
~~ ur~ir~o s-rAres
~ SECURITIES ANQ EXCHANGE GOMM[SSION

q
'~d ,~~ WASHENGTON, p.C. 20549

~fxXST 4

pNtSiON OF

CORPORATION FINANCE

Carey O'Connor
Flowserve Corporation
coconnor@flowserve.com

Re: Flowserve Corporation
Incoming letter dated January 19, 2016

Dear Ms. O'Connor:
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This is in response to your letter dated January 19, 2016 concerning the
shareholder proposal submitted to Flowserve by John Chevedden. We also have received
a letter from the proponent dated February 2, 2016. Copies of all of the correspondence
on which this response is based will be made available on our website at
http://www.sec.~ov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division's informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Enclosure

cc: John Chevedden

Matt S. McNair
Senior Special Counsel

**~FISMA &OMB MEMORANDUM M-07-16**'



February 12, 2016

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Flowserve Corporation
Incoming letter dated January 19, 2016

The proposal requests that the board adopt a "proxy access" bylaw with the
procedures and criteria set forth in the proposal.

We are unable to concur in your view that Flowserve may exclude the proposal
under rule 14a-8(i)(3). Accordingly, we do not believe that Flowserve may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(3).

We are unable to concur in your view that Flowserve may exclude the proposal
under rule 14a-8(i)(10). Based on the information you have presented, it appears that
Flowserve's policies, practices and procedures do not compare favorably with the
guidelines of the proposal and that Flowserve has not, therefore, substantially
implemented the proposal. Accordingly, we do not believe that Flowserve may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(10).

Sincerely,

Jacqueline Kaufman
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 matter 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 maybe 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 furnished 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 staffs 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 shareholders 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.



30HN CHEVEDDEN

"*FISMA &OMB MEMORANDUM M-07-16"*

February 2, 2016

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
tVasYungtan, DC 2549

# 1 Rule 14a-8 Proposal
Flowserve Corporation {FLS)
Prosy Access
John Chevedden

Ladies and Gentlemen:

This is zn regard to the January 19, 2Q 15 no-action request.

FLS claims that failing to restrict the number of shaarehalders fox ing a nominating group in FLS
bylaws will dead to a violation of proxy rules. While FLS goes on for several pazagraphs about
how difficult it would be for a large number of shareholders to communicate for purposes of
forming a shareholder nominating group, nowhere does FLS provide any citations ar material
evidence that any law or regulation prohibits the Company from adapting proxy access bylaws
tk~at da not impose a lirriit of the nwnber of shareholder who may form a nonninating group.

Additionally, the Propasal includes a provision that any nominating group must certify "it will
assume liability stemaming from any legal or regulatory violation arising out of the Nominator's
communications with the Company shareholders."

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2016 proxy.

Sincerely, 

-~.~.-- /
ohn Chevedden ^

cc: Carey O'Connor <coconnor@flowserve.com>



jFLS —Rule 14a-8 Proposal, December 2, 2015, Revised December 7, 201 Sj
Proposal [4] -Shareholder Proxy Access

RESOLVED: Sharehfllders ask our board of directpzs to adopt, and present for shareholder
approval, a "proxy access" bylaw as follows:

Require the Company to include in proxy materials prepared for a shaxeholdez meeting at which
directt~rs are to be eieeted the narrze, Discloswre and Statement (as defined herein) of any person
nominated for election to the board by a shareholder oz an unrestricted number of shareholders
fozming a group (the "Nominator") that meets the criteria established below.

Aiiow shareholders tQ vate on such nominee on the Company's proxy card

Tie number of shareholder-nominated candidates appearing in proxy materials should not
exceed one quarter of the directors then serving or two, whichever is greater. 'This bylaw should
supplement existizzg rights under Company bylaws, providing tYiat a Nozninatar must:

a) have benef cially owned 3% or mare of the Company's outstanding common stock, including
recallable loaned stock, continuously for at least three yeazs before submittiz~.g the nomination;

b} give the Company, vcriLhin the time period identified in its bylaws, written notice of the
information required by the bylaws and any Securities and Exchange Conunissian (SEC) Hiles
about {i} the nominee, including consent to being named in proxy materials and to serving as
director if elected; and (ii) the Nominator, including proof it owns the required shares (the
"Disclosure"); and

c) certify that (z} it will assume liability stemm.irzg from ariy legal or regulatory violation arising
out of the Nominator's communications with the Company sharehoIdez~s, including the
Disclosure and Statement; {ii) it wi11 comply with all applicable laws and regulations if it uses
soliciting material other than the Company's proxy matez~als; and (iii} to the best of its
knowledge, the required shares were acquired in the ordinary course of business, not to change
or influence control at the Company.

The Nominator may submit with the Disclosure a statement not exceeding 500 words in support
of the nominee (the "Statement"). The Board should adopt procedures for promptly resolving
disputes over whether notice of a nomination was timely, whether the Disclosure and Statement
satisfy the bylaw and applicable federal regulations, and the priaz~ty given to multiple
nominations exceeding the one-quarter Iimit. No additional restrictions that do not apply to other
board nominees should be placed on these nominations or re-nominations.

Pro~cy access would "benefit both the markets and corporate baardroorns, with little cost ar
disruption," raising US market capitalization by up to $140 bitlian. This is according to a eost-
benefit analysis by the Chartered Financial Analyst Institute, Proxy Access in the United States.•
Revisiting the Prapos~d SEC Rule.

Please vote to enhance shareholder value:
Shareholder Prosy Access —Proposal [4]
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FLOWSERVE~..•

January 19, 2016

BY ELECTRONIC MAIL TO SHAREHOLDERPROPOSAL@SEC.GOV

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street. N E
Washington, DC 2U549

Re: Ilolvset•ti~c~ Cnrporati~n -Shareholder Proposal.Subrnilted byJah~r C'he~•eclden (!he "Proposal "J

Ladies aid Gentlemen:

This letter and the enclosed materials are submitted by Flowserve Corporation, a New Yark corporation (the
"Company"), to request confirmation from the staff of the Division of Corporation Finance (the ̀'Staff') that
it will not recommend enforcerrtent action to the U.S. Securities and Exchange Commission (the
"Commission'') if the Company excludes the Propasa! from the proxy statement and form of proxy fof its
2 16 annual meeting of shareholders {collectively, the "2016 Proxy Materials"). For the reasons set forth
below, the Company intends to exclude the Proposal from the 2016 Proxy Materials pursuant to Rules 14a-
$(i)(3}and { 10} under the Securities Exchange Act of 1934 (the "Exchange Act").

to accordance w ith Staff Leal Bulletin 14D (Nov. 7, 2008), we are submitting this request for no-action
relief via the Commission's err~ail address, shareholderproposals@sec.gov. Atso, in accordance with Rule
14a-$(j) under the Exchange Act, the Company (i) has filed this letter with the Commission no later than 80
calendar days before it intends to file the definitive 2016 Proxy Materials with the Commission; and (ii} is
simultaneously sending a copy of this letter and its attachments to John Chevedden (the "Propanenf') as
notice of its intention to exclude the Proposal and supporting statement from the 2016 Proxy Materials and
the reasons for the exclusion.

SUMMARY OF THE PRUPOSAL

The Proposal requests that the Company's Board of Directors (the "Board") adopt a "proxy access" bylaw
pursuant to which a shareholder or group Qf shareholders would fse permitted to nominate candidates for
election to the Board, and the Company would be required to list such nominees in the Company's proxy
statement and on its proxy card. A copy of the Proposal and related correspondence with the Proponent is
attached as Exhibit A hereto.

BASIS FOR EXCLUSION

We respectfully request that the Staffconcur in our view xhat the Proposal may be excluded from the 2016
Proxy Materials pursuant to Rule 14a-8(ix3) because the Proposal, if implemented, would be contrary to the
Commission's proxy rules. Fur#her, we respectfully request that the Staff concur in our view that the
Proposal may also be excluded pursuant io Rute 14a-8(1)(10) because the Board has already substantially
implemented the Proposal.

Exper/ence In Motion F~~'~~ Corparatlon
Waitl N~dqud<~ters
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1. The Pro~osaM may be excluded under Rule f4~-8(i)(3) because the Proposal ifimplementec~,
would be contrary to the Commission's proxy rules,

The Company may properly exclude the ProposaE pursuant to Rule 14a-8(i)(3). Rule 14a-8(ix3) allows a
proposal to be excluded '`[i]f the proposal ar supporting; statement is contrary to any of'the Commission's
pro~cy rules." The Proposal may be excluded on this basis because, contrary to the proxy rules, it expressly
states that "an unrestricted number of shareholders forming a group" may nominate candidates for election to
the Board. It would be a clear violation of the proxy solicitation laws if, as tl~e Proponent demands, a
shareholder was permitted to solicit air "unrestricted number of shareholders" Eo form a sharel~alder
nominating grouQ. A properly drafted proposal that, if implemented, would comply with the proxy
solicitation laws would necessarily include a reasonable limit that either complies with the sate harbor of
Ru}e 14a-2(b} ar otherwise ensures that only a limited number of shareholders may fora► a group to avoid an
illegal proxy solicitation. The Proposal makes na such attempt io ensure compliance with the proxy
solicitation taws.

A. Comnrimicntiorrs wirlr S/rarelr~l~fers to Fn~ra rr Sliarelrolder Nominati~rg Croup Are Pray
S~rlicitatiorts Strhject to the Proxy SnlieiJalioli Lnws

Section 14{a) of the Exchange Act makes it illegal to solicit a proxy without complying with the proxy
solicitation laws. In Regulation 14A, the Commission has defined "solicitation" to include the furnishing of~
a Form of proxy or other communication to security holders under circumstances reasonably calculated to
result in the procurement, withholding or revocation of a proxy. Pursuant to Rule 14a-2, the proxy
soticitatian rotes contained in Rules 14a-3 to 14a-IS of Re~ulatian t4A apply to every solicitation ofa presxy
wiEh respect to securities registered pursuant to Section 12 of Ehe Securities Act of 1933. As the Commission
has stated iia Instruction 3 to Rule 14a-12, a comEnunicaiion with shareholders for the ps~rpose of forming a
shareholder nominating group clearly constitutes a "solicitation": "lnctusion of a nominee pursuant to ... a
re~,istrant's governing documents as they relate to the inclusion of shareholder director nominees in the
registrant's proxy materials, or solicitations by a nominating shareholder or shareholder nominating group
that are made in connection with that nomination constitute solicitations in opposition subject to Rule 14a-
12(c)." Absent an exemption, a communication with a large number of shareholders to form a shareholder
nominating group constitutes a proxy solicitation subject to the requirements of Rules 14a-3 to 14a-I 5.

B. Er~lusior~ oJtlle Proposal Under Rule 14n-8(i){3) ix Proper Because Nn Exemptions Apply to
Solicitations ~f nn U►rreslrirted Number of Sliarelra/ders

Rule 14a-2(b) sets forth exemptions from the genera! applicability of the proxy rules to solicitation efforts.
None of the e,cemptions apply to solicitation of an "unrestricted number of sharehoEders."

I. New Exemp#ions under Rule 14x-2(b)(7) and Rule 14a-2(b)(8} Do Not Apply

The Commission staEed in the adopting release for Facilitating Shareholder Director Nominations that,
although it anticipated that "shareholders may engage in communications with other shareholders in an ef!'ort
to tarm a shareholder nominating group to aggregate their holdings to meet the applicable minimum
ownership threshold to nominate a director[,] ...such communications would be deemed soEicitations under
the proxy rules." See Exchange Act Release No. 34-62764 (Nov. I5, 2010}, at § (i.B.10. The Commission
therefore adder! new Rute 14x-2{b)(7} to create a specific exemption for solicitation efforts for purposes of
fiorming a nominating group under now-vacated Rule I4a-11. In response to comments, the Commission
declined to expand this exemption to nominations pursuant to a corporation's governing documents. stating
in one instance that "[gJiven the range of possible criteria companies and/or shareholders could establish far
nominations, we continue to believe it would not be appropriate to extend tlse exemption to those
circumstances." Id The Commission further clarifiied that "a shareholder or group that chooses to re{y on



new Rule (4a-2{b}(7) would lose that exemption if they subsequent}y engaged in a non-Rule lea-1
noEnination or solicitation in connection with the subject etection of directors ... [and] this could result in the
shareholder or ~,roup beiEz~, deemed to have engaged in anon-exempt solicitation in violation of the proxy
rotes.'' 1c1. Similarly, the Co~ninission declined in the adopting release to extend the exemption set fortlt in
Rule 1~1a-2(b){8} 1a solicitations made when seeking to have a nominee included in a company's proxy
materia{s pursua~it to a procedure specified in the company's gaveming documents or state taw provisions, as
opposed to pursuant to now-vacated Rule IQa-I 1. /cL

2. Existing Exemptions under Rute 14a-2(b)(2) and Rule 14a-2{b)(5) Do Not Apply

In the adopting; release for Facilitating Shareholder Director Nominations, the Commission noted that in
fon~air~g a nominating group, shareholders would have the option to structure their solicitations under
existing exen~ptians, such as the exemption fnr solicitations of no more than 10 shareholders (pursuant to
Rule 14a-2(b)(2)} and the exemption for certain communications #hat take place in an electronic shareholder
forum for solicitations in which no authorization ac revocation is furnished or requested (pursuant to Rule
14a-2(b}(6}}. Id, at § 11.B. ! d, n. 646. None of these exemptions are available for a solicitation of an
'`unrestricted number of shareholders" for the purpose of forming a shareholder nominating group. Tl~e
exemption under Rule l4a-2{b){6) is unavailable because the Company does not maintain an electronic
shareholder forum and the Proposal does not address creating one. The e.cemption under Ru{e 14a-2{b)(2) is
unavailable because by its terms, the exemption is limited to solicitations of a total number of not more than
ten persons, while the Proposal would al{ow solicitation of an "unrestricted number of shareholders" to form
the share}~oider nominatin{; group. Further, to the extent that it may be possible outside the safe harbor of
Rule 14a-2(b) for a shareholder to solicit a limited number of shareholders in excess of ten, such as a limit of
twea3ty as provided in the Company's amended bylaws (described below), it would be an unreasonable
interpretation of the proxy solicitation laws to permit or condone solicitation of an "unrestricted number oi'
shareho{ders."

The Proposal, on its face, contemplates a violation of the proxy solicitation taws by mandating that the
requested bylaw provide that an "unrestricted number of shareholders" be permitted to form a group for the
purpose of nominating directors without compliance with the proxy solicitation laws as a prerequisite for
including such group's nominee in the Company's proxy materials. [n fact, the Proposal would require
cornplrance with applicable laws and regulations only if the nominating shareholder "uses soliciting material
otl;er titan the Company's proxy materials." The Company's amended bylaws include a 20 person
aggregation limit and provide that compliance wi#h the proxy salicitatian laws is a prerequisite for inclusion
of a proxy access nominee in the Company's proxy materials, which we believe is a reasonable limit and
ensures that only a limited number of shareholders may form a group to avoid an illegal proxy solicitation.
As provided in Instruction 3 to Rule 14a-12, it is a proxy solicitation to form a ~;raup to nominate directors
for inclusion in the Company's proxy materials pursuant to the Company's governing documents and na
exemption applies under Rule I4a-2(b). For the foregoing reasons, the Proposal may properly be excluded
from the 201 fa Proxy Materials under Rule 14a-8(i)(3) because Ehe Proposal, if implemented, wnuld be
contrary to the Commission's proxy rules.

tI. The Proposal may be excluded under Rule 14a-8(i}(10) because the Company has substantially
implemented the Proposal.

We believe the Proposal may be excluded from the 2016 Proxy Materials pursuant to Rule 14a-8(1)(10)
because it has been suhstantially implemented. At a meeting of the Board held on december 14, 2015, the
Board adapted amendments to the Company's bylaws that addressed the underlying concerns and each of'the
essential elements of the Proposal. Tfie newly adopted proxy access bylaw appears as Section 9 of the
Company's bylaws, which were filed as an exhibit to the Company's Current Report on Form 8-K on
December 15, 2015 and are attached as Exhibit B hereto.



