
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549.3010

DIVISION OF
CORPORATION FINANCE

Januar 7, 2009

Jennfer M. Laguas
Senior Corporate Counsel
Motorola, Inc.
1303 E. Algonquin Road
Schaumburg, IL 60196

Re: Motorola, Inc.
Incoming letter dated December 1, 2008

Dear Ms. Lagunas:

This is in response to your letters dated December 1, 2008, December 16, 2008,
and December 30, 2008 concerning the shareholder proposal submitted to Motorola by
Kenneth Steiner. We also have received letters on the proponent's behalf dated
December 12, 2008, December 26, 2008, and December 29, 2008. Our response is
attched to the enclosed photocopy of your correspondence. By doing this, we avoid

having to recite or sumarze the facts set forth in the correspondence. . Copies of all of
the correspondence also will be provided to the proponent.

In connection with ths matter, your attention is directed to the enclosure, which
sets fort a brief discussion of the Division's informal procedures regarding shareholder
proposals.

Sincerely,

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: John Chevedden
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Januar 7, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Motorola, Inc.
Incomig letter dated December 1, 2008

The proposal recommends that the board take the steps necessary to adopt
cumulative voting.

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

  
 

Attorney-Adviser



DIVISION OF CORPORATION FINANCE 
INFORM PROCEDURES REGARING SHARHOLDER PROPOSALS
 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arsing under Rule 14a-8 (17 CFR240.14a-8), as with other matters under the proxy 
rules, is to aid those who must comply with the rule by offering informal advice and suggestions 
and to determine, initially, whether or not it may be appropriate in a paricular 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 infoimation furnshed 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 staffwil always consider information concerning alleged violations of 
the statutes administered by the Commission, including arguent 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 adversar procedure. 

It is important to note that the staffs 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 canot adjudicate the merits of a company's position with respect to the 
proposaL. Only a cour such as a U.S. Distrct Cour can decide whether a company is obligated
 

to include shareholder proposals in its proxy materials. Accordingly a discretionar. 
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 cour, should the management omit the proposal from the company's proxy 
materiaL. 
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. VIA EMA 

December 3D, 2008 

Securities and Exchange Commission 
Offce of Chief Counsel
 

Division of Coipration Finance 
100 F. Street, N.E. 
Washington D.C. 20549
 

shareholderproposals (g sec. gov 

Re: Omission of Shareholder Proposal Submitted 
 by John Chevedden on behalf of 
Kenneth Steiner 

Ladies and Gentlemen: 

Motorola, Inc. ("Motorola" or the "Company") has received John Chevedden's 
correspondence dated December 12,2008, December 26,2008, and December 29, 2008 

("Response #3", collectively "Mr. Chevedden's Responses") in response to Motorola's 
December 1,2008 submission to the SEC ("Motorola's Original Submission") and 
Motorola's response on December 16, 2008 ("Motorola's First Response") concerning 
Kenneth Steiner's (the "Proponents") proposal and supporting statement (the 
"Proposal") for inclusion in the Company' sproxy materials for the 2009 Annual Meeting 
of Stockholders (the "Proxy Materials"). . 

Mr. Chevedden's Responses stil do not provide any clarty to the Proposal which we 
contend is impermissibly vague and indefinite for the reasons discussed in Motorola's 

,! Original Submission. The Proposal continues to be open to varous reasonable 
. interpretations leaving shareholders to guess 
 as to what they are voting upon (e.g. how 
cumulative voting would function with Motorola's majority voting, espeialy if it is 
supposed to apply in uncontested elections), and is void of any guidance if the Company 
were to adopt the Proposal. Without duplication here, reference is made to the 
substantive arguments in Motorola's Original Submission and 
 Motorola's Firt Response.


.1 

I Chevedden ' s Arguments and Company Response 
! 
.¡ 

In Response #3, Mr. Chevedden indicates that there were passing votes for similar 
I 
¡ proposals at two companies who have majority voting requirements. This is entirely 
! 

irrelevant. To be clear, the Company contends that the Proposal is vague and believes 
I
! shareholders may not reasonably know with any certainty what they are voting upon. It 
! is no surrise that such vagueness precipitates a high "for" vote. Furthermore, 

¡ 
, 
¡ 

i 

I 
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implementation vagueness 

I	 

and difficulties discussed in Motorola's Original Submission 
and Motorola's First Response have presumably, at least in par, prevented or delayed 
each of tne cited companies from adopting cumulative voting in conjunction with their 
existing majority voting. i .Per precedent cited in Motorola's Original Submission, 
proposals may be excluded when neither shareholders, nor the Company are able to 
determne the actions the proposal requires. 

For example, (1) some may think cumulative voting only applies in a contested elections 
where cumulative voting has the intended consequence in conjunction with Motorola's 
plurality voting standard and in avoidance of Delaware law concerns, while (2) others 
may think it also applies in an uncontested election, which allows a small group to 
"thwar the wil of the majority by cumulating their votes to force the rejection of one or 
more nominees supported by a majority of the stockholders,,2. Each of these groups has 
very different concerns and agendas and may each reasonably think the Proposal 
functions in differing ways. 

Furter, Mr. Chevedden's Response #3 actually supports the Company's argument that it 
is espeially importt for the Proposal to clearly describe if and how it applies with
 

majority voting. It is unquestionable that very complex issues are involved in evaluating 
the design incompatibilty of cumulative voting and majority voting. Per the General 
Motors Board Response cited in Mr. Chevedden's Response #3: "When cumulative 
voting is combined with a majority voting standard, diffcult technical and legal issues 
arse. ..." As the Company previously noted, the ABA, CII, ISS and Northern Trust
 

Corporation have also acknowledged the incompatibilty. Northern Trust's "D" grade for 
executive compensation concerns is not an argument against the complexities at issue and 
is irelevant. 

.j	 
As previously stated, it remains unclear to the Company which Citigroup arguments 
Proponent wishes to reference in response to Motorola's request for no-action. 

In sum, the Proposal is not suitable to submit to shareholders for a vote under Rule 14a
8(i)(3) because of its impermissibly vague and misleading nature. It is fundamental to 
clarify if and how the proposed cumulative voting applies with majority voting in 
uncontested elections, especially where the cumulation of "against" votes may defeat the 
majority and undermne the very purpose of the Company's stockholder-approved 
majority voting standad. 

If you have any questions or would like any additional information regarding the 
foregoing, please do not hesitate to contact the undersigned at 847.576.5006. 

I 

.1 

I	 i Neither Alaska Air nor General Motors' publicly fied Bylaws or Certificates of Incorporation include 

cumulative voting. Bylaws and Certificates ofIncorporation were fied by: (i) Alaska Air Group, Inc. on 
Form 8-K on December 20,2007 and on Form 100Q on August 8, 2006 and (ii) General Motors Corp. on 
Form 8-K on December 22, 2008 and on Form lO-K on March 11,2004. respectively. 

2 GM's Board Response cited in Response #3. 

2441670-1 2 
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. Than you for your time and consideration. 

Sincerely,~/l/~
Jennfer M. Lagunas
 

Senior Corporate Counsel 

. cc: John Chevedden
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December 29, 2008

Offce of Chief Counl
. Division of Corporation Finance

Securties and Exchage Commission
100 F Street, NE

. Washigton, DC 20549

# 3 Motorola 1nc.(MOT)
Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal by Kenneth Steiner
Cumulative Voting

Ladies and Gentlemen:

This is a fuher respnse to the company December i 6, 2008 supplement and to the company

December 1, 2008 no action request regardig ths rue 14a-8 proposal with the fol1owig

resolved sttement:

Cumulative Voting
RESOLVED: Cumulative Voting. Shareholders recommend that our Board take the
steps necessary to adopt cumulative voting. Cumulative voting means that each
shareholder may cast as many votes as equal to number of shares held, muttiplied by
the number of directors to be eJected. A shareholder may cast all such cumulated votes
for a single candidate or split votes between multiple candidates. Under cumulative
voting shareholders can withhold votes from certain poor-performing nominees in order
to cast multiple votes for others.

It is an important point that the second paraph of the rue 14a-8 proposal had the followig
text:

Statement of Kenneth Steiner
Cumulative voting won 54%-support at Aetna and greater than 51 %-support at Alaska
Air in 2005 and in 2008. It also received greater than 53%-support at General Motors
(GM) in 2006 and in 2008. The Council of Institutional Investors ww.ciLorQ
recommended adoption of this proposal topic. CalPERS also recommend a yes-vote for
proposals on this topic.

The above supportg statement ilustates the strong support for cumulative voting in 2008 at
Alaska Ai (::51 %) and General Motors (::53%) and both companes had majority voting for
directors.

