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Introductory Note

In this Current Report on Form 8-K (“Form 8-K”), “we,” “us,” “our,” the “Company” and “FirstCash” refers to FirstCash, Inc., a Delaware
corporation formerly known as First Cash Financial Services, Inc., and its consolidated subsidiaries.

Item 2.01.  Completion of Acquisition or Disposition of Assets.

On September 1, 2016, the Company completed its previously announced merger of equals business combination with Cash America
International, Inc. (“Cash America”) as contemplated by that certain Agreement and Plan of Merger, dated as of April 28, 2016 (the “Merger
Agreement”), by and among the Company, Cash America, and Frontier Merger Sub LLC, a wholly owned subsidiary of the Company (“Merger
Sub”). On September 1, 2016 and pursuant to the Merger Agreement, Cash America merged with and into Merger Sub (the “Merger”), with
Merger Sub continuing as the surviving entity in the Merger and a wholly owned subsidiary of the Company.
 
As a result of the Merger, at 11:59 p.m. Central Time on September 1, 2016 (the “Effective Time”), each outstanding share of common stock of
Cash America, other than certain cancelled shares, was converted into the right to receive 0.840 shares of Company common stock (the
“Company Common Stock”) and cash in lieu of any fractional shares of any Company Common Stock that Cash America shareholders would
otherwise have been entitled to receive.
 
The issuance of Company Common Stock in connection with the Merger was registered under the Securities Act of 1933, as amended, pursuant
to the Company’s registration statement on Form S-4 (File No. 333-212020) filed with the Securities and Exchange Commission (the “SEC”)
and declared effective on July 29, 2016 (the “Registration Statement”) and incorporated herein by reference.
 
The foregoing description of the Merger Agreement and related transactions (including, without limitation, the Merger) in this Form 8-K does
not purport to be complete and is subject, and qualified in its entirety by reference, to the full text of the Merger Agreement, which is attached
as Exhibit 2.1 to the Company’s Current Report on Form 8-K filed with the SEC on April 29, 2016 and incorporated herein by reference.

Item 2.03.  Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

On September 1, 2016, the commitments to lend under the Company’s Amended and Restated Credit Agreement entered into on July 25, 2016
(the “2016 Credit Facility”) became effective following the closing of the Merger and the satisfaction of the other closing conditions
thereunder.

Also on September 1, 2016, the Company borrowed a total of $290 million under the 2016 Credit Facility to (i) repay the outstanding
borrowings and accrued and unpaid interest under Cash America’s credit facility, which was terminated in connection with the Merger, (ii)
repay the outstanding borrowings and accrued and unpaid interest under the Company's previous credit facility and (iii) pay certain debt
issuance costs and Merger related fees and expenses. During the third quarter, the Company expects to borrow approximately $75 million more
under the 2016 Credit Facility to (i) fund the cash out of the Cash America restricted stock units in connection with the Merger and certain
other contractual severance liabilities and (ii) pay certain other Merger related fees and expenses. Subsequent to such borrowings, the Company
would have approximately $35 million of borrowing capacity available under the 2016 Credit Facility.

A description of the 2016 Credit Facility is included in Item 1.01 in the Company’s Current Report on Form 8-K filed on July 26, 2016, which
is incorporated herein by reference, and the full text of the 2016 Credit Facility is filed as Exhibit 10.1 to such Form 8-K and incorporated
herein by reference.

2



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

Directors
 
In accordance with the terms of the Merger Agreement, each of the directors of the Company prior to the effectiveness of the Merger are
continuing as directors of the Company.
 
Effective as of the Effective Time, as approved by the board of directors of the Company (the “Board”) and pursuant to the Merger Agreement,
the number of directors on the Board was increased from four (4) to seven (7), and the following former members of the Cash America board of
directors were appointed to the Board: Daniel E. Berce, James H. Graves and Daniel R. Feehan.

Additionally, as approved by the Board and pursuant to the Merger Agreement, Mr. Feehan was appointed as Chairman of the Board and Mr.
Wessel was appointed as Vice Chairman of the Board.

In connection with their appointment to the Board, each new non-employee director will be entitled to the compensation paid to the Company's
other non-employee directors. A description of such compensation can be found in the Company’s proxy statement for its 2016 annual meeting
of stockholders, which was filed with the SEC on April 28, 2016. Furthermore, in connection with the Merger, the Company assumed Mr.
Feehan’s employment agreement with Cash America, dated April 3, 2015 (the “Feehan Employment Agreement”). In addition to Mr. Feehan’s
role as Chairman of the Board, Mr. Feehan will serve as a non-executive employee of the Company pursuant to the terms of the Feehan
Employment Agreement. For a description of the Feehan Employment Agreement, see Cash America’s proxy statement on Schedule 14A filed
with the SEC on April 7, 2016. The Feehan Employment Agreement is filed as Exhibit 10.1 to Cash America’s Current Report on Form 8-K
filed with the SEC on April 6, 2015.
 
In connection with the expansion of the Board, the Board has effected certain changes to the composition of various Board committees.
Effective as of the Effective Time, the composition of each of the Board’s standing committees is as follows:
 

Audit Committee Daniel E. Berce (chairperson), James H. Graves, Randel G. Owen
  
Compensation Committee Randel G. Owen (chairperson), Mikel D. Faulkner, James H. Graves
  
Nominating and Corporate Governance Committee Mikel D. Faulkner (chairperson), Daniel E. Berce, Jorge Montaño
 
Officers

In accordance with the terms of the Merger Agreement, Rick L. Wessel will continue to serve as the Chief Executive Officer of the Company,
in addition to his new role as Vice Chairman of the Board, and R. Douglas Orr will continue to serve as Chief Financial Officer and Executive
Vice President of the Company.

Effective as of the Effective Time, as approved by the Board and pursuant to the Merger Agreement, T. Brent Stuart was appointed President
and Chief Operating Officer of the Company. Prior to that, Mr. Stuart served as Cash America’s President and Chief Executive Officer
beginning in November 2015, Cash America’s President and Chief Operating Officer from May 2015 through October 2015 and as Cash
America’s Executive Vice President-Chief Operating Officer from January 2015 through April 2015. Prior to that, Mr. Stuart served as the
Senior Vice President-Operations for Cash America’s U.S. retail services storefront lending business from July 2010 to January 2015 and as a
Regional Vice President from November 2008 to July 2010. Prior to joining Cash America, Mr. Stuart held various senior leadership roles in
the financial
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services industry, including the position of Vice President with Fremont Investment and Loan from 2006 to 2008, Senior Vice President with
Nationstar Mortgage from 2004 to 2006 and Vice President with Novastar Financial, Inc. from 2002 to 2004. He also held various leadership
positions with CitiFinancial from 1994 to 2002. Mr. Stuart started his career in financial services with Norwest Finance in May 1992.
 
That certain employment agreement entered into between the Company and Mr. Stuart on August 26, 2016 became effective upon the closing
of the Merger. A description of Mr. Stuart’s employment agreement is included in Item 5.02 in the Company’s Current Report on Form 8-K
filed on August 26, 2016, which is incorporated herein by reference, and Mr. Stuart’s employment agreement is filed as Exhibit 10.2 to such
Form 8-K.

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

In connection with the consummation of the Merger and in accordance with the terms of the Merger Agreement as described in Item 2.01,
effective as of the Effective Time, (i) the Company’s amended and restated certificate of incorporation was amended to change the corporate
name of the Company from “First Cash Financial Services, Inc.” to “FirstCash, Inc.” and (ii) the Company’s bylaws were amended and restated
to address the separation of the chief executive officer and president roles and to clarify the chairman and vice chairman roles.

The foregoing description of the amendment to the Company’s amended and restated certificate of incorporation and the Company’s amended
and restated bylaws does not purport to be complete and is subject to and qualified in its entirety by reference to the full text of the amendment
to the Company’s amended and restated certificate of incorporation and the Company’s amended and restated bylaws, respectively, copies of
which are attached hereto as Exhibits 3.1 and 3.2, respectively, and are incorporated herein by reference.