A. Exclr~sir~ir of lire Propr~s~tl Under Rule 14n-8(i)(!fl} rs Suppvrled by tlrc~ Stajfs Prinr No-Arliuir
Letlers

Tf~e Company may properly exclude the Proposal pursuant to R~~le 14a-8(i}(10). Rule t 4a-8{s){ 1 D} pei7niis a
company to exc{ude a shareholder proposal if the company leas already substantially impfeinented tife
proposal. The Commission has stated that the purpose of Rule 14a-8{i}(I p) is ̀ 'ta avoid the possibility of
shareholders ltavinb to consider mallets which have already been favorably acted upon by rnana~e~nent."
Exchange Act Release No. 34-12598 (Jul. 7, 1976). When a company has already taken action to address the
underlying concerns and essential objectives of a shareholder proposal, the proposal has been "substantially
imptemenied" and may be excladed. See, e.g., Exelon Cnr~. (Feb. 26, 2010}; Co~rAgru Fnocls, I~rc. {Jul. 3,
2006); Exxon Mobil Copp. (3an. 24, 2001); TI3e Gap, h1c. (Mar. 8, 1996); Norrlstf•nm, h1c, (Feb. 8, 1995}.
Rule 14a-$(i)(10) does not require companies to implement every detail of a proposal in order for fihe
proposal to be excluded. Exchange Act Release No. 34-20091 (Auk. # 6, 1983}. The Staff t►as noted that '`a
determination that the company has subsFantially implemented the proposal depends upon whether [the
company's] particular policies, practices and procedures compare favorably with the guidelines of the
proposal." Texaco. l~rc. (Mar. 28, 1991 },

Even if a company's actions do not ga as far as those requested by the shareholder proposal, they nonetheless
may "compare favorably" with the requested actions. The StafFhas provided na-action relief under Rule
14a-8{i)(i 0) when a company addresses adequately the underlying concerns and essential objectives of a
shareholder proposal without imp}ementin~ precisely the ackions or achieving all of the objectives
contemplated by the proposal. The Staff has allowed companies to exclude proposals where the company
has adopted standards or provided for rights en substantially similar terms as requested in the proposal but
has imposed exceptions or limitations not contemplated by the shareholder proposal. For example:

* !n Bunk cif Ame~•ica Corp. (Dec. 15, 201 U), the Staff agreed that the company had substantially
impfeinented a proposal requesting that the board amend the company's goven~ing documents to give
holders af' 10% of the company's stock the power to call a special meeting. where the board had
adopted a bylaw giving holders of at least 10% of the company's stock to call a special meeting but
unposed additional requirements not outlined in the proposal.

fn Ge~rerRl Dynamics Co~~. (Feb. 6, 2409), the Staff asreed that the company had substantially
implemented a proposal giving any shareholder or group of shareholders owning at least l U% of the
company's stack the power to call a special meeting, where the company already adopted a special
meeting bylaw allowing a single shareholder owning at least l 0% of tl~e company's stock to cal E a
special meeting, but requiring any group of shareholders seeking to call a special meeting to own at
least 25% of the company's stock.

• In Chs~~rora Corp. {Feb. 19, 2008) and Ciligroup htc. (deb. 12, 20 8}, the Staff agreed that Each
company had substantially implemented a special meeting proposal, where the company had adopted
a provision allowing shareholders to call a special meeting unless, among other things, a~~ annual or
special ineetin~ that included the matters proposed to be addressed at the special meeting had been
held within the preceding 12 months.

• In Joh~rson & .lohtrsofr (Feh. ! 7, 2006), the Staff agreed that the company had su6stantialty
implemented a proposal that asked the company to confirm the legitimacy of all current and future
U.S. employees, where the company had already verified the legitimacy of 91% of its darnestic
workforce.

• In Masco Cnrp. (Mar. 29, 1499}, the Staff agreed that the company had substantially implemented a
proposal that the company adopt a standard for inr3ependence oFihe company's outside directors,



where ttie company had adopted a sta~idard that, unlike the one proposed, added the gaalificaiion that
only material relationships with affiliates would affect a director's independence.

With respect t~ proxy access, the Staff recently agreed that a company had substantially implemented a
proposal requesting adoption of a proxy access by{aw even though the company's adopted bylaw imposed
procedural or other requirements not contemplated by the shareholder proposal. In Ge►~errrl Electric
Conr~crrry (Mar. 3, 20 i 5), the Staff agreed with Ge►~eral 8[eetric Company ("GE") that GE could exclude a
proxy access proposal from its proxy materials on tine basis that GE adopted a prosy access bylaw that
addressed the shareholder proposal's essentiat objective. The Staffconcurred that the company had
substantially irnp[emented the proposal by adopting a proxy access bylaw that, while consistent in most
respects with the shareholder proposal (including the required 3% ownership thresl~o{d and 3 year holding
period}, also in~pc~sed additional restrictions not contemplated by tlae proposal, including, among other
things: (1 } a 2fl-shareholder cap on the number of shareholders who may aggregate to satisfy the 3%
ownership threshold; (2) a provision where a shareholder nominee who does not receive at least 25% of the
voEes cast in favor of that nominee will be ineligible to be a shareholder nominee far the nest two annual
meeiinbs; and (3) several additional representations or undertakings required to be made by the nominating
shareholder, including that the shareholder (a) will not distribute to any shareholder any form of proxy for
the annual meeting other than the form distributed by the company, (b) intends to continue Eo own the
requisite number of shares through the date of the annual meeting and for at least one year following the
meeting and (c} will indemnify and hold harmless the company and each of its directors, officers and
employees against specified losses arising from nominations submitted by the shareholder.

$. Tl~e Adopted Proxy Arcess Bylaw Co»tpnrer Firvvrably tv 1Ge Guidelines ~rf the Proposal and
Adrlresses Nre Essential Objectives ojllie Proposal

The Proposal calls for the Board to amend the Company's bylaws to adopt a "proxy access" bylaw pursuant
to certain procedures described in the Proposal. As discussed further below, because the Company has
adopted a proxy access bylaw that satisfactorily addresses the essential objectives of the Proposal, the
Company believes it has substantially implemented the Proposal, and ii is therefore excludable under Rule

The Company believes the letters cited above support the Company's view that the Company has addressed
each of the essential elements of the Proposal by providing the Company's shareholders with a meaningful
right to proxy access. As noted in the preceding section, a company's actions may be deemed to
substantially implement a shareholder proposal even if they do not achieve all of the objectives of the
proposal or impose limitations not contemplated by the proposal. The Company has adopted a proxy access
bylaw that will allow a shareholder or a group of shareholders who have owned 5% or more of the
Company's common stock continuously for at (east three years the right to include in the Company's proxy
statement nominees to the board representing the greater of 2 or 20% of the directors then serving on the
Board. The Company's proxy access byEaw addresses the essential elements and underlying concerns of the
Proposal without implementing precisely the actions or achieving ail of the objectives contemplated by the
Proposal, which requested adoption of a proxy access bylaw that would allow a shareholder or a group of
shareholders who have owned 3% or more of the Company's common stock continuously for at least three
years the right to include in the Company's proxy statement nominees to the board representing the greater ot~
2 or 25°/a of the directors then serving on the Board. The amended bylaws address each of the essential
objectives and urtderlyin~ concerns of the Proposat, as follows:



1. Proxy Access

The Proposal:

The Proposal states that a proxy access bylaw should
"[rJequire the Company to incEude in proxy
materials prepared far a sl~arshalder meeting at
which directors are to be elected the name,
Disclosure and Stakement of any person nominated
for election to the board" by nominating
shareholders) meeting the criteria established
below" and to "jaJllow shareholders to vote on such
nominee o:i the Company's proxy card:'

Amended bylaws:

Article I!, Section 9(a) of the amended bylaws provides
that:

"[W]henever the Board solicits proxies witE~ respect in
the election of directors at an annual meeting of the
shareholders, subject to the provisions of this Section 9,
the Company shall include in its proxy statement for such
annual meeting, in addition to any persons nominated for
election by the Board or any committee thereof, the
name, togetEtier with the Required information (as de#fined
below), of any person or persons, as applicable, properly
nominated for election (each, a ̀Shareholder Nominee')
to the Board by any single shareholder that satisfies, or
by a group of shareholders, that together satisfy, the
ownership requirements of Sections 9(d) and 9(e) (sue{~
Person or group, the ̀ Eligible Shareholder'), and wlio
expressly elects at the time of providing the notice (the
'Proxy Access Nomination Notice°)required by this
Section 9 to have its nominee or nominees, as applicable.
included in the Company's proxy materials."

The Company's adopted bylaw addresses the essential objective of this element of the Proposal by providing a
meaningful and usable proxy access procedure in the amended bylaws under which persons nominated for
election by shareholders may be included in the Company's proxy materials. The Company therefore believes
that the adopted bylaw compares favorably with the guidelines of the Proposal.

2. Groin Notninatioo and Ownership Requirements

The Proposal:

The Proposal states that proxy access should be
available for "any person nominated for election to
the Board by a shareholder or an unrestricted
number of shareholders forming a group (the
"Norr►inator") that meets the criteria established
below" and that a nominating shareholder ar group
of shareholders must "have beneficially owned 3%
of more of the Company's outstanding common
stack, including recallabEe }oared stack,
continuously for at least three years before
submitting the nomination."

Amended bylaws:

Article tl, Sections 9{e}and {d), respectively, ofthe
amended bylaws provide that:

"in order to be an Eligible Shareholder and make a
nomination pursuant to this Seetian 9, a shareholder or
group of shareholders muse have owned the Required
Ownership Percentage (as defined below} Qfthe
Company's outstanding coEnmon stock (the ̀ Required
Shares'} continuously for the Minimum Hotdin~; Period
{as defined below) as of bath the date the Froxy Access
Nomination Notice is delivered to or mailed to and
received by the Secretary in accordance with this Section
9 and the record date for determining the shareholders
entitled to vote at the annual meeting and must continue
to own the Required Shares through the meeting date.



Far purposes of this Section 9, the ̀ Required Ownership
Percentage' is 5% or more, and the ̀ 'Minimum Hatding
Period" es three {3) years. For purposes of satisfyii~~; the
Regaired Ownership Percentage, (i) the Required Shares
owned by ane or more Eti~ible Sharelialders may be
aggregated, provided that the number of Eligible
Shareholders whose ownership of shares is aggrebated
for such purpose shall not exceed twenty (20), and {ii) a
group of funds under common management and
investment control shall be treated as one Eli~ibte
Shareholder for this purpose."

and

`°A shareholder's ownership of s)iares shalt be deemed to
continue during any period in which (x) the shareholder
has }oared such shares, provided that the shareholder hay
the power to recall such loaned shares on no more than
three (3) business days' notice or (y) the shareholder I~as
delegated any votin}; power by means of a proxy, power
of attorney ar ocher insi~ument or aman~;ement which is
revocable at any time by the shareholder."

The Company's adopted bylaw addresses the essential objective of this element of the Proposal by requiring a 3
year ownership period and an ownership threshold of 5%, which favorably compares to an ownership period of .i
years and an ownership threshold of 3%. The Company's adapted bylaw also addresses the essential objective
of this element of the Proposal by permitting the aggregation of shares by a group of no more than 20
shareholders to meet the ownership threshold, which favorably compares to Ehe requested provision to permit
aggregation of shares by a group with an unrestricted number of sharehoCders to meet the ownership threshold.
As rated above, a soticitation of an unrestricted number of shareholders for the purpose of forming a shareholder
nominating group is impractical as it would violate the proxy solicitation laws. Further, an ownership threshold
of 5°/a is viewed by a substantial number of investors and tfie vast majority of issuers as a reasonable restriction
on proxy access. Sege 2015-20 t 6 ISS GEobal Policy Survey Summary of Results {Sept. 28, 2015). In September
2015, lnstitutianal Investor Services ("ISS") published the results of a survey in response to which 28% aF
investor respondents and 86% ofnon-investor respondents indicated that if a company were to adopt a proxy
access byEaw with an ownership threshold not exceeding 5% in response to ashareholder-proposed proxy access
proposal, it should nog be considered so problematic as to call into question the board's responsiveness. Ic% Cn the
same survey, a substantial minority (24%) of investor respondents and a substantial majority (77%) of nan-
invesior respondents indscated that an aggregation limit of fewer than 20 shareholders was not problematic. !d.
The adopted bylaw further addresses the essential objective of this element of the Proposal by defining
ownership to include, among other things, loaned shares that can be recaped on three business days' notice. ~fhe
adopted bylaw also requires that the nominating shareholder continue to own the requisite shares until the date of
the applicable annual meeting in order to maintain eligibility for proxy access.

As noted in the preceding section, the Staff has granted no-action relief in a similar situation. Sc~e C;eneral
Electric Cartpa~ry (Mar. 3, 2Q15) {concurring in the exclusion of proxy access bylaw amendment proposal under
Rule 14a-8(i){ 10), where the company amended its bylaws wish additional requirements, not contained in tt~e
proposal, that the nominating shareholder own the requisite shares until the date of the applicabEe annual meeting
and indicated that up to twenty shareholders may form a group to satisfy the requisite ownership threshold). The
Company does not believe the changes meaningfully ~r materially irrtpact the ability of shareholders to access



tl~e Company's proxy statement for purposes of nominating potential director candidates. The Company
therefore believes that ttte provisions ~f the amended bylaws, i~~cluding tttis 5% ownership threshold and the 20
person aggregation limit, s1~a~~ld be deemed to "compare favorably" with the guidelines of the Proposa{, even it'
the amended bylaws do nat ~o as far as tE:e requested actions.

3. Numberol'Nominees

The Proposal:

The Proposal states that "[Ejhe number of
shareholder-nominated candidates appearing in
proxy materials should not exceed one quarter of the
directors then serving or two, whichever is greater."

Amended bylaws:

Article [1, Section 9{c) of the amended bylaws provides
that:

"The maximum number of Shareholder Nominees
nominated by all Eligible Shareholders that will be
included in the Company's proxy maieriats with respect
to an annual meeting of shareholders shall be the greater
of two or 20% of the number of directors in office as of
the Final Proxy Access Nomination Date, rounded down
to the closest whole number (if 20% is nat a whole
number}."

The Cornpany's adopted bylaw addresses the essential objective ofthis element of the Proposal by providing for
the number of shareholder-nominated candidates to be limited to the greater of two or 2fl°/a of the directors then
serving, which favorably compares to the limit requested in tine Proposal of two or 2S% of the directors then
serving. The Company believes this difference is not material, given the size of a typical public company board.
The average size of boards of directors of S&P 500 companies as of 2014 was 10.8. Spencer Stuart, .S~e~rcc~r
Sttrarl Board Index 201 , at 14 (2014). The Bard currently consists of eleven directors. With eleven or fewer
directors, under both the Proposal and the adopted bylaw, the number ofshareholder-nominated candidates is
limi€ed to two. For the limit under the Proposal and adopted bylaw to differ, the number of directors in office
must be at Eeast twelve. ?he Company therefore believes that the difference between limit in the Proposal and
the adopted bylaw is not material, and the adopted bylaw compares favorably with the guidelines of'the
Proposal, even if the amended bylaws do not ~o as far as the requested actions.

4. Written Notice of the Nominating Shareholder

The Proposal:

The Proposal states a nominating shareholder must
provide the Company, within the time period
identified in the bylaws, with written notice of
information required by the Company's bylaws and
any Commission rules regarding; the norrtinee
(including his or her consent to being named in the
proxy ma#erials and to serving as director ifelected)
and the nominating shareholder (including proof of
ownership of the regtaired number of shares of the
Company}.