Shareholders who voted more than 51 % in favor of cumulative votig knew that Alaska Air had

majority voting because ths text was in the mangement opposition statement (emphasis added):
Moreover, in March 2006, the Board adopted a majori voting policy under which
director nominees must receive a majority of the votes cast in uncontested elections. In
any non-contested election of directors, any director nominee who receives a greater

*** FISMA & OMB Memorandum M-07-16 *** 



number of votes "withheld" from his or her election than votes 'for" s,uch election shall 
immediately tender his or her resignation. The Board is then required to act on the 
recommendation of the Governance and Nominating Committee on whether to accept 
or reject the resignation, or whether other 
 action should be taken. The Board believes 
that the Company's majority voting standard gives stockholders a meaningful say in the 
election of directors, making cumulative voting unnecessary. 

Shareholders who voted more than 53% in favor of cumulative voting knew that General Motors 
had majority votig because ths text was in the manement opposition sttement (emphasis 
added): 
GM's Board of Directors believes that cumulative voting would 
 be inconsistent 
with its recent adoption of majority voting for directors and would not promote 
better performance by directors. In 2006, GM's Board 
 amended the Corporation's 
Bylaws to adopt 
 majority voting in the election of directors. GM's Bylaws provide that, in 
order to be 
 elected 'in 
 any uncontested election, nominees for election as directors of
the Corporation must receive a majority of the votes cast by the holders of shares 
present in person or represented by proxy at the meeting and entitled to vote on the 

cumulative voting is combined with a majorit voting standard, diffcult technical and 

election of directors. As described elsewhere in this proxy 
statement, in contested 

elections directors wil be elected by the vote ota plurality of the shares 
present in 

person or by proxy at the meeting and entitled to vote on the election of directors. When 

legal issues can arise. One risk created by combining cumulative voting with majority 
voting is that in an uncontested election where a minority of stockholders desire to 
express their discontent, a small group of stockholders could thwart the wil of the 
majorit by cumulating their votes to force the rejection of one or more nominees 
supported by a majority of the stockholders. 

Both the above 2008 proposas receiving stong support did not have text addressing the 
blendig of cumulative voting with majority votig.
 

The company December 16, 2008 letter again failed to produce one precedent where a 
cumulative votig proposa was excluded based on a simlar (i)(3) arguent If the compan is
 

askig for an unprecedented exclusion the company should acknowledge ths and produce a
 

higher stdard for purrted support. The compay fails to support its arguent by claimng
 

that Delaware companes must chose between cumulative votig and a majority voting standard 
for etection of directors.
 

The company December 16, 2008 letter did not cite one example of Instutional Shareholder 
Servces or Risketrcs recommending that shareholders reject cumulative votig proposas due 
to a company's provision for majority votig. .
 

The company December 16, 2008 letter cited the practices of Nortern Trust. Corpration 
(NTRS), rated "D" in corprate goverance by The Corporate Libra according to the 
attachment. Apparently Nortern Trust Corporation saw an opportty in 2006 to take 


a step
 
backwards in corporate governance as, it responded to pressue to adopt majority voting. The
 

compan does not cite another company tang ths same positive/negative step since 2006. 

The company approach seems to be an attempt to tagate on the imaterial (i)(3) 
 argument,
which the company December 16, 2008 letter did not contest, in Citigroup Inc. (Febrar 22, 
2008), inwhich Citigroup sems to have preseted as its arguent of 4th priority ("IV."). The 



company December 16, 2008 leter sti did not discuss the Citigroup shareholder par respnses 
to the iinaterial Citigroup arguent or acknowledge the fac that that Citigroup made no'
 

attempt to address the shareholder par (i)(3) reply. 

For these reasns it is requested that the st 
 fid that ths resolution caot be omitted from the 
company proxy. It is also respectfy requested tht the shareholder 
 have the last opportty to 
submit materal in support of includig this proposal - since the company ha the fist 
opportty . 

Sincerely,~.,i 
. ohn Chevedden
 

cc: 
Kenneth. Steiner 

Jenner Lagunas .qennfer.Lag~otoroia.conP
 



 
 

  

Decembe 26, 2008

Office of Chief Counl
Division of Corporation Finance
Securties and Exchange Commssion
100 F Street, NE
Washigton, DC 20549

# 2 Motorola, Inc. (MOl)
Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal: Cumulatie Voting
Kenneth Steiner

Ladies and Gentlemen:

This responds to the company December 16,2008 suplement and.to the company Decembe t,
2008 no. action request regardig ths rule 14a-8 proposal with the followig resolved statement:

Cumulative Voting
RESOLVED: Cumulative Voting. Shareholders recommend that our Board take the
steps necessary to adopt cumulative voting. Cumulative voting means that each
shareholder may cast as many votes as equal to number of shares held, multiplied by
the number of directors to be elected. A shareholder may cast all such cumulated votes
for a single candidate or split votes between multiple candidates. Under cumulative
voting shareholders can withhold votes from certain poor-performing nominees in order
to cast multiple votes for others.

The company December 16, 2008 letter again fails to produce one precedent where a cumulative
voting proposal was excluded based on a simiar (i)(3) arguent. If the company isasldg for an

unprecedented exclusion the company should acknowledge ths and produce a higher stndard
for purrted support. The company fails to support its arguent by claig that Delaware
companes must chose between cumulative votig and a majority votig stdard for election of

directors.

The company December 16, 2008 letter does not cite one .example of Institutional Shareholder
Services or RiskMetrics recommending that shareholders reject cumulative voting proposals due
to a company's provisionfor majority voting.'

The company December 16. 2008 letter cites the practices of Northern Trust Corporation
(NTRS), rated uD" in corporate governnce by The Corporate Library according to the
attachment. Apparently Northern Trust Corporation saw an opportunity in 2006 to take a step
backwards in corporate governance as it responded to pressure to adopt majority voting. The
company does not cite another company taking this same positive/negative step since 2006.

The company approach sems to be an attempt to tagate on the immaterial (i)(3) argument,
which the company December 16, 2008 letter does not contest, in Citigroup Inc. (Februar 22,

*** FISMA & OMB Memorandum M-07-16 *** 



2008), in which Citigroup seems to have presented as its arguent of 4th prionty ("IV."). The
 

company December 16, 2008 letter still does not discuss the Citigroup shareholder par 
responses to the ìmatenal Citigroup arguent or acknowledge the fact that that Citigroup made 
no attempt to address the shareholder par (i)(3) reply. 

For these reans it is requested that the stfind that ths resoluton canot be omitted from the 
company proxy. It is also respectlly request that the shareholder have the las opportity to
 

submit matenal in support of including ths proposa- since the company had the fist 
opportity . 

Sincerely,

~ -- 
. hnChevedden ~ -',
cc:
 
Kenneth Steiner
 

Jennfer Lagas -4enner.Laguas(gmotorola.com:;
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December 16, 2008 

Securities and Exchange Commssion 
Offce of Chef Counel 
Division of Corporation Finance 
100 F. Street, N.E. 
Washington D.C. 20549 
shareholderproposa1s~sec.gov 

Re: Omission of Shareholder Proposal Submitted by John Chevedden on 
 behalf of 
Kenneth Steiner 

Ladies and Gentlemen: 

Motorola, Inc. ("Motorola" or 
 the "Company") has received John Chevedder's 
correspondence dated Deceber 12, 2008 ("Response #1") in response to Motorola's 
Decmber 1, 2008 submission 
 to the SEC ("Motorola's Orgial Submission") 
concerg Kenneth Steiner's (the "Proponent's") proposal and supporting statement 
 (the
"Proposal") for inclusion in the Company's proxy materials for the 2009 Anua Meetig 
of Stockholders (the "Proxy Materals"). 

Mr. Chevedden's Respnse #1 does not provide any clarty to the Proposal which we 
contend is impermissibly vague and indefite for the reasons discussed in Motorola's 
Origial Submission. The Proposal contiues to be open to varous reasonable 
interretations leaving shareholders to guess as to what they are voting upon (e.g. how it
 

is to fuction with Motorola's majority voting, especially ifit is supposed to apply in 
uncontested elections), and is void of the Co:ipany were to adopt the
guidance if 


Proposal. 

The Staff has previously allowed the exclusion of a proposal drafed in such a way so that
 

"it would be subject to differng interretation both by shareholders votig on the 
proposal and the Company's Board in implementig the proposal, if adopted, with the 
reslt that any acton ultiately taen 
 by the Company could be sigificantly different 
from the action envisioned by shareholders voting on the proposal()." Exon 
Corporation, SEC No-Action Letter, 1992 SEC No-Act.LEXIS 94 (Jan. 29, 1992); see 
also Philadelphia Electrc Company, SEC No-Action Letter, 1992 SEe No-Act. LEXIS 
825 (July 30, 1992) (statig that a proposal may be excluded if the proposal "is so 
inherently vague and indefite that neither the shareholders voting on the proposal, nor 
the Company in implementing the proposal (if adopte), would be able to deterine with
 

any reasonable certinty exactly what actons or measures the proposal requires"); 

Furermore, if the Proposal is intended to apply to uncontested elections, a number of 
other issues arse, including fuose related to Delaware General Corpration Law, 



. .
'. .
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undermnig the purose of majority voting 
 and others discussed in Motorola's Orgial 
Submission. Left unaddressed by the Proposal these issues make the Proposal 
imperssibly vague and indefite under Rule 14a-8(i)(3) and may be excludable.
 

