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Re: Moody’s Corporéﬁon
Incoming letter dated December 30, 2008

Dear Mr. Mueller:

This is in response to your letter dated December 30, 2008 concerning the
shareholder proposal submitted to Moody’s by the Massachusetts Laborers’ Pension
Fund. We also have received a letter from the proponent dated January 22, 2009. Our
response is attached to the enclosed photocopy of your correspondence. By doing this,
we avoid having to recite or summarize the facts set forth in the correspondence.- Copies
of all of the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief dlscussmn of the Division’s mformal procedures regarding shareholder .

proposals.
Sincerely,
Heather L. Maples ~
Senior Special Counsel
Enclosures

.cc:  Thomas P.V. Masiello
' Executive Director -
Massachusetts Laborers’ Pension Fund
P.O. Box 4000
Burlington, MA 01803-0900



February 26, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Moody’s Corporation
Incoming letter dated December 30, 2008

‘ The proposal requests that the board of directors adopt a policy that the board’s
chairman be an independent director who has not previously served as an executive
officer of the company. '

We are unable to concur in your view that Moody’s may exclude the proposal
under rule 14a-8(i)(2). Accordingly, we do not believe that Moody’s may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(2).

We are unable to concur in your view that Moody’s may exclude the proposal
under rule 14a-8(i)(6). Accordingly, we do not believe that Moody’s may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(6).

Sincerely,

Damon Colbert
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to »
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information firnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.



MASSACHUSETTS LABORERS’ PENSION FUND

14 NEW ENGLAND EXECUTIVE PARK » SUITE 200
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January 22, 2009

- U.S. Securities and Exchange Commission
Office of the Chief Counsel
Division of Corporation Finance
100 F Street, N.E.
Washington, D.C. 20549-1090

Re: The Moody’s Corporation No-action Request Regarding the Shareholder
Proposal Submitted by the Massachusetts Laborers® Pension Fund

Dear Sir or Madam:

The Massachusetts Laborers’ Pension Fund (the “Fund”) hereby submits this letter in
reply to Moody’s Corporation’s (“Moody’s” or “Company”) Request for No-Action Advice
to the Security and Exchange Commission’s Division of Corporation Finance (“Staff”)
concerning the Fund’s shareholder proposal (“Proposal”) and supporting statement submitted
to the Company for inclusion in its 2009 proxy materials. The Fund respectfully submits that
the Company has failed to satisfy its burden of persuasion and should not be granted
permission to exclude the Proposal. Pursuant to Rule 14a-8(k), six paper copies of the
Fund’s response are hereby included and a copy has been provided to the Company.

The Company contends that it may exclude the Proposal under Rules 14a-8(i)(2) and
14a-8(i)(6) because implementation of the Proposal would cause the Company to violate
state law and it also lacks the power or authority to implement the Proposal since doing so
would result in this state law violation.

The Proposal provides in pertinent part:

RESOLVED: That stockholders of Moody’s Corporation, (‘Moody’s’ or ‘the
Company’) ask the board of directors to adopt a policy that the board’s chairman be
an independent director who has not previously served as an executive officer of
Moody’s. The policy should be implemented so as not to. violate any contractual
obligation.

In seeking permission to exclude the Proposal the Company notes that its By-Laws
- -designate the Chairman of the Board as an officer of the Company and that the New York
- Stock Exchange standards for independence provide that an officer of the Company cannot

be an independent director.
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The New York Stock Exchange Corporate Governance Standards provides in
pertinent part:

303A.02 Independence Tests

In order to tighten the definition of ‘independent director’ for purposes of these
standards:

(a) No director qualifies as "independent” unless the board of directors affirmatively
determines that the director has no material relationship with the listed company
(either directly or as a partner, shareholder or officer of an organization that has a
relationship with the company). Companies must identify which directors are
independent and disclose the basis for that determination. . . .

(b) In addition a director is not independent if:

(i) The director is, or has been within the last three years, an employee of the listed
company, or an 1mmed1ate family member is, or has been within the last three years,
an executive officer, ! of the listed company.

! For the purposes of Section 303A, the term executive officer has the same meaning
specified for the term officer in Rule 16a-1(f) under the Securities Exchange Act of
1934,

Rule 16a-1(f) of the Securities Exchange Act of 1934 provides in pertinent part:

The term officer shall mean an issuer's president, principal financial officer, principal
accounting officer (or, if there is no such accounting officer, the controller), any vice-
president of the issuer in charge of a principal business unit, division or function
(such as sales, administration or finance), any other officer who performs a policy-
making function, or any other person who performs similar policy-making functions
for the issuer.

To prevail, the Company must demonstrate that it would have to violate state law in
order to implement this precatory proposal asking the board to establish a policy that the
board’s chairman be an independent director who has not previously served as an executive
officer of Moody’s. The Company notes that the Proposal does not define “independent” and
then proceeds to rely on the exchange listing requirements, specifically Sec. 303A. 02(b)(1), to
conclude that the Proposal must fail.

However, the Fund has submitted this Proposal as a precatory proposal, not binding,
- and it is equally reasonable to assume that were this precatory proposal to pass, and were the
Board to choose to implement it, that it could choose to adopt a definition of independence

that would allow its policy to comply with the By-laws. The Company places great teliance
on The Home Depot, Inc. (Feb. 12, 2008), but in that case the proponent submitted a binding
by-law proposal that was found to conflict with the company’s charter.
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The Company concedes that in First Mariner Bancorp (Jan. 10, 2005), a case on
point, the Staff denied the Company’s request under Rule14a-8(i)(2) for permission to omit a
proposal asking the company to adopt a policy that the chairman of the board be an
independent director. The sole basis of the Company’s argument attempting to distinguish
First Mariner is its incorrect assertion that “First Mariner failed to provide an opinion of
counsel supporting its position.”

In fact, the letter by counsel for First Mariner requesting no-action advice explicitly
stated: “To the extent the reasons for excluding the Proposal and Supporting Statement are
based on matters of law, this letter constitutes the supporting opinion required by Rule 14a-
8()(2).” Staff Legal Bulletin No. 14B (CFR) (Sept. 15, 2004) provides in pertinent part:

E. When should companies and shareholder proponents provide a supporting
opinion of counsel and what should counsel to companies and shareholder
proponents consider in drafting such an opinion?

Rule 14a-8(j}(2)(iii) requires the company to provide the Commission with a
supporting opinion of counsel when the asserted reasons for exclusion are based on
matters of state or foreign law. . . .

The submission also should provide a supporting opinion of counsel or indicate that
the arguments advanced under state or foreign law constitute the opinion of counsel.

In First Mariner the required supporting opinion of counsel was provided and yet the
Staff denied the company’s request. .

The proposal in First Mariner urged the Board of Directors to adopt a policy that the
Chairman of the Board and Chief Executive Officer (CEO) be two different individuals and
that the Chairman be an independent director, elected by the directors. In seeking to exclude
the proposal, the Company made the same argument as Moody’s makes. First Mariner

argued: '

Rule 14a-8(i)(6) provides that a public company may omit a shareholder proposal ‘if
the company would lack the power and authority to implement the proposal.” The
Proposal urges the Board of Directors of the Company (the ‘Board’) to adopt a
“policy’ that the Chairman of the Board and the Chief Executive Officer be two
separate people and that the Chairman be an independent director, elected by the
directors. The Company is without the power or authority to implement the policy
described in the Proposal, because such a policy is prohibited by applicable law and

the Company’s Bylaws:



U.S. Securities and Exchange Commission
January 22, 2009
Page 4

The Company is a Maryland corporation and is subject to the Maryland General
Corporation Law (‘MCGL’).Section 2-403 of the MGCL provides that ‘each director
of a corporation shall have the qualifications required by the charter or bylaws of the
corporation.’ Section 1 of Article III of the Company’s Bylaws . . . provides that the
‘Chairman of the Board shall be a director[.]’ Section 2 of Article IIl of the
Company’s Bylaws provides that the ‘Chairman of the Board shall be the Chief
Executive Officer of the Corporation[.]’. . . Thus, these provisions make it clear that a
person cannot be qualified to serve as Chairman of the Company unless that person
also serves as the Company’s Chief Executive Officer, and vice versa. Additionally,
Section 1 of Article IIl of the Company’s Bylaws specifically provide that the
Chairman of the Board is an ‘officer’ of the Company. The Marketplace Rules of the
Nasdaq Stock Market, Inc. (the ‘Nasdaq Rules’) to which the Company is subject
exclude an officer from the definition of ‘independent director.” Nasdaq Rule
4200(a)(15).

Accordingly, unless and until the Company’s Bylaws are amended to separate the
positions of Chairman and Chief Executive Officer, the policy described in the
Proposal, although arguably adopted by the Board, would be meaningless and could
not be implemented by the Company. Any other conclusion would require the
Company to violate the Bylaws and, thus, the MCGL.

The Proposal and Supporting Statement may be properly omitted pursuant to Rule
14a-8(i}(2), which permits the exclusion of shareholder proposals that, if
implemented, would require the issuer to violate state, federal or foreign law. The
Proposal, if implemented, would require the Company to violate Maryland law.

First, a (sic) discussed above in Item II, the implementation of the policy described in
the Proposal would require the Company to violate its Bylaws and, thus, Section 2-
403 of the MCGL. Second, a Board policy that ‘the Chairman be an independent
director, elected by the directors. . ., if implemented, would violate Section 2-404 of
the MCGL, which dictates that the Company’s directors shall be elected by its
shareholders at each annual meeting thereof.[footnote omitted] . . . Thus, ultimately,
the Company’s shareholders determine who serves as the Company’s directors, not
the directors. Maryland law simply does not permit incumbent directors to elect a
director, except to fill a vacancy. . ..

Accordingly, based upon Rule 14a-8(i)(2), the Company intends to exclude the
Proposal and Supporting Statement from the 2005 Proxy Materials.

Like the proposal in First Mariner, the Proposal submitted by the Fund is not binding,
but isa precatory proposal requestmg that the Board be an mdependent dlrector who has not v

exclude a similar proposal under Rules 14a-8(1)(2) and (6) as it should do here.
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For the foregoing reasons, we believe that the Company has failed to satisfy its
burdens of persuasions under Rules 14a-8(i)(7) and its request for no-action relief should be

denied.

