,809,394 200,057,187 1,364,211 23,455,650
 
 

 
 



 
Item 9.01. Financial Statements and Exhibits. 
 

(d) Exhibits.
  
Exhibit
Number Description of Exhibit

3.1 Amended and Restated Certificate of Incorporation of The Western Union Company.

101 Inline XBRL Document Set for the Cover Page from this Current Report on Form 8-K, formatted as Inline XBRL

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
 

 
 



 
 

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. 
 

 THE WESTERN UNION COMPANY

Dated: May 18, 2023   
 By: /s/    DARREN A. DRAGOVICH

 Name: Darren A. Dragovich
 Title: Vice President and Secretary

 
 

 
 



Exhibit 3.1
AMENDED AND RESTATED 

CERTIFICATE OF INCORPORATION 
OF 

THE WESTERN UNION COMPANY

The Western Union Company, a Delaware corporation, the original Certificate of Incorporation of which was filed with the Secretary of State of the 
State of Delaware on February 17, 2006, HEREBY CERTIFIES that this Amended and Restated Certificate of Incorporation restating, integrating and amending 
its Certificate of Incorporation was duly proposed by its Board of Directors and adopted by its stockholders in accordance with Sections 242 and 245 of the 
General Corporation Law of the State of Delaware (the “GCL”).

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

SECOND: The registered office of the Corporation is located at Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, County of 
New Castle, in the State of Delaware, with the zip code of 19801. The name of its registered agent at such address is The Corporation Trust Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized under the General 
Corporation Law of the State of Delaware (“GCL”) as set forth in Title 8 thereof.

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

The Board of Directors is expressly authorized to provide for the issuance of all or any shares of the Preferred Stock in one or more classes or series, and 
to fix for each such class or series such voting powers, full or limited, or no voting powers, and such designations, preferences and relative, participating, 
optional or other special rights and such qualifications, limitations or restrictions thereof, as shall be stated and expressed in the resolution or resolutions 
adopted by the Board of Directors providing for the issuance of such class or series and as may be permitted by the GCL, including, without limitation, the 
authority to provide that any such class or series may be (i) subject to redemption at such time or times and at such price or prices; (ii) entitled to receive 
dividends (which may be cumulative or non-cumulative) at such rates, on such conditions, at such times, and payable in preference to, or in such relation to, the 
dividends payable on any other class or classes or any other series; (iii) entitled to such rights upon the dissolution of, or upon any distribution of the assets of, 
the Corporation; or (iv) convertible into, or exchangeable for, shares of any other class or classes or of any other series of the same or any other class or classes 
of stock, at such price or prices or at such rates of exchange and with such adjustments; all as may be stated in such resolution or resolutions.

FIFTH: A. The business and affairs of the Corporation shall be managed by or under the direction of a Board of Directors consisting of not less than 
one nor more than fifteen directors, the exact number of directors to be determined from time to time by resolution adopted by affirmative vote of a majority of 
the entire Board of Directors. At each annual meeting of stockholders beginning in 2013, directors shall be elected annually for one-year terms expiring at the 
next succeeding annual meeting of stockholders. Notwithstanding the foregoing, the Class I directors elected at the 2010 annual meeting of stockholders shall 
continue to serve until the 2013 annual meeting of stockholders, the Class II directors elected at the 2011 annual meeting of stockholders shall continue to serve 
until the 2014 annual meeting of stockholders and the Class III directors elected at the 2012 annual meeting of stockholders shall continue to serve until the 
2015 annual meeting of stockholders, subject, however, to prior death, resignation, retirement, disqualification or removal from office. Beginning with the 2015 
annual meeting of stockholders, the entire Board of Directors shall be subject to election at each annual meeting of stockholders and the Board of Directors will 
no longer be divided into classes. A director shall hold office until the annual meeting for the year in which his term expires and until his successor shall be 
elected and shall qualify, subject, however, to prior death, resignation, retirement, disqualification or removal from office. Any vacancy on the Board of 
Directors, including due to newly created directorships resulting from any increase in the authorized number of directors, may be filled only by a majority of the 
directors then in office, even if less than a quorum, or a sole remaining director.

Any director elected to fill a vacancy not resulting from an increase in the number of directors shall have the same remaining term as that of his 
predecessor.