Amended bylaws:

Article it, Section 9(fl of the amended bylaws sets torth
the requirements fbr a nominating shareholder's notice of
nomination, which must include, among other thinF;s,
proof of the nominating sharehaEder's ownership of the
requisite number of shares for the required holding
period, the nominee's written consent to being named as
a nominee in the proxy materials and to serving as a
director, and a copy of the Schedule 14N that has been
filed with the Commission as required by Rule 14a- 18
under the Exchange Act.



The Company's adopted bylaw addresses the essential ab}ective of this element of the Proposal. Additional
~equireine:~ts relating to the written notice of the nominating shareholder are immaterial and largely procedural
in nature to establish compliance with applicable law and the Company's governing documents as app!'sed to the
i~ominafion of directors. Tl~e Company therefore believes that fhe adopted bylaw compares favorably witl~ the
guidelines of the Proposal.

S. Nominating Shareholder Certifications

The Proposal:

The Proposal states that a nominating shareholder
must certify that (i} it assumes liability for any legal
violation arising oui of its communication with other
shareholders, {ii) et wilE comply with al! applicable
le~ai requirements if it uses soliciting material other
than the Company's proxy materials, and (iii) to the
best of its knowledge, the shareholder acquired its
shares in the ordinary course of business aad not to
change ar influence control at the CompAny.

Amended bylaws:

Article [l, Sections 9(f}{vii)(A), 9{f}{v)(D), and
9{~(v}{A) of the amended bylaws, respectively, require
that a nominating shareholder provide certifications
similar to those in the Proposal. Article ll, Section 9(t)
of the amended bylaws also require thai a nominating
shareholder provide several additional representations or
undertakings, including, among other requirements, khat
the shareholder (a) will not distribute to any shareholder
any form of proxy far the annual meeting other than the
form distributed by the company, {b) intends to continue
to own the requisite number of shares through the date of
the annual meeting and for at teasE one year fol}owing the
meeting and {c) will indemnify and hold harmless the
company and each of its directors, officers and
empEoyees against specified tosses arising from
nominations submitted by the shareholder.

The Company's adopted bylaw addresses the essential objective of this element of the Proposal by requiring
certifications similar to those in the Proposal. The Company believes that these additional requirements and
restrictions do not meaningfully or materially impact the ability of shareholders to access the Company's proxy
statement far purposes of nominating potential director candidates. As noted in the preceding section, the Staff
has granted no-action relief in a similar situation. See General Elcctrfc Cornpu~ry (Mar. 3, 2015). Thy Company
therefore believes that the adopted bylaw compares favorabEy with the guide3ines vfthe Proposal.

6. Supporting Statement

The Proposal:

The Proposal states that a nominating shareholder
may submit, a{ang with the notice of a nomination, a
supporting siate~t~ent not to exceed SQd words.

Amended bylaws:

Article [I, Section 9(a} of the amended bylaws Likewise
permits a nominating shareholder to provide a written
statement far inclusion in the Company's proxy
statement for the meeting, not to exceed 500 wards, in
support of a nominee's candidacy.

The Company's adopted bylaw addresses the essential objective ot'this element of the Proposal by permitting
the nominating shareholder to submit a supporting statement not to exceed 5~0 words. The Company therefore
believes that ttte adt~pted bylaw compares favorably with the guidelines of the Proposal.



"7. Priority Given to Multiple Nomina#ions

The Proposal:

T1~e Proposal requests that the Hoard adopt
procedures regarding the priority to be given to
multiple ~iominati~ns exceeding tf~e one-quarter
limit.

Amended byEaws:

Article 11, Section 4(c) of tf~e an~e~ided bylaws provides
tfzat:

`'!~i the event that the number of Shareflolder Nominees
submitted by Eligible Sharel~olders exceeds the
Maximum Number of i~aminees provided for in this
Section 9, the highest ranking Shareholder Nominee ~vho
meets the requirements of this Section 9 from eack~
Eligible Sharel3c~lder will be selecied for inclusion in tfie
Company's proxy materials until the Maximum Nun~ber

is reached, going in order of the amount (largest to
srnailest) of shares of common stack of tl~e Company
each Eligible Shareholder disclosed as owned in its
respective Proxy Access No~~~inatian Notice submitted to
the Company. If the Maximum Number is not reached
after the highest ranking Shareholder Nominee who
meets t1~e requirements of Fhis Seciion 9 from each
Eligible Shareholder has been selected, this process will
continue as many times as necessary, following the same
order each time, until the Maximum Number is reached."

T'he Company's adopted bylaw addresses the essentiaE objective of this element of the Proposal by setti«g forth

procedures regarding the priority to be given to multiple nominations. The Company therefore believes that the

adopted bylaw compares favorably with the guidelines of the Proposal.

8. Procedure for Resolution of Dis utes as to Satisfaction of A licable Re oirements

The Proposal:

'i"he Proposal requests that tl~e Board adopt
procedures regarding whether notice of norr►ination
was timely and whether the notice of shareholder
proposal far nomination of candidates to the Eioard
under this bylaw satisfied the bylaw and applicable
federal regulations.

Amended bylaws:

Article I1, Section 9(j) and Section 9(a} of'the amended
bylaws, respectively, provide that:

"[The Board or the presiding officer of the annual
meeting of shareholders shaEl declare a nomination by a~~
Eligible Shareholder to be invalid, and (i) such
nomination shakl be disregarded and no vote on such
Shareholder Nominee shall occur, notwithstanding that
proxies in respect of such vote may have been received
by the Company, (ii) the Company shall not be required
to include in its proxy statement or o« any ballot car farr~~
of proxy the disregarded SharehoEder Nominee or any
successor or replacement nominee proposed by the
Eligible Shareholder or by any other Eligible
Shareholder, and (iii) the Company may ~tEierwise
communicate to its shareholders, including by amending
ar supplementing its proxy statement or ballot ~r form of
proxy, that the Shareholder Nominee or any successor or



replacement nominee sha11 not be included as a director
nominee in the proxy statement or on any ballot or fornt
of proxy and shall not be voted on at the ~n~~ual meeting
if the Shareholder Nominees} and/or the applicable
Eligible Shareholder shall have breached its or their
obligations under this Section 9 or otherwise failed to
satisfy the terms and conditions of this Section 9, as
determined by the Board or such presidinb officer.'

and

"[T]he Company may omit from its proxy materials any
information or Statement (or portion tf~ereot) that it, in
good faith, believes would violate as~y applicable law or
regulation."

The Company's adopted bylaw addresses the essential objective of this element of the Proposal by setting forth

procedures relafin~; to deten~~ination of whether notices of shareholder proposals for nomination of candidates

under the proxy access bylaw satisfies applicable requirements. The Company therefore believes that the

adapted bylaw compares favorably with the guidelines of the Proposal.

9. No Additional Restrictions

The Proposal also requests that "[n]o additional restrictions that do not apply to other board nominees should be

placed on these nominations or re-nominations." As noted above, the material requirements of the adopted

bylaw compare favorably with the guidelines of the Proposal and are similar to those provided for in the

Proposal. The ai~~ended bylaws also address various other items, inc{uding those noted below, which are

designed to address the Enatters not provided for in the Proposal and/or would otherwise apply to other board

nominees to the extent relevant. The Company believes that these additional requirements and restrictions do

not meaningfully or materially impact the ability of shareholders to access the Company's proxy statement for

purposes of nominating potential director candidates.

r. Eligrhiliry airr! Re-Non~i~r~tron Restrictions

In addition to the eligibility requirements for a shareholder's notice of nomination set forth in Article ll, Section
8(a) of the amended bylaws, the Company determined that it was appropriate to include a number of provisions

relating to the qualifications of proxy access candidates to ensure that, if proxy access nominees are elected to

the Board, the Company will be able to continue to satisfy its legal, regulatory and corporate governance
requirements. Among other things, these include that the Company is not required to include a proxy access

nominee in its prosy statement if (a) the shareholder nominee does not meet certain independence requirements;
(b) the shareholder nominee is the subject of certain criminal proceedings or is a "bad actor'' under the

Commission rules; or (c) the nomination would cause the Company to violate its governing documents or certain

taws, rules and/or regulations or to seek certain federal or regulatory approvals or waivers. The adopted bylaw

also provides that a shareholder nominee who does not receive the favorable vote of at least 2S% of the votes
cast in favor of that nominee will be ineligible to be a shareholder nominee for the nest two annual meetings

These terrns are set forth in parts of Article [1, Section 9(i) and Section 9(!) of the amended bylaws.

The Company considers similar independence and other eligibility criteria when assessing; candidates for Board
nominees. Although the Company does not have a forma! policy limiting any Board nominee from standing; for
election if he or she failed to receive at least 25% of the vote in a prior election, the Board would most likely not

m



re-nomir~ale such a nominee for election if it were the Board's own nominee and believes the same criteria
should apply to shareholder nominees. In addition, un~ec Article III, Section 1 I of the Amended By-I.,aws, any
director who fails to receive a majority vote at any uncontested election must tender his or her resignation to the
Hoard. Therefore, we believe Ehak these eligibility restrictions and restrictions nn re-nomination of a shareholder
nominee are not materially different thac~ what the &oard would apply to ils own nominee in an analogous
situation. Further, as noted in the preceding section, the Staff has graniecl no-action relief in a similar siivation.
See General Electric Company (M~r. 3, 2015}.

ii. Deadli~re jnr Prnxy Access Sharelanlder Nnnri,rations

Under Article II, Section 9(b) of ttie amended bylaws, a proxy access shareholder nominatio~i notice must be
delivered to the Company not less than 1213 days nor more than 150 days prior to the anniversary of the date of
the mailing of the prior year's proxy statement. The Company established a separate deadline for proxy access
share}Ynlder nominations, which slightly differs from the existing 90-12Q day advance notice deadline for
shareholder nominations pursuant to Article EI, Section S(a)(ii} of the amended bylaws. The Company
anticipates requiring additional time in arder to include information regarding proxy access shareholder
nominees in its proxy materials and elected to establish a separate deadline rather than amending the Company's
existing advance notice deadline for shareholder nominations.

The Company adopted the foregoing carefWly-balanced terms, together wit~t other terms not addressed in the
Proposal, because it believes that they advance the goal of ensuring that proxy access is available to the
Company's long-term shareholders. As noted in the preceding section, the Staff has previously granted no
action relief in similar situations where a company's implementation of a proposal features additional
requirements and restrictions as long as the variaci~ns do not undermine the essential obje.~fives of the proposal.
See, e.g., Genera! Electric Company {Mar. 3, 2015); Bank afAmerica Corp. (Dec. 15, 2Q 10); Genera! Dynamics
Corp. (Feb, 6, 2Q04}; CYte~=ron Corp. (Peb. i 9, 20Q8); Citigratrp Inc. (Feb. 12, 20{}8}; Johnson c~ Johnson (~'eb,
1 ?, 20{16); Masco Carp. (Mar. 29, 1999).

We believe that, as a whole, the amended bylaws compare favorably with tl~e guidelines of the Proposal and
implement the Proposal's essential objective of providing a meaningful and usable proxy access procedure
under which persons nominated far election by sharehaEders may be included in the Company's proxy
materials. A.s a result, we believe that the Proposal was substantially implemented when the Company
adopted a proxy access bylaw that addressed each of the essential elements of the Proposal. Accordingly, the
Proposal may be properly excluded from the 2016 Proxy Materials as substantially implemented pursuant to
Rule 14a-8(i)(10).

CONCLUSION

For the reasons set forth above, we respectfully request that the Staff confirm that it will not recommend
~nforeement action to the Commissipn if the Company excludes the Proposal from the 2016 Proxy Materials
in reliance on Rule 14a-8{i)(3) and Rule 14a-S(i)(1 ~}. Please note that the Company expects to submit the
2Q 16 Proxy Materials for printing no later than April 8, 2016; consequently the Company would appreciate it
if the Staff could respond to this request by then.

If the Staft has any questions regarding this request or requires additional information, please contact the
undersigFied ai (972} 443 - bbQB



Sincerely,

Flowserve Corporation

BY: J
Name: Carey O' onnor
Title: Senior Vice President, General Counsel

Encloswes

cc: John Chevedden
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JOHN CHEVEDUEN

"'FISMA &OMB MEMORANDUM M-07-16""

Ms. Carey A. O'Connor
Corporate Secretary
Flowserve Corporation (FLS)
5215 N. O'Connor Blvd
Suite 2300
Irving TX 75039
PH: 972 443-6500
FX: 972 443-6800
FX: 972-443-6843

~PFv ~ s ~~ U~c . ~7. a o~r—

Deaz Ms. O'Connor,

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
our company. This Rule 14a-8 proposal is intended as a low-cost method to improve compnay
performance. This proposal is for the next annual shareholder meeting. Rule 14a-8 requirements
will be met including the continuous ownership of the required stock value until after the date of
the respective shareholder meeting and presentation of the proposal at the annual meeting. This
submitted format, with the shareholder-supplied emphasis, is intended to be used for definitive
proxy publication.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of this proposal by
email tv'FISMA &OMB MEMORANDUM M-07-16"*

Sincerely,

ohn Chevedden Date

cc: Luke Alverson <LAlverson(c~flowserve.com>
PH: 972-443-6610
FX: 972-443-6910
Akshar Patel <APatel(cr~,flowserve.co~n>



[FLS —Rule 14a-S Proposal, December 2, 2015, Revised December 7, 2015]
Proposal [4] -Shareholder Proxy Access

RESOLVED: Shareholders ask our board of directors to adopt, and present for shazeholder
approval, a "proxy access" bylaw as follows:

Require the Company to include in pro~cy materials prepared for a shareholder meeting at which
directozs are to be elected the name, Disclosure and Statement (as defined herein) of any person
nominated for election to the board by a shareholder or an unrestricted number of shareholders
fomling a group (the "Nominator") that meets the criteria established below.

Allow shareholders to vote on such nominee on the Company's proxy card.

The number of shareholder-nominated candidates appearing in proxy materials should not
exceed one quarter of the directors then serving or two, whichever is greater. This bylaw should
supplement existing rights under Company bylaws, providing that a Nominator must:

a} have beneficially owned 3% or nnore of the Company's autsta~ading common stock, including
recallable loaned stock, continuously for at least three years before suhznitting the nomination;

b) give tYie Company, within the time period identified in its bylaws, written notice of the
information required by the bylaws and any Securities and Exchange Commission (SEC) rules
about (i) the nominee, including consent to being named in proxy materials and to serving as
director if elected; and (ii) the Nominator, including proof it owns the required shares (the
"Disclosure"); and

c) certify that (i) it will assume liability stemming from any legal or regulatory violation arising
out of the Nominator's communications with the Company shareholders, including the
Disclosure and Statement; (ii) it will comply wi#h all applicable laws and regulations if it uses
soliciting material other than the Company's proxy materials; and (iii) to the best of its
knowledge, the required shares were acquired in the ordinary course of business, not to change

or influence control at the Company.

The Nominator may submit with the Disclosure a statement not exceeding 500 words in support
of the nominee (the "Statemezat"). The Board should adopt procedures for promptly resolving
disputes over whether notice of a nomination was timely, whether the Disclosure and Statement
satisfy the bylaw and applicable federal regulations, and the priority given to multiple

nominations exceeding the one-quarter limit. Na additional restrictions that do not apply to other

board nomuinees should be placed on these nominations or re-nominations.

Pro~cy access would "benefit both the markets and corporate boardrooms, with little cost or
disruption," raising US market capitalization by up to $140 billion. This is according to a cost-

benefit analysis by the Chartered Financial Analyst Institute, Proxy Access in the United States:
Revisiting the Proposed SEC Rule.

Please vote to enhance shareholder value:
Shareholder Proxy Access —Proposal (4]



Notes:
John Chevedden, "'FISMA &OMB MEMORANDUM M-07-16"' SpOI1SOTS 115

proposal.

Please note that the title of the proposal is part of the proposal. The title is intended for
publication.