Reference is made to these and other arguments in Motorola's Orgial Submssion. 

Chevedden 's Arguments and Company Response 

Mr.Chevedden makes 3 primar arguents 
 in Response #1: (1) there is no precedent for 
exclusion by the SEC;(2) there is no citation of other Delaware companes havig a 
problem overlapping cumulative voting 
 and majority voting; and (3) reference is made to 
arguents in the Citigroup, Inc. (February 22, 2008) no-action request. 

(1) As to arguent 1 regarding precedent, these are unque circustaces as the 
movement for majority votig continues to mature and issues are encountered that the 
SEC has not had to address in the past. As indicated in Motoroiá's Origial Submission 
on page 2, we acknowledge that the staff decided Citigrup on Rule 14a-8(i)(2) grounds 
and stated tht as a result the Staff did not need to address the alternative basis for 
omission. 

(2) As to arguent 2 concernng other companes' problem, we note that 
Motorola's Orginal Submission on page 5 indicated tht several major organzations,
 
including the American Bar Association ("ABA"), Council of Institutional Investors
 
("CIl') and Intitutional Shareholder Servces ("ISS"), have recognized the 
incompatibilty of majority votig 
 and cumulative voting. 

As an example, we note that Norter Trut Corpration ("Nortern Trust"),
 

incorporated in Delaware, encountered the incompatibilty of cumulative votig when 
adopting majority votig. Norter Trut submitted a majority voting proposal to its 
shareholders for approval at its 2006 Anual Meetig of Stockholders whie 
simultaneously eliminatig cumulative votig as incompatible: "The Boar of Directors 
has decided that it would be in the best interest of the Coipration and its stockholders to 
requie that a nomiee for diector in an uncontested election recive a majority of the
 

votes cat at a stockholders meetig in order to be elected to the Board. The Board 
believes that ths majority vote stadard is incompatible with cumulative votig and 
therefore recommends that the stockholders eliate the cuulative votig provision in
 

Incorpration."ithe Restated Certficate of 


(3) As to arguent 3 concerng the proponent's Citigroup response, it is unclea 
to the Company which arguments .Proponent wishes to reference in resonse to 
Motorola's request for no-action. 

i Nortern Trut Corporation Proxy Statement on Form DEF 14A fied with the SEe on 
 March 13, 2006, 
page 38. Ths proposal overwhelmg pased as report on Nortern Trust Corpration's Form IO-Q fied
 

with the SEe on May i, 2006. 

Coiprate Ofces ' 
1303 E. Algonquin Road, Schaburg, IL 60196. Phone (847) 576-500 . Fax (847) 576-3628
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If you have any questions or would like any additional inormation regarding the 
foregoing, pleae do not hesitate to contact the underigned at 847.576.5006. 

Than you for your time and consideration.

~.fI~ 
Jennfer M. Laguas 
Senor Corporate Counsel
 

cc: John Chevedden
 

Coipte Offces
 
1303 E. Alonquin Road, Sc1iumurg, II 60196' Phone (847) 576-500 . Fax (847) 576-3628
 

2435585 
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JOHN CHEVEDDEN
 

  

December 12,2008

Offce of Chief Counsel
Division of Corpraton Finance
Securties and Exchange Commssion
100 F Street, NE
Washigton, DC 20549

# 1 Motorola, Inc. (MOT)
Shareholder Position on Company No-Action Request
Rule 14a-8Proposal: Cumulative Voting
Kenneth Steiner

Ladies and Gentlemen: .

This is the first respons to the company December 1, 2008 no action request regardig ths rue
14a-8 proposal with the followig resolved sttement:

Cumulative Voting
RESOLVED: Cumulative Voting. Shareholders recommend that our Board take the
steps necessary to adopt cumulative voting. Cumulative voting means that each
shareholder may cast as many votes as equal to number of shares held, multplied by
the number of directors to be elected. A shareholder may cast all such cumulated votes
for a single candidate or split votes between multiple candidates. Under cumulative
voting shareholders can withhold votes from certain poor-performing nominees in order
to cast multiple votes for others.

The company fails to produce one precedent where a cumulative votig proposal was excluded
based on a similar (i)(3) argument. If the company is asking for an unprecedented exclusion the
company should acknowledge ths and produce a higher stdad for purrt support. The
company fais to support its arguent by claig th Delaware companes mus chose between
cumulative voting and a majority voting stdard for election of directors.

Although the company clais that the combination of cumulatve votig and a majority vote
raises issues, it does not cite one example of a Delaware company abandonig cumulative votig
when adoptig majority votig and many Delaware companes have adopted majority voting
since 2005.

The compan approach seems to be an attempt to tagate on the imaterial (i)(3) arguent in
Citigroup Inc. (Februar 22, 2008), which Citigroup see to have presented as its arguent of
4th priority ("iv. "). The company does not discuss the Citigroup shareholder par responses to
the imterial Citigroup arguent or acknowledge that Citigroup made no attempt to address

the shareholder par (i)(3) reply.

*** FISMA & OMB Memorandum M-07-16 *** 



For these reasns it is requestd that the stf fmd tht ths resolution caot be omitted from the 
company proxy. It is also respifiiy request that the shareholder have the last opportity to 
submit material in support of includig ths proposal - since the company had the fist 
opportty . 

Sincerely, . 

.. ,.~~-John Chevedden 

cc:
 
Kenneth Steiner
 

Jennfer Lagas ~enner.Laguas(ßotorola.com;: 
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December 1 t 2008 

Securities and Exchange Commission 
Offce of Chief Counsel
 

Division of Corporation Finan~e 
100 F. Street, N.E. 
Washington D.C. 20549 
shareholderproposals (§sec.gov 

Re: Omision of Shareholder Proposl Submitted by John Chevedden on behalf of 
Kenneth Steiner 

Ladies and Gentlemen: 

Motorola, Inc. ("Motorola" or the "Company") has received from Kenneth Steiner (the 
"Proponent") a proposal and supporting statement (the "Proposal") for inclusion in the 
Companyts proxy materials for the 2009 Annual Meeting of Stockholders (the "Proxy 
Materials"). The Company intends to omit the Proposal from its Proxy Materials 
pursuant to Rules 14a-8(i)(3) for the reasons set forth below. 

Ii accordance with Staf Legal Bulletin No. 14D this letter and its attachments are being 
emailed to shareholderproposals(§sec.e:ov. The Proponent is copied on such email. .Also 
in accordance with Rule 14a-8G), a 
 copy of ths letter and its attachments is being mailed 
on this date to the Proponent informng him of the Companyts intention to omit the 
Proposal from its Proxy Materials. The Company currently intends to fie its definitive 
Proxy Materials with the SEC on or about Marh 13,2009. Accordingly, this letter is 
being filed with the SECt puruant to Rule 14a-8G)t no later than eighty 
 calendar days 
. before the Company fies its definitive Proxy Materials with the SEC. 

Motorola requests that the Staff confirm that it wil not recommend enforcement action to 
the SEe if Motorola omits the Proposal from the Proxy Materials. 

The Proposal
 

The Proposal. seeks shareholder approval of the following: 

· Resolved: Cumulative Voting. Shareholders recommend that our
 

Board take the steps necessar to adopt cumulative voting. 
Cumulative voting means that each shareholder may cast as many 

Corprate Offce 
1303 E. Algonquin R91d, Schaumburg. IL 60196. Phon (847) 576-500. Fax (847) 576-3628
 

2421661 
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votes as equal to number of shares heldt multiplied by the number of 
directors to be elected. A shareholder may cast all such cumulated 
votes for a single candidate or split votes between multiple 
candidates. Under cumulative voting shareholders can withold votes 
from certain poor-performing nominees in order to cast multiple votes 

. for others. 

The Proposal is included as Attachment A. 

The Proposal is Excludable as Inherently Vague, Indefinite and Misleading in Light of 
the Adopted Majority Voting Standrd 

R(tference is made to the request of no-action submitted by Citigroup Inc. who 
fied together with their legal opinion of Delaware counsel on December 21, 2007 to 
which the Staf responded on February 22t 2008 (the "Citigroup No-Action Request 
Lettert'). We note that the Staff indicated they would not recommend enforcement action 
to the CommssIon if Citigroup omitted the proposal on grounds not applicable here, 
namely 14a-8(i)(2) for Board requird adoption. Accordingly, the Staff did not need to 
address the alternative basis for omission discussed below. 