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

On August 31, 2016, the Company held a Special Meeting of Stockholders (the “Special Meeting”).  Of the 28,243,229 issued and outstanding
shares of common stock entitled to vote at the meeting, 26,072,199 of the shares voted in person or by proxy, representing 92.31% of the total
eligible voting shares.

The following three proposals were submitted to a vote of the Company’s stockholders at the Special Meeting and the final voting results for
each proposal are set forth below.

1. The stockholders approved the issuance of shares of the Company’s Common Stock to the shareholders of Cash America pursuant to
the Merger as contemplated by the Merger Agreement. The voting results are as follows:

 For Against Abstain Broker Non-Votes  
 25,976,250 52,301 43,648 0  
      

2. The stockholders approved on a non-binding advisory basis, specific compensatory arrangements relating to the Merger between the
Company and its named executive officers. The voting results are as follows:

 For Against Abstain Broker Non-Votes  
 20,336,938 4,842,001 893,260 0  
      

3. The stockholders approved any motion to adjourn the Special Meeting, if necessary or appropriate, to solicit additional proxies if there
are not sufficient votes to approve the issuance of shares of the Company’s Common Stock to the Cash America shareholders pursuant
to the Merger. The voting results are as follows:

 For Against Abstain Broker Non-Votes  
 24,534,905 1,500,070 37,224 0  
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Item 8.01 Other Events.

On August 31, 2016, the Company and Cash America issued a joint press release announcing the results of the proposals considered at each
company’s special meeting. A copy of the press release is filed herewith as Exhibit 99.1 and incorporated by reference herein.

On September 2, 2016, the Company issued a press release announcing the completion of the Merger, a copy of which is filed herewith as
Exhibit 99.2 and incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits.
    

(a) Financial Statements of Businesses Acquired.
The financial statements required pursuant to this Item 9.01(a) in relation to the Merger will be filed by amendment to this Current
Report on Form 8-K no later than 71 calendar days after the date by which this Current Report is required to be filed.

(b) Pro Forma Financial Information.
The pro forma financial information required pursuant to this Item 9.01(b) in relation to the Merger will be filed by amendment to this
Current Report on Form 8-K no later than 71 calendar days after the date by which this Current Report is required to be filed.

(d) Exhibits:
   
 3.1 Amendment to Amended and Restated Certificate of Incorporation
 3.2 Amended and Restated Bylaws
 99.1 Joint Press Release of First Cash Financial Services, Inc. and Cash America International, Inc., issued August 31, 2016
 99.2 Press Release of FirstCash, Inc., issued September 2, 2016
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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 thereunto duly authorized.

Dated: September 2, 2016 FIRSTCASH, INC.
 (Registrant)
  
 /s/ R. DOUGLAS ORR
 R. Douglas Orr
 Executive Vice President and Chief Financial Officer
 (Principal Financial and Accounting Officer)

EXHIBIT INDEX

Exhibit Number Document
3.1 Amendment to Amended and Restated Certificate of Incorporation
3.2 Amended and Restated Bylaws
99.1 Joint Press Release of First Cash Financial Services, Inc. and Cash America International, Inc., issued August 31,

2016
99.2 Press Release of FirstCash, Inc., issued September 2, 2016
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EXHIBIT 3.1

CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION
OF

FIRST CASH FINANCIAL SERVICES, INC.

First Cash Financial Services, Inc., a corporation organized and existing under and by virtue of the General Corporation Law of the
State of Delaware (the “Corporation”), does hereby certify:

1.    That on August 25, 2016, the Board of Directors of the Corporation adopted resolutions setting forth a proposed amendment of the
Certificate of Incorporation of the Corporation. The proposed amendment is as follows:

NOW, THEREFORE, BE IT RESOLVED, that the Certificate of
Incorporation of the Corporation be amended by deleting Article I thereof
in its entirety and replacing it with a new Article I to read as follows:

“ARTICLE I

The name of the Corporation is FirstCash, Inc.”

2.    That said amendment was duly adopted by the Board of Directors of the Corporation in accordance with the provisions of Section
242 of the General Corporation Law of the State of Delaware.

[Signature on following page]



IN WITNESS WHEREOF, First Cash Financial Services, Inc. has caused this Certificate of Amendment to be signed by a duly
authorized officer this 1st day of September, 2016.

FIRST CASH FINANCIAL SERVICES, INC.
  

By: /s/ Rick L. Wessel  
Name: Rick L. Wessel
Title: Chief Executive Officer



EXHIBIT 3.2

AMENDED AND RESTATED
BYLAWS

OF
FIRSTCASH, INC.

(a Delaware corporation)

ARTICLE 1.

DEFINITIONS

1.1    Definitions. Unless the context clearly requires otherwise, in these Bylaws:

(a) “Board” means the board of directors of the Corporation.

(b) “Bylaws” means these bylaws as adopted by the Board and includes

amendments subsequently adopted by the Board or by the Stockholders.

(c) “Certificate of Incorporation” means the Certificate of Incorporation of FirstCash, Inc. as filed with the Secretary of State of

the State of Delaware and includes all amendments thereto and restatements thereof subsequently filed.

(d) “Corporation” means FirstCash, Inc.

(e) “Section” refers to sections of these Bylaws.

(f) “Stockholder” means stockholders of record of the Corporation.

1.2    Offices. The title of an office refers to the person or persons who at any given time perform the duties of that particular office for the

Corporation.    

ARTICLE 2.

OFFICES

2.1    Principal Office. The Corporation may locate its principal office within or without the state of incorporation as the Board may determine.

2.2    Registered Office. The registered office of the Corporation required by law to be maintained in the state of incorporation may be, but need

not be, the same as the principal place of business of the Corporation. The Board may change the address of the registered office from time to

time.

2.3    Other Offices. The Corporation may have offices at such other places, either within or without the state of incorporation, as the Board

may designate or as the business of the Corporation may require from time to time.
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ARTICLE 3.

MEETINGS OF STOCKHOLDERS

3.1    Annual Meetings. The Stockholders of the Corporation shall hold their annual meetings for the purpose of electing directors and for the

transaction of such other proper business as may come before such meetings at such time, date and place as the Board shall determine by

resolution.

3.2    Special Meetings. The Board, the Chairman of the Board, the Vice Chairman, the Chief Executive Officer or a committee of the Board

duly designated and whose powers and authority include the power to call meetings may call special meetings of the Stockholders of the

Corporation at any time for any purpose or purposes. Special meetings of the Stockholders of the Corporation may not be called by any other

person or persons.

3.3    Place of Meetings. The Stockholders shall hold all meetings at such places, within or without the State of Delaware, as the Board or a

committee of the Board shall specify in the notice or waiver of notice for such meetings.

3.4    Notice of Meetings. Except as otherwise required by law, the Board or a committee of the Board shall give notice of each meeting of

Stockholders, whether annual or special, not less that 10 nor more than 60 days before the date of the meeting. The Board or a committee of the

Board shall deliver a notice to each Stockholder entitled to vote at such meeting by delivering a typewritten or printed notice thereof to him

personally, or by depositing such notice in the United States mail, in a postage prepaid envelope, directed to him at his address as it appears on

the records of the Corporation, or by transmitting a notice thereof to him at such address by telegraph, telecopy, cable or wireless. If mailed,

notice is given on the date deposited in the United States mail, postage prepaid, directed to the Stockholder at his address as it appears on the

records of the Corporation. An affidavit of the Secretary or an Assistant Secretary or of the Transfer Agent of the Corporation that he has given

notice shall constitute, in the absence of fraud, prima facie evidence of the facts stated therein.

Every notice of a meeting of the Stockholders shall state the place, date and hour of the meeting and, in the case of a special meeting,

also shall state the purpose or purposes of the meeting. Furthermore, if the Corporation will maintain the list at a place other than where the

meeting will take place, every notice of a meeting of the Stockholders shall specify where the Corporation will maintain the list of Stockholders

entitled to vote at the meeting.