If the company thinks that any part of tYse above proposal, other than the first line in brackets, can
be omitted from proxy publication based on its own discretion, please obtain a written agreement
from the proponent.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added}:

Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule 14a-

8(I)(3) in the following circumstances:

• the company objects to factual assertions because they are not supported;
• the company objects to factual assertions that, while not materially false or misleading, may be
disputed or countered;
• the company objects to factual assertions because those assertions may be interpreted by
shareholders in a manner that is unfavorable to the company, its directors, or its officers; and/or
• the company objects to statements because they represent the opinion of the shareholder
proponent or a referenced source, but the statements are not identified specifically as such.

We believe that it is appropriate under rule 14a-8 for companies to address these objections
in their statements of opposition.

See also: Sun Microsysterr~s, Inc. (July 21, 2005).

The stock supporting this proposal will be held until after the annual meeting and the proposal .
will be t~resented at the annual meeting. Please acknowledge this proposal promptly by email

`*'FISMA &OMB MEMORANDUM M-07-16"'"



Patel, Akshar

From' ~~'FISMA &OMB MEMORANDUM M-07-16'**

Sent: Wednesday, December 02, 2015 1027 AM

To: O'Connor,Carey

Cc: Alverson, Luke; Patel, Akshar

Subject Rule 14a-8 Proposal (FLS)"

Attachments: CCE02122015 4.pdf

Dear Ms. O'Connor,
Please see the attached rule 14a-8 proposal to enhance long-term shareholder value.
Sincerely,
John Chevedden



Patel, Akshar

Fram: Alverson, Luke
Sent: Wednesday, December 02, 2015 1:15 PM
TO: "**FISMA &OMB MEMORANDUIG~KQ~DN'!01*,Cd1'E?y

Cc: Patel, Akshar
Subject: RE: Rule 14a-8 Proposal (FLS)"

Mr. Chevedden,
This email acknowledges Flowserve's receipt of your email set forth below and the attached proposal. We will
review it and be in touch. Please continue to direct future correspondence to the individuals on this
email. Thank you.

Best,

Luke Alverson
Vice President, Corporate Legal Services and
Assistant Secretary
Flawserve Corporation
Direct: 972.443.661 d
Fax: 972.443.6910
Mobile: 214.435.6784
lalverson(c~flowserve.com

NOTICE: The information contained in #his e-mail, and its a#tachment(s), is confidential and may be
privileged. It is intended only for the use of the individual or entity named herein. If the reader of this message
is not the intended recipient, you are hereby notified that any dissemination, distribution, or copying of this
communication is strictly prohibited. If you have received this communication in error, please notify us
immediately by telephone, fax or e-mail and then delete the e-mail from your computer system without
retaining any copies. Thank you.

From: "~FISMA &OMB MEMORANDUM M-07-16"*

Sent: Wednesday, December 02, 2015 10:27 AM
To: O'Con nor,Ca ray
Cc: Alverson, Luke; Patel, Akshar
Subject: Rule 14a-8 Proposal (FLS)'

Dear Ms. O'Connor,
Please see the attached rule 14a-8 proposal to enhance long-term shareholder value.
Sincerely,
John Chevedden



Patel, Akshar

From: "'FISMA &OMB MEMORANDUM M-07-16`**

Sent: Thursday, December 03, 2015 2:34 PM
To: O'Connor,Carey
Cc: Alverson, Luke; Patel, Akshar
Subject: Rule 14a-8 Proposal (FLS) blb
Attachments: CCE03122015_9.pdf

Dear Ms. O'Connor,
Please see the attached broker letter.
Sincerely,
John Chevedden
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December 3, 2015

John Chevedden
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& OMB MEMORANDUM M-07-16*'"

'"FISMA &OMB MEMORANDUM M-07-16"`

Re: Your 1'D Ameritrad~`~g~Gr►~toRaN~~M~r~tYdtle Clearing frtc. DTC #0188

Dear Jahn Chevedden,

Thank you for allowing me to assist you today. As you requested, this letter confirms that, as of the date
of this letter, you have continuously held no lass than the below number of shares in the above
referenced accourn since July 1, 2074.

1. Flowserve Corporation (FLS) i00 shares
2. Qominion Resources Inc. (D} 100 shares
3. Union Pacific Corporation (UNP) 100 shares

If we can be of any further assistance, please let us know. Just log into your account and go to Client
Services > Message Center to wrfte us. You can also caEl Client Services at 8C0-669-3900. We're
available 24 hours a day> seven days a wreak.

Sincerely,

Chris Blue
Resource SpeciaEist
TD Arneritrade

This information is turrtished as part of a general iMormationservice and TD Ameritrade shall not be liable for any damages arising
out of arty inaccuracy in the information. Because this information may drfEer from your 7D Ameritrade momfily staterrtertt, you
sfwuld rely only on the TD Ameritr~de morthly statemem as the aftiaal record of your TD Ameritrade account

Market volatility, volume, and system availability may delay acxourt access and trade executions.

TD Ameritrade, irtc., member FINRAiStPC (WL~VW.flf'•CaA~q, WYWU.SI G• ~ . TD Amerivade is a trademark joirtly owned by
TD Amerihade IP Comparry, lna and The Toronto-Daminion Bnrdc. X2075 TD Amerivade IP Company, Inc. A11 rtghts reserved
Used with permission.

~7 Sts C.h 1 mss`' i~vr~.



Patel, Akshar

From: Patel, Akshar
Sent: Thursday, December 03, 2015 6:56 PM
To: *~"FISMA &OMB MEMORANDUtQ~~R~',"Carey

Cc: Alverson, Luke
Subject: RE: Rule 14a-8 Proposal (FLS) blb

Dear Mr. Chevedden:

We previously acknowledged receipt of a shareholder proposal from you transmitted electronically on December 2,

2015, requesting Flowserve's board take steps to permit shareholders access to Flowserve's proxy materials for

meetings at which directors are to be elected. Additionally, we also acknowledge receipt of a broker letter from TD

Ameritrade dated December 3, 2015, outlining your continuous ownership of Flowserve shares from July Z, 2014 to
December 3, 2015. We are delivering this written notice pursuant to Rule 14a-8(f}(1) to formally notify you that your

submitted proposal is deficient in that it does not include a written statement from you of your intention to continue to

hold Flowserve shares through the date of the upcoming annual meeting of shareholders. As such, the proposal does
not adequately prove your continuous ownership of Flowserve securities and, therefore, your eligibility to submit the
proposal pursuant to Rule 14a-8(b)(2)(i~.

Pursuant to Rule 14a-8(f)(1), we are also hereby formally notifying you that, to enable further consideration of the
proposal, a response in compliance with Rule 14a-B must be postmarked or transmitted electronically to Flowserve no
later than 14 days from the date this notification is received.

The delivery of this notice does not preclude our ability to provide you notice of any other observed deficiencies or

defects (whether procedural or substantive) regarding your submitted proposal under Rule 14a-8. We continue to
review your submitted proposal and will notify you of such other observed deficiencies or defects, if any, within the
timeframe required by SEC rules.

Please feel free to contact me if you have any questions.

Akshar Patel
Senior Counsel, Strategic Transactions and Securities
Flowserve Corporation
Direct: 469.420.3225
Mobile: 214-957-8977
apatelC~flowserve.com

Notice: The information Contained in this e-mail, and its attachments}, is confidential and may be privileged. It is
intended only for the use of the individual or entity named herein. If the reader of th+s message is not the intended
recipient, you are hereby notified that any dissemination, distribution, or copying of this communication is strictly
prohibited. If you have received this communication in error, please notify us immediately by telephone ore-mail and
then delete the e-mail from your computer system without retaining any copies.

From: ***FISMA &OMB MEMORANDUM M-07-16"`

Sent: Thursday, becember 03, 2015 2:34 PM
To: O'Connor,Carey



Patel, Akshar

From:
Sent:

To:
Cc:
Subject:
Attachments:

**"FISMA &OMB MEMORANDUM M-07-16"'

Thursday, December 03, 2015 9:48 PM

O'Connor,Carey
Alverson, Luke; Patel, Akshar

Rule 14a-8 Proposal (FLS)
CCE03122015_18.pdf

Dear Ms. O'Connor,
Please see the attachment.
Sincerely,
John Chevedden



JOHN CHEVEDDEN

*"FISMA &OMB MEMORANDUM M-07-16"'

Ms. Carey A. O'Connor
Corporate Secretary
Flowserve Corporation (FLS)
5215 N. O'Connor Bivd
Suite 2300
Irving TX 75039
PH: 972 443-6500
FX: 972 443-6800
FX: 972-443-6843

Deaz Ms. O'Connor,

This Rule 14a-8 proposal is respectfi~Iy submitted in support of the long-term performatzce of
our company. This Rule 14a-8 proposal is intended as a low-cost method to irnrove cgnnnnav
pez~orm'ance. This proposal is for the n~ ual~shareholder meetin Rule 14a-8 requirements
will be met uncYu3'ing ~Iie continuous ownership o~~t`~fie xequrre'~ s"~oc~"value until after the date o
the respective shareholder meetin and resentation of the r at the annual meeting. 's
su rm orm , ~n e shareholder-supp emp asis, is intende to e used for efinitive
proxy publication.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of this proposal by
6IT1~ f0'*FISMA &OMB MEMORANDUM M-07-16'*'

Sincerely,

ohn Chevedden Date

cc: Luke Alverson <LAlcexson cnt,flowserve.coxn>
PH: 972-443-6610
FX: 972-443-6910
Akshar Patel <APatel(c~.flowserve.com>

i~ ~/ ~2~ 
-

~✓Yt~ci~ ~G~ ~~~~ ,

l



Patel, Akshar

From: *'*FISMA &OMB MEMORANDUM M-07-16*"

Sent: Monday, December 07, 2015 12:07 PM

To: O'Connor,Carey

Cc: Alverson, Luke; Patel, Akshar

Subject Rule 14a-8 Proposal Revision (FLS)"

Attachments: CCE07122015_3.pdf

Dear Ms. O'Connor,
Please see the attached rule 14a-8 proposal revision to enhance long-term shareholder value.
Sincerely,
John Chevedden



JOHN CHEVEDDEN

"**FISMA &OMB MEMORANDUM M-07-16"`

Ms. Cazey A. O'Connor
Corporate Secretary
Flowserve Corporation (FLS)
5215 N. O'Connor Blvd
Suite 2300
Irving TX 75039
PH: 972 443-55Q0
FX: 972 443-6800
FX: 972-443-6843

~PEU/SED ~~. ~_ aair-

Dear Ms. O'Connor,

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
owr company. This Rule 14a-8 proposal is intended as a low-cost method to improve compnay
performance.l'his proposal is for the next annual shareholder meeting. Rule 14a-8 requirements
will be met including the continuous ownership of the required stock value until after the date of
the respective shareholder meeting and presentation of the proposal at the annual meeting. This
submitted format, with the shareholder-supplied emphasis, is intended to be used for definitive
proxy publication.

Your consideration and the consideration of the Boazd of Directors is appreciated izi support of
the long-term performance of our company. Please acknowledge receipt of this proposal by
EIT1811 ~#FISMA &OMB MEMORANDUM M-07-16"'

Sincerely,

ohn Chevedden Date

cc: Luke Alverson <LAlverson(c7flowseive.com>
PH: 972-443-661 d
FX: 972-443-6910
Akshar Patel <APatella~flowserve.cotn>



[FLS —Rule 14a-8 Proposal, December 2, 2015, Revised December 7, 2015]
Proposal [4J -Shareholder Proxy Access

RESOLVED: Shareholders ask our board of directors to adopt, and present for shareholder
approval, a "proms access" bylaw as follows:

Require the Company to include in proxy materials prepared for a shareholder meeting at which
directors are to be elected the name, Disclosure and Statement (as defined herein) of any Berson
nominated for election to the board by a shareholder or an unrestricted number of shareholders
forming a group (the "Nominator") that meets the criteria established below.

Allow shareholders to vote on such nominee on the Company's proxy card.

The number of shareholder-nominated candidates appearing in proxy materials should not
exceed one quarter of the directors then serving or two, whichever is greater. This bylaw should
supplement existing rights under Company bylaws, providing that a Nominator must:

a) have beneficially owned 3% or nnore of the Company's outstanding common stock, including
recallable loaned stock, continuously for at least three years before submitting the nomination;

b) give the Company, within the time period identified in its bylaws, written notice of the
information required by the bylaws and any Securities and Exchange Commission (SEC) rules
about (i} the nominee, including consent to being named in proxy materials and to serving as
director if elected; and {ii} the Nominator, including proof it owns the required shares (the
"Disclosure"); and

c) certify that (i) it will assume liability stemming from ariy legal or regulatory violation arising
out of the Nominator's communications with the Company shareholders, including the
Disclosure and Statement; (ii) it will comply with all applicable laws and regulations if it uses
soliciting material other than the Company's proxy materials; and (iii) to the best of its
knowledge, the required shares were acquired in the ordinary course of business, not to change
or influence control at the Company.

The Nominator may submit with the Disclosure a statement not exceeding 500 words in support
of the nominee (the "Statement"). The Board should adopt procedures for promptly resolving
disputes over whether notice of a nomination was timely, whether the Disclosure and Statement
satisfy the bylaw and applicable federal regulations, and the priority given to multiple
nominations exceeding the one-quarter limit. No additional restrictions that do not apply to other
board nominees should be placed on these nominations oz re-nominations.

Proxy access would "benefit both the markets and corporate boardrooms, with little cost or
disruption," raising US mazket capitalization by up to $140 billion. This is according to a cost-
benefit ana.tysis by the Chartered Financial Analyst Institute, Proxy Access in the United States:
Revisiting the Proposed SEC Rule.

Please vote to enhance shareholder value:
Shareholder Proxy Access —Proposal [4]



Notes:
John Chevedden, `*'FISMA &OMB MEMORANDUM M-07-16"° S~JJOIISOIS ?Ills

proposal.

Please note that the title of the proposal is part of the proposal. The title is intended for
publication.

If the company thinks that any part of the above proposal, other than the first line in brackets, can
be omitted from proxy publication based on its own discretion, please obtain a written agreement
from the proponent.

This proposal is believed to conform with Staff Legal Bulletin No. I4B (CF), September 15,
2004 including (emphasis added):

Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule 14a-

8(I}(3) in the following circumstances:

• the company objects to factual assertions because they are not supported;
• the company objects to factual assertions that, while not materially false or misleading, may be
disputed or countered;
• the company objects to factual assertions because those assertions may he interpreted by
shareholders in a manner that is unfavorable to the company, its directors, or its officers; and/or
• the company objects to statements because they represent the opinion of the shareholder
proponent or a referenced source, but the statements aze not identified specifically as such.

We believe that it is appropriate under rule 14a-8 for companies to address these objections
in their statements of opposition.

See also: Sun Microsystems, Tnc. (July 21, 2005}.

The stock supporting this proposal will be held until after the annual meeting anal the proposal
will be presented at the annual meeting. Please acknowledge this proposal promptly by email

~`'FISMA &OMB MEMORANDUM M-07-16""



Patel, Akshar

Frorn: Alverson, Luke
Sent: Tuesday, December Z5, 2015 6:56 PM
TO; *`*FISMA 8~ OMB MEMORANDUM M-07-16""

Cc: O'Connor,Carey; Patel, Akshar
Subject: Update regarding Rule 14a-8 Proposal

Mr. Chevedden,
am providing an update on two matters relating to the proposal you submitted on December 2, 2Q15, which
was subsequently supplemented and amended, most recently on December 7, 2015.

First, we have completed our review of your proposal and the supplemental materials you provided in response
to our prior requests. At this point, we have no further objections to your submission and consider the proposal
compliant under SEC rules.