Inherently Vague an Indefinite 

The Proposal may be excluded under Rule 14a-8(i)(3) because it is impermissibly 
vague and indefinite. The Staff has previously allowed the 
 exclusion of a proposal
 
drafted in such a way so that "it would be subject to differing interpretation both by
 
shåreholders votig on the proposal and the Companyts Board in implementing the
 
proposalt if adopted, with the result that any action ultimately taen by the Company 
could be signifcantly different from the action envisioned by shareholders voting on the
 

proposal£)." Exxon Corporation, SEC No-Action Lettert 1992 SEC No-Act. LEXIS 94 
(Jan. 29, 1992); see also Philadelphia Electric Company, SEC No-Action Lettert 1992 
SEC No-Act. LEXIS 825 (July 30, 1992) (stating that a proposal may be 
 excluded if 
 the 
proposal "is so inherently vague and indefinite that neither the shareholders voting on the. 
proposal, nor the Company in implementing the proposal (if adopted), would be able to 
determne with any reasonable certanty exactly what actions or measures the proposal 
requires") . 

The impermissibie vagueness arises beause the Proposal does not explain how it 
wil function in light of the Company's adopted majority voting bylaw provision. 
Because the Company has adopted majority voting with respect to uncontested dirctor 
elections1, but not contested elections this issue is extremely significant, confusing and 

Section 2 of Article II of the By-Laws of the Company (the "Bylaws," annexed hereto as 
Attachment B) provides that "each director shall be electe by the vote of the majority of the shares cast 
with respect to the director at any meeting of stockholders for the election of directors at which a quorum is 
present, provided that if at the close of the notice periods set forth in Section 13 of Aricle II, the Presiding 
Stockholder Meeting Chair (as described in Section i 4 of Article II) determines that the number of persons 
properly nominated to serve as directors of the Corporation exceeds the number of directors to be elected (a 

2
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vague. A shareholder voting on the Proposal would not know if it was intended to apply 
contemporaneously with majority voting or only in the contested election situation and 
that distinction may prove crucial to such shareholderts decision. As explained belowt 
majority voting and cumulative voting were not designed to work together and therefore 
such application causes many uncertainties and unintended consequences. 

1. The Company Applies Majority Voting In Uncontested Elections. 

Motorola was an early adopter of majority voting in early 2006 in response to our 
sharholderst concerns and vote expressed at our 2005 Annual Meeting of Stockholders.
 

In the case of an unc~ntested election, both Motorolats Bylaws and Board Governance 
Guidelines provide for majority voting. 

2. Contested Elections - Plurality Voting.
 

In a contested electiont stockholders have a choice between competing nominees; 
hence, the plurality vote standard offers stockholders a choice without need to provide 
effect to "against" votes and to safeguard against a failed election. Thust the Company 
did not adopt majority votingt similar to many other companies, with respect to conteste 
elections; rather, plurality voting continues to apply in such an electiont and stockholders 
vote "for" or "withholdt' any nominee for director with no "againstt vote option. 

3. Conteste Elections - eumulative Voting Under Plurality Voting. 

In a còntested e1ectiont where plurality voting applies, cumulative voting 
generally works as described in the supporting statement-it "allows a significant group
 

of shareholders to elect a director of its choice.'t See the Proposal attched. For example, 
if a corporation has 100 shares that cast votes in an election for a five member board of 
directors, 40 of which are voting for the nominees running against the incumbentst under 
cumulati ve voting a tota of 500 votes may be cast (100 shares outstanding * 5 
diectorships), and the minority group rIy cast 200 of those votes (40 shares controlled *
 

5 directorships). If the minority group properly cumulate its votes, it could elect
 
indi viduals to fill two of the five seats on the board of directors. 2 .
 

Thus, insofar as the Proposal applies solely in a contested election, its effect is
 
clear.
 

"Contested Election"), the directors shall be elected by a plurality of the votes of the shars represente at 
the meeting and entitled to vote on the election of directors. For purposes of this Section, a vote of the 
majority of the shares cast means that the number of shares voted "fot' a director must exceed the number 
of votes cast "against" that director.
2 See generally RANALL S. THOMAS & CATHERI T. DIXON, ARANOW & EINHORN
 

. ON PROXY CONTTS FOR CORPORATE CONTROL § 10.04 (3d ed. 2001 supp.) (discussing the 
mechanics of cumulative voting, including a formula "to determine how many directors can be electe by 
 a 
group controllng a paricular number of shares"). 

3 
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4. Uncontested Elections - Majority Voting and Cumulative Voting.
 

Howevert insofar as the Proposal applies to uncontested electionst a number of 
issues arise. The Company adopted majority voting in uncontested elections in an effort 
to empower a majority of stockholders to reject 
 a candidate and thereby prevent his or her 
reelection to a new term. Under the Companyts majority voting Bylaw in Section 2 of 
Aricle n attached, a director is elected only if the votes cast "fot' his or her election 
exceed the votes cast "againsft his or her election. 

It is unclear, however, whether Delaware law 
 allows for cumulating "againsf' 
votes. Section 214 of 
 the Delaware General Corporation Law ("DGCVt), which allows a 
corpration to adopt cumulative voting in its certificate of incorporationt provides as 
follows. 

The certificate of incorporation of any corporation may provide that all 
elections of directors of the corporation, or at elections held under 
specified circumstancest each holder of stock or of any class or classes 
or of a series or series thereof shall be entitled to as many votes as 
shall equal the number of votes which (except for such provision as to 
cumulative voting) such holder would be entitled to castfor the 
election of directors with respect to such holder's shares of stock 
multiplied by the number of directors to be elected by such holdert and 
that such holder may cast all of such votes 
 for a single director or may
distribute them among the number to be voted fort orfor any 2 or more 
of them as such holder may see fit. 

8 Del. C § 214 (emphasis added). To the Company's knowledge and as argued in the 
Citigroup No-Action Request Letter the legislative commeritary to Section 214 does not 
shed light on whether Section 214 allows cumulating "against" votes, and there has been 
no judicial opinion clarifying the issue. 

To the extent Section 214 is interpreted not to permit cumulating "againsft votest 
cumulative voting wilt by permitting the cumulating of "fort' but not "againstt votest 
enable a minority of stockholders to defeat an "against" campaign supported by a 
majority of the s.tockholders. As an examplet refer back to the corporation with 100 
shares that cast votes in an election for a five member board of directors. Under majority 
voting (without cumulative voting), if the holders of 51 of the voting shares vote against 
a nomineet that nominee would not be elected. If "for" votes can be cumulated, but not 
"againstt votes, the 51 % wishing to vote against would have many fewer votes, defeating 
the aim or majority voting. .
 

Alternatively, even if Section 214 permitted stockholders to cumulate "against" 
votest cumulative voting could allow 
 a minority group of stockholders to block the wil 
of the majority-frustrating the very purpses of majority voting.3 See generally Allent .
 

Indee, California has recently amended its Corporations Code to allow a corporation to provide 
for majority voting in uncontested elections, but only if that corporation has eliminated cumulative voting. 

4
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Study of 
 Majority Voting in Director Electionst supra at n. 66 (discussing the interplay 
between cumulative voting and majority voting and concluding Section 214 of the DGCL 
does not permt cumulating "withhold" or "againsf' votes). Returning again to the 
corporation with 100 shares that cast votes in an election for a five member board of 
directors, and a minority group of stockholders controllng 40 shares, if the minority 
group of stockholders favors the incumbent directors and a majority group of 
stockholders favors an "against" campaignt the minority group would be able to defeat 
the "againstt campaign, at least with respect to some directorst significantly changing the 
majority voting dynamic ánd purpose. Furthermoret if a group of "at-riskt' directors, such 
as those on a paricular committeet become the focus of attention with shareholders 
cumulating their votes for or against primarily that group, the remaining solid pedormng 
directors may not receive a majority of votes simply through unintended strategic 
maneuvering. It is for this reason that majority voting and cumulative voting were not 
designed to work together. 

The diffcult issues presented by the combination of cumulative voting and a 
majority vote have been widely recognized. For example. a discussion paper published by 
The Commttee on Corporate Laws (the "Committeen) of the Section of Business Law of 
the American.Bar Association Commttee specifically stated that the various alternative
 
approaches for implementing a majority vote standard through a change in state law
 
would not apply to companies with cumulative voting.4 Similarly, the Council of
 
Institutional Investors ("CLL") has suggested that the Committee amend the Model
 
Business Corporation Act to require majority voting except where stockholders 1Iay
 
cumulate votes in the election of dictors.5 Furthermore, CII'S"policies state that they 
prefer majority voting; however. "(i)n contested electionst pluraliy voting should 
apply.,,6 Moreovert the Institutional Shareholder Services Institute for Corporate. 
Governance published a paper on majority voting in which it stated that "(c)umulative 
voting implies plurality voting, since the former only makes sense with the latter.n7 

Misleading 

Secondt the Proposal is excludable as misleading under 14a-8(i)(3). Not only 
does the indefinite nature of the Proposal mislead the shareholder as to what he or she is 
voting upon and what the Company should adopt, depending on one's interpretation, but 
as shown above the dynamics of the majority and minority stockholders in a case of 

See Cal Corps. Cod § 708.5(b) available at hup://www.leginfo.ca.gov/cg-i-
bin/disolavcode?section=coro&group=OOOO 1-0 i OOO&fie=700-711 (last visited November 20, 2008). 
4 ''Committee On Corprate Laws Discussion Paper On Voting 
 By Shareholders For The Election Of 
Directors," The Committee on Corporate Laws of the Section of Business Law of the American Bar 
Association Committee (June 22, 2005), available at 
www.icgn.org/conferences/2oo5/documents/aba doc.pdf (last visited November 24,2(08).
S Hewlett-Packard Co., SEC No-Action Letter (Jan. 5, 200). 
6 Council Corprate Governance Policies, available at http://www.cii.orl!oolicies (last visite November 

24, 2008) p. 2.
7 Stephen Deane, The ISS Institute for Corporate Governance, Majority Voting in Director Elections: From 

the Symbolic to. the Democratic Majority Voting in Director Elections: From the Symbolic to the 
Democratic (2005) Hewlett-Packad Co., SEC No-Action Letter (Jan. 5, 2006). 

