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

At the MRC Global Inc. (the “Company”) Annual Meeting of Stockholders held on Tuesday, May 7, 2024, in a virtual meeting format (the
“Annual Meeting”), the Company’s stockholders approved an amendment to the Company’s Amended and Restated Certificate of Incorporation, as
described in Item 5.07 below. The amendment provides for exculpation of the Company’s officers as permitted by the Delaware General Corporation
Law, as further described in the Company’s Proxy Statement under the heading “PROPOSAL IV: AMEND THE CORPORATION’S AMENDED AND
RESTATED CERTIFICATE OF INCORPORATION TO REFLECT NEW DELAWARE LAW PROVISIONS REGARDING OFFICER
EXCULPATION.”

As a result, the Company filed a Certificate of Amendment to the Company’s Amended and Restated Certificate of Incorporation
(“Certificate of Amendment”) with the Secretary of State of the State of Delaware on May 13, 2024, which became effective upon filing.

The foregoing description of the Certificate of Amendment and the description of the amendment in the Proxy Statement are qualified in
their entirety by reference to the full text of the Certificate of Amendment, a copy of which is filed as Exhibit 3.1 to this Current report on Form 8-K and
incorporated herein by reference.

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

The Annual Meeting of Stockholders of the Company was held on Tuesday, May 7, 2024, as a virtual, on-line meeting. The results of the
matters submitted to a vote of the stockholders at the Annual Meeting are set forth in the immediately following table below:

Item I. Election of Directors. Stockholders elected each of the persons named below as Directors to hold office until the 2025 annual
meeting of stockholders, or until their successors are elected and qualified, or their earlier retirement, removal or death:
 
   FOR    

%
FOR    WITHHELD    

%
WITHHELD   

BROKER
NON-VOTES 

Deborah G. Adams    86,440,731    92.25    7,264,724    7.75    4,751,149 
Leonard M. Anthony    86,565,416    92.38    7,140,039    7.62    4,751,149 
George John Damiris    82,305,087    87.83    11,400,368    12.17    4,751,149 
David A. Hager    93,382,094    99.65    323,361    0.35    4,751,149 
Ronald L. Jadin    91,046,532    97.16    2,658,923    2.84    4,751,149 
Dr. Anne McEntee    87,220,889    93.08    6,484,566    6.92    4,751,149 
Robert J. Saltiel, Jr.    92,950,197    99.19    755,258    0.81    4,751,149 
Daniel B. Silvers    92,257,558    98.45    1,447,897    1.55    4,751,149 
Robert L. Wood    92,449,021    98.66    1,256,434    1.34    4,751,149 

Item II. Advisory Vote to Approve Executive Compensation. The stockholders approved, on an advisory basis, the compensation of the
Company’s named executive officers as set forth in the immediately following table:
 

Votes Cast For:    77,997,302    83.28% 
Votes Cast Against:    15,661,929    16.72% 
Abstentions:    46,224   
Broker Non-Votes:    4,751,149   
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Item III. Ratification of the Appointment of Ernst & Young LLP as Independent Auditors. The stockholders ratified the appointment of
Ernst & Young LLP as the Company’s independent registered accounting firm for the year ending December 31, 2024 as set forth in the immediately
following table:
 

Votes Cast For:    98,023,186    99.56% 
Votes Cast Against:    432,383    0.44% 
Abstentions:    1,035   
Broker Non-Votes:    4,751,149   

Item IV. Vote on the Amendment of the Company’s Amended and Restated Certificate of Incorporation to provide for Officer Exculpation
as Permitted by Delaware Law. Over 75% of the stockholder voting power of the Company approved an amendment of the Company’s Amended and
Restated Certificate of Incorporation to add, amend and replace Article VII in its entirety to provide for exculpation of the Company’s officers as
permitted by Delaware law, as set forth in the immediately following table:
 

Votes Cast For:    81,990,250    87.52% 
Votes Cast Against:    11,690,944    12.48% 
Abstentions:    24,261   
Broker Non-Votes:    4,751,149   

 
Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits.
 
3.1   Certificate of Amendment to MRC Global Inc.’s Amended and Restated Certificate of Incorporation.

104
  

Cover Page Interactive Data File – The cover page XBRL tags from this Current Report on Form 8-K are imbedded within the Inline XBRL
document.
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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 hereunto duly authorized.

Date: May 13, 2024
 

MRC GLOBAL INC.

By:  /s/ Daniel J. Churay
 Daniel J. Churay

 
Executive Vice President – Corporate Affairs, General
Counsel and Corporate Secretary
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Exhibit 3.1

CERTIFICATE OF AMENDMENT

to the

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

of

MRC GLOBAL INC.
 

 

Pursuant to Section 242 of the
General Corporation Law of the State of Delaware

 
 

MRC Global Inc. (the “Corporation”), a corporation duly organized and existing under the General Corporation Law of the State of
Delaware (the “DGCL”), does hereby certify as follows:
 

(1) This Certificate of Amendment (the “Certificate of Amendment”) amends certain provisions of the Corporation’s Restated Certificate of
Incorporation filed with the Secretary of State of the State of Delaware on April 11, 2012 (the “Certificate of Incorporation”).

 

(2) This Certificate of Amendment was duly adopted in accordance with the provisions of Section 242 of the DGCL.
 

(3) ARTICLE VII of the Certificate of Incorporation is hereby amended and restated in its entirety to read as follows:

Section 7.1 Limited Liability of Directors and Officers. A director or officer of the Corporation shall not be personally liable to the Corporation or
its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability:

 

 (a) for any breach of the director’s or officer’s respective duty of loyalty to the Corporation or its stockholders;
 

 (b) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;
 

 (c) of directors under Section 174 of the DGCL; or
 

 (d) for any transaction from which the director or officer derived an improper personal benefit.



If the DGCL is amended to authorize corporation action further eliminating or limiting the personal liability of directors or officers, then the
liability of a director or officer of the Corporation shall be eliminated or limited to the fullest extent permitted by the DGCL, as so amended. Any
repeal or modification of this Article VII by the stockholders of the Corporation or otherwise shall not adversely affect any right or protection of a
director or office of the Corporation existing at the time of such repeal or modification.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be duly executed this 13th of May, 2024.
 

MRC GLOBAL INC.

By:  /s/ Daniel J. Churay
 Name:  Daniel J. Churay

 
Title:

 
Executive Vice President, General Counsel and
Corporate Secretary