Second, Ftowserve continually strives to implement and follow best practices in corporate governance that the
Board believes are in the best interests of our company and all our shareholders. In particular, our Corporate
Governance and Nominating Committee (CGNC) regularly evaluates new governance topics and potential
amendments to our governing documents in this context, taking into account perspectives from shareholders,
such as yourself.

Recognizing the growing importance of proxy access, our CGNC began consideration of proxy access
provisions late fast year. Throughout the course of this year, the CGNC continued discussions on proxy
access in light of proxy season trends and emerging shareholder opinions on the topic. In this context, your
proposal submission was timely and relevant, touching a topic on which our Board has been actively engaged.

Given this, I am pleased to inform you that our Board has recently approved amendments to our Bylaws that
implement proxy access for our shareholders. We have disclosed our amended and restated Bylaws in a
Form 8-K filed with the SEC this afternoon. The fi{ing can be found on our Investor Relations website, or using
this link to the SEC's EDGAR page:
http•//www sec Gov/Archives/ed~ar/data/30625/000119312515403767/0001193125-15-403767-index.htm.

In summary, the key provisions of our proxy access model include the following:
• An ownership requirement of 5°Io of outstanding shares entitled to vote in an election of directors
• A continuous ownership requirement of 3 years
• The number of sharehokder nominees is limited to the greater of 2 or 20% of the current number of

board members
• Up to 2Q shareholders can aggregate share ownership to satisfiy the ownership percentage

With Flowserve now having proxy access in place, we would like to discuss whether you still desire to submit
your proposal at our 2016 annual shareholders' meeting. We acknowledge that portions of our proxy access
model differ slightly from same of the high-level terms in your proposal. However, our Board has proactively
adopted Bylaw provisions with a comprehensive proxy access model, crafted in careful consideration of our
shareholders' feedback and providing our shareholders clarity on all terms--both the high level key provisions
and the other process details necessary to make the model functional. Our proxy access model also includes
additional, important shareholder protections (such as allowing 20 shareholders to "pool" ownership), all of
which could not practically be addressed in one shareholder proposal, simply due to the SEC's process
limitations for proposals.

Pease let me know if you would be available for a constructive conversation after you have reviewed our proxy
access provisions. Thank you for your consideration, and we look forward to speaking with you.



Best,

Luke Alversan
Vice President, Corporate Legai Services and
Assistant Secretary
Flowserve Corporation
direct: 972.443.6610
Fax: 972.443.6910
Mobile: 27 4.435.6784
laiverspn(a~flowserve.com

NOTICE: The information contained in this e-mail, and its attachment(s), is confidential and may be
privileged, it is intended only far the use of the individual or en#ity named herein. If the reader of this message
is not the intended recipient, you are hereby notified that any dissemination, distribution, or copying of this
communication is strictly prohibited. If you have received this communication in error, please notify us
immediately by telephone, fax or e-mail and then delete the e-mail from your computer system without
retaining any copies. Thank you.



Patel, Akshar

From: Alverson, Luke
Sent: Wednesday, December 16, 2015 8:34 AM
TO: ***FISMA &OMB MEMORANDUM M-07-16"'

Subject: RE: Rule 14a-8 Proposal (FLS)

Mr. Chevedden,
Thank you for your response. I certainly understand your comment, but appreciate your willingness to
discuss. What would be a convenient time to talk? I am generally available the rest of this week, or we could
chat after the holidays, if you prefer.

Best,

Luke Alverson
Uce President, Corporate Legal Services and
Assistant Secretary
Flowserve Corporation
Direct: 972.443.6610
Fax: 972.443.6910
Mobile: 214.435.6784
lalverson(a~flowserve.com

NOTICE: The information contained in this e-mail, and its attachment(s), is confidential and may be
privileged. !t is intended only for the use of the individual or entity named herein. if the reader of this message
is not the intended recipient, you are hereby notified that any dissemination, distribution, or copying of this
communication is strictly prohibited. !f you have received this communication in error, please notify us
immedia#ely by telephone, fax or e-mail and then delete the e-mail from your computer system without
retaining any copies. Thank you.

From: "'FISMA &OMB MEMORANDUM M-07-16"*

Sent: Tuesday, December 15, 2015 11:29 PM
70: Alverson, Luke
Subject: Rule 14a-8 Proposal (FLS)

Mr. Alverson,
Thank you for your message.
Unfortunately 5% is not a good starting point.

VVe could talk nonetheless.
Sincerely,
John Chevedden



Patel, Akshar

From: Alverson, Luke
Sent: Thursday, December 17, 2015 9:04 AM
TO: '•'FISMA &OMB MEMORANDUM M-07-16'**

Subject: RE: Ru(e 14a-8 Proposal (FLS)

Mr. Chevedden,
Yes, noon PT tomorrow works well. I agree that one person per side should be on the call, and for
transparency, i will be the one person for Flowserve.

Should I call you directly, or wou{d you like to call me? Alternatively, I'm happy to set up a conference dial
in. Thanks again.

Best,

Luke Alverson
Vice President, Corporate Legal Services and
Assistant Secretary
Flowserve Corporation
Direct: 972.443.6610
Fax: 972.443.6914
Mobile: 214.435.6784
IalversonCa~flowserve.com

NOTICE: The information contained in this e-mail, and its attachment(s), is confidential and may be
privileged. !t is intended only for the use of the individual or entity named herein. If the reader of this message
is not the intended recipient, you are hereby notified that any dissemination, distribution, or copying of this
communication is strictly prohibited. If you have received this communication in error, please notify us
immediately by telephone, fax or e-mail and then delete the e-mail from your computer system without
retaining any copies. Thank you.

From: *'*FISMA &OMB MEMORANDUM M-07-16*"

Sent: Wednesday, December 16, 2015 10:53 PM
70: Alverson, Luke
Subject: Rule 14a-8 Proposal (FLS)

Mr. Alverson,
Is noon PT Friday okay or after the Holidays would be okay.
One person should be on the call for each side.
Jahn Chevedden



Patel, Akshar

From: Alverson, Luke
Sent: Thursday, December 17, 2015 12:07 PM
TO: '**FISMA &OMB MEMORANDUM M-07-16**'

Subject: RE: Rule 14a-8 Proposal (FLS)

Yes, that works. I'll salt"~~tf4~g MEMORallouM r~7~~~t at that time. Thanks.

Best,

Luke Aiverson
Vice President, Corporate Legal Services and
Assistant Secretary
Flowserve Corporation
Direct: 972.443.6610
Fax: 972.443.6910
Mobile: 214.435.6784
lalverson unfiowserve.com

NOTICE: The information contained in this e-mail, and its attachments}, is confidential and may be

privileged. It is intended only for the use of the individual or entity named herein. If the reader of this message

is not the intended recipient, you are hereby notified that any dissemination, distribution, or copying of this

communication is strictly prohibited. If you have received this communication in error, please notify us

immediately by telephone, fax or e-mail and then delete the e-mail from your computer system without

retaining any copies. Thank you.

From: '*'FISMA &OMB MEMORANDUM M-07-16*'*

Sent: Thursday, December 17, 2015 12:00 PM
To: Alverson, Luke
Subject: Rule 14a-8 Proposal (FLS)

Mr. Alverson
A slight change — is 12:30 pm PT on Friday okay.

John Chevedden

'**FISMA &OMB MEMORANDUM M-07-16"'



Patel, Akshar

From: Alverson, Luke
Sent: Wednesday, January 06, 2016 10:46 AM

TO: ***FISMA &OMB MEMORANDUM M-07-16'*'

Subject: Following Up

Mr. Chevedden,
Happy new year to you, and I hope you had a great holiday season. I wanted to folEow up on our conversation
on December 18 regarding your proxy access proposal and whether you intended to continue with your
proposal in light of the provisions our Soard proactively implemen#ed.

Please !et me know if you have any additional questions or if you would like to discuss the matter further.
look forward to hearing from you.

Besf,

Luke Alverson
Vice President, Corporate Legal Services and
Assistant Secretary
Flowserve Corporation
Direct: 972.443.6610
Fax: 972.443.6910
Mobile: 214.435.6784
IalversonCa~flowserve.com

NOTICE: The information contained in this e-mail, and its attachment(s), is confidential and may be
privileged. It is intended only for the use of the individual or entity named herein. If the reader of this message
is no# the intended recipien#, ynu are hereby no#ified that any dissemination, distribution, or copying of this
communication is strictly prohibited. If you have received this communication in error, please notify us
immediately by telephone, fax or e-mail and then delete the e-mail from your computer system without
retaining any copies. Thank you.



Patel, Akshar

From: Alverson, Luke
Sent: Thursday, January 07, 2016 5:32 PM
TO: '*'FISMA &OMB MEMORANDUM M-07-16"'

Subject: RE: Proxy Access (FLS)

Mr. Chevedden,
Our Board has not revisited the ownership percentage provision following the in-depth proxy access analysis
done in advance of adoption. Please let me know if you have any other questions.

Best,

Luke Alverson
Vice President, Corporate Legal Services and
Assistant Secretary
Flowserve Corporation
Direct: 972.443.6610
Fax: 972.443.6910
Mobile: 214.435.6784
lalverson a(~flowserve.com

NOTICE: The information contained in this e-mail, and its attachment(s), is confidential and may be
privileged. It is intended only for the use of the individual or entity named herein. If the reader of this message

is not the intended recipient, you are hereby notified that any dissemination, distribution, or copying of this
communication is strictly prohibited. If you have received this communication in error, please notify us
immediately by telephone, fax or e-mail and then delete the e-mail from your computer system without
retaining any copies. Thank you.

From. '*'FISMA &OMB MEMORANDUM M-07-16*`*

Sent: Thursday, January Q7, 2016 5:19 PNt
To: Alverson, Luke
Subject: Proxy Access (FLS)

Mr. Al~~erson,
Has the company reconsidered 5%.
Si►lcerely,
John Chevedden



EXHIBIT 6



FLOWSERVE CORPORATION

BY-LAWS

As Amended and Restated as of December 14, 2015



BY-LAWS

of

FLOWSERVE CORPORATION

Article I

OFFICES

The principal business office of Flowserve Corporation (the "Company") shall be located
in the City of Irving, Dallas County, Texas, and at such place therein as may be determined and
designated from time to time by the Board of Directors of the Company (the "Board"}. The
Company may also have an office or offices at such other place or places as the Board may, from
time to time, designate or as the business of the Company may require.

Article II

SHAREHOLDERS MEETINGS

Section 1. Annual Meeting. The annual meeting of shareholders of the Company for
the purpose of electing directors and for the transaction of such other business as may properly
come before the meeting, shall be held on such date and at such hour and place, within or
without the State of New York, as shall be determined by the Board and stated in the notice of
the meeting. The Board acring by resolution may postpone and reschedule any previously
scheduled annual meeting of shareholders.

Section 2. Special Meetings.

(a) Subject to the rights of the holders of any series of preferred stock, special
meetings of the shareholders of the Company, for any purpose or purposes, unless otherwise
prescribed by statute, maybe called only as set forth in Article ELEVENTH of the Certificate of
Incorporation.

(b) In order for a shareholder requested special meeting under clause (iv) of Article
ELEVENTH of the Certificate of Incorporation (a "Shareholder Requested Special Meeting") to
be called, one or more requests for a special meeting (each, a "Shareholder Special Meeting
Request," and collectively, the "Shareholder Special Meeting Requests") must be signed by the
Requisite Percent (as such term is defined in the Certificate of Incorporation) of record holders
(or their duly authorized agents) and must be delivered to the Secretary. The Shareholder
Special Meeting Requests) shall be delivered to the Secretary at the principal executive offices
of the Company by registered mail, return receipt requested. Each Shareholder Special Meeting
Request shall:



(i) set forth a statement of the specific purposes) of the meeting and the
matters proposed to be acted on at it;

(ii) bear the date of signature of each such shareholder (or duly authorized
agent) signing the Shareholder Special Meeting Request;

(iii) set forth (A) the name and address, as they appear in the Company's stock
ledger, of each shareholder signing such request (or on whose behalf the
Shareholder Special Meeting Request is signed), (B) the class, if
applicable, and the number of shares of common stock of the Company
that are owned of record and beneficially by each such shareholder, and
(C) include documentary evidence of such shareholder's record and
beneficial ownership of such stock;

(iv) set forth all information relating to each such shareholder that must be
disclosed in solicitations of proxies for election of directors in an election
contest (even if an election contest is not involved), or is otherwise
required, in each case, pursuant to Regulation 14A under the Exchange
Act; and

(v) contain the information required by Article II, Section 8(a)(ii)(C) of these
By-Laws.

Any requesting shareholder may revoke its special meeting request at any time by written
revocation delivered to the Secretary at the principal executive offices of the corporation, and if,
following such revocation, there are unrevoked requests from shareholders holding in the
aggregate less than the Requisite Percent, the Board, in its discretion, may cancel the special
meeting.

(c) Notwithstanding the foregoing, the Secretary shall not be required to call a special
meeting of shareholders if:

(i) the Boazd calls an annual or special meeting of shareholders to be held not
later than 60 days after the date on which a valid Shareholder Special
Meeting Request has been delivered to the Secretary (the "Delivery
Date"}; or

(ii) the Shareholder Special Meeting Requests) (A) is received by the
Secretary during the period commencing 90 days prior to the first
anniversary of the date of the immediately preceding annual meeting and
ending on the date of the next annual meeting; (B) contains an identical or
substantially similar item (a "Similar Item") to an item that was presented
at any meeting of shareholders held within one hundred and 120 days prior
to the Delivery Date (and, for purposes of this clause (B) the election of
directors shall be deemed a "Similar Item" with respect to all items of
business involving the election or removal of directors); (C) relates to an



item of business that is not a proper subject for action by the party
requesting the special meeting under applicable law; (D) was made in a
manner that involved a violation of Regulation 14A under the Exchange
Act or other applicable law; or (E) does not comply with the provisions of
this Section 2.

(d) Except as provided in the next sentence, any special meeting shall be held at such
date and rime as may be fixed by the Board in accordance with these By-Laws and the NYBCL.
In the case of a Shareholder Requested Special Meeting, such meeting shall be held at such date
and time as may be fixed by the Board, on condition that: (i) the date of any Shareholder
Requested Special Meeting shall be not more than 60 days after the record date for such meeting
(the "Special Meeting Record Date"}, which shall be fixed in accordance with Article II, Section
6 of these By-Laws; (ii) if the Board fails to designate, within 10 days after the Delivery Date, a
date and time for a Shareholder Requested Special Meeting, then such meeting shall be held at
9:00 a.m. local time on the 60th day after the Special Meeting Record Date (or, if that day shall
not be a business day, then on the next preceding business day); and (iii) in the event that the
Board fails to designate a place for a Shazeholder Requested Special Meeting within 10 days
after the Delivery Date, then such meeting shall be held at the Company's principal executive
offices. In fixing a date and time for any Shareholder Requested Special Meeting, the Board
may consider such factors as it deems relevant within the good faith exercise of business
judgment, including, without limitation, the nature of the matters to be considered, the facts and
circumstances surrounding any request for meeting and any plan of the Board to call an annual
meeting or a special meeting.

(e) Only such business shall be conducted at a special meeting of shareholders as
shall have been brought before the meeting pursuant to the Company's notice of meeting.
Business transacted at any Shareholder Requested Special Meeting shall be limited to the
purposes) stated in the Shareholder Special Meeting Request(s), except that nothing herein shall
prohibit the Board from submitting matters, whether or not described in the Shareholder Special
Meeting Request(s), to the shareholders at any Shareholder Requested Special Meeting.
Notwithstanding the provisions of this Section 2, unless otherwise required by law, if the
shareholders (or qualified representatives of the shareholders) who submitted Shareholder
Special Meeting Requests do not appear at the Shareholder Requested Special Meeting to present
the matters to be presented for consideration that were specified in the Shareholder Special
Meeting Request, the Company need not present such matters for a vote at such meeting.