.5 
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cumulative-majority voting became subject to strange results. Therefore, statements in 
the Proposal become misleading in their abilty to perform the inverse under Rule 14a-9t 
such as "Cumulative voting allows a significant group of shareholders to elect a director 
of its choice- safeguarding minority shareholder interests...tl 

5. Resulting Breadth of Proposal
 

As mentioned above, the Proposal does not address the uncertainties created by 
the combination of 
 majority and cumulative voting. Without addressing these 
uncertainties, the Proposal 
 leaves to "stockholders voting on the Proposal, (and) the 
(C)ompany in implementing the (P)roposal (if adopted),'t the task of determining whether 
the proposal requires cumulative voting solely in a contested election, or in both a 
contested and uncontested election.8 This is exactly the situation that Legal Bulletin 14B 
states is appropriate "for a company to determine to exclude a statement in reliance on 
rule 14a-8(i)(3)." For example, if one interprets the Proposal as requesting the adoption 
of cumulative voting with respect solely to a contested electiont one need not consider the 
significant legal uncertainties with respect to the abilty to cumulate against votes under 
Section 214 of the DGCL. However, if one interprets the Proposal as requesting the 
adoption of cumulative voting with respect to an uncontested election, one mustfirst 
consider the legal uncertainties of cumulating "against" votes under Section 214 of the 
DGCL. Depending on one's view of the effect of against votes, one must then consider 
the weight of that view along with onet s view of the varying P9licy implications of 
alowing cumulative voting in an uncontested election (i.e.t one's thoughts as to the value 
of minority representation and to the value of "againsf' campaigns). A stockholder 
favorig cumulative voting in a contested election may well.vote against the Proposal if it 
would require adoption of cumulative voting with respect to an uncontested election. 

As the United States District Court for the Southern Distrct of 
 New York has
 
stated in interpreting the predecessor to Rule 14a-8(i)(;), "(s)hareholders are entitled to
 
know precisely the breadth of the proposal on which they are asked to votett The New
 
York City Employees' Ret. Sys. V. Brunwick Corp., 789 F. Supp. 144t 146 (S.D.N. Y.
 
1992); see also Intl Bus. Machines Corp., SEe No-Action Letter, 2005 SEe No-Act. 
LEXIS 139 (Feb. 2t 2005). By the sheer variance of effect of the Proposal depending on 
how one interprets the Proposal, the stockholders of the Company simply cannot "know 
precisely the breadth of the proposal on which they are asked to vote.n 

For these reasons, we believe the Proposal is vague and indefinite and may be 
excluded pursuant to Rule 14a-8(i)(3). 

Notwithstanding these significant uncertainties, there is "continuing debate as to the relationship 
between majority voting and cumulative voting and whether these methods of voting should be mutually 
exclusive," Allen, Study of Majority in Director Elections, supra at n. 66. so that, regardless of the 
uncertainties, it is quite possible that the Proposal intends for cumulative voting to apply in uncontested 
elections. 

6 
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The Proponent Should Not Be Permitted To Revise His ProposaL.
 

Although we recognize that the Staff wil, on occasiont permit proponents to 
revise their proposals to correct problems that are "minor in nature and do not alter the 
substance of the proposal,tt9 the Company asks the Staf to decline to grant the Proponent 
an opportunity to return to the drawing board to correct the underlying flaws of the 
Proposal. The Proposal contains fundamenta errrs: (1) the Proposal fails to 
 identify
 
with clarity whether it intends for cumulative voting to apply solely to a contested
 
electiont solely to an uncontested election, or to both a contested election and an
 
uncontested election; (2) the Proposal fails to address the myriad of issues, legal and
 
otherwiset that arse when cumulative voting is applied with majority voting; and (3) by 
failng to discuss the Company's majority voting bylaw, the Proposal contains materially 
misleading statements. 

As the Division of Corpration Finance has statedt "no-action requests regarding 
proposals or supporting statements that have obvious deficiencies in terms of accuracy, 
clarty or relevance't are "not beneficial to all paricipants in the process and divert
 
resources jway from analyzing core issues arsing under rule 14a-8 that are matters of
 
interest to companies and 
 shareholders alike." Legal Bulletin 14 Section E. Because the 
Proposal would require extensive revisions in order to comply with Rule 14a-8t the 
Company requests that the Staff agree that the Proposal should be excluded from the 
Proxy Materials entirely. 

Conclusion 

On the 
 basis of the foregoingt the eompany believes that the Proposal is so vague 
and indefinite in light of majority voting that reasoIiableshareholders may differ as to 
how the proposal would be implemented andt thereforet is excludable from the Proxy 
Materials. The Proposal is misleading in its application. The Company respectfully' 
requests the concurrnce of the Staff that the Proposal may be excluded from the Proxy 
Materials. Based on the Companyt s timetable for the 2009 Annual Meetingt a response 
by the Staff before Februar 1 t 2009 would be of great assistance. .
 

If you 
 have any questions or would like any additional information regarding the 
foregoing, please do not hesitate 
 to contact the undersigned at 847.576.5006. 

Than you for your time and consideration. 

SincerelYt~l/~~
Jennifer M. Lagunas 
Senior Corporate Counsel 

See Staff Bulletin 14B SectIon B(2).
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cc: John Chevedden
 

Kenneth Steiner 

Attachments 
(A) Proposal 
(B) Bylaws 
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Mr. David W. Dorman
Chai of the Board
Motorola, Inc. (MOT)
1303 E. Algonqui Road
Schaumberg, IL 60196

Rule 14a-8 Proposa
Dea Mr. Dorman,

This Rule 14a-8 proposa is resecty sumitted in suort of the long-terperformance of
our company. Ths proposa is for the next anual shareholder meetig. Rule 14a-8
reqements ar inteded to be met includig the continuous ownershp of th require stock

vaue unti aftr th date of the respective shaeholder meeg and the presntaon of ths
proposa at the anualmee1g. Ths submit fonnt, wi the shaeholder-supplied emphais
is intend to be used for defitive proxy publication. . Ths is the proxy for John Chevedden

and/or his designee to act on my behal regardig ths Rule i %-8 proposa for the fortcomig
shareholder meeti before, durg and afer th fo                    oider meetig. Plea diect
all fu  evedden (pH:  at

                               
to faclitate prompt communcations and in order that it will be verable th communications
have been sent

Your consideraton an the consideration of th Board of Direcrs is.apprecited in support of
the long..term performan of our company. Plea acknowledge recipt of1h proposapromptly by emai. .

!?- lZ-ol
Date

ec: A Peter Lawsn
Corprae Secta
PH: 847~576-5008
Fax: 847 576-5372
FX: 847~576-301
Jeffey Brown -4effBrowiotoroIaoom)o
Senor Corporate Counel
PH: 847~576-5014

FX: 847M576-3628

Jenner Lag 4enner.L~otorola.com~
i

I

i

¡

i

i
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(MoT: Rule 14a-8 Proposa, November 12, 2008J 

3 - Cumulative Votig .

REOLVED: Cuulative Voting. Sharholder recmmend tht our Bod tae the steps 
nece to adopt cumulatve votig. Cuulatve voting meas tht each shareholder may ca 
as may vote as equa to number of shares held, multiplied by the numr of diors to be 
eleced. A shaeholder may ca al such cumul votes for a sile cadie or split votes
between multiple cadies. Under cuulative votig shareholders ca wiold vote :fom 
cert poor-peorg nomiees in ~der to ca multiple votes for. 
 other. 

. Statement of 
 Kenneth Steiner 
CUulative votin won 54%-support at Aet and grater th Sl%.suport at Alaska Air in 
2005 and in 2008. It ~ recved grer than 53%..pprt at Genera Motors (GM) in 2006
 

and in 2008. The Council ofJnstitutiona Investors WW.cii.orf1recmmende adoption of 
 ths
proposal toic. CaERS also recommen a yes-vote for proposas on ths topic. 

Cumulative voting allows a signficat grup of shareholder to elec a dirtor of its choice 

safeguarding miority shaeholder interes and bri independent pespves to Board 
decisions. 