3.5    Stockholder Notice. Stockholders who intend to nominate persons to the Board of Directors or propose any other action at an annual

meeting of Stockholders must timely notify the Secretary of the Corporation of such intent. To be timely, a Stockholder’s notice must be

delivered to or mailed and received at the principal executive offices of the Corporation not less that 60 days nor more than 90 days prior to the

date of such meeting; provided, however, that in the event that less than 75 days’
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notice of the date of the meeting is given or made to Stockholders, notice by the Stockholder to be timely must be received not later than the

close of business on the 15th day following the date on which such notice of the date of the annual meeting was mailed. Such notice must be in

writing and must include (i) a brief description of the business desired to be brought before the annual meeting and the reasons for conducting

such business at the meeting; (ii) the name and record address of the Stockholder proposing such business; (iii) the class, series and number of

shares of capital stock of the Corporation which are beneficially owned by the Stockholder; and (iv) any material interest of the Stockholder in

such business. The Board of Directors reserves the right to refuse to submit any such proposal to Stockholders at an annual meeting if, in its

judgment, the information provided in the notice is inaccurate or incomplete.

3.6    Waiver of Notice. Whenever these Bylaws require written notice, a written waiver thereof, signed by the person entitled to notice, whether

before or after the time stated therein, shall constitute the equivalent of notice. Attendance of a person at any meeting shall constitute a waiver

of notice of such meeting, except when the person attends the meeting for the express purpose of objecting, at the beginning of the meeting, to

the transaction of any business because the meeting is not lawfully called or convened. No written waiver of notice need specify either the

business to be transacted at, or the purpose or purposes of any regular or special meeting of the Stockholders, directors or members of a

committee of the Board.

3.7    Adjournment of Meeting. When the Stockholders adjourn a meeting to another time or place, notice need not be given of the adjourned

meeting if the time and place thereof are announced at the meeting at which the adjournment is taken. At the adjourned meeting, the

Stockholders may transact any business which they may have transacted at the original meeting. If the adjournment is for more than 30 days or,

if after the adjournment, the Board or a committee of the Board fixes a new record date for the adjourned meeting, the Board or a committee of

the Board shall give notice of the adjourned meeting to each Stockholder of record entitled to vote at the meeting.

3.8    Quorum. Except as otherwise required by law, the holders of a majority of all of the shares of the stock entitled to vote at the meeting,

present in person or by proxy, shall constitute a quorum for all purposes at any meeting of the Stockholders. In the absence of a quorum at any

meeting or any adjournment thereof, the holders of a majority of the shares of stock entitled to vote who are present, in person or by proxy, or,

in the absence therefrom of all the Stockholders, any officer entitled to preside at, or to act as secretary of, such meeting may adjourn such

meeting to another place, date or time.                
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If the chairman of the meeting gives notice of any adjourned special meeting of Stockholders to all Stockholders entitled to vote

thereat, stating that the minimum percentage of Stockholders for a quorum as provided by Delaware law shall constitute a quorum, then, except

as otherwise required by law, that percentage at such adjourned meeting shall constitute a quorum and a majority of the votes cast at such

meeting shall determine all matters.

3.9    Organization. Such person as the Board may have designated or, in the absence of such a person, the highest ranking officer of the

Corporation who is present shall call to order any meeting of the Stockholders, determine the presence of a quorum, and act as chairman of the

meeting. In the absence of the Secretary or an Assistant Secretary of the Corporation, the chairman shall appoint someone to act as the secretary

of the meeting.

3.10    Conduct of Business. The chairman of any meeting of Stockholders shall determine the order of business and the procedure at the

meeting, including such regulations of the manner of voting and the conduct of discussion as he deems in order.

3.11    List of Stockholders. At least 10 days before every meeting of Stockholders, the Secretary shall prepare a list of the Stockholders entitled

to vote at the meeting or any adjournment thereof, arranged in alphabetical order, showing the address of each Stockholder and the number of

shares registered in the name of each Stockholder. The Corporation shall make the list available for examination by any Stockholder for any

purpose germane to the meeting, during ordinary business hours, for a period of at least 10 days prior to the meeting, either at a place within the

city where the meeting will take place or at the place designated in the notice of the meeting.    

The Secretary shall produce and keep the list at the time and place of the meeting during the entire duration of the meeting, and any

Stockholder who is present may inspect the list at the meeting. The list shall constitute presumptive proof of the identity of the Stockholders

entitled to vote at the meeting and the number of shares each Stockholder holds.

A determination of Stockholders entitled to vote at any meeting of Stockholders pursuant to this Section shall apply to any adjournment

thereof.

3.12    Fixing of Record Date. For the purpose of determining Stockholders entitled to notice of or to vote at any meeting of Stockholders or

any adjournment thereof, or Stockholders entitled to receive payment of any dividend, or in order to make a determination of Stockholders for

any other proper purpose, the Board or a committee of the Board may fix in advance a date as the record date for any such determination of

Stockholders. However, the Board shall not fix such date, in any case, more than 60 days nor less than 10 days prior to the date of the particular

action.    
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If the Board or a committee of the Board does not fix a record date for the determination of Stockholders entitled to notice of or to vote

at a meeting of Stockholders, the record date shall be at the close of business on the day next preceding the day on which notice is given or if

notice is waived, at the close of business on the day next preceding the day on which the meeting is held or the date on which the Board adopts

the resolution declaring a dividend.

3.13    Voting of Shares. Each Stockholder shall have one vote for every share of stock having voting rights registered in his name on the record

date for the meeting. The Corporation shall not have the right to vote treasury stock of the Corporation, nor shall another corporation have the

right to vote its stock of the Corporation if the Corporation holds, directly or indirectly, a majority of the shares entitled to vote in the election

of directors of such other corporation. Persons holding stock of the Corporation in a fiduciary capacity shall have the right to vote such stock.

Persons who have pledged their stock of the Corporation shall have the right to vote such stock unless in the transfer on the books of the

Corporation the pledgor expressly empowered the pledgee to vote such stock. In that event, only the pledgee, or his proxy, may represent such

stock and vote thereon.    

A plurality of the votes of the shares present in person or represented by proxy at the meeting and entitled to vote shall determine all

elections and, except when the law or Certificate of Incorporation requires otherwise, the affirmative vote of a majority of the shares present in

person or represented by proxy at the meeting and entitled to vote shall determine all other matters.

Where a separate vote by a class or classes is required, a majority of the outstanding shares of such class or classes, present in person or

represented by proxy, shall constitute a quorum entitled to take action with respect to that vote on that matter and the affirmative vote of the

majority of shares of such class or classes present in person or represented by proxy at the meeting shall be the act of such class.

The Stockholders may vote by voice vote on all matters. Upon demand by a Stockholder entitled to vote, or his proxy, the Stockholders

shall vote by ballot. In that event, each ballot shall state the name of the Stockholder or proxy voting, the number of shares voted and such other

information as the Corporation may require under the procedure established for the meeting.

3.14    Inspectors. At any meeting in which the Stockholders vote by ballot, the chairman may appoint one or more inspectors. Each inspector

shall take and sign an oath to execute the duties of inspector at such meeting faithfully, with strict impartiality, and according to the best of his

ability. The inspectors shall ascertain the number of shares outstanding and the voting power of each; determine the shares represented at a

meeting and the validity of proxies and ballots; count all votes and ballots; determine and retain for a reasonable period a record of the

disposition of any challenges made to any determination by the inspectors; and certify their determination of the number of shares
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represented at the meeting, and their count of all votes and ballots. The certification required herein shall take the form of a subscribed, written

report prepared by the inspectors and delivered to the Secretary of the Corporation. An inspector need not be a Stockholder of the Corporation,

and any officer of the Corporation may be an inspector on any question other than a vote for or against a proposal in which he has a material

interest.