Secrion 3. Notice of Meetings. Notice of the place, date and hour and purpose or
purposes of any meeting of shareholders shall be given personally, by mail or electronically, not
less than 10 or more than 60 days before the date of the meeting, to each shareholder entitled to
vote at the meeting. If mailed, the notice shall be deemed given when deposited in the United
States mail, postage prepaid, addressed to the shareholder at the shareholder's address as it
appears on the record of shareholders of the Company, unless the shareholder sha11 have filed
with the Secretary of the Company a written request that notices to the shareholder be mailed to
a different address, in which case it shall be mailed to the address designated in such request. If
transmitted electronically, the notice shall be deemed given when directed to the shareholder's
electronic mail address as supplied by the shareholder to the Secretary of the Company or as
otherwise directed pursuant to the shareholder's authorization or instructions. Any and all

3



notices of a meering may be waived by a shareholder by submitting a written or electronic
waiver either before or after the meering. The attendance of any shareholder at a meeting in
person or by proxy, without protesting prior to the conclusion of the meeting the lack of notice of
such meeting, shall constitute a waiver of notice by such shareholder.

Section 4. uonun. Except as otherwise provided by law, at a meeting of the
shareholders, the holders of a majority of the votes of outstanding shares of stock of the
Company, entitled to vote at such meeting, whether present in person or represented by proxy,
shall constitute a quorum. If at any meeting there shall be no quorum, such holders of a majority
of the votes of outstanding shares of stock so present or represented may adjourn the meeting
from time to time, without notice other than announcement at the meeting, until such quorum
shall have been obtained, when any business may be transacted which might have been
transacted at the meeting as first convened had there been a quorum.

Section 5. Voting and Inspectors.

(a) Except as otherwise provided by law, the Certificate of Incorporation or these By-
Laws, at each meeting of the shareholders, each holder of record of outstanding shares of
stock of the Company on the record date fixed for determination of shareholders entitled
to vote at such meering shall be entitled to one vote for each share of stock held of record
either in person or by proxy. No proxy shall be valid after the expiration of 11 months
from the date of its execution unless the shareholder executing the proxy shall have
specified therein the length of time it is to continue in force which shall be for some
limited period. Except as otherwise provided by law, at elections of directors at an
annual or special meering of shareholders at which a quorum is present, a director shall,
except in a contested election, be elected by a majority of the votes cast in favor of or
against such nominee by the holders of shares entitled to vote in the election. In a
contested election, a director shall be elected by a plurality of the votes cast in favor of or
against such nominee by the holders of shares entitled to vote in the election. An election
shall be considered to be contested if, as of the record date for such meeting, there are
more nominees for election than positions on the Board to be filled by election at that
meeting. Except as otherwise provided by law or the Certificate of Incorporation, any
other action at an annual or special meeting of shareholders at which a quorum is present
shall be authorized by a majority of the votes cast in favor of or against such action by the
holders of shares entitled to vote thereon.

(b) Before any meeting of shareholders, the Board shall appoint one or more
inspectors of election to act at the meeting or its adjournment and make a written report.
If the Board does not make such appointment, or if the person or persons are unable to act
at the meeting, then the person presiding at the meeting shall make such appointment.
Each inspector, before entering upon the discharge of the inspector's duties, shall take
and sign an oath faithfully to execute the duties of inspector at such meeting with strict
impartiality and according to the best of the inspector's ability, and who shall take charge
of the polls and after the balloting shall make a certificate of the result of the vote taken.
No director of the Company or candidate for the office of director shall be appointed as
an inspector of elections.

4



Section 6. Record Date. For the purpose of deternuning the shareholders entitled to
nonce of or to vote at any meeting of shareholders or any adjournment thereof, or to express
consent to or dissent from any proposal without a meeting, or for the purpose of determining
shareholders entitled to receive payment of any dividend or the allotment of any rights, or for the
purpose of any other action, the Board may, except as otherwise provided herein or required by
law, fix a date as the record date for any such determination of shareholders, which date shall not
be more than 60 or less than 10 days prior to the date of any meeting of the shareholders or more
than 60 days prior to the payment of any dividend or the allotment of any rights or any other
action; and in such case only holders of record of stock at the time so fixed shall be entitled to
notice of or to vote at such meeting or any adjournment thereof or to express their consent or
dissent, or to receive such dividend disfibution or rights, as the case maybe. If no record date is
fixed, (a) the record date for the determination of shareholders entitled to notice of or to vote at a
meeting of shazeholders shall be at the close of business on the day immediately prior to the day
on which notice is given, or if no notice is given, the day on which the meeting is held and (b)
the record date for any purpose other than that specified in clause (a) shall be at the close of
business on the day on which the resolution of the Board relating thereto is adopted.

Section 7. Conduct of Meeting.

(a) Meetings of shazeholders shall be presided over by the Chairman of the Baard, or
in such person's absence, by a person designated by the Board. The Secretary or
Assistant Secretary of the Company shall act as secretary of every meeting, but if neither
the Secretary nor an Assistant Secretary is present, the chairman of the meeting shall
appoint a secretary of the meeting.

(b) The Board shall be entitled to make such rules or regulations for the conduct of
meetings of shazeholders as it shall deem necessary, appropriate or convenient. Subject
to such rules and regulations of the Board, if any, the chairman of the meeting shall have
the right and authority to prescribe such rules, regulations and procedures and to do all
such acts as, in the judgment of such chairman of the meeting, are necessary, appropriate

or convenient for the proper conduct of the meeting, including, without limitation,
establishing an agenda or order of business for the meeting, rules and procedures for
maintaining order at the meeting and the safety of those present, limitations on
participation in the meeting to shareholders of record of the Company, their duly

authorized and constituted proxies and such other persons as the chairman of ttte meeting

shall pernut, restrictions on entry to the meeting afEer the time fixed for the

commencement thereof, limitations on the time allotted to questions or comments by
participants and regulation of the opening and closing of the polls for balloting and

matters that are to be voted on by ballot.

Section 8. Notice of Shareholder Business and Nominations.

(a) Annual Meering.

(i) Except as expressly provided in Article II, Section 9, nominations of

persons for election to the Board and the proposal of business to be considered by the
shareholders may be made at an annual meeting of shareholders only (A) pursuant to the
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Company's notice of meeting {or any supplement thereto), (B) by or at the direction of the Boazd
(or any committee thereo fl or (C) by a shareholder of the Company who is a shareholder of
record at the time the notice provided for in this Section 8 is delivered to the Secretary of the
Company, who is entitled to vote at the meering and who complies with the notice procedures set
forth in this Section 8. For the avoidance of doubt, except as expressly provided in Article II,
Section 9, clause (C) above shall be the exclusive means for a shazeholder to make nominations
or submit other business (other than matters properly brought under Rule 14a-8 of the Securities
Exchange Act of 1934 (the "Exchange Act") and included in the Company's notice of meeting)
before an annual meeting of shareholders.

(ii) For nominations or other business to be properly brought before an annual
meeting by a shareholder pursuant to Section 8(a)(i)(C) of this Article II, the shareholder must
have given timely notice thereof in writing to the Secretary of the Company and such business
must be a proper subject for shareholder action under the New York Business Corporation Law
(the "NYBCL"). To be considered timely, a shareholder's notice must be delivered to the
Secretary of the Company at the principal business office of the Company not less than 90 or
more than 120 days before the first anniversary of the preceding year's annual meeting of
shareholders; provided, however, that in the event that the date of the annual meeting is more
than 30 days before or more than b0 days after such anniversary date, notice by the shareholder
to be considered timely must be so delivered not more than 120 days before the annual meeting
and not less than the later of (1) 90 days before such annual meeting or (2) 10 days following the
date on which public announcement of the date of such meeting is first made by the Company.
In no event shall the public announcement of an adjournment or postponement of an annual
meeting commence a new time period (or extend any time period) for the giving of a
shareholder's notice as described above.

Such shazeholder's notice shall set forth:

(A) as to each person whom the shareholder proposes to nominate for
election or re-election as a director:

(1) all information relaring to such person that is required to be
disclosed pursuant to and in accordance with Regulation
14A under the Exchange Act (including such person's
written consent to being named as a nominee and to serving
as a director if elected);

(2) a description of all direct and indirect compensation and
other material monetary agreements, arrangements and
understandings during the past three years, and any other
material relationships, between or among the proposing
shazeholder and any Shareholder Associated Person
(defined below), if any, on the one hand, and each proposed
nominee, and his or her respective affiliates and associates,
or others acting in concert therewith, on the other hand,
including, without limitation, all information that would be
required to be disclosed pursuant to Rule 404 of Regulation

D



S-K promulgated under the Securities Act of 1933 if the
shareholder or any Shareholder Associated Person were the
"registrant" for purposes of such rule and the nominee were
a director or executive officer of such registrant; and

(3) any other information relating to the proposed nomination
that is required to be disclosed under applicable law;

(B) as to any other business that the shareholder proposes to bring
before the meeting:

(1) a brief description of the business desired to be brought
before the meeting;

(2) the text of the proposal or business (including the text of
any resolutions proposed for consideration and in the event
that such business includes a proposal to amend the By-
Laws of the Company, the language of the proposed
amendment);

(3) the reasons for conducting such business at the meeting;
and

(4) any other information relating to the proposal that is
required to be disclosed under applicable law; and

(C) as to the shareholder giving the notice and the beneficial owner, if
any, on whose behalf the nomination or proposal is made and any
Shareholder Associated Person:

(1) the name and address of such shareholder, as they appear
on the Company's books, and of such beneficial owner and
any Shareholder Associated Person;

(2) the class or series and number of shares of stock of the
Company that are owned, directly or indirectly, beneficially
and of record by the shareholder and any beneficial owner
and Shareholder Associated Person;

(3) (a) any option, warrant, convertible security, stock
appreciation right or similar right with an exercise or
conversion privilege or a settlement payment or mechanism
at a price related to any security of the Company or with a
value derived in whole or in part from the value of any
security of the Company, whether or not such instnunent or
right shall be subject to settlement in the underlying class
or series of capital stock of the Company or otherwise (a
"Derivative Instrument"), directly or indirectly owned



beneficially by the shareholder or any Shareholder
Associated Person, and any other direct or indirect
opportunity to profit or share in any profit derived from any
increase or decrease in the value of shares of the Company;
(b) any proxy, contract, arrangement, understanding or
relationship pursuant to which the shareholder or any
Shareholder Associated Person has, whether alone or with
any other Person (defined below), a right to vote, or the
ability to control or otherwise influence, explicitly or
implicitly, any other shareholder's or Shareholder
Associated Person's voting of, any security of the
Company; (c) any short interest of the shareholder or any
Shareholder Associated Person in any security of the
Company (for purposes of this By-law, a person shall be
deemed to have a short interest in a security if such person
directly or indirectly, through any contract, arrangement,
understanding, relationship or otherwise, has the
opportunity to profit or share in any profit derived from any
decrease in the value of the subject security); (d) any rights
to dividends on the shares of the Company owned
beneficially by the shareholder or any Shareholder
Associated Person that are separated or separable from the
underlying shares of the Company; (e) any proportionate
interest in shares of the Company or Derivative Instruments
held, directly or indirectly, by a generai or limited
partnership in which the shareholder or any Shareholder
Associated Person is a general partner or, directly or
indirectly, beneficially owns an interest in a general
partner; (fl any performance-related fees (other than an
asset-based fee) that the shareholder or any Shareholder
Associated Person is entitled to based on any increase or
decrease in the value of shares of the Company or
Derivative Instruments, if any, as of the date of such notice,
including without limitation any such interests; (g) any
other information relating to such shareholder and any
Shareholder Related Person that would be required to be
disclosed in a proxy statement or other filings required to
be made in connection with solicitations of proxies for the
election of directors in a contested election pursuant to
Section 14 of the Exchange Act and the rules and
regulations thereunder, including, without limitation, any
such interests of the type described in items (a) through {g)
of this Section 8(a)(ii)(C)(3) held by members of the
proposing shareholder's or any Shareholder Associated
Person's immediate family sharing the same household;
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(4) a representation that the shareholder is a holder of record of
stock of the Company entitled to vote at such meeting and
intends to appear in person or by proxy at the meeting to
propose such business or nomination;

(5) any personal or other material interest in such proposed
nomination or business of the proposing shareholder and
the beneficial owner, if any, on whose behalf the proposal
is made and a description of all agreements, arrangements
and understandings between the shareholder or any
Shareholder Associated Person, if any, of such shareholder
and any other person or persons (including their names) in
connection with the proposal of such nomination or
business by the shareholder; and

(6) a representation as to whether the shareholder or the
beneficial owner, if any, intends or is part of a group that
intends to (a) deliver a proxy statement or form of proxy to
holders of at least the percentage of the Company's
outstanding stock required to approve or adopt the proposal
or elect the nominee or (b) otherwise to solicit proxies from
shareholders in support of such proposal or nomination.

For purposes of this Section 8, "Person" shall mean any individual, firm,
corporation, limited liability company, partnership, trust or other entity (including any successor
thereto).

For purposes of this Section 8, "Shareholder Associated Person" shall mean
(A) any Person directly or indirectly controlling, controlled by or under common control with, or
acting in concert with, a given shareholder, beneficial owner, shareholder nominee and their
respective Affiliates and Associates (as defined under Regulation 12B of the Exchange Act or
any successor provision), (B) any beneficial owner of any securities of the Company owned of
record or beneficially by a given shareholder and (C) any Person directly or indirectly
controlling, controlled by or under common control with any person identified under clause (B).

(b) Special Meetings. Only such business shall be conducted at a special meeting of
shareholders as shall have been brought before the meeting pursuant to the Company's
notice of meeting.

(c) General.

(i) Except as expressly provided in Article II, Section 9, only such persons
who are nominated in accordance with the procedures set forth in this Secrion 8 shall be eligible
to be elected at an annual meeting of shareholders of the Company to serve as directors and only
such business shall be conducted at an annual meeting of shareholders as shall have been brought
before the meeting in accordance with the procedures set forth in this Section 8. Except as
otherwise provided by law, the chairman of the meeting shall have the power and duty (A) to
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determine whether a nomination or any business proposed to be brought before the meeting was

made or proposed, as the case may be, in accordance with the procedures set forth in this Section

8 (including whether the shareholder or beneficial owner, if any, on whose behalf the nomination

or proposal is made solicited (or is part of a group that solicited) or did not so solicit, as the case

may be, proxies in support of such shareholder's nominee or proposal in compliance with such

shareholder's representation as required by Section 8(a)(ii)(C)(5) of this Article II) and (B) if any

proposed nomination or business was not made or proposed in compliance with this Section 8, to

declaze that such nominarion shall be disregarded or that such proposed business shall not be

transacted. Notwithstanding the foregoing provisions of this Section 8, unless otherwise required

bylaw, if the shareholder (or a qualified representative of the shareholder) does not appear at the

annual meeting of shareholders to present a nomination or proposed business, such nomination

shall be disregarded and such proposed business shall not be transacted, notwithstanding that

proxies in respect of such vote may have been received by the Company.

Section 9. Shareholder Nominations of Directors to be Included in the Company's
Proxv Materials.

(a) Beginning at the 2017 annual meeting of shareholders, whenever the Board
solicits proxies with respect to the election of directors at an annual meeting of the shareholders,
subject to the provisions of this Section 9, the Company shall include in its proxy statement for
such annual meeting, in addition to any persons nominated for election by the Board or any
committee thereof, the name, together with the Required Information (as defined below), of any
person or persons, as applicable, properly nominated for election (each, a "Shazeholder
Nominee") to the Board by any single shareholder that satisfies, or by a group of shareholders,
that together satisfy, the ownership requirements of Sections 9(d) and 9(e) (such person or group,
the "Eligible Shazeholder"), and who expressly elects at the time of providing the notice (the
"Proxy Access Nomination Notice") required by this Section 9 to have its nominee or nominees,
as applicable, included in the Company's proxy materials. For purposes of this Section 9, the
"Required Information" that the Company will include in its proxy statement is the information
provided to the Secretary of the Company concerning each Shareholder Nominee and the
Eligible Shareholder that is required to be disclosed in the Company's proxy statement by
Section 14 of the Exchange Act, and, if the Eligible Shareholder so elects, a written statement,
not to exceed 500 words, in support of the Shazeholder Nominee's candidacy (the "Statement'}.
Notwithstanding anything to the contrary contained in this Section 9, the Company may omit
from its proxy materials any information or Statement (or portion thereo fl that it, in good faith,
believes would violate any applicable law or regulation.