Should the staff have any questions, please contact Ms. Jennifer O’Dell, Assistant
Director of the LIUNA Department of Corporate Affairs, at (202) 942-2359, or via email at

jodell@liuna.org.
Very truly yours,

Jé :,,,, . Z?W

Thomas P. V. Masiello
Executive Director

TPVM/gdo

cc: Ms. Jennifer O’Dell




GIBSON, DUNN & CRUTCHER LLP

LAWYERS

A REGISTERED LIMITED LIABILITY PARTNERSHIP
INCLUDING PROFESSIONAL CORPORATIONS

1050 Connecticut Avenue, N.W. Washington, D.C. 20036-5306

(202) 955-8500
www.gibsondunn.com
mmueller@gibsondunn.com
December 30, 2008
Direct Dial Client No.
(202) 955-8671 C 63852-00013
Fax No.
(202) 530-9569
VIA E-MAIL
Office of Chief Counsel ‘
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549
Re:  Moody’s Corporation; Stockholder Proposal of Massachusetts Laborers’
Pension Fund
Exchange Act of 1934—Rule 14a-8
Dear Ladies and Gentlemen:

This letter is to inform you that our client, Moody’s Corporation (the “Company™),
intends to omit from its proxy statement and form of proxy for its 2009 Annual Stockholders
Meeting (collectively, the “2009 Proxy Materials™) a stockholder proposal (the “Proposal”) and
statements in support thereof received from the Massachusetts Laborers’ Pension Fund (the
“Proponent”). '

Pursuant to Rule 14a-8(j), we have:

] filed this letter with the Securities and Exchange Commission (the
“Commission”) no later than eighty (80) calendar days before the Company
intends to file its definitive 2009 Proxy Materials with the Commission; and

K concurrently sent copies of this correspondence to the Proponent.

. Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that
stockholder proponents are required to send companies a copy of any correspondence that the
proponents elect to submit to the Commission or the staff of the Division of Corporation Finance
(the “Staff’). Accordingly, we are taking this opportunity to inform the Proponent that if the

LOS ANGELES NEW YORK WASHINGTON, D.C. SAN FRANCISCO PALO ALTO LONDON
PARIS MUNICH BRUSSELS DUBAl SINGAPORE ORANGE COUNTY CENTURY CITY DALLAS DENVER
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Proponent elects to submit additional correspondence to the Commission or the Staff with
respect to this Proposal, a copy of that correspondence should concurrently be furnished to the
undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.

THE PROPOSAL
The Proposal requests:

That stockholders of [the Company] ask the board of directors to adopt a policy
that the board’s chairman be an independent director who has not previously
served as an executive officer of [the Company]. The policy should be

* implemented so as not to violate any contractual obligation. The policy should
also specify (a) how to select a new independent chairman if a current chairman
ceases to be independent during the time between annual meetings of
shareholders; and, (b) that compliance with the policy is excused if no
independent director is available and willing to serve as chairman.

'A copy of the Proposal, as well as related correspondence, is attached to this letter as
Exhibit A. '

BASES FOR EXCLUSION

- We believe that the Proposal may properly be excluded from the 2009 Proxy Materials
pursuant to:

. Rule 14a-8(i)(2) because implementation of the Proposal would cause the
Company to violate state law; and.

. Rule 14a-8(i)(6) because the Company lacks the power or authority to implement
the Proposal.

ANALYSIS

I.  TheProposal May Be Excluded under Rule 14a-8(i)(2) Because Implementation of
the Proposal Would Cause the Company to Violate State Law.

A company may exclude a stockholder proposal under Rule 14a-8(i)(2) if the proposal
would, if implemented, “cause the company to violate any state, federal, or foreign law to which
it is subject.” The Company is incorporated under the laws of the State of Delaware. The
Proponent seeks the adoption of a policy that would violate the Company’s By-Laws, as
amended (the “By-Laws”). For the reasons set forth below and in the legal opinion on Delaware
law from Richards, Layton & Finger, P.A., attached hereto as Exhibit B (the “Delaware Law
Opinion™), the Company believes that adoption of a policy that violates the By-Laws would
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cause the Company to violate Delaware law. Accordingly, the Proposal is excludable under
Rule 14a-8(i)2) because, if implemented, the Proposal would cause the Company to violate state
law.

In analyzing the Proposal for purposes of this letter, we have assumed that the Company
would take only those actions specifically called for by the language of the Proposal. See Staff
Legal Bulletin No. 14B (Sept. 15, 2004) (“In analyzing an opinion of counsel . . . we consider the
extent to which the opinion makes assumptions about the operation of the proposal that are not
called for by the language of the proposal.”).

The Proposal asks the Board of Directors to adopt a policy that the Chairman of the
Board be an independent director who has not previously served as an executive officer of the
Company. However, the By-Laws specifically designate the Chairman of the Board as an officer
of the Company. Article ITI of the By-Laws, which is entitled “Officers,” states in Section 1 that
“[t]he Board of Directors . . . shall elect officers of the [Company], including a Chairman of the
Board or President and a Secretary.”! Therefore, under the By-Laws the Chairman of the Board
is an officer of the Company.

The Proposal does not define the standard of independence to be applied under the
requested policy. However, the Company is listed on the New York Stock Exchange and :
therefore is subject to the listing requirements of the New York Stock Exchange, including its
standards of independence. Under the New York Stock Exchange standards for determining the
independence of directors, as is common for standards of independence, an officer of the
Company cannot be an independent director. See New York Stock Exchange Listed Company
Manual, Sec. 303A.02(b)(i) (setting forth listing requirements for companies listed on the New
York Stock Exchange, including the requirement that in determining whether a director of a
company is independent, any current employee and any person who serves as an executive
officer of the company, other than on an interim basis, is per se not independent). Commentary
to the New York Stock Exchange independence standards clarifies that, in assessing director
independence, “the concern is independence from management.”

As reflected in the Delaware Law Opinion, the policy contemplated by the Proposal
could not be validly implemented under Delaware law because it would conflict with Article Il
of the By-Laws. Delaware law recognizes a “gradation of authority” with respect to a
corporation’s governing documents, which means that a superior governing document overrides
documents that rank below it. Under this “gradation of authority,” a corporation’s by-laws rank
superior to resolutions of the board of directors. Adoption of a board policy (such as the policy

1" A copy of the By-Laws is attached as Exhibit C.
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contemplated by the Proposal) therefore would rank inferior to the corporation’s by-laws.2 Thus,
a Delaware corporation’s board of directors cannot override a provision of the corporation’s
by-laws by approving a policy that conflicts with the by-laws. .

The Proposal seeks to have the Company’s Board of Directors adopt a policy, which, if
implemented, would unequivocally conflict with Article III of the By-Laws, specifically naming
the Chairman of the Board as an officer of the Company. If the Board of Directors adopts the
policy that the Proposal requests, the Chairman of the Board could no longer serve as an officer
of the Company, even though the By-Laws specifically designate the Chairman of the Board as
an officer. The Proponent’s supporting statement clearly emphasizes that the Proposal’s aim is
to separate the positions of Chairman of the Board and Chief Executive Officer, so that the
Chairman of the Board is no longer an officer of the Company but rather an independent
director. This policy would contravene the clear language of the By-Laws. Thus,
implementation of the Proposal would violate Delaware law.

The Staff has recently concurred with a company’s request to exclude a stockholder
proposal similar to the one the Proponent has submitted. In The Home Depot, Inc. (avail.
Feb. 12, 2008), the proponent proposed to amend Home Depot’s by-laws to provide that an
independent director hold the position of chairman of the board. The company argued that
adopting the proposal would conflict with the company’s charter and other provisions of its
by-laws, and therefore would be “contrary to Delaware law.” The Staff allowed Home Depot to
exclude the proposal under Rule 14a-8(i)(2), noting that “in the opinion of [Home Depot’s]
counsel, implementation of the proposal would cause Home Depot to violate state law.” We are
aware that in First Mariner Bancorp (avail. Jan. 10, 2005), the Staff was unable to concur with
First Mariner’s position that the company could omit a proposal that asked the company’s board
of directors to adopt a policy that the chairman of the board be an independent director. First
Mariner argued that it could exclude the proposal under Rule 14a-8(i)(2) because the proposal
would require the company to violate its own by-laws, resulting in a violation of state law.
However, First Mariner failed to provide an opinion of counsel supporting its position. By
contrast, we have included the Delaware Law Opinion outlining the basis for the Company’s
belief that implementation of the Proposal would cause the Company to violate Delaware law.
As detailed in the Delaware Law Opinion, implementing the Proposal would result in adoption
of a palicy that directly conflicts with a specific provision of the By-Laws, and therefore the
policy would be invalid under Delaware law. See PG&E Corp. (avail. Feb. 25, 2008)
(concurring that a proposal requesting the company to adopt a by-law amendment could be

2 Consistent with this, the Staff previously has stated that “there is a substantive distinction
between a proposal that seeks a policy and a proposal that seeks a bylaw or charter
amendment.” Bristol-Myer Squibb Co. (Recon.) (avail. March 9, 2006).
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excluded under Rules 14a-8(i)(2) and 14a-8(i)(6) based on counsel’s opinion that
implementation of the proposal would violate state law).

Accordingly, for the reasons set forth above and as supported by the Delaware Law
Opinion, the Company believes the Proposal is excludable pursuant to Rule 14a-8(i)(2) because
implementation of the Proposal would cause the Company to violate state law.

IL The Proposal May Be Excluded under Rule 14a-8(i)(6) Because the Company Lacks
the Power or Authority to Implement the Proposal.

Pursuant to Rule 14a-8(i)(6), a company may exclude a proposal “if the company would
lack the power or authority to implement the proposal.” The Proposal is excludable under
Rule 14a-8(i)(6) because the Company lacks the legal power and authority to implement it. The
Staff on numerous occasions has permitted exclusion under Rule 14a-8(i)(6) of proposals
seeking action contrary to state law. See, e.g., Schering-Plough Corp. (avail. Mar. 27, 2008);
Bank of America Corp. (avail. Feb. 26, 2008); The Boeing Co. (Olson) (avail. Feb. 19, 2008).

As discussed above and reflected in the Delaware Law Opinion, a Delaware
corporation’s board of directors cannot override a provision of the corporation’s by-laws by
approving a policy that conflicts with the by-laws. Here, the By-Laws include an explicit
requirement that the Company’s Chairman of the Board be an officer of the Company.
Accordingly, implementation of a policy designed to ensure that the Chairman of the Board is
not an officer of the Company, but rather an independent director, necessitates that the Board of
Directors violate Delaware law by acting in a manner that violates the By-Laws. Accordingly,
the Company is without the legal power and authority to implement the Proposal, and the
Proposal is properly excludable under Rule 14a-8(i)(6).