3.15    Proxies. A Stockholder may exercise any voting rights in person or by his proxy appointed by an instrument in writing, which he or his

authorized attorney-in-fact has subscribed and which the proxy has delivered to the secretary of the meeting pursuant to the manner prescribed

by law.

A proxy is not valid after the expiration of three years after the date of its execution, unless the person executing it specifies thereon the

length of time for which it is to continue in force (which length may exceed three years) or limits its use to a particular meeting. Each proxy is

irrevocable if it expressly states that it is irrevocable and if, and only as long as, it is coupled with an interest sufficient in law to support an

irrevocable power.

The attendance at any meeting of a Stockholder who previously has given a proxy shall not have the effect of revoking the same unless

he notifies the Secretary in writing prior to the voting of the proxy.        

ARTICLE 4.

BOARD OF DIRECTORS

4.1    General Powers. The Board shall manage the property, business and affairs of the Corporation.

4.2    Number. The number of directors who shall constitute the Board shall equal not less than one nor more than 15, as the Board may

determine by resolution from time to time.

4.3    Classification. The Board of Directors shall be divided into classes pursuant to the terms and provisions of the Certificate of

Incorporation.

4.4    Election of Directors and Term of Office. The Stockholders of the Corporation shall elect the directors at the annual or adjourned annual

meeting (except as otherwise provided herein for the filling of vacancies). Each director shall hold office until his death, resignation, retirement,

removal, or disqualification, or until his successor shall have been elected and qualified.

4.5    Resignations. Any director of the Corporation may resign at any time by giving written notice to the Board or to the Secretary of the

Corporation. Any resignation shall take effect upon receipt or at the time specified in the notice. Unless the notice specifies otherwise, the

effectiveness of the resignation shall not depend upon its acceptance.

4.6    Removal. Stockholders holding a majority of the outstanding shares entitled to vote at an election of directors may remove any director at

any time but only for cause.
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4.7    Vacancies. A majority of the remaining directors, although less than a quorum, or a sole remaining director may fill any vacancy on the

Board, whether because of death, resignation, disqualification, an increase in the number of directors, or any other cause. Any director elected

to fill a vacancy shall hold office until his death, resignation, retirement, removal, or disqualification, or until his successor shall have been

elected and qualified.

4.8    Chairman and Vice Chairman of the Board. At the initial and annual meeting of the Board, the directors may elect from their number a

Chairman of the Board of Directors. The Chairman shall preside at all meetings of the Board and shall perform such other duties as the Board

may direct. The Board also may elect a Vice Chairman and other officers of the Board, with such powers and duties as the Board may designate

from time to time. The Vice Chairman shall assume the duties of the Chairman, including presiding at all meetings of the Board, in his absence.

The Chairman shall set the agendas at the meetings of the Board in consultation with the Vice Chairman and the Chief Executive Officer.

4.9    Compensation. The Board may compensate directors for their services and may provide for the payment of all expenses the directors

incur by attending meetings of the Board or otherwise.

ARTICLE 5.

MEETINGS OF DIRECTORS

5.1    Regular Meetings. The Board may hold regular meetings at such places, dates and times as the Board shall establish by resolution. If any

day fixed for a meeting falls on a legal holiday, the Board shall hold the meeting at the same place and time on the next succeeding business

day. The Board need not give notice of regular meetings.

5.2    Place of Meetings. The Board may hold any of its meetings in or out of the State of Delaware, at such places as the Board may designate,

at such places as the notice or waiver of notice of any such meeting may designate, or at such places as the persons calling the meeting may

designate.

5.3    Meetings by Telecommunications. The Board or any committee of the Board may hold meetings by means of conference telephone or

similar telecommunications equipment that enable all persons participating in the meeting to hear each other. Such participation shall constitute

presence in person at such meeting.

5.4    Special Meetings. The Chairman of the Board, the Vice Chairman, the Chief Executive Officer or one-half of the directors then in office

may call a special meeting of the Board. The person or persons authorized to call special meetings of the Board may fix any place, either in or

out of the State of Delaware as the place for the meeting.

5.5    Notice of Special Meetings. The person or persons calling a special meeting of the Board shall give written notice to each director of the

time, place, date and purpose of the meeting of not
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less than three business days if by mail and not less than 24 hours if by telegraph or in person before the date of the meeting. If mailed, notice is

given on the date deposited in the United States mail, postage prepaid, to such director. A director may waive notice of any special meeting, and

any meeting shall constitute a legal meeting without notice if all the directors are present or if those not present sign either before or after the

meeting a written waiver of notice, a consent to such meeting, or an approval of the minutes of the meeting. A notice or waiver of notice need

not specify the purposes of the meeting or the business which the Board will transact at the meeting.

5.6    Waiver by Presence. Except when expressly for the purpose of objecting to the legality of a meeting, a director’s presence at a meeting

shall constitute a waiver of notice of such meeting.

5.7    Quorum. A majority of the directors then in office shall constitute a quorum for all purposes at any meeting of the Board. In the absence

of a quorum, a majority of directors present at any meeting may adjourn the meeting to another place, date or time without further notice. No

proxies shall be given by directors to any person for purposes of voting or establishing a quorum at a directors meeting.

5.8    Conduct of Business. The Board shall transact business in such order and manner as the Board may determine. Except as the law requires

otherwise, the Board shall determine all matters by vote of a majority of the directors present at a meeting at which a quorum is present. The

directors shall act as a Board, and the individual directors shall have no power as such.

5.9    Action by Consent. The Board or a committee of the Board may take any required or permitted action without a meeting if all members of

the Board or committee consent thereto in writing and file such consent with the minutes of the proceedings of the Board or committee.

ARTICLE 6.

COMMITTEES

6.1    Committees of the Board. The Board may designate, by a vote of a majority of the directors then in office, committees of the Board. The

committees shall serve at the pleasure of the Board and shall possess such lawfully delegable powers and duties as the Board may confer.

6.2    Selection of Committee Members. The Board shall elect by a vote of a majority of the directors then in office a director or directors to

serve as the member or members of a committee. By the same vote, the Board may designate other directors as alternate members who may

replace any absent or disqualified member at any meeting of a committee. In the absence or disqualification of any member of any committee

and any alternate member in his place, the member or members of the committee present at the meeting and not disqualified from voting,

whether or not he or they constitute a quorum, may appoint by unanimous vote another member of the Board to act at the meeting in the place

of the absent or disqualified member.
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6.3    Conduct of Business. Each committee may determine the procedural rules for meeting and conducting its business and shall act in

accordance therewith, except as the law or these Bylaws require otherwise. Each committee shall make adequate provision for notice of all

meetings to members. A majority of the members of the committee shall constitute a quorum, unless the committee consists of one or two

members. In that event, one member shall constitute a quorum. A majority vote of the members present shall determine all matters. A

committee may take action without a meeting if all the members of the committee consent in writing and file the consent or consents with the

minutes of the proceedings of the committee.

6.4    Authority. Any committee, to the extent the Board provides, shall have and may exercise all the powers and authority of the Board in the

management of the business and affairs of the Corporation, and may authorize the affixation of the Corporation’s seal to all instruments which

may require or permit it. However, no committee shall have any power or authority with regard to amending the Certificate of Incorporation,

adopting an agreement of merger or consolidation, recommending to the Stockholders the sale, lease or exchange of all or substantially all of

the Corporation’s property and assets, recommending to the Stockholders a dissolution of the Corporation or a revocation of a dissolution of the

Corporation, or amending these Bylaws of the Corporation. Unless a resolution of the Board expressly provides, no committee shall have the

power or authority to declare a dividend, to authorize the issuance of stock, or to adopt a certificate of ownership and merger.

6.5    Minutes. Each committee shall keep regular minutes of its proceedings and report the same to the Board when required.

ARTICLE 7.

OFFICERS

7.1    Officers of the Corporation. The officers of the Corporation shall consist of a Chief Executive Officer, a President, a Secretary, a

Treasurer and such Vice Presidents, Assistant Secretaries, Assistant Treasurers, and other officers as the Board may designate and elect from

time to time, including a Chief Financial Officer and a Chief Operating Officer. The same person may hold at the same time any two or more

offices.