(b) To be timely for purposes of this Section 9, the Proxy Access Nomination Notice
and Required Information must be addressed to the Secretary of the Company and delivered to or
mailed to and received by the Secretary by the close of business at the principal executive offices
of the Company not less than 120 or more than 150 days prior to the one-year anniversary date of
the day (as stated in the Company's proxy materials) the definitive proxy statement was first sent
to shareholders in connection with the preceding yeaz's annual meeting of shareholders;
provided, however, that in the event that the date of the annual meeting is more than 30 days
before or more than 60 days after such anniversary date, the Proxy Access Nomination Norice
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and Required Informarion to be considered timely must be so delivered not more than 150 days
before the annual meeting and not less than the later of (1) 120 days before such annual meeting
or (2) 10 days following the date on which public announcement of the date of such meeting is
first made by the Company (with the last day of eligible delivery under this section being
referred to herein as the "Final Proxy Access Nomination Date"). In no event shall the public
announcement of an adjournment or postponement of an annual meeting of shareholders for
which nonce has been given, commence a new time period (or extend any time period) for the
giving of a Proxy Access Nomination Notice as described above.

(c) The maximum number of Shareholder Nominees nominated by all Eligible
Shareholders that will be included in the Company's proxy materials with respect to an annual
meeting of shareholders shall be the greater of two or 20% of the number of directors in office as
of the Final Proxy Access Nomination Date, rounded down to the closest whole number (if 20%
is not a whole number) (the "Maximum Number"). In the event that one or more vacancies for
any reason occurs on the Board after the Final Proxy Access Nomination Date but before the
date of the annual meeting and the Board resolves to reduce the size of the Board in connection
therewith, the Maximum Number of Shareholder Nominees included in the Company's proxy
materials shall be calculated based on the number of directors in office as so reduced. Any
individual nominated by an Eligible Shareholder for inclusion in the Company's proxy materials
pursuant to this Section 9 whom the Board decides to nominate as a nominee for director at the
upcoming annual meering of shareholders shall be counted as one of the Shareholder Nominees
for purposes of determining when the Maximum Number of Shareholder Nominees provided for
in this Section 9 has been reached. Any Eligible Shareholder submitting more than one
Shareholder Nominee for inclusion in the Company's proxy materials shall rank such
Shareholder Nominees based on the order that the Eligible Shareholder desires such Shareholder
Nominees to be selected for inclusion in the Company's proxy statement in the event that the
total number of Shareholder Nominees submitted by Eligible Shareholders exceeds the
Maximum Number of nominees provided for in this Secrion 9. In the event that the number of
Shareholder Nominees submitted by Eligible Shareholders exceeds the Maximum Number of
nominees provided for in this Section 9, the highest ranking Shareholder Nominee who meets the
requirements of this Section 9 from each Eligible Shareholder will be selected for inclusion in
the Company's proxy materials until the Maximum Number is reached, going in order of the
amount (largest to smallest) of shares of common stock of the Company each Eligible
Shareholder disclosed as owned in its respective Proxy Access Nomination Notice submitted to
the Company. If the Maximum Number is not reached after the highest ranking Shareholder
Nominee who meets the requirements of this Section 9 from each Eligible Shareholder has been
selected, this process will continue as many times as necessary, following the same order each
time, until the Maximum Number is reached. Notwithstanding anything to the contrary
contained in this Section 9, if the Company receives notice pursuant to Article II, Section 8 of
these By-Laws that a shareholder intends to nominate for election to the Board at such annual
meeting a number of nominees greater than or equal to a majority of the total number of directors
to be elected at such meeting, no Shareholder Nominees will be included in the Company's
proxy materials with respect to such meeting pursuant to this Section 9.

(d) For purposes of this Section 9, an Eligible Shareholder shall be deemed to "own"
only those outstanding shares of common stock of the Company as to which the shareholder
possesses both (i) the full voting and investment rights pertaining to the shares and (ii) the full
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economic interest in (including the opportunity for profit from and risk of loss on) such shares;

provided, that the number of shares calculated in accordance with clauses (i) and (ii) shall not
include any shares (A) sold by such shareholder or any of its affiliates in any transaction that has
not been settled or closed, (B) borrowed by such shareholder or any of its affiliates for any
purposes or purchased by such shazeholder or any of its affiliates pursuant to an agreement to
resell or (C) subject to any option, warrant, forward contract, swap, contract of sale, other
derivative or similar agreement entered into by such shareholder or any of its affiliates, whether
any such instrument or agreement is to be settled with shares or with cash based on the notional
amount or value of shares of outstanding common stock of the Company, in any such case which
instrument or agreement has, or is intended to have, the purpose or effect of (1) reducing in any
manner, to any extent or at any time in the future, such shareholder's or its affiliates' full right to
vote or direct the voting of any such shares, and/or (2) hedging, offsetting or altering to any
degree any gain or loss realized or realizable from maintaining the full economic ownership of
such shazes by such shareholder or affiliate. For purposes of this Section 9, a shareholder shall
"own" shares held in the name of a nominee or other intermediary so long as the shareholder
retains the right to instruct how the shares are voted with respect to the election of directors and
possesses the full economic interest in the shares. A shareholder's ownership of shares shall be
deemed to continue during any period in which (x) the shareholder has loaned such shares,
provided that the shareholder has the power to recall such loaned shares on no more than three
(3) business days' notice or (y) the shareholder has delegated any voting power by means of a
proxy, power of attorney or other instrument or arrangement which is revocable at any time by
the shazeholder. The terms "owned," "owning" and other variations of the word "own" shall
have correlative meanings. Whether outstanding shares of the common stock of the Company are
"owned" for these purposes shall be deternuned by the Board or any committee thereof. For
purposes of this Section 9, the term "affiliate" shall have the meaning ascribed thereto under
Rule 1 Zb-2 under the Exchange Act.

(e) In order to be an Eligible Shareholder and make a nomination pursuant to this
Section 9, a shareholder or group of shareholders must have owned the Required Ownership
Percentage (as defined below) of the Company's outstanding common stock (the "Required
Shazes") continuously for the Minimum Holding Period (as defined below) as of both the date
the Proxy Access Nomination Notice is delivered to or mailed to and received by the Secretary in
accordance with this Section 9 and the record date for determining the shazeholders entitled to
vote at the annual meeting and must conrinue to own the Required Shazes through the meeting
date. For purposes of this Section 9, the "Required Ownership Percentage" is 5% or more, and
the "Minimum Holding Period" is three (3) years. For purposes of satisfying the Required
Ownership Percentage, (i) the Required Shares owned by one or more Eligible Shareholders may
be aggregated, provided that the number of Eligible Shareholders whose ownership of shares is
aggregated for such purpose shall not exceed twenty (20), and (ii) a group of funds under
common management and investment control shall be treated as one Eligible Shareholder for this
purpose.

(fl Within the time period specified in this Section 9 for delivering the Proxy Access
Nomination Notice, in order for a Proxy Access Nomination Notice to be effective, the Eligible
Shareholder submitting the Proxy Access Nomination Notice must provide the following
information in writing to the Secretary: (i) one or more written statements from the record holder
of the shares (and from each intermediary through which the shares are or have been held during
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the Muumum Holding Period) verifying that, as of a date within seven calendar days prior to the
date the Proxy Access Nominarion Notice is delivered to or mailed to and received by the
Secretary, the Eligible Shareholder owns, and has owned continuously for the Minimum Holding
Period, the Required Shares, and the Eligible Shareholder's agreement to provide, within five
business days after the record date for the annual meeting, written statements from the record
holder and intermediaries verifying the Eligible Shareholder's continuous ownership of the
Required Shares through the record date; (ii) a copy of the Schedule 14N that has been filed with
the Securities and Exchange Commission as required by Rule 14a-18 under the Exchange Act;
(iii) the information, representations and agreements that are the same as those that would be
required to be set forth in a shareholder's notice of nomination pursuant to Article II, Section
8(a) of these By-Laws; (iv) the consent of each Shareholder Nominee to being named in the
proxy statement as a nominee and to serving as a director if elected; (v) a representation and
covenant that the Eligible Shareholder (A) acquired the Required Shares in the ordinary course
of business and not with the intent to change or influence control at the Company, and does not
presently have such intent, (B) presently intends to maintain qualifying ownership of the
Required Shazes through the date of the annual meeting, (C} has not engaged and will not engage
in, and has not and will not be a "participant" in another person's "solicitation" within the
meaning of Rule 14a-1(1) under the Exchange Act in support of the election of any individual as
a director at the annual meeting other than its Shareholder Nominees) or a nominee of the
Board, (D) will comply with all applicable laws and regularions applicable to the use, if any, of
soliciting material, (E) will not distribute to any shareholder any form of proxy for the annual
meering other than the form distributed by the Company, (F) has not nominated and will not
nominate for election to the Board at the annual meeting of the shareholders any person other
than the Shareholder Nominees) being nominated pursuant to this Section 9, and {G) will
provide facts, statements and other information in all communications with the Company and its
shareholders that are or will be true and correct in all material respects and do not and will not
omit to state a material fact necessary in order to make the statements made, in light of the
circumstances under which they were made, not misleading; (vi) a representation as to the
Eligible Shareholder's intention (subject to any mandatory fund rebalancing required by such
shareholder's preexisting governing instruments or written investment policies) to maintain
qualifying ownership of the Required Shares for at least one year following the annual meering;
(vii) an undertaking that the Eligible Shareholder (A) assumes all liability stemming from any
legal or regulatory violation arising out of the Eligible Shazeholder's communications with the
shareholders of the Company or out of the information that the Eligible Shareholder provided to
the Company, (B) will indemnify and hold harmless the Company and each of its directors,
officers and employees individually against any liability, loss or damages in connection with any
threatened or actual action, suit or proceeding, whether legal, administrative or investigative,
against the Company or any of its directors, officers or employees arising out of any nomination
submitted by the Eligible Shareholder pursuant to this Section 9, and (C) will provide to the
Company prior to the election of directors such additional information as reasonably requested
by the Company with respect thereto.

(g) Within the time period specified in this Section 9 for delivering the Proxy Access
Nomination Notice, each Shareholder Nominee must deliver to the Secretary (i) a written
representation and agreement that such person will comply with applicable law and listing
standards, all of the Company's corporate governance, conflict of interest, confidentiality and
stock ownership and trading policies and guidelines, and any other policies and guidelines
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applicable to directors, (ii) at the request of the Company, completed and signed questionnaires
required of the Company's directors and officers and (iii) the representations, agreements and
other information required by Article II, Secrion 8(a) of these By-Laws.

(h) In the event that any information or communications provided by the Eligible
Shareholder or any Shareholder Nominee to the Company or its shareholders ceases to be true
and correct in all material respects or omits a material fact necessary to make the statements
made, in light of the circumstances under which they were made, not misleading, each Eligible
Shareholder or Shareholder Nominee, as the case may be, shall promptly notify the Secretary of
any such defect in such previously provided information and of the information that is required
to correct any such defect.

(i) The Company shall not be required to include, pursuant to this Section 9, a
Shareholder Nominee in its proxy materials for any meeting of the shazeholders (i) for which the
Secretary receives a notice that a shazeholder has nominated such Shareholder Nominee for
election to the Board pursuant to the advance notice requirements for shareholder nominees for
election to the Board set forth in Article II, Section 8 of these By-Laws, (ii) if the Shareholder
Nominee or the Eligible Shareholder that has nominated such Shareholder Nominee has engaged
in or is currently engaged in, or has been or is a "participant" in another person's "solicitation"
within the meaning of Rule 14a-1(1) under the Exchange Act in support of the election of any
individual as a director at the annual meeting other than its Shareholder Nominees) or a
nominee of the Boazd, (iii) if the Shareholder Nominee is or becomes a party to any
compensatory payment or other financial agreement, arrangement or understanding with any
person or entity other than the Company, or is receiving or will receive any such compensation
or other payment from any person or enrity other than the Company, in each case in connection
with service as a director of the Company, (iv) who is not independent under the listing standards
of each principal exchange upon which the common stock of the Company is listed, any
applicable rules of the Securities and Exchange Commission, or any publicly disclosed standards
used by the Board in determining and disclosing independence of the Company's directors, in
each case as determined by the Board or any committee thereof, (v) whose election as a member
of the Board would cause the Company to be in violation of these By-Laws, the Certificate of
Incorporation, the rules and listing standards of any exchange on which the common stock of the
Company is listed and traded, or any applicable state or federal or other law, rule or regulation,
(vi) who is or has been, within the past three years, an officer or director of a competitor, as
defined in Secrion 8 of the Clayton Antitrust Act of 1914, (vii) who is a named subject of a
pending criminal proceeding (excluding traffic violations and other minor offenses) or has been
convicted in such a criminal proceeding within the past 10 years, (viii) who is subject to any
order of the type specified in Rule 506(d) of Regularion D promulgated under the Securities Act
of 1933, (ix) if such Shareholder Nominee or the applicable Eligible Shareholder shall have
provided information to the Company in respect to such nomination that was untrue in any
material respect or omitted to state a material fact necessary in order to make the statement
made, in light of the circumstances under which it was made, not misleading, as determined by
the Boazd or any committee thereof, or (x) the Eligible Shareholder or applicable Shareholder
Nominee fails to comply with its obligations pursuant to this Section 9.

(j) Notwithstanding anything to the contrary set forth herein, the Board or the
presiding officer of the annual meeting of shareholders shall declare a nomination by an Eligible
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Shareholder to be invalid, and (i) such nomination shall be disregazded and no vote on such
Shareholder Nominee shall occur, notwithstanding that proxies in respect of such vote may have
been received by the Company, (ii) the Company shall not be required to include in its proxy
statement or on any ballot or form of proxy the disregarded Shareholder Nominee or any
successor or replacement nominee proposed by the Eligible Shareholder or by any other Eligible
Shareholder, and {iii) the Company may otherwise communicate to its shareholders, including by
amending or supplemenring its proxy statement or ballot or form of proxy, that the Shareholder
Nominee or any successor or replacement nominee shall not be included as a director nominee in
the proxy statement or on any ballot or form of proxy and shall not be voted on at the annual
meeting if: (i) the Shareholder Nominees) and/or the applicable Eligible Shareholder shall have
breached its or their obligations under this Section 9 or otherwise failed to satisfy the terms and
condirions of this Section 9, as determined by the Board or such presiding officer, (ii) the
Eligible Shareholder (or a qualified representative thereo fl does not appear at the annual meeting
of shareholders to present any nomination made pursuant to this Section 9, or (iii) the Eligible
Shareholder becomes ineligible or withdraws its nomination or a Shareholder Nominee becomes
unwilling to serve on the Board, whether before or after the mailing of the definitive proxy
statement.

(k) No person may be a member of more than one group of persons constituting an
Eligible Stockholder under this Section 9 of the By-Laws.

(1) Any Shareholder Nominee who is included in the Company's proxy materials for

a particular annual meeting of shareholders but either (i) withdraws from or becomes ineligible
or unavailable for election at the annual meeting or (ii) does not receive the favorable vote of at
least 25% of the votes cast in the election of directors at the annual meeting, will be ineligible to
be a Shareholder Nominee for the following two annual meetings. For the avoidance of doubt,
this Section 9 shall not prevent any shareholder from nominating any person for election to the
Board pursuant to and in accordance with Article II, Section 8 of these By-Laws.