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
will take no action if the Company excludes the Proposal from its 2009 Proxy Materials. We
would be happy to provide you with any additional information and answer any questions that
you may have regarding this subject.
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If we can be of any further assistance in this matter, please do not hesitate to call me at
(202) 955-8671 or Jane Clark, Corporate Secretary of Moody’s Corporation, at (212) 553-0300.

Sincerely,
, A VA
Ronald O. Mueller
ROM/als
Enclosures

cc:  Jane Clark, Moody’s Corporation
Elizabeth McCarroll, Moody’s Corporation
_Jennifer O’Dell, Laborers’ International Union of North America Corporate Governance
Project

100576569_3.DOC
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MASSACHUSETTS LABORERS’ PENSION FUND

14 NEW ENGLAND EXECUTIVE PARK « SUITE 200
P.O. BOX 4000, BURLINGTON, MASSACHUSETTS 01803-0900
TELEPMONE (781) 272-1000 OR (800) 342-3792 FAX (781) 272-2228

November 13, 2008

Via Facsimil
212-553-0990

Ms. Jane B. Clack

Corporate Secretary

Moody’s Corporation

7 World Trade Center at 250 Greenwich Street
New York, NY 10007

Dear Ms. Clark:

On behalf of the Massachusetts Laborers' Pension Fund (“Fund™), I hereby submit the
enclosed shareholder proposal (“Proposal”) for inclusion in the Moody’s Corporation
(“Company™) proxy statement to be circulated to Company shareholders in conjunction with the
next annual meeting of shareholders. The Proposal is submitted under Rule 14(a)-8 (Proposals
of Security Holders) of the U.S. Securitics and Exchange Commission’s proxy regulations,

The Fund is the beneficial owner of approximately 1,100 shares of the Company’s
common stock, which have been held continuously for more than a year prior 1o this date of
submission. The Proposal is submitted in order to promote a governance system at the Compeny
that enables the Board and senior management to manage the Company for the long-term. -
Maximizing the Company’s wealth generating capacity over the long-term will best serve the
interests of the Company shareholders and other important constiments of the Company.

The Fund intends to hold the shares through the date of the Company’s next annual
mecting of shareholders. The record holder of the stock will provide the appropriate verification
of the Fund’s beneficial ownership by separate letter. Bither the undersigned or a designated
representative will present the Proposal for consideration at the annual meeting of shareholders.

If you have any questions or wish to discuss the Proposal, please contact Ms. Jennifer
ODell, Assistant Director of the LIUNA Department of Corporate Affairs at (202) 942-2359,
Copies of correspondence or a request for a “no-action” letter should be forwarded to Ms. O*Dell
in care of the Laborers’ International Union of North America Cotporate Governance Project,
905 16" Street, NW, Washington, DC 20006.

Very truly yours,
Thomas P. V. Masiello
Executive Director
TPVM/gdo
Enclosure

cc: Jennifer O'Dell
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RESOLVED: That stockholders of Moody's Corporation, (“Moody’s” or “the
Company™) ask the board of directors to adopt a policy that the board’s chairman be an
independent director who has not previously served as an executive officer of Moody’s.
The policy should be implemented so as not to violate any contractmal obligation. The
policy should also specify (a) how to select a new independent chairman if a current
chairman ceases to be independent during the time between ammual meetings of
shareholders; and, (b) that compliance with the policy is excused if no independent
director is available and willing to serve as chairman.

SUPPORTING STATEMENT

It is the responsibility of the Board of Directors to protect shareholders® long-term
interests by providing independent oversight of management, including the Chief
Executive Officer (CEQ), in directing the corporation’s business and affairs. Currently at
our Company, Mr. Raymond McDaniel, Jr. is both the Chairman of the Board and the
CEO. We believe that this current scheme may not adequately protect shareholders,

Shareholders of Moody's require an independent leader to ensure that management
acts strictly in the best interests of the Company. By senting agendas, priarities and
procedures, the position of Chairmean is critical in shaping the work of the Board of
Directors. Accordingly, we believe that having an independent director serve as chairman
can help ensure the objective functioning of an effective Board.

" As a long-term shareholder of our Company, we believe that ensuring that the
Chairman of the Board of our Company is independent, will enhance Board leadership at
Moody’s, and protect sharcholders from future management actions that can harm
sharcholders. Other corporate govemance experts agree. As a Commission of The
Conference Board stated in a 2003 report, “The ultimate responsibility for good corporate
governance rests with the board of directors. Only a strong, diligent and independent
board of directors that understands the kecy issues, provides wise counsel and asks
management the tough questions is capable of ensuring that the interests of shareowners
as well as other constituencies are being properly served.”

We believe that the recent wave of corporate scandals demonstrates that no matter
how many independent directors there are on the Board, that Board is less able to provide
independent oversight of the officers if the Chairman of that Board is also the CEO of the
Company.

We, therefore, urge sharcholders to vote FOR this proposal.

TOTAN M D
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Direct Dial ’ ient N
(202) 955-8671 6385560013
Fax No.

(202) 530-9569

Thomas P. V. Masiello

Executive Director

Massachusetts Laborers’ Pension Fund

14 New England Executive Park, Suite 200
P.0O. Box 4000

Burlington, MA 01803-0900

Dear Mr. Masiello:;

I am writing on behalf of Moody’s Corp. (the “Company”), which received on November
13, 2008 a stockholder proposal from the Massachusetts Laborers’ Pension Fund (the
“Proponent”) requesting that the board of directors adopt a policy that the board’s chairman be
an independent director who has not previously served as an executive officer of the Company
for consideration at the Company’s 2009 Annual Meeting of Stockholders (the “Proposal”).

The Proposal contains certain procedural deficiencies, which Securities and Exchange
Commission (“SEC™) regulations require us to bring to the Proponent’s attention. Rule 14a-8(b)
under the Securities Exchange Act of 1934, as amended, provides that shareowner proponents
must submit sufficient proof of their continuous ownership of at least $2,000 in market value, or
1%, of a company’s shares entitled to vote on the proposal for at least one year as of the date the
shareowner proposal was submitted. The Company’s stock records do not indicate that the
Proponent is the record owner of sufficient shares to satisfy this requirement. In addition, to
date, the Company has not received proof that the Proponent has satisfied Rule 14a-8's
ownership requirements as of the date that the Proposal was submitted to the Company.

To remedy this defect, the Proponent must provide sufficient proof of the Proponent’s
ownership of the requisite number of Company shares as of the date the Proponent submitted the
Proposal. As explained in Rule 14a-8(b), sufficient proof may be in the form of:

' LOS ANGELES NEW YORK WASHINGTON, D.C. SAN FRANCISCO PALO ALTO LONDON
PARIS MUNICH BRUSSELS DUBAI SINGAPORE ORANGE COUNTY CENTURY CITY DALLAS DENVER
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e awritten statement from the “record” holder of the Proponent’s shares (usually a
broker or a bank) verifying that, as of the date the Proposal was submitted, the
Proponent continuously held the requisite number of Company shares for at least one

year; or

¢ if the Proponent has filed with the SEC a Schedule 13D, Schedule 13G, Form 3, Form
4 or Form 5, or amendments to those documents or updated forms, reflecting the
Proponent’s ownership of the requisite number of shares as of or before the date on
which the one-year eligibility period begins, a copy of the schedule and/or form, and
any subsequent amendments reporting a change in the Proponent’s ownership level.

The SEC’s rules require that your response to this letter be postmarked or transmitted
electronically no later than 14 calendar days from the date you receive this letter. Please address
any response to me at the address listed above. Alternatively, you may transmit any response by
facsimile to me at (202) 530-9569.

If you have any questions with respect to the foregoing, please contact me at (202) 955-
8671. For your reference, I enclose a copy of Rule 14a-8.

Sincerely, :
b Ot
Ronald O. Mueller
ROM/jmh
cc:  Ms. Jennifer O’Dell

Enclosure

100561849_1.D0C



Rule 14a-8 -- Proposals of Security Holders

This section addresses when a company must include a shareholder’s proposal In its proxy statement and identify the
proposal in its form of proxy when the company holds an annual or special meeting of shareholders. In summary, in
order to have your shareholder proposal included on a company’s proxy card, and included along with any supposting
statement in its proxy statement, you must be eligible and follow certain procedures. Under a few specific
circumstances, the company Is permitted to exchide your proposal, but only after submitting its reesons to the
Commission. We structured this section in a question-and- answer format so that it is easler to understand. The
references to "you® are to a shareholder seeking to submit the proposal.

a. Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that
the company and/or its board of directors take action, which you intend to present at a meeting of the
company’s shareholders. Your proposal should siate as clearly as possible the course of action that -
you belleva the company should follow. If your proposal is placed on the company’s proxy card, the -
company must aiso provide In the form of proxy means for shareholders to specify by boxes a choice

between

or disapproval, or abstention. Unless otherwise indicated, the word “proposal” as

approval
used in this section refers both to your proposal, and 0 your corresponding statement in support of
your proposal (if any).

b. Question 2: Who Is eligible to submit a proposal, and how do | demonstrate to the company that | am
eligible?

1.

In order to be eligible to submit a proposal, you must have continuously held at least $2,000
in market value, or 1%, of the company's securities entitied to be voted on the proposal at the
mealing for at least one year by the date you submit the proposal. You must continue to hold
those securities through the date of the meesting.

If you are the registered holder of your securities, which means that your name appears in the
company's records as a shareholkder, the company can verify your eligibllity on Its own,
although you will still have to provide the company with a written statement that you intend fo
continue to hold the securities through the date of the meeting of sharehoiders. However, if
like many shareholders you are not a registered holder, the company likely does not know
that you are a shareholder, or how many shares you own. in this case, at the time you submit
your proposal, you must prove your eligibility to the company in one of two ways:

. The first way Is to submit to the company a written statement from the “record”
holder of your securities (ususlly a broker or bank) verifying that, at the time you
submitted your proposal, you continuously held the securities for at least one year.
You must also include your own written statement that you intend to continue to hoid
the securities through the dats of the meeting of shareholders; or

i.  The second way tb prove ownership appiles only if you have filed a Schedule 13D,
Schedule 13G, Form 3, Form 4 and/or Form 5, or amendments to those documents
or updated forms, reflecting your ownership of the shares as of or before the date on
which the one-year eligibility period begins. if you have flled one of these documents
with the SEC, you may demonstrate your elighility by submiiting to the company:

A. A copy of the schedule and/or form, and any subsequent amendments
reporting a change in your ownership level;

B. Yourwritten statement that you continuously heid the required number of
shares for the one-year perfod as of the date of the statement; and

C. Your written statement that you intend fo continue ownership of the shares
through the date of the company’s annual or speclal meeling.