The merits of th Cuulative Votig proposal should alo be considered in the contxt of the 
need for improvements in our company's corprate governan an in individu. diector
 

peorm. For in in 2008 the followig governance and peormce issues were

identied: 

· Ou directors also seed on 8 boards ra "0" by the Corprae Libra:


David Dorman .Yu.1 Brands (Y 
David Dorm . CVS Caemak (CVS)
 
Samuel Scott Ban of 
 New York 
 Mellon (BK.
Samuel Scott Abbott Laboratories (ABl)
Mies Whte Abbott Laboratoes (ABT) 
Keith A. MeIst Federa-Mogu (FDML)
 
Thma Meredth Motive (MOTV.PK)

Douglas Wamer Anus~Bush (BUD) . 

· Five of the 10 sea on our most importt board cottee were held by directors who


served on D-ratedboards. .
 
· On the other had 6 of our diectors served on no other signcant corprate boards-
Experen concern. 
· Samel Scott had 1S-yeas diector te.Gure (indedence concem), had ence 
responsbilties as ch of our exective pay commttee and recived our most witheld
 

votes. 
· Two diectrs on our audit comm were designat as "Accelerted vest diectos 
by 11 Corporate Librar due to thei involvement in 
 speeg up stck opton vest in 
order to avoid 
 recgng the relate cost:
 

Judy Lament
 
Mies Whte (al on our nomion commttee) .
 

. · We had no shareholder right to: 
Cal a spial'shlder meetig.
 
Act by writen consent 
Cuulative voti.
 

Vote on executve pay.
 

· Motorola ha a policy.th if manement get 
 uneaed bonus maagemen gets to kee
unea bonus as long as any individua did not caus the uneaed bonus. 

. . 

I ' 

I 
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The above conce shoWs thre is nee for improment. Plea encourage our bod to
respond positively to this proposa:

Cumulative Votig
Yeson3

'.

Notes:
. Kennet Ste.iner                                                                2 i spnsred ths prposal.

The above formt is requeed for publication withut reoedting, reformttg or elimation of

text including begig and concludi text, unles pnor agrent is reaced It is

respecy requeste th th prposal be proofread before it is published in the defitive
proxy to ensur that th integty of the sumittd format is replicated in the proxy matèrs.
Plea advi if ther is any typograhica quesion.

Plea note tht the title oftle prpol is par of the arguent in favor of the prposa In the
interes of clarf¥ and to avoid confon the title of ths an eah oth~ ballot item is reuest to
be consistnt thoughout al the proxy matenaI.

The compay is reuested to assign a propos numr (represented by "3" abve) bas on the
chronologica order in which proposal are suitt The request d~ignon of"3" or

higher number alows for raticaon of auditors to be ite 2.

This proposa is believed to conform with SüiLe Bulleti No. 14B (CF September 15,
2004 includi: .
Accrdigly, goin forward, we believe that it would not be appropriat for companes to
exclude supprtg sttement language anor an enti propo in relice on rule 14a-8(iX3) in
the followig cicumstces:

· the compy objec to factu asseons becase they are not support;
· the compay objects to fa asertons that while not matrialy fase or misleading, may

be dispute or countered
· the company object to faclassertons becaus those aSertons may be interpre by
shaeholders in a maner that is unvorable to the companys it ditors, or its offcer;

anelOJ
.. the compay objects to stements becus they reresent the opinon of the shareholder
proponent or a refernced source, but 1he sttements are not idetied sp~ifcaUy. as such

See al: Su Microsystems, Inc. (Jul 21, 2005).

Stock wi be held unti afer the anua meeg and the proposal wil be presnt at the anua
meeti. Plea acowlede ths proposal promptly by emai.

*** FISMA & OMB Memorandum M-07-16 *** 
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Revised as of Augut 4t 2008 
MOTOROLAt INC. 

AMNDED AND RESTATED BYLAWS 

ARTICLE I 
'. 

Offces and Corporate Seal
 

The registered offce of 
 the Corporation required by the Delaware General Corporation Law 
shall be 1209 Orange Street, Wilmington, Delaware, 19801, and the address of the registered 
office may be changed from time to time by the Board of Directors. 

The principal place of business of the Corporation shall be located in the Vilage of 
Schaumburg, County of Cookt State of Ilinois, unless otherwise determined by the Board of 
Directors. The Corporation may have such other offcest either within or without the State of 
Ilinois, as the Board of Directors may designate or as the business of the Corporation may 
require from time to time. 

The registered offce of the Corporation for qualification as a foreign corporation under the 
Illinois Business Corporation Act may bet but need not be, the 
 same as its principal place of 
business in the State of Ilinoist and the address of 
 the registered offce may be changed from 
tie to tie by the Board of Directors. 

The Board of Directors shall provide a corporate seal which shall be circular in form and shall 
have inscribed thereon the name of the Corporation and the state of 
 incorporation and the words 
"Corporate Seal". 

ARTICLE II 

Board of 
 Directors 

Section 1. General Powers. The business and affairs of 
 the Corporation shall be managed bYt 
or under the direction oft its Board of Directors. 

Section 2. Number, Tenure and Qulifications. Subject to the rights of the holders of any class 
or series of Preferred Stock, if any, the number of directors of the Corporation shall be sixteen, or 
such other number fixed from time to time by the Board of Directorst provided however, that the 
Board of Directors shall at no time consist of 
 fewer tha thee direcors. 

Except as provided in Section 3 of this Arcle Il, each director shall be elected by the vote of 
the majority of the shares cast with respect to the director at any meeting of 
 stockholders for the 
election of directors at which a quoru is present, provided that if at the close of the notice 
periods set fort in Section 13 of Article IIt the Presiding Stockholder Meetig Chair (as 
descrbed in Section 14 of Aricle il) determines that the number of persons properly nominated
 

to serve as directors of the Corporation exceeds the number of directors to be elected (a
I 

"Contested Electiont'), the directors shall be elected by 
 a plurality of the votes of the shares 
represented at the meeting and entitled to vote on the election of dictors. For puroses of 
 thisl 
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Section, a vote of the majority of the shares cast means that the number of shares voted "for" a 
director must exceed the number of votes cast "again sf' that director. If a director is not elected 
in a non-Contested Election, the director shall offer to tender his or her resignation to the Board 
of Directors. The Governance and Nominating Committee of tne Board of Directors, or such 
other committee designated by the Board puruant to Section 5 ofthis Aricle II for the purpose 
of recommending director nominees to the Board of Directors, wil make a recommendation to 
the Board of Directors as to whether to accept or reject the resignationt or whether other action 
should be taken. The Board of 
 Directors wil act on the committee's recommendation and 
publicly disclose its decision and rationale within 90 days following the date of the certification 
of the election results. The director who tenders his or her resignation wil not participate in the 
Board's decision with respect to that resigntion. Each director shall hold offce until his or her 
successor shaH have been elected and qualifi~ or until his or her earlier death or resignation. 
Any director may resign at any time by deliverig his or her wrtten resignation to the Secretaryt 
such resignation to specify whether it will be effective at a particular tirne, upon receipt by the 
Secretary or as determined by the Board of Directors. .
 

Section 3. Vacancies. Subject to the rights of the holders of any class or series of Preferred 
Stock, if anYt to elect additional directors under specified circumstancest any vacancy occurring 
in the Board of 
 Directors, including a vacancy created by an increase in the number of directors, 
may be filled by the affirmative vote ofa majority of 
 the directors then in offce although less 
than a quorumt for the remainder of the unexpired term and until his or her successor shall have 
been elected and qualified or until his or her earlier deatht resignation or removalt with or 
without cause; provided that in lieu offillng a vacancy, the Board ofPirectors may reduce the 
number of directors puruant to Section 2 of this Aricle II 

Section 4. Compensation. Directors who also are employees of 
 the Corporation shall not 
receive any additional compensation for services provided as a member of the Board of 
Directors. The non-employee directors shall be entitled to receive pursuant to resolution of the 
Board of Directors, fixed fees or other compensation for their services as directors, including 
committee fees. In addition, reimbursement of 
 trvel and other expenses incured for attendace 
at each regular or special meeting of the Board of Directors. or at any meeting of a committee of 
the Board of Directors or in connection with their other services to the Corporation may be 
permtted. Nothing herein contained shall be constred to preclude any director from servng the 
Corporation in any other capacity and receiving compensation therefor. 