B. Prior to and until the time at which the Board of Directors ceases to be classified pursuant to Article FIFTH, Section A, of this Certificate of 
Incorporation, a director may be removed only by the holders of a majority of shares then entitled to vote at an election of directors and only for cause. From 
and after that time at which the Board of Directors ceases to be classified pursuant to Article FIFTH, Section A, any director may be removed with or without 
cause, provided that a director may be removed only by the holders of a majority of shares then entitled to vote at an election of directors.
 



SIXTH: A. A director or officer of the Corporation shall not be liable to the Corporation or its stockholders for monetary damages for breach of 
fiduciary duty as a director or officer to the fullest extent permitted by Delaware law.  For purposes of this Article SIXTH, Section A, “officer” shall have the 
meaning provided in Section 102(b)(7) of the GCL, as it presently exists or may hereafter be amended from time to time.

B. (i) Each person (and the heirs, executors or administrators of such person) who was or is a party or is threatened to be made a party to, or is 
involved in any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that 
such person is or was a director of the Corporation shall be indemnified and held harmless by the Corporation to the fullest extent permitted by Delaware law. 
The right to indemnification conferred in this Article SIXTH shall also include the right to be paid by the Corporation the expenses incurred in connection with 
any such proceeding in advance of its final disposition to the fullest extent authorized by Delaware law. The right to indemnification conferred in this Article 
SIXTH shall be a contract right.

(ii) The Corporation may, by action of its Board of Directors, provide indemnification to such of the officers, employees and agents of the Corporation 
to such extent and to such effect as the Board of Directors shall determine to be appropriate and authorized by Delaware law.

C. The Corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or 
agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint 
venture, trust or other enterprise against any expense, liability or loss incurred by such person in any such capacity or arising out of such person’s status as such, 
whether or not the Corporation would have the power to indemnify such person against such liability under Delaware law.

D. The rights and authority conferred in this Article SIXTH shall not be exclusive of any other right which any person may otherwise have or 
hereafter acquire.

E. Neither the amendment nor repeal of this Article SIXTH, nor the adoption of any provision of this Certificate of Incorporation or the bylaws of 
the Corporation, nor, to the fullest extent permitted by Delaware law, any modification of law, shall eliminate or reduce the effect of this Article SIXTH in 
respect of any acts or omissions occurring prior to such amendment, repeal, adoption or modification.

SEVENTH: A. Any action required or permitted to be taken by the stockholders of the Corporation may be effected only at a duly called annual or 
special meeting of such holders and may not be effected by a consent in writing by such holders in lieu of such a meeting.

B. Unless otherwise prescribed by law or by this Certificate of Incorporation (including any Certificates of Designation with respect to any Preferred 
Stock, the “Certificate of Incorporation”), Special Meetings of Stockholders, for any purpose or purposes, may be called only by the officers and directors or 
holders of record of at least 10% aggregate of the outstanding capital stock of the Corporation, subject to the procedures and other requirements as provided in 
the By-Laws of the Corporation.

C. Notwithstanding anything in this Certificate of Incorporation to the contrary and in addition to any vote of the Board of Directors required by this 
Certificate of Incorporation, the affirmative vote of the holders of a majority of the outstanding capital stock entitled to vote thereon shall be required to alter, 
amend or repeal, or adopt any provision inconsistent with, any provision of this Article SEVENTH.

EIGHTH: The By-Laws of the Corporation may be altered, amended or repealed, in whole or in part, or new By-Laws may be adopted by the 
stockholders or by the Board of Directors, provided, however, that notice of such alteration, amendment, repeal or adoption of new By-Laws be contained in the 
notice of such meeting of stockholders or Board of Directors as the case may be. All such amendments must be approved by either the affirmative vote of the 
holders of a majority of the outstanding capital stock entitled to vote thereon or by a majority of the Board of Directors then in office.
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IN WITNESS WHEREOF, The Western Union Company has caused this Certificate to be signed on this 12th day of May 2023 in its name and 
attested by duly authorized officers.

THE WESTERN UNION COMPANY

By: /s/ Darren A. Dragovich
Name:     Darren A. Dragovich
Title:       Secretary

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Signature Page to Amended & Restated Certificate of Incorporation
 

3