¢. Question 3: How many proposals may | submit: Each shareholder may submit no more than one
proposal to a company for a particular shareholders’ meeting.

d. Question 4: How long can my proposal be? The proposal, including any accompanying supporting
statement, may not exceed 500 words.

e. Question 5: What is the deadiine for submitting a proposal?

1. if you are submitting your proposal for the company's annual meeting, you can in most cases
find the deadiine in last year's proxy statement. However, if the company did not hold an
amudmeeﬂnghuyw,armmmdhedﬂoﬂhmﬂwfwﬁhywmmmao
days from last year's meeting, you can usually find the deadline in one of the company’s
quarterty reports on Form 10- Q or 10-QSB, or In sharsholder reports of investment
companies under Rule 30d-1 of the Investment Company Act of 1940. [Editor’s note: This
section was redesignated as Rule 30e-1. See 68 FR 3734, 3759, Jan. 16, 2001.] in order to
avold controversy, shareholders should submit thelr proposals by meens, including electronic
means, that permit them to prove the date of delivery.

2. The deadiine is calculatad in the following manner if the proposal is submiited for a regularly
scheduled annual meeting. The proposal must be recelved at the company’s principal
exacutive offices not less than 120 calendar days before the date of the company’s proxy
statement released to shareholders In connection with the previous year's annual mesting.
However, if the company did not hold an annus! meeting the previous year, or If the date of
this year's annual meeting has been changed by more than 30 days from the date of the
previous year's mesting, then the deadiine is a reasonable time befors the company begins to
print and sends its proxy materials.

3. If you are submitting your propossl for a meeting of shareholders other than a reguiarly
scheduled annual meeting, the deadiine is a reasonable fime before the company begins to
print and sends its proxy materials.

f.  Question 6: What if | fail to follow ane of the eligibliity or procedural requirements explainad in answers
o Questions 1 through 4 of this section?

1. The company may exclude your proposal, but only after It has notified you of the problem,
and you have failed adequately to correct it. Within 14 calendar days of receiving your
mmmwmmmlnmmmeamm.
as well as of the time frame for your response. Your response must be postmarked, or
transmitted electronically, no later than 14 days from the date you recsived the
notification. A company need not provide you such notice of a deficiency i the deficiency
cannot be remedied, such as if you fall o submit a proposal by the company's properly
determined deadline. if the company intends to exciude the propoeal, it will later have to
w1aam?.ummmb1u8mmﬁuwlﬂuwwmm 10 below,

2. If you fall In your promise to hold the required number of securities through the date of the
meefting of shareholders, then the company will be pammitied to exciude all of your proposals
from its proxy materials for any meeting held in the following two calendar years,

g. Question 7: Who has the burden of persuading the Commission or s staff that my proposal can be
excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is entitle
to exclude a proposal. ,

h. Question 8: Must | appear personally at the shareholders’ mesting to present the proposal?

1. Elther you, or your representative who Is qualifisd under state law 10 present the proposal on
your behalf, must atiend the meeting to'present the proposal. Whether you attend the
meeting yourself or send a qualified representative to the meeting in your place, you should
make sure that you, or your representative, follow the proper state law procedures for
attending the meeting and/or presenting your proposal.



2, ﬁmecompanyholdslhmwholdermeaﬁnghwhobmnpatviadmmmdh.mdm

compmypemihyouoryourmmmmpMyoupmposdviammda.m
you may appear through electronic media rather than traveling to the meeting to appear In
person.

If you or your qualified representative fall to appeer and present the proposal, without good
m,mwmwmummwmmwamrmmmmmmum
for any meetings held in the following two calendar years.

1. Question 9: If | have compiied with the procedural requirements, on what other bases may & company
rely to exclude my proposai?

1.

Improper under state law: if the proposal is not a proper subject for action by shareholders
under the laws of the jurisdiction of the company's organization;

Note to paragraph (I}1)

onhmﬂoﬂmﬁu.mpmpo&ammmmwmmm
if they would be binding on the company if approved by shareholders. In our experience, most
pmpoedshatameastasmomnmdaﬂmsormmmmmebomdofdmm
apwﬂdmnmpmwmmw.mm,mwuwmmﬂpw
;dﬂrz:fbdasamnnmdaﬁmormguﬂonbpmwunbuﬁmmydem

Vlolatlonoﬂaw: 1f the proposal would, If implemented, cause the company to violate any
state, federal, or foreign law to which it is subject;

Note to paragraph (I2)

Note fo paragraph (1{2): We will not apply this basis for exciusion to permit exclusion of a
proposal on grounds that it would violate foreign law if compliance with the foreign law could
result in a violation of any state or federal law.

Violation of proxy rules: If the proposal or supporting statement is contrary to any of the
Commission's proxy rules, including Rule 14a-8, which prohibits materially false or misieading
statements in proxy soliciting materials;

Personal grievancs; special interest: If the proposal relates to the redress of a personal claim
or grievance against the company or any other person, or if it is designed to resuit in a benefit
agyw.orbﬁmapuwnalhbmtwhlmbmmndbymmmat

; :

Relevance: If the propoeal relates to operations which account for less than 5 percent of the

's total assets at the end of its most recent fiscal year, and for less than 5 parcent of
Its net eaming sand gross sales for its most recent fiscal year, and is not otherwise
significantly related to the company’s business;

Absence of power/authority: If the company would lack the power or authority to implement
the proposal; ’



7. Management functions: If the proposal deals with a matter relating to the company’s ordinary
business operetions;

8. Reiates to election: If the proposal relates to a nomination or an election for membership on
Mewmpanysbosrdofdmcbmorambgusgovemw:orapmoedmbrwdl
nomination or election:

9. Confiicts with company’s proposalk I the proposal directly confiicts with one of the company's
own proposals to be submitted to shareholders at the same meeting.

Note to paragraph (1)(8)

Note to paragraph (1)(9): A company's submission to the Commission under this section
should specify the points of confilct with the company’s proposal.

10. Substantially implemented: If the company has akready substantially inplemented the

41. Duplication: If the proposal substantially duplicates another proposal previously submitted to
xmmmwmmmmﬂntwmbe included in the company’s proxy materials for
same ;

12. Resubmmissions: If the proposal deals with substantially the same subject matier as another
pmposdorpmpoadsﬁuthasorhavebmpmvbwymmmhommny'sproxy
materials within the preceding 5 calendar years, a company may exciude it from its proxy
materials for any meeting held within 3 calendar years of the last time &k was included if the
proposal received:

. Less than 3% of the vots if proposed once within the preceding 5 calendar years;

fi. Less than 8% of the vote on its last submission to shareholders if proposed twice
previously within the preceding 5 calendar years; or

ii. Less than 10% of the vote on its last submission to shareholders If proposed three
WWMMMMMSMMM

13. Specific amount of dividends: If the proposal relates o specific amounts of cash or stock

Question 10; What procedures must the company follow [ it intends to exclude my proposal?

1. If the company Intends to exciude a proposal from its proxy materials, it must file its reasons
with the Commission no later than 80 calendar days before it fiies its definitive proxy -
statement and form of proxy with the Commission. The company must simultaneously provide
youwhaeopyofhswhnbdon.TheComlsdoanaypendthwmmmmus
submission later than 80 days before the company flles its definitive proxy statement and
form of proxy, if the company demonstrates good cause for missing the deadiine.

2. The company must file six paper coples of the following:
i.  The proposal;
i.  An expianation of why the company belleves that ikt may exclude the proposal, which

should, If possible, refer to the moat recent applicable authority, such as prior
Division letters issued under the rule; and



k.

il. A supporting opinion of counsel when such reasons are based on matters of state or
foreign law.

Question 11: Maylsubtﬂtwownslatamentbmmmmissimmpondlngtomeeompany’s
arguments?

Yes, you may submit a response, bt it is not required. You should try to submit any response to us,
with a copy to the company, as soon as possible after the company makes its submission. This way,
the Commission staff will have time to consider fully your submission before It issues its response. You
should submit six paper copies of your response.

Question 12: If the company inckides my shareholder proposal in its proxy materials, what information
about me must it include along with the proposal itself?

1. The company's proxy statement must include your name and address, as well as the number
of the company’s voting securities that you hold. However, instead of providing that
mmaﬂon.mmnmymaymdmammmnmmmmm
fo shareholders promptly upon recelving an oral or written request.

2. Theeompanykmtmmlﬂoforbemmofmpmdorsupporﬂmm

Question 13:WhateanldolftI\ecomnwahdulniisproxymmfusomwlwltbeum
shardnmmmumtmhfamrofmypmposd.mﬂlmaammmofmmumu\ts?

1. The company may elect to include in its proxy statement reasons why i belleves
mmmmwmmmrmm.mmmnyummmmm
reflecting its own point of view, just as you may express your own point of view in your
proposal’s supporting statement.

2. However, if you belleve that the company’s opposition to your proposal contains matertally
falee or misieading statements that may violate our anti- fraud rule, Ruls 14a-8, you should
anmmmm“hmmammwmhmm
yomwew.alommacopydunmmnthoppnshgmpmm.Tou
axient possible, your letter should include specific factual information demonstrating the
Inaecumcyd&uwmnyscbm.ﬂmpunﬂﬂm.ywmmmvybwkmnwu
differences with the company by yourself bafore contacting the Commiasion staff.