Section 5. Committees afDirectors. The Board of 
 Directors may, by resolution.passed by a. . 
majority of 
 the whole Board, designate one or more committees. Each committee shall consist of 
one or more of the directors of the Corporationt as selected by the Board of 
 Diiectors, and the 
Board of 
 Directors shall also designate a chairman of each committee. The members of each 
committee shall designate a person to act as secretary ofthe committee to keep the minutes of, 
and serve the notices fort all meetings of the committee and perform such other duties as the 
committe may direct. Such person may, but need not be a member of the committee. The Board 
of Directors may designate one or more directors of the Corporation as alternate members of any 
such committee, who may replace any absent or disqualified member or members at any meeting 
of such committee. Any such commtte may be abolished or reHdesignated from time to time by 
the Board of 
 Directors. Each member (and each alternate member) of any such committe 

Directors, or to fill a vacancy, or 
otherwise) shall serve as a member of such committee until his or her successor shall have been 
(whether designated at an annual meeting ofthe Board of 
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designated or until he or she shall cease to be a director, or until his or her resignation or
 
removal, with or without cause, from such committee. Each committee, excèpt as otherwise
 
provided in this sectiont shall have and may exeicisesuch powers of 


the Board of Directors as
 

may be provided by resolution or resolutions of 
 the Board ofDirectorst however, no committee 
shall have the power of authority: (1) to approve or adopt, or recommend to the stockholders, any 
action or matter expressly required by the Delaware General Corporation Law to be submitted to 
the stockholders for approval; or (2) to adopt, amend or repeal the Bylaws of the Corporation. 
Any committee may be granted by the Board of Directors power to authorie the seal of the 
Corporation to be affxed to any or all papers that may require it. Each committee of the Board of 
Directors may establish its own rules of procedure. Except as otherwise specified in a resolution 
designating a committee, one-third of 
 the members of a commttee shall be necessary 
 to 
constitute a quorum of that committee for the transaction of 
 business and the actofa majority of
 

committee members present at a meeting at which a 
 quorum is present shall be the act of the
 
committee.
 

Section 6. Validity of Contract. No contrct or other transaction entered into by the
 
Corporation shall be affected by the fact that a director or officer of the Corporation is in any
 
way interested in or connected with any part to such contract or transaction, or himself is a
 
par to such contract or transaction, even though in the case of a director the vote of the director 
havig such interest.or connection shall have been necessary to obligate the Corporation upon
 
such contract or trsaction; provided, howevert that in any such case (i) the material facts of
 
such interest are known or disclosed to the directors or stockholders 
 and the contract or
 
transaction is authorizecfor approved in good faith by the stockholders or by the Board of
 
Directors or a committee thereof through the affirmative vote of a majority of the disinterested
 
directors ( even though not a quoru), or (ii) the contract or trsaction is fair to the Corporation
 
as of the time it is authorized, approved or ratified by the stockholderst or by the Board of
 
Directors, or by a committee thereof.
 

ARTICLE II
 

Stockholders' ~eetings 

Section .1. Place of Meetings. The Board of Directors may designate any placet either within
 
or without the State of Delaware, as the place of meetig for any annual meeting or for any
 
special meeting called by the Board of Directors. If no designation is made, or if a special
 
meetig be otherwise called, the place of 
 meeting shall be the pricipal place of thebusiness of 


Corporation in the State of Ilinois. 

Section 2. Annual Meetings. The anua meeting of the stockholders shall be held on the first 
Monday in the month of 
 May in each yeart at the hour of5:00 o'clock P.M.t or at such other day 
and hour as may.be fixed by or under the authority of the Board of Directors, for the purose of 
electing dirctors and for the transaction of such other business as may come before the meeting. 
If the day fied for the annual meeting shall be a legal holiday in the state where the meeting is 
to be held, such meetig shall be held on the next succeeding business day. If 
 the election of 
directors shan not be held on the day designated herein for the annual meeting of the 
stockholders, or at any adjournment thereof, the Board of 
 Directors shaH cause the election to be 
held at a special meeting of the stockholders as soon thereafter as is convenient. 

Section 3. Special Meetings. Special meetings ofthe stockholders, for any purpose or 



puroses, unless otherwise prescribed by statute, may be called by the Chainnan of the Board or 
by the Board of Directors. 

Section 4. Voting - Quorum. Subject to Section i 1 of this Aricle lIt each outstanding 

share, regardless of class, shall be entitled to one vote on each matter submitted to a vote at a 
meeting of ~tockholders, except to the extent that the voting rights of any class or classes are 
enlarged, limited or denied by the Certficate ofIncorporation or in the manner therein provided. 
A majority of the shares entitled to votet represented in person or by proXYt shall constitute a 
quorum at a meeting of stockholders. If a quoru is present, the affnnative vote of a majority of 
the shares represented at the meeting and entitled to vote. on the subject matter shall be the act of 
the stockholders, except as otherwise required by Delaware lawt the Certficate oflncorporationt 
or these Bylaws. No matter shall be considered at a meeting of stockholders except upon a 
motion duly made and seconded. If less than a majority of the outstanding shares are represented 
at a meetingt a majority of the shares so represented may adjourn the meeting from time to time 
without further notice. At such adjourned meeting at which a quorum shall be present or 
represent~ any business may be trnsacted which might have been transacted at the meeting as 
originally called. 

Section 5. Adjournment of Meetings. Ifless than a majority of 
 the outstanding shares are 
represented at a meeting of the stockholderst a majority of the shares so represented may 
 adjour 
the meeting from time to time without fuer notice. The Presiding Stockholder Meeting Chair
 

this Aricle III) may adjourn a meeting of the stockholders from 
time to time without fuher notice, whether or not a quorum is present at the meeting. No notice 
of the time and place of adjoured meetings need be given except as required by law. In no event 
shall a public notice of an adjourment of any meeting of the stockholders commence a new time 
period for the giving of stockholder notice of nominations or proposals for other business as 
described in Section 13 of Article IlL At such adjourned meeting at which a quorum shall be 
present or represented, any business may be transacted which might have been tranacted at the 
meeting as originally called. 

(as described in Section 14 of 


Section 6. Proxies. At all meetings of stockholders, a stockholder may vote by proxy executed 
in writing or submitted by electronic trnsmission by the stockholder or by the stockholderts 
duly authorized attorney-in-fact. No proxy shall be valid aftr three years from the date of its 
execution, unless otherwise expressly provided in the proxy. 

Section 7. Notice of Meetings. Written notice stating the place, day and hour of 
 the meeting 
and, in the case of a special meetingt the purose or purposes for which the meeting is called, 
shall be delivered not less than ten days 
 the stockholders are to approve a merger(twenty days if 


or consolidation or a sale, lease or exchange of all or substantially all the Corporation's assets) 
nor more than sixty days before the date of 
 the meeting, by or at the direction ofthe Chainnan of 
the Board, or the Secretaryt or the officer or persons callng the meetingt to each stockholder.of 
record entitled to vote. at such meeting. The notice provisions of Aricle IX, Section 1 of these 
Bylaws shall apply to notices given under this Section 7. 

Section 8. Postponement of Meetings. Any previously scheduled meeting of the stockholders 
may be postponed by resolution of the Board of 
 Directors upon public notice given prior to the 
time previously scheduled for such meeting of 
 the stockholders. In no event shall public notice of 
a postponement of any previously scheduled meeting of the stockholders commence a new time 
period for the giving òf stockholder notice of nomitions or proposals for other business as 
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described in Section 13 of Aricle II.
 

Section 9. Cancellation of 
 Meetings. Any special meeting of 
 the stockholders may be 
canceled by resolution of the Board of 
 Directors upon public notice given prior to the time 
previously scheduled for such meeting of the stockholders. 

Section 10. Voting Lists. The offcer or agent having charge of the stock ledger ofthe 
Corporation shall maket at least ten days before each meeting of stockholderst a complete list of 
the stockholders entitled to vote at such meeting, or any adjournent thereof, arranged in 
alphabetical order, with the address of and the number of shares held by each; which listt for a 
period often days prior to such meeting, shall be kept at the pricipal place of thebusiness of 


Corporation. The list shall be subject to inspection by any stockholder for any purpose germane 
to themeetingt at any time durng usual business hours. Such list shall also 
 be prOduced and kept 
open at the time and place of 
 the meeting and shall be subject to the inspection of any 
stockholder during the whole time of the meeting. The original stock ledger shall be prima facie 
evidence as to who are the 
 stockholders entitled to examine such list or ledger or to vote at any
 
meeting of stockholders.
 

Section i 1. Fixing of 
 Record Date; For the purose of determining stockholders entitled to 
notice of or to 
 vote at any meeting of stockholders or any adjournment thereof, or entitled to 
receive payment 
 of any dividendt 'or in order to make a determination of stockholders for any 
other proper purpose, the Board of Directors of 
 the Corporation may fix in advance a date as the 
record date for any such determination of stockholders. Such date in any case to be not more than 
sixty days and, in case of a meeting of stockholderst not less than ten days prior to the date on 
which the partcular action, requiring such determination of stockholders, is to betaken. If no 
record date is fixed for the determination of stockholders entitled to notice of or to vote at a 
meetig of stockholders, or stockholders entitled to receive payment of a dividend, the close of 
business on the date next preceding the date on which notice of the meeting is mailed or the date 
on which the resolution of the Board of 
 Directors declarng such dividend is adopted, as the case
 
may be, shall be the record date for such determination of stockholders. When a determination of
 
stockholders entitled to vote at any meeting of stockholders has been made as provided in this
 
Sectiont such determination shall apply to any adjourent thereof; provided, however, that the
 
Board of Directors may fix a new record date for the adjourned meeting.
 