7.2    Election and Term. The Board shall elect the officers of the Corporation. Each officer shall hold office until his death, resignation,

retirement, removal or disqualification, or until his successor shall have been elected and qualified.

7.3    Compensation of Officers. The Board shall fix the compensation of all officers of the Corporation. No officer shall serve the Corporation

in any other capacity and receive compensation, unless the Board authorizes the additional compensation.
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7.4    Removal of Officers and Agents. The Board may remove any officer or agent it has elected or appointed at any time, with or without

cause.

7.5    Resignation of Officers and Agents. Any officer or agent the Board has elected or appointed may resign at any time by giving written

notice to the Board, the Chairman of the Board, the Vice Chairman, the Chief Executive Officer, or the Secretary of the Corporation. Any such

resignation shall take effect at the date of the receipt of such notice or at any later time specified. Unless otherwise specified in the notice, the

Board need not accept the resignation to make it effective.

7.6    Bond. The Board may require by resolution any officer, agent, or employee of the Corporation to give bond to the Corporation, with

sufficient sureties conditioned on the faithful performance of the duties of his respective office or agency. The Board also may require by

resolution any officer, agent or employee to comply with such other conditions as the Board may require from time to time.

7.7    Chief Executive Officer. The Chief Executive Officer shall be the principal executive officer of the Corporation and, subject to the

Board’s control, shall supervise, direct and have general charge and control over all of the business, property and affairs of the Corporation. The

Chief Executive Officer shall also be responsible for driving the strategic objectives of the Corporation, subject to the authority of the Board.

Except as may be specified by the Board, the Chief Executive Officer shall have the power to enter into contracts and make commitments on

behalf of the Corporation and shall have the right to execute deeds, mortgages, bonds, contracts and other instruments necessary or proper to be

executed in connection with the Corporation’s regular business and may authorize any other officer of the Corporation, to sign, execute and

acknowledge such documents and instruments in his place and stead. However, the Chief Executive Officer shall not sign any instrument which

the law, these Bylaws, or the Board expressly require some other officer or agent of the Corporation to sign and execute. In general, the Chief

Executive Officer shall perform all duties incident to the office of the Corporation’s principal executive officer and such other duties as the

Board may prescribe from time to time.

7.8    President. The President shall be an executive officer reporting on a straight line to the Chief Executive Officer. The President shall have

such authority as designated by the Chief Executive Officer or the Board and shall otherwise assist the Chief Executive Officer in the

supervision, direction and active management of the business, property and affairs of the Corporation. In the absence of the Chief Executive

Officer or in the event of his death, inability of refusal to act, the President, unless the Board determines otherwise, shall perform the duties of

the Chief Executive Officer.
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7.9    Vice Presidents. A Vice President shall perform such duties as the Chief Executive Officer or the Board may assign to him from time to

time.

7.10    Secretary. The Secretary shall (a) keep the minutes of the meetings of the Stockholders and of the Board in one or more books for that

purpose, (b) give all notices which these Bylaws or the law requires, (c) serve as custodian of the records and seal of the Corporation, (d) affix

the seal of the Corporation to all documents which the Board has authorized execution on behalf of the Corporation under seal, (e) maintain a

register of the address of each Stockholder of the Corporation, (f) sign, with the Chief Executive Officer, President, a Vice President, or any

other officer or agent of the Corporation which the Board has authorized, certificates for shares of the Corporation, (g) have charge of the stock

transfer books of the Corporation, and (h) perform all duties which the Chief Executive Officer or the Board may assign to him from time to

time.

7.11    Assistant Secretaries. In the absence of the Secretary or in the event of his death, inability or refusal to act, the Assistant Secretaries in

the order of their length of service as Assistant Secretary, unless the Board determines otherwise, shall perform the duties of the Secretary.

When acting as the Secretary, an Assistant Secretary shall have the powers and restrictions of the Secretary. An Assistant Secretary shall

perform such other duties as the Chief Executive Officer, Secretary or Board may assign from time to time.

7.12    Treasurer. The Treasurer (or if there is one, the Chief Financial Officer) shall (a) have responsibility for all funds and securities of the

Corporation, (b) receive and give receipts for moneys due and payable to the Corporation from any source whatsoever, (c) deposit all moneys

in the name of the Corporation in depositories which the Board selects, and (d) perform all of the duties which the Chief Executive Officer or

the Board may assign to him from time to time.

7.13    Assistant Treasurers. In the absence of the Treasurer or in the event of his death, inability or refusal to act, the Assistant Treasurers in the

order of their length of service as Assistant Treasurer, unless the Board determines otherwise, shall perform the duties of the Treasurer. When

acting as the Treasurer, an Assistant Treasurer shall have the powers and restrictions of the Treasurer. An Assistant Treasurer shall perform such

other duties as the Treasurer, the Chief Executive Officer, or the Board may assign to him from time to time.

7.14    Delegation of Authority. Notwithstanding any provision of these Bylaws to the contrary, the Board may delegate the powers or duties of

any officer to any other officer or agent.

7.15    Action with Respect to Securities of Other Corporations. Unless the Board directs otherwise, the Chief Executive Officer shall have the

power to vote and otherwise act on behalf of the Corporation, in person or by proxy, at any meeting of Stockholders of or with respect to any

action of Stockholders of any other corporation in which the Corporation holds securities. Furthermore,
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unless the Board directs otherwise, the Chief Executive Officer shall exercise any and all rights and powers which the Corporation possesses by

reason of its ownership of securities in another corporation.

7.16    Vacancies. The Board may fill any vacancy in any office because of death, resignation, removal, disqualification or any other cause in

the manner which these Bylaws prescribe for the regular appointment to such office.

ARTICLE 8.

CONTRACTS, LOANS, DRAFTS,

DEPOSITS AND ACCOUNTS

8.1    Contracts. The Board may authorize any officer or officers, agent or agents, to enter into any contract or execute and deliver any

instrument in the name and on behalf of the Corporation. The Board may make such authorization general or special.

8.2    Loans. Unless the Board has authorized such action, no officer or agent of the Corporation shall contract for a loan on behalf of the

Corporation or issue any evidence of indebtedness in the Corporation’s name.

8.3    Drafts. The Chief Executive Officer, the President, any Vice President, the Treasurer, any Assistant Treasurer, and such other persons as

the Board shall determine shall issue all checks, drafts and other orders for the payment of money, notes and other evidences of indebtedness

issued in the name of or payable by the Corporation.

8.4    Deposits. The Treasurer shall deposit all funds of the Corporation not otherwise employed in such banks, trust companies, or other

depositories as the Board may select or as any officer, assistant, agent or attorney of the Corporation to whom the Board has delegated such

power may select. For the purpose of deposit and collection for the account of the Corporation, the Chief Executive Officer, the President or the

Treasurer (or any other officer, assistant, agent or attorney of the Corporation whom the Board has authorized) may endorse, assign and deliver

checks, drafts and other orders for the payment of money payable to the order of the Corporation.

8.5    General and Special Bank Accounts. The Board may authorize the opening and keeping of general and special bank accounts with such

banks, trust companies, or other depositories as the Board may select or as any officer, assistant, agent or attorney of the Corporation to whom

the Board has delegated such power may select. The Board may make such special rules and regulations with respect to such bank accounts,

not inconsistent with the provisions of these Bylaws, as it may deem expedient.
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ARTICLE 9.