3. We require the company to send you a copy of its statements opposing your proposal before
Rsendsﬂspmxymhﬁds,aomatywmnybﬂmbowmnﬂonanymm&luw
misieading statements, under the following imeframes:

L If ourno-action response requires that you make revisions fo your proposal o
supporting statement as a condition to requiring the company to include it In its proxy
materials, then the company must provide you with a copy of its opposition

. statements no later than 5 calendar days after the company receives a copy of your
revised proposal; or

I Inanoﬂwrcam,meeomawmwmvidoyoumaéowoﬂtsoppoﬁon'
statements no later than 30 calendar days before Its files definiive coples of its
proxy statement and form of proxy under Rule 14a-8.
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Specislized Trust Services

STATE STREEY BANK
200 Newport Avenus - JQB73
Cuiney, Massschusetta 02171

R Facsimie: 617-705-8805
Clacsonidatatestrem.com

12/2/2008

Ms. Jane B. Clark

Corporate Secretary

Moody"s Corporation

7 World Trade Center at 250 Greenwich Street
New York, NY 10007

Re: Certification of Shareholding in Moody’s Corporation <cusip 615369105> for MA
Laborers Pension Fund

Dear Ms. Clark,

State Street Bank is the record holder for 1,100 shares of Moody’s Corporation
(“Company”™) common stock held for the benefit of the Massachusetts Laborers Pension
Fund (“Fund”). The Fund has been a beneficial owner of at least 1% or $2,000 in market
valus of the Company’s common stock continuovsly for at least one year prior November
12, 2008, the date of submission of the sharcholder proposal submitted by the Fund
pursuant to Rule 14a-8 of the Securities and Exchange Commission rules and regulations.
The Fund continues to hold the shares of Company stock.

As custodian for the Fund, State Street holds these shares at its Participant Account at the
Depository Trust Company (“DTC”). Cede & Co., the nominee name at DTC, is the
racord holder of these shares, :

If there are any questions concerning this matter, please do not hesitate to contact me
directly.

Sincerely,

Casthiecnaglocasy

Cathqrine Lac¢son

Dhsa t T FYAMAD_NANDT
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Moody's Corporation
December 29, 2008
Page 2

conformed, photostatic, electronic or other copies; and (c) that the foregoing documents, in the
forms submitted to us for our review, have not been and will not be altered or amended in any
respect material to our opinion as expressed herein. For the purpose of rendering our opinion as
expressed herein, we have not reviewed any document other than the documents set forth above,
and, except as set forth in this opinion, we assume there exists no provision of any such other
document that bears upon or is inconsistent with our opinion as expressed herein. We have
conducted no independent factual investigation of our own, but rather have relied solely upon the
foregoing documents, the statements and information set forth therein, and the additional matters
recited or assumed herein, all of which we assume to be true, complete and accurate in all
material respects.

The Proposal
The Proposal reads as follows:

RESOLVED:  That stockholders of Moody's Corporation,
("Moody's" or "the Company") ask the board of directors to adopt
a policy that the board's chairman be an independent director who
has not previously served as an executive officer of Moody's. The
policy should be implemented so as not to violate any contractual
obligation. The policy should also specify (a) how to select a new
independent chairman if a current chairman ceases to be
independent during the time between annual meetings of
shareholders; and, (b) that compliance with the policy is excused if
no independent director is available and willing to serve as
chairman.

Discugsion

You have asked our opinion as to whether implementation of the Proposal would
violate Delaware law. Assuming that the Company takes only those actions specifically called
for by the Proposal — that is, adopting a policy that the Chairman of the Board be an independent
director who has not previously served as an executive officer — implementation of the Proposal
would cause the Company to violate the By-Laws. Such violation of the By-Laws would, in
turn, violate the General Corporation Law. Accordingly, we are of the opinion that
implementation of the Proposal would cause the Company to violate the General Corporation
Law. The bases of our opinion are discussed below.

The Proposal requests that the Board of Directors of the Company (the "Board™)
adopt a policy providing that the Chairman of the Board be an "independent director" who has
not previously served as an "executive officer," but it does not define those terms, The
Company's common stock, however, is currently listed on the New York Stock Exchange
("NYSE"), and 303A.02 of the NYSE Listed Company Manual sets forth the applicable
standards for determining whether a director of an NYSE-listed company qualifies as
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"independent." See New York Stock Exchange Listed Company Manual § 303A.02 (1983) (last
modified September 11, 2008). That section provides, in relevant part, that "[n]o director
qualifies as 'independent’ unless the board of directors affirmatively determines that the director
has no material relationship with the listed company (either directly or as a pariner, shareholder
or officer of an organization that has a relationship with the company)" and further provides that
“a director is not independent if [such] director is, or has been within the last three years, an
employee of the listed company.” Id. Commentary to the NYSE rule makes clear that a person
who has been employed as a chairman or chief executive officer or other executive officer on
other than an interim basis cannot be considered independent under the rule. Commentary to the
rule also states that, in assessing director independence, "the concern is independence from
management." For purposes of this opinion, we have assumed that the term "independent
director" in the Proposal refers to the applicable tests relating to director independence set forth
in the NYSE Listed Company Manual, and we have further assumed that any director holding
the authority of the Chairman of the Board as set forth in the By-Laws would be deemed an
executive officer employed by the Company and thus would not satisfy the relevant
"independence" criteria established in Section 303A.02 of the NYSE Listed Company Manual.

The policy contemplated by the Proposal would require the Chairman of the
Board to be an "independent director who has not previously served as an executive officer."
Accordingly, under such policy, the Chairman of the Board must be a director who is not also an
elected officer of the Company. Article III, Section 1 of the By-Laws, however, provides that
"[t]he Board of Directors . . . shall elect officers of the corporation, including a Chairman of the
Board or President and a Secretary." Thus, the By-Laws require that the Chairman of the Board
be an elected officer of the Company. In this respect, the policy contemplated by the Proposal, if
implemented, would conflict with the By-Laws.

Because the policy contemplated by the Proposal would conflict with Article T,
Section 1 of the By-Laws, it could not be validly implemented under Delaware law. Delaware
law recognizes a "gradation of authority” with respect to a corporation's governing documents,
and the Delaware courts have confirmed that a superior governing document "overrides all below
it in rank." Gaskill v. Gladys Belle Qil Co., 146 A. 337, 340 (Del. Ch. 1929). Under this
"gradation of authority," a corporation's bylaws rank superior to resolutions of the board of
directors. See Hollinger Int'], Inc. v. Black, 844 A.2d 1022, 1080 (Del. Ch. 2004), affd, 872
A.2d 559 (Del. 2005) ("[B]ylaws are generally thought of as having a hierarchical status greater
than board resolutions . . . a board cannot override a bylaw requirement by merely adopting a
resolution."); ¢f. 8 Del. C. § 142(a) ("Every corporation . . . shall have such officers with such
titles and duties as shall be stated in the bylaws or in a resolution of the board of directors which
is not inconsistent with the bylaws. . . ."). See also R. Franklin Balotti & Jesse A Finkelstein, 1
- The Delaware Law of Corporations and Business Organizations, § 1.10, at 1-15 (3d ed. 2008)
(quoting Hollinger); 18A Am. Jur. 2d Corporations § 311 (2003) ("A resolution is not a bylaw. It
is an informal enactment of a temporary nature providing for the disposition of certain
administrative business of the corporation. In contrast, bylaws are the laws adopted by the
corporation for the regulation of its actions and the rights and duties of its members."). The
policy contemplated by the Proposal would require for its adoption and implementation a
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resolution of the Board. The adoption of such policy would not result in an amendment to the
By-Laws; instead, such policy would have the effect of and would be considered a board
resolution. See UniSuper Ltd. v. News Corp., 2005 WL 3529317 (Del. Ch. Dec. 20, 2005; In re
General Motors (Hughes) Sholder Litig., 2005 WL 1089021, at *3 n.34 (Del. Ch, May 4, 2005).
Accordingly, under the "gradation of authority" described above, such policy would rank inferior
to the By-Laws, and the Board could not override a provision of the By-Laws by adopting a
resolution approving such policy. See Hollinger, 844 A.2d at 1080.

The policy contemplated by the Proposal, if implemented, would require the
Chairman of the Board to be an "independent director* (and therefore not an elected officer of
the Company). Such policy would contravene the clear mandates of the Article IlI, Section 1 of
the By-Laws, which requires the Chairman of the Board to be an elected officer of the Company.
As a result, the policy contemplated by the Proposal, if implemented, would conflict with the By-
Laws and would therefore be invalid. See Hollinger, 844 A.2d at 1080 (holding that a corporate
board could not override a bylaw requirement merely by adopting a resolution); cf. ELF.
Abmanson & Co. v. Great W. Fin, Corp,, 1997 WL 225696, at *3 (Del. Ch. Apr. 25, 1997)
(holding that "[w]here the shareholders or the directors, by adopting a by-law, command the
performance of a certain act, to hold that coercive relief cannot be had to enforce that command
would violate basic concepts of corporate governance").

Conclusion

Based upon and subject to the foregoing, and subject to the limitations. stated
herein, it is our opinion that the Proposal, if adopted by the stockholders and implemented by the
Board, would directly conflict with the By-Laws and therefore would be invalid under the
General Corporation Law.

The foregoing opinion is limited to the General Corporation Law. We have not
considered and express no opinion on any other laws or the laws of any other state or
jurisdiction, including federal laws regulating securities or any other federal laws, or the rul
and regulations of stock exchanges or of any other regulatory body. '

_ The foregoing opinion is rendered solely for your benefit in connection with the
matters addressed herein. We understand that you may furnish a copy of this opinion letter to the
SEC in connection with the matters addressed herein and that you may refer to it in your proxy
statement for the Annual Meeting, and we consent to your doing so. Except as stated in this
paragraph, this opinion letter may not be furnished or quoted to, nor may the foregoing opinion
be relied upon by, any other person or entity for any purpose without our prior written consent.

Very truly yours,
R‘DAMOS;, L‘;’ﬁ“ [ X /‘—,M% /?/4

MG/IMZ
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Exhibit 3

AMENDED AND RESTATED
BY-LAWS
OF
MOODY’S CORPORATION
ARTICLEL
STOCKHOLDERS
Section 1. The annual meeting of the stockholders of the i forﬁwpurposeofelepﬁngdimtmandfortheumacﬁonofwd:o&u
mdz?;’yMy&b:%ﬁg% g:“me:gnmu beld on such date, and at such time and place within or without the State of Delaware as
Section 2. Special mectings of the stockholders shall be called st any time by the or any other officer, whenever directed by the Board of

Directors or by the Chief Executive Officer. The purpose or purposes of the proposed meeting s be included in the notice sotting forth such call.