This Section 9 sha11 be the exclusive method for shareholders to include nominees for election to
the Boazd in the Company's proxy materials.

Section 10. Certain Defined Terms. For purposes of this Article II:

(a) A "Person" shall mean any individual, firm, corporation, limited liability
company, partnership, trust or other entity (including any successor thereto).

(b) A "public announcement" shall mean disclosure in a press release reported by the
Dow Jones News Service, Associated Press or a comparable national news service or in a
document publicly filed by the Company with the Securities and Exchange Commission pursuant
to Sections 13, 14 or 15(d) of the Exchange Act.

(c) To be considered a "qualified representative" of a shareholder, a person must be a
duly authorized officer, manager or partner of such shareholder or authorized by a writing
executed by such shareholder or an electronic transmission delivered by such shareholder to act
for such shareholder as proxy at the meeting of shareholders and such person must produce such
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writing or electronic transmission, or a reliable reproduction of the writing or electronic
transmission, at the meeting of shareholders.

Article III

BOARD OF DIRECTORS AND COMMITTEES

Section 1. Powers. Subject to the provisions of the NYBCL, and to any limitations
in the Certificate of Incorporation or these By-Laws relating to action required to be approved by
the shazeholders, the business of the Company shall be managed under the direction of the
Board.

Section 2. Number and Terms of Directors. Until changed in the manner hereinafter
set forth, the number of directors of the Company shall be eleven. The number of directors of
the Company may be increased or decreased by amendment of these By-Laws adopted by the
shareholders or the Boazd. No decrease in the number of directors shall shorten the term of any
incumbent director. Each director shall be elected for a term expiring at the next annual meeting
of shazeholders and until such director's successor shall have been elected and qualified, except
in the case of the director's prior death, resignation, retirement, disqualification or removal from
office.

Section 3. Vacancies. Unless otherwise provided in the Certificate of Incorporation
or these By-Laws:

(a) Newly created directorships resulting from an increase in the number of directors
and vacancies may be filled by a majority of the directors then in office, even if less than
a quorum, or by a sole remaining director.

(b) If the number of directors is changed, any increase or decrease shall be
apportioned among the classes so as to maintain the number of directors in each class as
nearly equal as possible.

Any directors chosen pursuant to this Section 3 shall hold office until the next meeting of
shareholders at which the election of directors is in the regular order of business and until such
director's successor has been elected and qualified.

Section 4. Meerin~s of the Board.

(a) Regular meetings of the Board shall be held at such times as may from time to
time be fixed by the Board, and notice of such meetings need not be given. All such
meetings shall be held at the principal business office of the Company unless otherwise
specified by the resolution.

(b) Special meetings of the Board may be called by the Board, the Corporate
Governance Committee the Chairman of the Board, the President or the Chief Executive
Officer at any time, and shall be called by the Secretary of the Company when requested
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to do so by written notice signed by a majority of the Board. Notice of the place, date
and hour of each special meeting of the Board shall be provided to each director
personally, by mail, facsimile or telephone, or electronically. If mailed, the notice shall
be addressed to the director at such director's last known address as it appears on the
records of the Secretary of the Company and mailed not less than three days before the
date of the meeting. If delivered by facsimile or electronically, the notice shall be sent
not less than 24 hours before the time of the meeting. If delivered personally or by
telephone, the notice shall be given not less than eight hours before the time of the
meeting. An affidavit of the person giving notice stating that notice has been given as
herein required, and the manner in which given, shall be filed with the Secretary of the
Company and shall, in the absence of fraud, be prima facie evidence of the facts therein
stated. A notice of special meeting need not state the purpose of such meeting and,
unless otherwise indicated in the notice thereof, any and all business maybe transacted at
a special meeting.

Section 5. Annual Meeting of Directors. A stated meeting of the Board, to be known
as their annual meeting, shall be held each year on the day of the annual shareholders' meeting
and, at such meeting, the officers of the Company for the ensuing year shall be elected. If a
quorum of the directors is not present on the date appointed for the annual meeting, the meeting
shall be adjourned to some convenient day.

Section 6. Quorum; Votingti One-third (1/3) of the entire Board, but not less than
three, shall constitute a quorum for the transaction of business, but if at any meeting of the Boazd
there shall be less than a quorum present, a majority of the directors present may adjourn the
meeting from time to time without notice other than announcement at the meeting, until a
quorum shall have been obtained, when any business may be transacted which might have been
transacted at the meeting as first convened had there been a quorum. The acts of a majority of
the directors present at any meeting at which there is a quorum shall, unless otherwise provided
bylaw, by the Certificate of Incorporation or by the By-Laws, be the acts of the Board.

Section 7. Committees. The Board, by resolution adopted by a majority of the entire
Board, may designate from among its members an execurive committee and other committees,
each consisting of one or more directors. The resolution designating any such committee shall
fix its powers and authority. Any such committee may have all or any of the authority of the
Board to the extent provided in the resolution designating such committee subject to applicable
Iaw and listing standards, and except that no such committee shall have authority as to the
following matters:

(a) the submission to shareholders of any action that needs shareholders' approval;

(b) the filling of vacancies in the Board or in any committee of the Board;

(c) the fixing of compensation of the Directors for serving on the Board or any
committee of the Board;

(d) the amendment or repeal of the By-Laws of the Company, or the adoption of new
By-Laws; and
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(e) the amendment or repeal of any resolution of the Board which by its terms shall

not be so amendable or repealable.

The Board may designate one or more directors as alternate members of any such

committee, who may replace any absent member or members at any meeting of such committee.

Each such committee and the members thereof shall serve at the pleasure of the Board;

and the Board may at any time fill vacancies in, change the membership of, or dissolve any such

committee, subject to applicable law and listing standards.

An act or authorization of an act by any such committee within the authority of the

committee provided for in the resolution designating such committee shall be as effective for all

purposes as the act or authorization of Board. One-third (1/3) of the members of any such

committee, but not less than two, shall constitute a quorum for the transaction of business. Any

such committee may act by a majority of its members at a meeting at which there is a quorum.

Section 8. Action by Unanimous Written Consent. Any action required or permitted

to be taken by the Board or any committee thereof may be taken without a meeting if all

members of the Board or the committee consent in writing to the adoption of a resolution

authorizing the action. The resolution and the written consents thereto by the members of the

Board or committee shall be filed with the minutes of the proceedings of the Board or

committee.

Section 9. Chairman of the Board. The Chairman of the Board shall preside at all

meetings of shareholders and directors, and shall perform such other and further duties as may

from time to time be required of him by the Board. If the Chairman of the Board is not present at
a meering of the Board, another director chosen by the Board shall preside.

Section 10. Compensation. Each director of the Company who is not a salaried
officer or employee of the Company may receive a reasonable compensation for such director's
services as a director as determined by the Board.

Section 11. Resignation and Removal.

(a) Any director may resign at any time upon notice given in writing or by electronic
transmission to the Chairman of the Board. Such resignation sha11 take effect at the time
specified in such notice or, if the time be not specified, upon receipt thereof by the
Chairman of the Board. Unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective.

(b) In an uncontested election, any nominee for director who duly holds office as a
director under these By-Laws and does not receive an affirmative vote of a majority of
the votes cast in favor of or against such nominee shall promptly tender his or her
resignarion after such election. The independent directors of the Board, giving due
consideration to the best interests of the Company and its shareholders, shall evaluate the
relevant facts and circumstances, and shall make a decision, within 30 days after the
election, on whether to accept the tendered resignation. Any director who tenders a
resignation pursuant to this provision shall not participate in the Board's decision. The

18



Board will promptly disclose publicly its decision and, if applicable, the reasons for
rejecting the tendered resignation.

(c) Unless otherwise restricted by law, the Certificate of Incorporation or these By-

Laws, any director may be removed from office as a director, but only for cause, by the
holders of a majority of the votes of outstanding shazes of stock of the Company entitled
to vote at an election of directors or by a majority of the entire Board.

Section 12. Meetin~v Telephonic Participation. Any one or more members of the

Board or any committee thereof may participate in a meeting of the Board or such committee by

means of a telephone conference or similar electronic communications equipment allowing all
persons participating in the meeting to hear each other at the same time. Participarion by such
means shall consritute presence in person at a meeting.

Article IV

OFFICERS

Section 1. Officers and Qualifications. The officers of the Company may consist of a
Chief Execurive Officer, Chief Financial Officer, President, one or more Vice Presidents, any
one or more of whom may be designated a Senior or Executive Vice President, a Secretary, a
Treasurer and such other officers as the Board may determine. Any two offices may be held by
the same person.

Section 2. Election, Term and Compensation. All officers of the Company shall be
elected annually by the Board at its annual meering. Each such individual shall hold office until
the next annual meeting of the Board and until his or her successor has been elected and
qualified but any such individual may be removed at any time, with or without cause, by the
affirmative vote of a majority of the members of the Board then in office. The Board shall
determine or oversee the determination of the compensation to be paid to the officers.

Section 3. Chief Executive Officer. The Chief Executive Officer shall have general
charge, supervision and control of the business and affairs of the Company, and of the officers
and employees of the Company; all subject to such limitations as the Board may from time to
time prescribe.

Section 4. President. The President shall, unless otherwise provided by resolution of
the Board, be the chief operating officer of the Company, with general responsibility for the
management and control of the operations of the Company, subject to such limitations as the
Board may from rime to time prescribe. The President shall perform such other and further
duties as may from time to time be required of such person by the Chief Executive Officer or the
Board.

Section 5. Other Officers. Subject to such limitations as the Board may from rime to
time prescribe, all of the other officers of the Company shall each have such powers and duties
as generally pertain to their respective offices, as well as such powers and duties as from time to
time may be conferred by the Chief Executive Officer or the Board.
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Article V

CAPITAL STOCK

Section 1. Certificates for Shares. The interest of each shareholder shall either be

uncertificated or evidenced by a certificate or certificates for shares of stock of the Company in

such form as the Board may from time to time prescribe. The issuance of shares in uncertificated

form shall not affect shares represented by a certificate until such certificate is surrendered to the

Company. The certificates of stock shall be signed by the Chairman of the Board, President or a

Vice President and the Treasurer or an Assistant Treasurer or the Secretary or an Assistant

Secretary, and may be sealed with the seal of the Company, and shall be countersigned and

registered in such manner, if any, as the Board may by resolution prescribe. The signatures of

the officers upon a certificate and the seal of the Company upon such certificate, may be

facsimiles. In case any officer who has signed or whose facsimile signature has been placed

upon a certificate has ceased to be such officer before such certificate is issued, it may be issued

by the Company with the same effect as if such person were such officer at the date of issue.

Section 2. Transfer of Shares. Certificated or uncertificated shares of stock of the

Company shall be transferred on the books of the Company upon authorizarion by the registered

holder thereof or such holder's duly authorized attorney, upon surrender and cancellation of

certificates for a like number of shares with duly executed power to transfer endorsed thereon or

attached thereto, or upon proper assignment in the case of uncertificated shares; provided,

however, that the Company shall be entitled to recognize and enforce any lawful restriction on

transfer.

Section 3. Lost or Destroyed Stock Certificates. No certificate for shares of stock or

uncertificated shares of the Company shall be issued in place of any certificate alleged to have

been lost, stolen or destroyed, except upon production of such evidence of the loss, theft or

destruction, and upon indemnification of the Company and its agents to such extent in such

manner as the Board may from time to time prescribe.

Article VI

CHECKS, NOTES, ETC.

All checks and drafts on the Company's bank accounts and all bills of exchange and

promissory notes, and all acceptances, obligations and other instruments for payment of money

shall be signed by such officer or officers, employee or employees, or agent or agents as shall be

designated from time to time either by (a) the Board or (b) by any officer or officers specifically

authorized by the Board to make such designations. The signatures of any or all of such

signatories may be facsimile signatures and printed, engraved, stamped or otherwise placed upon

any such instrument or writing.
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Article VII

FISCAL YEAR

The fiscal year of the Company shall commence with the first day of January and end

with the last day of December in each year.

Article VIII

CORPORATE SEAL

The Board shall provide a suitable seal, containing the name of the Company.

Article IX

INDEMNIFICATION

Section 1. Rights to Indemnification and Advancement of Expenses. T'he Company

shall indemnify and advance expenses to any present or future director or officer from and

against any and all liabilities and expenses to the broadest and maximum extent permitted by the

NYBCL as the same presently exists or to the greater extent permitted by any amendment

hereafter adopted.

Section 2. Employees and Agents• The Company may, to the extent authorized from

time to rime by the Board and stated in Company policy, grant rights to indemnification and to

the advancement of expenses to any employee or agent of the Company on such terms and

conditions as shall be determined by the Board.

Section 3. Resolutions; A~eements. The Company is hereby authorized to extend

rights to indemnification and to the advancement of expenses to any person to whom the

Company is permitted by applicable law to provide indemnification or the advancement of

expenses by resolution of the shareholders, resolution of the Board, or by an agreement.

Section 4. Nonexclusivity. The rights to indemnification and advancement of
expenses conferred by this Article IX shall not be deemed exclusive of any other rights of

indemnification or advancement of expenses that any person may have or hereafter acquire under

any statute or which the Company may confer by means of the Certificate of Incorporation, these

By-Laws, a resolution of shareholders or directors, or an agreement providing for

indemnification or advancement of expenses or otherwise.

Section 5. Insurance. The Company may maintain insurance, at its expense, and to

the fullest extent authorized by the NYBCL, to protect itself and any director, officer, employee or
agent of the Company or any other corporation of any type or kind, domestic or foreign, or any
parMership, joint venture, trust, employee benefit plan or other enterprise against any liabilities,
expenses or losses, whether or not the Company would have the power to indemnify such person
against such liabilities, expenses or losses under the NYBCL.



Article X

ADOPTION, AMENDMENT OR REPEAL OF BY-LAWS

Subject to any provisions of the Certificate of Incorporation of the Company requiring a
greater proportion of votes, By-Laws of the Company may be adopted, amended or repealed at
any meeting of shareholders at which a quorum is present by vote of the holders of a majority of
the shares voted thereon. Notice of the proposed change shall be given in the notice of such
meeting. The Board may, by vote oftwo-thirds (2/3) of the entire Board, adopt, amend or repeal
By-Laws of the Company and may amend or repeal these By-Laws.

Article XI

DISPUTE RESOLUTION

Unless the Company consents in writing to the selection of an alternative forum, the sole
and exclusive forum for (i) any derivative action or proceeding brought on behalf of the
Company, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director,
officer or other employee of the Company to the Company or the Company's shareholders, (iii)
any action asserting a claim arising pursuant to any provision of the New York Business
Corporation Law or the Certificate of Incorporation or Bylaws (as either may be amended from
time to time), or (iv) any action asserting a claim governed by the internal affairs doctrine shall
be the Supreme Court in the City of New York or the Disfict Court in Dallas, Texas (or, if the
Supreme Court or District Court do not have jurisdiction, the federal district court for the
Southern District of New York or the Northern District of Texas). Failure to enforce the
foregoing provisions would cause the Company irreparable hann, and the Company shall be
entitled to equitable relief, including injunctive relief and specific performance, to enforce the
foregoing provisions. Any person or entity purchasing or otherwise acquiring any interest in
shares of the Company shall be deemed to have notice of and consented to the provisions of this
Article.

Article XII

SUBJECT TO LAW AND CERTIFICATE OF INCORPORATION

All powers, duties and responsibilities provided for in these By-Laws, whether or not
explicitly so qualified, are qualified by the Certificate of Incorporation and applicable law.
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CERTIFICATION

I, Carey A. O'Connor, hereby certify that the foregoing, comprising 22 pages, is a true,
correct and complete copy of the Amended and Restated By-Laws of Flowserve Corporation
adopted by its Board of Directors effective December 14, 2015.

By: /s/ Carev A. O'Connor
Carey A. O'Connor, Senior Vice
President and General Counsel