CERTIFICATES FOR SHARES AND THEIR TRANSFER

9.1    Certificates for Shares. Every owner of stock of the Corporation shall have the right to receive a certificate or certificates, certifying to the

number and class of shares of the stock of the Corporation which he owns. The Board shall determine the form of the certificates for the shares

of stock of the Corporation. The Secretary, transfer agent, or registrar of the Corporation shall number the certificates representing shares of the

stock of the Corporation in the order in which the Corporation issues them. The President or any Vice President and the Secretary or any

Assistant Secretary shall sign the certificates in the name of the Corporation. Any or all certificates may contain facsimile signatures. In case

any officer, transfer agent, or registrar who has signed a certificate, or whose facsimile signature appears on a certificate, ceases to serve as such

officer, transfer agent, or registrar before the Corporation issues the certificate, the Corporation may issue the certificate with the same effect as

though the person who signed such certificate, or whose facsimile signature appears on the certificate, was such officer, transfer agent, or

registrar at the date of issue. The Secretary, transfer agent, or registrar of the Corporation shall keep a record in the stock transfer books of the

Corporation of the names of the persons, firms or corporations owning the stock represented by the certificates, the number and class of shares

represented by the certificates and the dates thereof and, in the case of cancellation, the dates of cancellation. The Secretary, transfer agent, or

registrar of the Corporation shall cancel every certificate surrendered to the Corporation for exchange or transfer. Except in the case of a lost,

destroyed, stolen or mutilated certificate, the Secretary, transfer agent, or registrar of the Corporation shall not issue a new certificate in

exchange for an existing certificate until he has cancelled the existing certificate.

9.2    Transfer of Shares. A holder of record of shares of the Corporation’s stock, or his attorney-in-fact authorized by power of attorney duly

executed and filed with the Secretary, transfer agent or registrar of the Corporation, may transfer his shares only on the stock transfer books of

the Corporation. Such person shall furnish to the Secretary, transfer agent, or registrar of the Corporation proper evidence of his authority to

make the transfer and shall properly endorse and surrender for cancellation his exiting certificate or certificates for such shares. Whenever a

holder of record of shares of the Corporation’s stock makes a transfer of shares for collateral security, the Secretary, transfer agent, or registrar

of the Corporation shall state such fact in the entry of transfer if the transferor and the transferee request.

9.3    Lost Certificates. The Board may direct the Secretary, transfer agent, or registrar of the Corporation to issue a new certificate to any

holder of record of shares of the Corporation’s stock claiming that he has lost such certificate, or that someone has stolen, destroyed or

mutilated such
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certificate, upon the receipt of an affidavit from such holder to such fact. When authorizing the issue of a new certificate, the Board, in its

discretion may require as a condition precedent to the issuance that the owner of such certificate give the Corporation a bond of indemnity in

such form and amount as the Board may direct.

9.4    Regulations. The Board may make such rules and regulations, not inconsistent with these Bylaws, as it deems expedient concerning the

issue, transfer and registration of certificates for shares of the stock of the Corporation. The Board may appoint or authorize any officer or

officers to appoint one or more transfer agents, or one or more registrars, and may require all certificates for stock to bear the signature or

signatures of any of them.

9.5    Holder of Record. The Corporation may treat as absolute owners of shares the person in whose name the shares stand of record as if that

person had full competency, capacity and authority to exercise all rights of ownership, despite any knowledge or notice to the contrary or any

description indicating a representative, pledge or other fiduciary relation, or any reference to any other instrument or to the rights of any other

person appearing upon its record or upon the share certificate. However, the Corporation may treat any person furnishing proof of his

appointment as a fiduciary as if he were the holder of record of the shares.

9.6    Treasury Shares. Treasury shares of the Corporation shall consist of shares which the Corporation has issued and thereafter acquired but

not cancelled. Treasury shares shall not carry voting or dividend rights.

ARTICLE 10.

INDEMNIFICATION

10.1    Actions Other Than by or In the Right of the Corporation. The Corporation shall indemnify any person who was or is a party or is

threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or

investigative (other than an action by or in the right of the Corporation) by reason of the fact that he is or was a Stockholder, 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 or as a member of any committee or similar body, against expenses (including

attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with such action, suit

or proceeding if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the Corporation,

and, with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. The termination of any

action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not create, of

itself, a presumption
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that the person did not act in good faith and in a manner which he reasonably believed to be in or not opposed to the best interests of the

Corporation, and, with respect to any criminal action or proceeding, that he had reasonable cause to believe that his conduct was unlawful.

10.2    Actions By or In the Right of the Corporation. The Corporation shall indemnify any person who was or is a party or is threatened to be

made a party to any threatened, pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by

reason of the fact that he is or was a Stockholder, director, officer, employee or agent of the Corporation, or is or was serving at the request of

the Corporation as a Stockholder, director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise,

or as a member or any committee or similar body, against expenses (including attorneys’ fees) actually and reasonably incurred by him in

connection with the defense or settlement of such action or suit if he acted in good faith and in a manner he reasonably believed to be in or not

opposed to the best interest of the Corporation, except that the Corporation shall make no indemnification in respect of any claim, issue or

matter as to which such person shall have been adjudged to be liable for negligence or misconduct in the performance of his duty to the

Corporation unless and only to the extent that the court in which such action or suit was brought shall determine upon application that, despite

the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such

expenses which the court shall deem proper.

10.3    Determination of Right to Indemnification. The Corporation shall not indemnify any person under Section 10.01 or Section 10.02, in the

absence of a court order, unless authorized in the specific case upon a determination that the director, officer, employee or agent has met the

applicable standard of conduct set forth in Section 10.01 or Section 10.02. One of the following shall make the determination: (a) the Board, by

a majority vote of a quorum of directors not a party to the action, suit or proceeding; (b) absent a quorum or at the direction of a quorum of

disinterested directors, independent legal counsel, by a written opinion; or (c) the Stockholders.

10.4    Indemnification Against Expenses of Successful Party. Notwithstanding the other provisions of this Article 10, to the extent that a

Stockholder, director, officer, employee or agent of the Corporation has been successful on the merits or otherwise in defense of any action, suit

or proceeding referred to in Section 10.01 or Section 10.02 of these Bylaws, or in defense of any claim, issue or matter therein, the Corporation

shall indemnify him against expenses (including attorneys’ fees) which he actually and reasonably has incurred in connection therewith.

10.5    Advance of Expenses. If the Corporation ultimately determines that the Corporation should not indemnify any person pursuant to the

provisions of this Article 10, the Corporation nevertheless may pay his expenses incurred in defending an action or proceeding in advance of

the final disposition
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of such action or proceeding upon specific authorization by the Board and upon his delivery to the Board of an undertaking to repay such

amount.

10.6    Other Rights and Remedies. The indemnification provided by this Article 10 shall not be deemed exclusive and is declared expressly to

be nonexclusive of any other rights to which those seeking indemnification may be entitled under any bylaw, agreement, vote of Stockholders

or disinterested directors or otherwise, both as to actions in his official capacity and as to actions in another capacity while holding such office.

In addition, the indemnification, provided by this Article 10 shall continue as to any person who has ceased to be a director, officer, employee

or agent and shall inure to the benefit of the heirs, executors and administrators of such a person.

10.7    Insurance. Upon resolution passed by the Board, the Corporation may 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 Stockholder, director,

officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise or as a member of any committee or

similar body, against any liability asserted against him and incurred by him in any such capacity, or arising out of his status as such, whether or

not the Corporation would have the power to indemnify him against such liability under the provision of this Article 10.

10.8    Constituent Corporations. For the purposes of this Article 10, references to “the Corporation” include in addition to the resulting

corporation, any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate

existence had continued, would have had power and authority to indemnify its directors, officers and employees or agents, so that any person

who is or was a director, officer, employee or agent of such constituent corporation or is or was serving at the request of such constituent

corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise or as a member

of any committee or similar body, shall stand in the same position under the provisions of this Article 10 with respect to the resulting or

surviving corporation as he would have with respect to such constituent corporation if its existence had continued.

10.9    Other Insurance. The Corporation shall reduce the amount of the indemnification of any person pursuant to the provisions of this Article

10 by the amount which such person collects as indemnification (a) under any policy of insurance which the Corporation purchased and

maintained on his behalf or (b) from another corporation, partnership, joint venture, trust or other enterprise.