Sectioné.Exccptasoﬂmwisepmvidedbylaw,mdceof&zdmc,phcemd,inmemeofaspeeialmﬁng.memorpuposesofﬂ:empeﬁns
ofsmckholdersshaﬂbcdeﬁvuedpmonﬂlyormilednotwﬂetmmsiny,norkssﬂnntondayspwiousﬂmem,toenhnocﬂm]duofmotdmnﬂedw
vote at the meeting at such address as appears on the recoeds of the corporation.

Section4.'1‘heholdusot'amajorityinMmpmofmwimmmﬁumdmﬁﬂﬁmmwmmmawm
bypmxy,shaﬂccm&m"qumumnmmceﬁngsoﬁhemckholdmﬁarthemmﬁmofbnsinm.cxoeptnoﬂnrwisepwviddbymhmorbyme
Restated Certificate of Incorporation; but if at any regularly called meeting of stockholders there be less than a quorum prescat, the stockholders present
myaﬁmhmeﬁngﬁmﬁmmﬁmﬁﬁmﬁ“mﬁemmmmmmtuﬁm ing until a quorum shall be present or represented. At
such adjourned meeting at which a quorum shall be present or any business may be which might have been transacted at the original
meeting, Iftheadjoummisformmthmso&goriﬂmutheadjoumem,ammorddateisﬁxod for the adjourned meeting, a notice of the
adjourned meeting shall be given to each stockhol of record entitled to vote at the meeting.

Secﬁon5.TheChnirmmoftheBoud,orinﬂwChdnnm’sabmeontthed:ﬁman’sdhwﬁon,h?mddm&orind:eridaﬂ’sabmeun
therident’sdimeﬁon.myoﬁwroftheeapaaﬁonahallcallnllmeetinpofﬂnmckholdetswmﬂeundshnmu(mﬁrmmofuwhmedng.m
mmm;;&r:hwompom'mm,hmchowsabunoqmmm' t Secretary shall act as secretary of the meeting. If neither the Secretary nor an
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is present, the Chairman of the meeting shall appoint a secretary of the meeting. Unless otherwise detcrmined by the Board of Directors prior to the mecting,
the Chairman of the meeting shall determine the order of business and shall have the authority in his or her discretion to regulate the conduct of any such
meeting, including, without limitation, by imposing restrictions on the (other than stockholders of the corporation or their duly appointed proxies)
who may attend any such meeting, whether any stockholder or stockho * proxy may be excluded from any mesting of stockholders based upon any
determination by the Chairman, in his or her sole discretion, that any such person has unduly disry or is likely to disrupt the proceedings thereat, and the
circumstances in which any person may make a statement or ask questions at any meeting of' olders. The Chairman of the meeting shall have
authority to adjourn any meeting of stockholders.

Seeﬁon6.Ataumeeﬁngsofstockholdus.mymkholdatitledmvotethetentﬁallbeuﬂledmvominpmonmbyprmy.butnopmxyshﬂlbe
voted after three years from its date, unless such provides fora I mnd.wmzo\nlimiﬁnglhemnainwhichasw&holdumymﬁu
another person or persons to act for the stockholder as proxy pursuant to the eral Corporation Law of the State of Dolaware, the following shall
constimavalidmeunsbywhichasmckboldumaymntmhmthoﬁty:a)amkholdumlyumawmthodﬂngmpmumomw
aetforthe:tockholderupmxx,mdexecnﬁonoﬁhcwﬁﬁumaybeawomplisbedwmmekholduorﬂws Ider’s authorized officer, director,
employee or agent signing suc wﬂﬁnguuusinghilorbudmmtobenﬁxedwnwhwﬁﬁngbymymmnbhmunsincluding.bmmtlirqmdw,
byﬁuimileaigmtun;or(2)aswckholdamyn&odzemthupmonapumtoldforﬂwMldxuruxybymsmiﬁuwm&mms_d:_e
uamissionofawlegmm,eablepam.orothermuofelecﬂonichuminionmthcpusmwhowillbednhodurofﬂwmormamywlicmnon
ﬁmggxgmppoﬂmvieeorgamaﬁonorlih duly suthorized by the person who will be the holder of the proxy to receive such transmission,
provi at any such telegram, cablegram or ‘means of electronic transmission must either set forth or be submitted with information from which it
can be determined that the telegram, legmmorothaeleemnicmmisionwuwmoﬁudby&eswckholdet.lmhdmhedmmwlm
cablegrams or other electronic transmissions are valid, the judge or f'ndges of stockholder votes or, if there are no such judges, such other persons making
that determination shall specify the information upon which they relied.

Anycapy,ﬁnsinﬁletelwommmiuﬁonoro&umliablcmpmdwﬁonofthewﬂﬁngormmﬁuioncmwdpummtmﬂlepmdingmhof
this Section 6 mey be substituted or used in lieu of the original iting or transmission for any and all purposes for wiich the original writing or
msminioncmldbeused,provideddmwchwpy,ﬁmimihmhoommiuﬁonoromumpmmcﬁmshﬂlbumpmwpmdmﬁonoﬂbmﬁm
ariginal writing or transmission.

Proxies sha!l be filed with the Secretary of the meeting prior to or at the commencement of the meeting to which they relate.
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Section 7.Whenaquommispreematmymeeﬁng.thevowofmeholdeuofamminvoﬁngpweofﬂxemckpmentinpusonor
by proxy and eatitied to vote on the matter shall decide any question brought such meeting, unloss the question is one upon which by
expresspmvisiono!'sumcoroftheRzmndCaﬁﬁuteofImupmnﬁononhnseBy—hws.adiﬁ‘mﬁvoﬁsisrequixed,inwhichasemhupms
provision shatl govern and control the decision of such question.

Section8.lnotdcrthat!hecoxponﬁonmydemminedlestocldloldm(a)enﬁﬂedwnoﬁceofwwvotenmymeﬁngofmckholdusormy
adimmmennhereof,o:(b)mﬁdedtoeonmtwempmncﬁminwﬁﬁngwnhouumeeﬁn&or(o)enﬁﬂedtomcnvepaymentofmydividendorothu
dim’buﬁonorallounentofanyrights,orutidedbmmyxmt:hrapeaofmychmgqmvmionormgsofmkafoﬂhepmpmofmy
other lawful action, the Board of Directors may fix a record date, which record date shall not precede the date upon w ich the resolution fixing the record
dateisadopmd,andwhichrecordchte(ninthecueot'chule(a)above,shllnotbemorethnsixtywlessmmdlysbefmthedmofmhmeeung,
(xi)i.ntheeauofclanse(b)above.shallnotbemorethantendayuﬁerﬂwdmwmwhichdwmmﬁonﬁxingthemcuddateisadopmdbyﬂleboardof
direaors,and(iii)inﬂlecaseofclause(c)abwe,shallnmbemmmsixlywwmhacﬁm.lffw reason the Board of Directors shall not
have fixed a record date for any such purpose, the record date for such purpose be determined as provided by law. Only those stockholders of record
onthedatesoﬁxedordmﬁnedshallbemﬁﬂedtomyofthefmgnmgﬁghs,notwithmndingmmofmymhnockontheboohofﬂm
corporation after any such record date so fixed or determined.

Section 9. The officer who has charge of the stock ledger of the corporation shall and make at least ten days before cvery mesting of
uockholden.acomlixtoﬂhemckholdmenﬁﬂedw&ummmdhdmd«&,mmmsmemﬁwstockholde
and the number of regismedimhemmeofuehswckhnlda.&whustmﬂber:wﬂwmmimﬁonofanymkholdg,ﬁuny‘gumou.gqm
mmemmmmmmwamﬁddulﬂtmhwmb meeting, either at a place within the city where the isto
be held, whi plmsballbespeciﬁedinthenoﬁeeofmuting.or,ifumaomeeiﬁed,ndxephoewbmdxemeﬁngiswbeheld.'l'hebsulullllso
produoedatthethmandkeptutlhoplaeeofﬂlcmeﬁngdndngthzwholeﬂuthenof,wdmaybeinspmdbyanymkholduwhoismt.

Sectionlo.TheBoardofDimms,inadvnnceofallwﬁngsofdnmdhowuashﬂhppointmeamudgaofmckhlduvmyhgmyh
stockholders or their proxies, but not directors of the corporation or candidates for office. In the event that the of Directors fails to so appoint judges
ofatockholdervoluor,inﬂ:cevmtﬂmoneotmejudgcofslockho]dervotespmiaudydsimdhyﬁnﬂondofmmmﬁﬂnmappﬂrormatthe
meetingofsbckholdm,me@mnofhemmi?mtommmjmofmmwﬂl such vmncgeorvaclncies..ludgesof

stockholder votes appointed to act at any meeting of Iders, before catering upon the discharge of their duties, shall be swom faithfully to execute
the duties of judge of uockholdetvowswithshictimpuﬁnﬁtymdmdinsmdxebestofﬂwinbililytndtheoﬂﬂuomkenshallbu ibed by them.

Indgesofstockholdervowsslnll,subjecttothepowerottheChaimanofmemeeﬁnxtoopmmdclo:ethepolla,ukechargeoﬂhapolb,md.mm

voting, shall make a certificate of the resuit of the vote taken.
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Section 11. (A) Amnual Meeti ofStockhoIdan.(l)‘NominaﬁonsofpmouforelecﬁontotheBoudofDimhoxsoﬁheoapaaﬁonmdﬂw
proposal of business to be consi bythcswckholdersmybemdeatmmnudmeeﬁngofmckholdm(a)pursuammdwoorponﬁon'snoﬁeeof
meeﬁngdzliveredp‘manthrticIel,Secﬁon3oftheseBy—anx,(b)byontlhedimﬁonoﬂherﬁmnofﬂandor(c) any stockbolder of the
corporation who is entitied to vote at the meeting, who complied with the notice procedures set forth in subparagraphs (2) and (3) o this paragraph (A) of
diisBy—LawandwhowasnseockholderofmeoxdatthedmemchnoﬁeeisdelivetedlodnSecrmryofdwcorpontion.

(2)Pornominaﬁonsorolherbusinmwbepmpalyhmghtbefommmudmeeﬁngbyamckholdu t to clause (c) of paragraph (AX(1) of
thisBy—Law,rhestockho)dernmsthavegivenﬁmelynoueethaeoﬁnwﬁtingto&eSeamyoﬁbc on, and, in the case of business other than
nominations, such other business must be a proper matter for stockholder action. To be timely, a stoc] *s notice shall be delivered to the Sccretary at
theprincipnlexecuﬁveoﬁcesofﬂleeolpouﬁonnotlesmummaysmmmhnnm:ylpimwﬁeﬁm:nnivmofmm“ s
annual meeting; vided.lwm,thatinthewenthtthedﬂeofﬂ:emmnlmwﬁngeis by more than tweaty days, or delayed by more
seventy days, from such anniversary date, notice by the stockholder to be timely must 30 delivered not eartier than the ninetieth day prior to such annual
meeﬁngmdnotmerthanthecloeeofbusineson:hehhotthcuvmﬁcthdaypﬁortomebmualmeeﬁngormewnthdayﬁoﬂwingthedayonwhi:h
publicmnmmcmtofﬂ:edawofsuehmeeﬁngisﬁmmm;mkhowamﬁwmumbnh(a)umewmﬂleshockholder .
gmpowulommiuwfotdwﬁmmmlecﬁonuamminﬁnmaﬁonmhﬁnsbmhmﬂmisuquindwbodiachsodhsolicihﬁmofpmxxs
otdeeﬁonofdkeﬂon,oriso&awisemquhed,inacheueptmumtokeguhﬁmleﬂuﬂnSmﬁ&esExchmActofwM,anmewd(&c
‘Emha;g:rAet").inclndingm n's written consent to being named in the prox statement as a nomines and to serving as a director if elected; (b) as
to any business that the lderpropombbﬁngbeﬁm&emﬁng,amé' demnofﬁehﬁmsddmdbbebrw@tbefore@emeeﬁn&
the reasons for conducting such business at the meeting and any material interest in such ess of such stockholder and the beneficial owner, if any, on
whoaebehalftheptopculismade;and(c)astoﬂxeswckholdergivingtbanoﬁcemdﬂzebmﬁci&lm«,ifﬁy,onwbmbeh\t&emhaﬂmor
proposalismade(i)tbznmeandaddmsofnwhstockhoﬂa,uthey:gpnrmthcwpmﬁon’lbooks,md such beneficial owner and (if) the class and
number of shares of the corporation which are owned beneficially and of record by such stockholder and such beneficial owner.

(3) Notwithstanding anything in the second sentence of paragraph (A)(2) of this By-Law to the contrary, in the cveat that the aumber of directors to
beelemdmtheBoardofDirecmrsoftbewlponﬁonisimmedmdﬂ:acisnorublicmmtmmmningau of the nominees for director or
specifying the size of the increased Board of Directors made by the corporation at eusteightydnyspriortotheﬁntmnimryofﬂmpmedinsyw‘s
annual meeting, a stockholder’s notice required by this By-Law shall also be considered timely, but only with respect to nominecs for any new positions
created by such increase, if it shell be delivered to the
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Secretary at the principal executive offices of the corporation not later than the close of business on the tenth day following the day on which such public
announcement is first made by the corporation.

® Mduxﬁﬁaj'&ockboldm.OnlyawhlihmnandmameMmuMlhmmmmm
the pursuant to ion's notice of meeting pursuant to Article L, Section 2 of these By-Laws. Nominations of persons for to the
Board of Directors may be at a special meeting of stockholders at which directors are to be elected o the corporation’s notice of meeting
(8) by or at the direction of the Board of Directors or (b) by stockholder of the corporation who is entitled to vote at the meeting, who complies with the
notice procedures set forth ja this By-Law and who is a older of record at the time such notice is delivered to the Secretary of the i
Nominations by stockholders of for election to the Board of Directors may be made at such 2 special meeting of stockholders if the stockholder’s
nodceasrequiredbypuagnph(‘.&)(z)oﬂhilBrhwﬁ:ﬂbedeliv«edbthesmyumepdnclpslmuﬁveofﬁofﬂ:eeoxpomionnuearliet
dnntheninaiuhdaypiotlommnlmeeﬁngmdmthmmmcbuofhnimmlhehhoﬂhesevenﬁedlaypﬁorwmchspeﬁalmeedngot
the tenth day following the day on whi public announcement is first made of the date of the special meeting and of the nominees proposed by the Board of
Directors to be elected at such meeting.

C)Geua'al.(l)Onlygzmonswhomnonﬁuudhmmwithdn set forth in this By—Law shall be eligible to serve as directors
and such business shail be conducted at a meeting of stockholders as shall have been brought before the meeting in accordance with the procedures set
foﬂbinthiaBy—Law.oneptuothuwisepmvidedbyhw,thoRcdeetﬁﬁuteoﬁmmlﬁanway—hvu,thuChainmnof&emﬁp shall
have the power and duty to determine whether a nomination or sy business proposed to be ught before the meeting was made in accordance with the
procedures set forth in this B Law and, if any proposed nomination or business is not in compliance with this By-Law, to declare that such defective
nomination shall be or that such proposed business shall not be transacted.

(2) For of this By-Law, “public announcement” shall mean disclosure in a release by the Dow Jones News Sexvice,
Associated mpmmmpmblz;ﬁonﬂnmm‘ orinldocmmtpubﬁclyﬁbdbym?eneupam‘ Mwmwmnxmmm i
pursuant to Section 13, 14 or 15(d) of the Exchange Act.

(3) For purposes of this By—Law, no adjoumment nor notice of adjoumment of ing shall be deemed to constitute a new notice of such
meeting for purposes of this Section 1 1, and in order for any notification required to be deliverod amckholdaymmntmﬁsswmllwbeﬁmdy.
such notification must be delivered within the periods set forth above with respect to the originally scheduled meetng.
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(4) Notwithstanding the foregoing provisions of this By-Law, a stockholder shall also ywitballappliablanipimwnhof the Exchange Act
and the rules and regulations thereunder with respect to the matters set forth in this By—Law. N¢ nqhthisBy-hwshd be deemed to affect any rights of
stockholders to request inclusion of proposals in the corporation’s proxy statement pursuant to Rule 14a—8 under the Exchange Act.

ARTICLE IL
BOARD OF DIRECTORS

Section 1. The Board of Directors of the corporation shall consist of such mamber of directors, not less than three, as shall from time to time be fixed
exchuivclybyresoluﬁonofmeBoudofDilecmmﬁmMuﬁﬁMﬁmehﬁemthmwwﬁmof
Incorporation of the coj jon, each class 40 be elected for the term set forth therein. Bach director subject to election ata ing shall be elected by the
vote of the majority of emmﬁmmpmwm&wwrummmmgm.mimwmm a5 of a date that is
fourteen (14) days in advance of the date the corporation files its definitive proxy statement (regardless of' or not thereafter revised or
et Pt of Tt Yo oo rataa . Poom o oot 3 sy b a0 i el fo vt Fjory of e

© vote of a plumlity of voting power preseat in person or y ot any meeting itled to vote. A majority o
e Bt i (2 o I ke e eneiig s b o ) el i
quorum for iness except as 0 i or e n's ificate ion a
majority of the directors present at any meeting at which theo is 8 quorum shall be the act of the Board of Directors. Directors need not be stockholders.

For purposes of this Section, a majority of the votes cast means that the number of shares votod “for” a director must exceed the mumber of votes cast
inst” that director. director subject to election at a meeting who fails to receive, to the extent required, a majority of the votes cast, shall tender his
resignation for consideration by the Board of Directors in accordance with the corporation’s Director Resiguation Policy, as it may be in effect from time to

Section 2. Newly created directorships in the Board of Directors that result from an increase in the number of directors and anry vacancy occurring in
the Board of Directors shall be filled only by a majority of the directors then in office, although less than a quorum, or by a solc remaining director; and the
directors so chosen shall hold office for a term as set forth in the Restated Certificate of Incorporation of the corporation. If any applicable provision of the
General Corporation Law of the State of Delaware expressly confers power on stockholders to fill such a directorship ata ial meeting of stockholders,
such a directorship may be filled at such meeting only by the affimative vote of at least 80 parcent in voting power of all  of the corporation entitled
to vote generally in the clection of directors, voting as a single class. .
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Section 3. Meetings of the Board of Directors shall be held at such placo within or without the State of Delaware as may from time to time be fixed by
resolution of the Board or as may be specified in the notice of any meeting. Regular meetings of the Board of Directors shall be held at such times as may
from time to time be fixed by resolution of the Board and special meetings may be held at sny time upon the call of the Chairman of the Board or the
President, by oral, or written notice including, telegraph, telex or transmission of a telecopy, e-mail or other means of transmission, duly served on or sent
or mailed to each director to such director’s address or telecopy numbor as shown on the books of the corporation not less than onc day before the meeting.
The notice of any meeting need not specify the purposes thereof. A meeting of the Board may be held without notice immediately after the annual meeting
ofstockholdusatdwsameplaceatwhichumhmeﬁngisheld.Noﬁccneednotbem'veuofresuhrmeeﬁngsoithemdheldnﬁmuﬁxedbymluuon
of the Board. Notice of any meeting need not be given to any director who shall attend such meeting in person (except when the director attends a meeting
for the mmofoﬁwﬂngnwtmemﬁn&mmemmcﬁmofanybnsinmbecamtbemee&gismtlawfunyalledor
convmwhoshallwaivemme before or after such meeting, in writing.

Section 4. Notwithstanding the foregoing, whenever the holders of any one or more scries of Preferred Stock or Series Common Stock issued by the
eorpomtionshallhwethcrigbt,voﬁngsepniwlybynﬁes,helec!directonatmamulloupecialmwﬁn{;fmkhddu:,ﬂxeehcﬁou,mmofo ce,
removal, filling of vacancies and other features of such directorships shall be govemed by the terms of the tated Certificate of Incorporation spplicable
thereto, and such directors 8o elected shall not be divided into classes pursuant to Article SEVENTH of the Restated Certificate of Incorporation unless
expxeulypmvi:hdbysuchterms.ThemmbetofdmuhtmaybeebcbdbyﬂleholdetsofuymchsuiesofheﬁuedStoekMSeliQCamnonStock
shall be in addition to the mumber fixed by or pursuant to the By—Laws. Except as otherwise expressly provided in the terms of such series, the number of
directors that may be 80 elected by the holders of any such series of stock shall be elected for terms expiring at the next annual meeting of stockbolders and
without regard to the classification of the members of the Board of Directors as set forth in Scction 1 hereof, and vacancies among dircctors so elected by
the separate vote of the holders of any such serics of Preferred Stock or Serics Cammon Stock shall be filled by the affirmative vote of a majocity of the
remainin| ditmneleewdbymchsen'n,or.iftherearenomchmﬁningdimm,bydwholdusofm&seﬁeaintbesmemannuinwhichmlxsems
initially e a director.