10.10    Public Policy. Nothing contained in this Article 10, or elsewhere in these Bylaws, shall operate to indemnify any director or officer if

such indemnification is contrary to law, either as a matter of public policy, or under the provisions of the Federal Securities Act of 1933, as

amended, the Securities Exchange Act of 1934, as amended, or any other applicable state or Federal law.
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ARTICLE 11.

TAKEOVER OFFERS

In the event the Corporation receives a takeover offer, the Board of Directors shall consider all relevant factors in evaluating such offer,

including, but not limited to, the terms of the offer, and the potential economic and social impact of such offer on the Corporation’s

Stockholders, employees, customers, creditors and community in which it operates.

ARTICLE 12.

NOTICES

12.1    General. Whenever these Bylaws require notice to any Stockholder, director, officer or agent, such notice does not mean personal notice.

A person may give effective notice under these Bylaws in every case by depositing a writing in a post office or letter box in a postpaid, sealed

wrapper, or by dispatching a prepaid telegram addressed to such Stockholder, director, officer or agent at his address on the books of the

Corporation. Unless these Bylaws expressly provide to the contrary, the time when the person sends notice shall constitute the time of the

giving of notice.

12.2    Waiver of Notice. Whenever the law or these Bylaws require notice, the person entitled to said notice may waive such notice in writing,

either before or after the time stated therein.

ARTICLE 13.

MISCELLANEOUS

13.1    Facsimile Signatures. In addition to the use of facsimile signatures which these Bylaws specifically authorize, the Corporation may use

such facsimile signatures of any officer or officers, agents or agent, of the Corporation as the Board or a committee of the Board may authorize.

13.2    Corporate Seal. The Board may provide for a suitable seal containing the name of the Corporation, of which the Secretary shall be in

charge. The Treasurer, any Assistant Secretary, or any Assistant Treasurer may keep and use the seal or duplicates of the seal if and when the

Board or a committee of the Board so directs.

13.3    Fiscal Year. The Board shall have the authority to fix and change the fiscal year of the Corporation.
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ARTICLE 14.

AMENDMENTS

Subject to the provisions of the Certificate of Incorporation, the Stockholders or the Board may amend or repeal these Bylaws at any

meeting.

The undersigned hereby certifies that the foregoing constitutes a true and correct copy of the Bylaws of the Corporation as adopted by

the Directors on the 25th day of August, 2016 and effective as of 1st day of September, 2016.

Executed as of this 1st day of September, 2016.

________________________
/s/ R. Douglas Orr, Secretary
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EXHIBIT 99.1

      

FIRST CASH AND CASH AMERICA ANNOUNCE
SHAREHOLDER APPROVAL OF MERGER OF EQUALS

_____________________________________________________________

Arlington, Texas and Fort Worth, Texas (August 31, 2016) - - First Cash Financial Services (NASDAQ: FCFS) and Cash America
International, Inc. (NYSE: CSH) announced today that the shareholders of both First Cash and Cash America overwhelmingly approved the
merger of equals transaction between the two companies at their respective special meetings held earlier today. The closing of the merger
transaction is expected to occur on September 1, 2016. The combined company will be named FirstCash, Inc. and will be listed on the New
York Stock Exchange under the ticker symbol of FCFS where it will begin trading on September 2, 2016.

Commenting on the merger, Rick L. Wessel, Chief Executive Officer of First Cash, and T. Brent Stuart, President and Chief Executive Officer
of Cash America, jointly said, “We are extremely pleased with the exceptionally strong support of both sets of shareholders in approving the
merger between Cash America and First Cash. We are now focused on successfully integrating the businesses and realizing the anticipated
benefits of the merger that will bring together the leading pawn lenders in both the U.S. and Latin American markets. The combined company
will have over 2,000 locations in the U.S. and Latin America with total annual revenue of approximately $1.8 billion, which we believe
represents the largest pawn lender in the world.”

About First Cash
With over 1,270 retail and consumer lending locations in the U.S., Mexico, Guatemala and El Salvador, First Cash Financial Services, Inc. is a
leading international operator of pawn stores. First Cash focuses on serving cash and credit constrained consumers through its retail pawn
locations, which buy and sell a wide variety of jewelry, consumer electronics, power tools, household appliances, sporting goods, musical
instruments and other merchandise, and make small consumer pawn loans secured by pledged personal property. Approximately 97% of the
Company’s revenues are from pawn operations.

First Cash is a component company in both the Standard & Poor’s SmallCap 600 Index® and the Russell 2000 Index®. For additional
information regarding First Cash and the services it provides, visit First Cash’s website located at http://www.firstcash.com.



   

About Cash America
As of June 30, 2016, Cash America operated 889 total locations in the U.S. offering pawn lending and related services to consumers and
included the following:

• 817 lending locations in 20 states in the U.S. primarily under the names “Cash America Pawn,” “SuperPawn,” “Cash America Payday
Advance,” and “Cashland;” and

• 72 check cashing centers (all of which are unconsolidated franchised check cashing centers) operating in 12 states in the U.S. under the
name “Mr. Payroll.”

For additional information regarding Cash America and the services it provides, visit Cash America’s website located at
http://www.cashamerica.com.

Safe Harbor Statement under the Private Securities Litigation Reform Act of 1995
This release contains “forward-looking statements” (as defined in the Securities Litigation Reform Act of 1995) regarding, among other things,
future events or the future financial performance of First Cash and Cash America or anticipated benefits of the proposed transaction. Words
such as “anticipate,” “expect,” “project,” “intend,” “believe,” “will,” “estimates,” “may,” “could,” “should” and words and terms of similar
substance used in connection with any discussion of future plans, actions or events identify forward-looking statements. The closing of the
proposed transaction is subject to customary closing conditions. There is no assurance that such conditions will be met or that the proposed
transaction will be consummated within the expected time frame, or at all. Forward-looking statements relating to the proposed transaction
include, but are not limited to: statements about the benefits of the proposed transaction, including anticipated synergies, cost savings, cash
flows and future financial and operating results; future capital returns to stockholders of the combined company; First Cash’s and Cash
America’s plans, objectives, expectations, projections and intentions; the expected timing of completion of the proposed transaction; the impact
of any CFPB rules that may be adopted on First Cash and Cash America; and other statements relating to the transaction that are not historical
facts. Forward-looking statements are based on information currently available to First Cash and Cash America and involve estimates,
expectations and projections. Investors are cautioned that all such forward-looking statements are subject to risks and uncertainties, and
important factors could cause actual events or results to differ materially from those indicated by such forward-looking statements. With respect
to the proposed transaction, these risks, uncertainties and factors include, but are not limited to: the risks that condition(s) to closing of the
transaction may not be satisfied; the length of time necessary to consummate the proposed transaction, which may be longer than anticipated
for various reasons; the risk that the businesses will not be integrated successfully; the risk that the benefits, cost savings, cash flows, synergies
and growth from the proposed transaction may not be fully realized or may take longer to realize than expected; the diversion of management
time to transaction-related issues; the risk that costs associated with the integration of the businesses are higher than anticipated; and litigation
risks related to the transaction. With respect to the businesses of First Cash and/or Cash America, including if the proposed transaction is
consummated, these risks, uncertainties and factors include, but are not limited to: the effect of future regulatory or legislative actions on the
companies or the industries in which they operate and the effect of compliance with enforcement actions, orders or agreements issued by
applicable regulators; the risk that the credit ratings of the combined company or its subsidiaries may be different from what the companies
expect and/or risks related to the ability to obtain financing; economic and foreign exchange rate volatility, particularly in Latin American
markets; adverse gold market or exchange rate fluctuations; increased competition from banks, credit unions, internet-based lenders, other
short-term consumer lenders and other entities offering similar financial services as well as retail businesses that offer products and services
offered by First Cash and Cash America; a decrease in demand for First Cash’s or Cash America’s products and services; public perception of
First Cash’s or Cash America’s business and business practices; changes in the general economic environment, or social or political conditions,
that could affect the businesses; the potential impact of the announcement or consummation of the proposed transaction on relationships with
customers, suppliers, competitors, management and other employees; risks related to any current or future litigation proceedings; the ability to
attract new customers and retain existing customers in the manner anticipated; the ability to hire and retain key personnel; reliance on and
integration of information technology systems; ability to protect intellectual
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property rights; the impact of security breaches, cyber-attacks or fraudulent activity on First Cash’s or Cash America’s reputation; the risks
associated with assumptions the companies make in connection with their parties’ critical accounting estimates and legal proceedings; and the
potential of international unrest, economic downturn or effects of currency fluctuations, tax assessments or tax positions taken, risks related to
goodwill and other intangible asset impairments, tax adjustments, anticipated tax rates, benefit or retirement plan costs, or other regulatory
compliance costs.