Seetions.Ifumynneﬁngforﬂxeelecﬁonofdiremn,thecotpomﬁonhasmmndmgmmnmchmofmk,mdmormommdmm
seriuthemofneenﬁtledmvomsepmlyulcmmdtlmeshdlbeaquommofonlyoncmchchnusciuofmck,mntclmorsedesofsmkshﬂl
be entitled to elect its quota of directors notwithstanding absence of a quorum of the other class or scries of stock.

: Secﬁoné.ﬂeBoaxdofDireﬁasmydsignmmormondimmmmﬁmmexm:ﬁveoommimo,mofwhomshallheduignmd .

Chairman of such committee. The metmbers of such committee shall hold such office until their successors are eleoted and qualify. Any vacancy occurring
in the committee shall be filied by the Board of Directors. Regular meetings of the commitico shall be held at such times and on such notice and at such
places as it

7



may from time to time determine. The committee shall ect, advise with and aid the officers of the cosporation in all matters conceming its interest and the
m.amgemenloﬁtsbusims,mdshallgmullyferﬁmmhduﬁesnndexem‘umhpowmnmayﬁomﬁmebﬁmbedelegamdmitbydeoudot'
Directors, and shall have authority to exercise all the powers of the Board of Directors, 50 far as may be permitted by law, in the management of the

business and the affairs of the corporation whencver the Board of Directors is not in session or whenever a quorum of the Board of Directors fiils to atiend
any regular or special meeting of such Board. The committee shall have power to authorize the seal of the corporation to be affixed to alt which are
required by the Delaware General Corporation Law to bave the seal affixed thereto, The fict that the executive committee hes acted shall be conclusive

evidence that the Board of Directors was not in session at such time or that @ quorum of the Board had failed to attend the regular or special meeting thereof.

The executive committes shail keep regular minutes of its transactions and shall cause them to be recorded in a book kept in the office of the i
corponﬁonduignnedforthztpuxpm,mdmnmmemmmemudolmmnmd:nmm;mmmnhallmlneudadoptm
own rules for the government thereof and shall elect its own officers.

Section 7. The Board of Directors may from time to time establish such other committees to serve at the pleasure of the Board which shail be
comprisedofmhmembusot‘deoudmdhwemchduﬁuud:eBoudMlmﬁmewﬁnwstabﬁsh.Anydi:mrmybelonzmnymbuof
committees of the Board. The Board may also establish such other committees with such members (whether or not directors) and such duties as the Board
may from time to time determine. :

Section 8. Unless otherwise restricted by the Restated Certificate of Incorporstion or these By-Laws, any action required or permitted to be taken at
any meeting of the Board of Directors oxofanyeomnn’mtbereofm:dybeuhemﬁthmtammin if all members of the Board or committec, as the case
may be, consent thereto in writing, and the writing or writings are fil withthominumofpvowesinpofhnoudofmrecm

Section 9. The members of the Board of Directors or any committes thereof may participete in a meoting of such Board or committee, as the case may
be, by means of conference telephone or similar comnnmications equipment by means of which all persons participating in the meeting can hear each other,
and participation in a meeting pursuant to this subsection shall constitte presence in person at such a meeting. _

Section 10. The Board of Directors may establish policies for the compensation of directors and for the reimbursement of the expenses of directors, in
each case, in connection with sexvices provided by directors to the corporation.
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ARTICLE 1.
OFFICERS

Section 1. The Board of Directors, as soon as may be after cach annual meeting of the stockholders, shall elect officers of the ion, including 3
Chairman of the Board or President and a Secretary. The Board of Directors may also from time to time elect such other officers (including one or more
VioePresidents,aTmsu:er,oneormo:eAssismVicePluidqm.mumMimntSmeuﬂamdoummAnﬁmmm)_snmay_dm
. proper or may delegate to any elected officer of the corporation the to nt and remove any such other officers and to prescribe their respective

hemuofomee,auﬂloriﬁesanddnﬁu.AnyVieersidmtmybemmd ecutive, Senior or or may be given such other designation or
combination of designations as the Board of Directors may determine. Any two or more offices may be held by the same person.

. Section 2. All officers of the ion elected by the Board of Directors shall hold office for such term as may be determined by the Board of
Directors or until theirrespeeﬁveswmsonmcbosmmdquﬂiﬁed.Anyofﬁoumayberemovedﬁomofﬁceumyﬁmeeiﬂmwithonrimwwuby
the affirmative vote of a majority of the membexs of the Board then in office, or, in the case of appointed officers, by any elected officer upon whom such
power of removal shall have been conferred by the Board of Directors.

Seetion3.EachoftheofﬁemoftheeorgomﬁonelemdbydeardofDimuappoMbymoﬂie«inmdmwiﬂ;ﬂmeBrli
have the powers and duties prescribed by law, y the By-Laws or by the Board of Directors and, in the case of appointed officers, the powers and duties
prescribed by the appointing officer, unhasothuwiscpmm‘bedbytley-hmorhytheBurdofDireemumduwnﬁngoﬁw,Mh&Ve
such further w«snddnnesuo:dinaﬂlqumintothtoﬁoe.mChaimunofﬁeBoaMocmrmsidmt,udmiud the Board of Directors,
shall be the Chief Executive Officer and shall have the general direction of the affairs of the corporation.

Section 4. Unless otherwise provided in these By—Laws, in the absence or disability of any officer of the corporation, the Board of Directors may,
during such period, delegate such officer’s powers and duties to any other officer or to any director and the person to whom such powers and duties are
delegated shall, for the time being, hold such office.

ARTICLEIV.
CERTIFICATES OF STOCK.

Section 1. The shares of stock of the corporation shall be represented by certificates, provided that the Board of Directors may provide by resolution
or resolutions that some or all of any or all classes or series of the corporation’s stock shall be uncertificated shares. Any such resolution shall not apply to
shmmmbdbyaomiﬁmunﬁluwhouﬁﬁmi:mmdu'edwdlecorpouﬁon.Notwhhmndinsﬂleudopﬁmofmhuuolunonbyd}cMof
Directors, every holder of stock represented by certificates and upon request every holder of uncertificated shares ghall be eatitled to have a
signed by, or in tbenamzof!hceolpomﬁonbytheChaimmoﬂheMoiDilmm,onhePtuidentonVicePtuident,_mdbydleTmmorm
Assistant Treasurer ot the Secretary or an Assistant Sccretary of the corporation, or 23 otherwise permitted by law, representing the number of shares
registered in certificate form. Any or all the signatares on the certificate may be a facsimile.
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Section 2. Tranafers of stock shall be made on the books of the corporation by the holder of the shares in person or by such holder’s attomsy upon
surrender and cancellation of certificates for a like number of shares, or as otherwise provided by law with respect to uncertificated shares.
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SecﬁonS.Nopuﬁﬁcatcﬁorsbuesofstockinthecotpomﬁonshlﬂbeiuwdin lace of any certificate alleged to have been lost, stolen or destroyed,
exceptuponproducnonofsuchevidmceofwc)xlou.theﬁordomﬁon mdnponde%vqybtheeorpmﬁonofabondoﬁnwnnityinsuchmmt.upon
such terms and secured by such surety, as the Board of Directors in its discretion may require.

ARTICLEV,

CORPORATE BOOKS
g 'lj:ebookxot'lheeorpomﬁonmybeknptowideofdleSwzofDelswmumchpheeorphcuutheBoardofDimsmyﬁomﬁmetoﬁm
termine.
ARTICLE VL
CHECKS, NOTES, PROXIES, ETC.
Allchwhanddnﬂsm&ecupmﬁm'shnk%mdaﬂﬁﬂsofmhmzmdpmhwwnmmdl ces, obligations and other

Mummsfordnpaymentofmmcy,shallbesipedbyawhoﬁiworaﬁieelsmmtornm»shﬂlbemm%ﬁomﬁmwﬁmwm
BoardofDirecmrs.Prou:iestovoteandeonsemswiﬂuespecttomuﬁtiaofoﬁeteorpowiomownedbyormndincinﬂlemmeofﬁncmpammaybe
axecutedanddelivetedﬁ'omﬁmetotimeonbehalfottbzoorponﬁonbyﬂleChaimmomeoud,thePresident,orbymchoﬁmustbeBoudof
Directors may from time to time determine.

ARTICLE VIL

FISCAL YEAR

T'heﬁscdyearofthecorponﬁcnshallbeginondnﬁmdlyoﬂamryineachyearmdshﬂlendmthe'hirty—ﬁmchyofbeoembufollawing,

ARTICLE VIIL
CORPORATE SEAL

Thecorpomtesealshallhminscﬁbedmmemmeofmeoorponﬁon.lnlieuofthnoo:pomeml,when:oauthorindbyﬂwnoudof
Dimctorsoradulyempowuedmnmﬁﬁeeﬁmﬁaﬁedmﬂeﬁuwfmybeimprmdmaﬁxedwnpmm
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ARTICLE IX.
AMENDMENTS

'I‘hcseBy—Lawsmaybeamended,addedto.mcindedorrepealednmymuﬁngofﬁcmrdofbimsorofmemkholdm,pmvidedmﬁeeof
mepropooedchanpwnsgiveninﬂnmﬁeeofﬁemeoﬁngot&cmokhddmor,inthccueot‘lmetingoﬁheBouﬁofDimcminamﬁeegivenno!
less than two days prior to the meeting; provided, however, that, notwithstanding any o isions of these By—Laws or any provision of law which
misbxotherwisepeannllesmvoheofﬁmswckholden,d:utﬁmlivcvoteofﬂwholdenohtluu&)pmﬁn ing power of all shares of the
eotporationenl:itledwvotegmm!lyinthedacﬁonofdhecbrs.wﬁngbguﬂxeruuinsbcluthﬂlherequindin for the stockholders to alter,
ameudorrapealSecﬁon2andSecﬁonllofArﬁclel.SectionslandzofAm'cleIlorﬂxisptovisowthisArﬁcleD(ofthmBy-Lawsortondopnny
provision inconsistent with any of such Sections or with this proviso.
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