Additional information concerning these and other risk factors is also contained in First Cash’s Form S-4 Registration Statement that has been
filed with the SEC and was declared effective by the SEC on July 29, 2016, which includes the joint proxy statement for First Cash and Cash
America, as well as First Cash’s and Cash America’s most recently filed Annual Reports on Form 10-K and subsequent Quarterly Reports on
Form 10-Q, Current Reports on Form 8-K, and other SEC filings.

Many of these risks, uncertainties and assumptions are beyond First Cash’s or Cash America’s ability to control or predict. Because of these
risks, uncertainties and assumptions, you should not place undue reliance on these forward-looking statements. Furthermore, forward-looking
statements speak only as of the information currently available to the parties on the date they are made, and neither First Cash nor Cash
America undertakes any obligation to update publicly or revise any forward-looking statements to reflect events or circumstances that may
arise after the date of this release. Neither First Cash nor Cash America gives any assurance (1) that either First Cash or Cash America will
achieve its expectations, or (2) concerning any result or the timing thereof. All subsequent written and oral forward-looking statements
concerning First Cash, Cash America, the proposed transaction, the combined company or other matters and attributable to First Cash or Cash
America or any person acting on their behalf are expressly qualified in their entirety by the cautionary statements above.

First Cash Contacts:
For further information, please contact:
Gar Jackson
Global IR Group
(949) 873-2789
gar@globalirgroup.com

Doug Orr, Executive Vice President and Chief Financial Officer
(817) 505-3199
investorrelations@firstcash.com

Cash America Contacts:
Investors
L. Dee Littrell
817-570-1661 Direct
dlittrell@cashamerica.com

Media
Yolanda Walker
817-333-1973 Direct
ywalker@cashamerica.com

3



EXHIBIT 99.2

FirstCash Announces Successful Completion of Merger of Equals
Combining First Cash Financial Services, Inc. and Cash America International, Inc.

_____________________________________________________________

ARLINGTON, Texas (September 2, 2016) -- FirstCash, Inc. (the “Company” or “FirstCash”) (NYSE: FCFS) today announced the successful
completion of the merger of equals between First Cash Financial Services, Inc. (“First Cash”) and Cash America International, Inc. (“Cash
America”). The closing of the all-stock transaction was effective on September 1, 2016. Shares of First Cash and Cash America ceased trading
at the close of the NASDAQ Global Select Market and the New York Stock Exchange (the “NYSE”), respectively, on September 1, 2016.
Beginning today, the shares of FirstCash will trade on the NYSE under the stock symbol “FCFS.”

Rick Wessel, CEO and Vice Chairman of FirstCash, commented, “The transaction creates the largest combined retail pawn store operator in
Latin America and the United States, with over 2,000 locations across four countries. The merged company provides significant scale and a
unified platform for leadership in the pawn industry while keeping the strong local presence and established brands from both companies.

The complementary nature of the merger presents substantial opportunities for cost synergies and operating efficiencies. These savings, coupled
with the strong existing cash flows from the core pawn operations of both companies, are expected to result in an increased ability to pursue
long-term international expansion plans and drive additional shareholder returns through dividends and stock repurchases.”

Pawn operations will continue to be the primary focus of the combined company, with 94% of the combined company’s expected revenue mix
coming from pawn-related merchandise sales and pawn service fees.

Management and Governance

FirstCash will be led by a proven leadership team that reflects the strengths and capabilities of both companies. Mr. Wessel will serve as Vice
Chairman and Chief Executive Officer and has over 24 years of leadership experience with First Cash, including the last nine years as CEO.
Mr. Brent Stuart, the President and CEO of Cash America before the merger, has over 25 years of experience in the specialty finance industry
and will now serve as President and Chief Operating Officer of FirstCash. Mr. R. Douglas Orr will continue in the role of Executive Vice
President and Chief Financial Officer, the position he has held at First Cash for the past 14 years. Mr. Dan Feehan, former Chairman of Cash
America, will serve as Non-Executive Chairman of the board of directors of the Company (the “Board”).

Dividend

As previously announced, the Board has approved a plan to increase the annual dividend to $0.76 per share, or $0.19 per share quarterly,
beginning in the fourth quarter of 2016, subject to official declaration by the Board.



   

Consolidated Operations Reporting

The consolidated balance sheet and operating results of FirstCash will reflect the combined results of First Cash and Cash America effective at
the close of business on September 1, 2016. The Company expects to initiate earnings guidance for the combined company for the remainder of
2016 in its third quarter earnings announcement which is expected on or about October 27, 2016.

Transaction Advisors

Credit Suisse served as the lead financial advisor to First Cash. Comstock Capital & Advisory Group, LLC and Pi Capital International LLC
also served as financial advisors to First Cash. Alston & Bird, LLP served as legal counsel to First Cash. Jefferies LLC served as exclusive
financial advisor to Cash America, and Hunton & Williams LLP served as legal counsel to Cash America.

About FirstCash

With over 2,000 retail and consumer lending locations in the U.S., Mexico, Guatemala and El Salvador, FirstCash is a leading international
operator of pawn stores. FirstCash focuses on serving cash and credit constrained consumers through its retail pawn locations, which buy and
sell a wide variety of jewelry, consumer electronics, power tools, household appliances, sporting goods, musical instruments and other
merchandise, and make small consumer pawn loans secured by pledged personal property. Approximately 94% of the Company’s revenues are
from pawn operations.

FirstCash is a component company in both the Standard & Poor’s SmallCap 600 Index® and the Russell
2000 Index®. FirstCash’s common stock (ticker symbol “FCFS”) is traded on the NYSE, home to many of the world’s most iconic brands,
technology business leaders and emerging growth companies shaping today’s global economic landscape. For additional information regarding
FirstCash and the services it provides, visit FirstCash’s websites located at http://www.firstcash.com and http://www.cashamerica.com.

Forward-looking Statements

This release contains forward-looking statements about the Company and its previously announced all-stock merger of equals transaction with
Cash America. Although the Company believes the expectations reflected in its forward-looking statements are reasonable, there can be no
assurances such expectations will prove to be accurate. Security holders are cautioned such forward-looking statements involve risks and
uncertainties that may cause actual results to differ materially from those anticipated by the forward-looking statements made in this release.
These and other risks and uncertainties are described in the Company’s 2015 annual report on Form 10-K and other reports filed with the
Securities and Exchange Commission, including the risk factors related to the merger of equals transaction with Cash America described in the
Company’s Form S-4 Registration Statement that has been filed with the SEC and was declared effective by the SEC on July 29, 2016, which
includes the joint proxy statement for First Cash and Cash America. The forward-looking statements contained in this release speak only as of
the date of this release, and the Company expressly disclaims any obligation or undertaking to report any updates or revisions to any such
statement to reflect any change in the Company’s expectations or any change in events, conditions or circumstances on which any such
statement is based, except as required by law.
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For further information, please contact:

Gar Jackson
Global IR Group
Phone:     (949) 873-2789
Email:     gar@globalirgroup.com

Doug Orr, Executive Vice President and Chief Financial Officer
Phone:    (817) 505-3199
Email:     investorrelations@firstcash.com
Website:    www.firstcash.com
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