Section 12. Voting of Shares by Certain Holders. Neither treasury shares nor shares of the 
Corporation held by another corporationt if a majority ofthe shares entitled to vote in the
 
election of directors of such other corporation is held, directly or indirectly, by the Corporation,
 
shall be entitled to vote or to be counted for quoru puroses. Nothing in this paragraph shall be
 
constred as limiting the right of the Corporation to vote its own stock held by it in a fiduciary 
capacity. 

Shares stading in the name of another corporationt domestic or foreignt may be voted in the 
name of such corporation by any offcer thereof or puruant to any proxy executed in the name
 
of such corporation by any offcer of such corporation unless there has been express wrtten
 
notice fied with the Secreta that such offcer has no authority to vote such shares.
 

Shares held by an administratort executor, guardiant conservator, trtee in bankptcYt 
receiver or assignee for creditors may be voted by him or her, either in person or by proxYt 
without a trasfer of such shares into such persont s name. Shares standing in the name of a
 

. fiduciary may be voted by such person, either in person or by proxy. 
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A stockholder whose shares 
 are pledged shall be entitled to vote such shares unless in the 
transfer by the pledgor on the books of 
 the Corporation the pledgor has expressly empowered the 
pledgee to vote thereont in which case only the pledgeet or the pledgee's proxYt may represent 

. .
 

such stock and vote thereon. 

Section 13. Advance Notice of Stockholder Nominations and Proposals for other Business. 
Directors and the proposal ofbu~iness to be 

trnsacted by the stockholder may be made at an annual or special meeting of the stockholders 
Nominations of persons for election to the Board of 


only (a) pursuat to the Corporationts notice with respect to such meetingt (b) by or at the
 

direction of the Board of Directors or (c) by any stockholder of 
 the Corporation who was a 
stockholder of record on 
 the record date set with respect to such meeting (as provided for in 
Section 11 of Aricle III), who is entitled to vote at the meeting and who has complied with the 
notice procedures set forth in this Section 13. For nominations or proposals for other business to 
be properly brought before an annual or special meeting by a stockholder pursuat to clause 

( c) above, the stockholder must give timely notice thereof in writing to the Secretary ofthe 
Corporation and such business must 
 be a proper matter for stockholder action under the 
Delaware General Corporation Law and a proper mattr for consideration at such meeting under 
the Certificate ofIncorporation and these Bylaws. For such notice to be timely, it must be 
delivered to the Secretary at the principal place of business of the Corporation not earlier than the 
120th day prior to the date of such meeting and (a) in the case of an anual meeting of 
stockholders, at least 45 days before the date on which the Corporation first mailed its proxy 
materials for the prior yeart s annual meeting of stockholders arid (b) in the case of a special 
meetig, not later than the close of business on the later of (i) the 60th day prior to the date of 
such meeting or (ii).the 10th day following the day on which public announcement ofthe date of 
such meeting is first made. If such stockholder notice relates to a proposal by such stockholder to 
nominate one or more persons for election or re-election as a directort it shall set forth all 
information relating to each such person that is required to be disclosed in solicitations of 
 proxies 
for election of directorst or is otherwise requiredt in each case pursuant to Regulation 14A under 
the Securties Exchange Act of 1934, as 
 amended (the "Exchange Act") (includingt if and to the 
extent so required, such person's written consent to being named in the proxy statement as a 
nominee and to serving as a director if elected). If such stockholder notice relates to any other 
business that the stockholder proposes to bring before the meetingt it shall set forth a brief 
description of such business, the reasons for conducting such business at the meeting and any 
material interest in such business of such stockholder and the beneficial ownert if any, on whose 
behalf the proposal is made. Each such notice shall also set fort as to the stockholder givig the 

notice and the beneficial owner, ifanYt on whose behalf 
 the nomiation or proposal is made 
such stockholder, as they appear on the Corporation's books, and of 

such beneficial owner and (ii) the class and number of shares of capital stock ofthe Corporation 
which are owned beneficially and of record by such stockholder and such beneficial owner. 

(i) the name and address of 


Persons nominated by stockholders to serve as directors of 
 the Corporation who have not been 
nominated in accordance with this Section 13 shall not be eligible to 
 serve as directors. Only 
such business shall be conducted at an annual or special meeting of stockholders as shall have 
been brought before the meetig in accordance with this Section 13. The Presidig Stockholder 
Meeting Chair (as described in Section 14 of this Artcle III) of 
 the meeting shall determine 
whether a nomination or any business proposed to be trsacted by the stockholders has been
 

properly brought before the meeting and, if any proposed nomination or business has not been 
properly brought before the meeting, the Presiding Stockholder Meeting Chair (as described in 



Section 14 of this Arcle III) shall declare that such proposed business or nomination shall not 
be presented for stockholder action at the meeting. For puroses of 
 this Section 13t "public 
announcement" shall mean disclosure in a press release or other means reasonably designed to 
provide broad distrbution of 
 the infonnation to the public, or in a document publicly fied by the 
Corporation with the Securties Exchange Commission pursuant to Sections 13t 14 or 1S(d) of 
the Exchange Act. Notwithstanding 
 any provision in this Section 13 to the contrar, requests for 
inclusion of proposals in the CorporatioIi' s proxy statement made puruant to Rule 14a-8 under 
the Exchange Act shall be deemed to have been delivered in a timely manner if delivered in 
accordance with such Rule. Notwthstading compliance with the requirements of this 
Section 13t the Presiding Stockholder Meeting Chair (as described in Section 14 of this 
Aricle il) presiding at any meeting of the stockholders may, in his or her sole discretiont refue
 

to allow a stockholder or stockholder representative to present any proposal which the 
Corpomtion would not be required to include in a proxy statement under any rule promulgated 
by the Securities and Exchange Commission. Nothing in this Section 13 shall be deemed to 
affect any rights of the holders of any series of Preferred Stock, if any, to elect directorst 
established by resolution ofthe Board of Directors as provided in the Certificate of 
Incorporation. 

Section 14. Procedures. The Chainnan of 
 the Board or other person presiding as provided in 
these Bylaws or by the Board of 
 Directors (the "Presiding Stockholder Meeting Chair't)t shall 
call meetings of the stockholders to order. The Secretat or in the event of his or her absence or 
disabiItyt the Assistant Secretary, if anYt or if there be no Assistant Secretar, in the absence of 
the Secretary, an appointee of 
 the Presiding Stockholder Meeting Chair, shall act as Secreta of 
the meetig. The order of business and all other matters of 
 procedure at every meeting of 
stockholders may be determned by such Presiding Stockholder Meeting Chair. Except to the 
extent inconsistent with applicable lawt these Bylaws or any rules and regulations adopted by the 
Board ofDirectorst the Presidip.g Stockholder Meeting Chair of any meeting of the stockholders 
shall have the right and authority to prescribe such rulest reguations and procedures and to do all 
such acts, including causing an adjourent of such meetIngt ast in the judgment orsuch 
Presiding Stockholder Meeting Chair, are appropriate. Such rulest regulations or procedures, 
whether adopted by the Board of 
 Directors or prescribed by the Presidig Stockholder Meeting 
Chair of the meeting, may include, without limitation, the following: (a) the establishment of an 
agenda or order of business for the meetig; (b) rules and procedurs for maintaining order at the 
meeting and the safety of 
 those present; (c) limitations on attendance at or partcipation in the 
meeting to stockholders of record of 
 the Corporation, their duly authorized and constituted 
proxies or such other persons as the Presiding Stockholder Meetig Chair shall pennit; 
(d) restrctions on entr to the meeting .after the time fixed for the commencement thereof; 
(e) limitations on the time allotted to questions or comments by partcipants; and (t) .establishing 
times for opening and closing of 
 the voting polls for each item upon which a vote is to be taen. 
Unless, and to the extent detennined by the Board of 
 Directors or the Presidig Stockholder 
Meeting Chair of the meetingt meetings of the stockholders shall not be required to be held in 
accordance with rules of parliamentary procedure. 

ARTICLE iv
 

Board of Directors' Meetings 

Section 1. Anual Meetings. An annual meeting of the Board of Directors for the purpose of 
electing offcers and for the trnsaction of such other business as may come before the meeting 



shall be held without other notice than this Bylaw immediately aftert and at the same place as, 
the annual meeting of stockholders. 

Section 2. Special Meetings. Special meetings of the Board of DirectorS may be called by or 
at the request ofthe Chairman ofthe Board or any two directors. The person or persons 
authoried to call special meetings of the Board of Directors may fix any placet either within or 
without the State of Delawaret as the place for holding any special meeting of the Board of 
Directors called by them. 

Section 3. Meetings in Executive Session. Durig any annual meeting or special meeting of 
the Board of Directors, the Board of 
 Directors may have an executive session with only the 
nonemployee directors or only the independent directors present and such other invitees as the 
directors parcipating in the executive session shall so determine. No separate notice of the 
executive session is required. The presiding directort as determined by the Board of Directors' 
established procedures, shall preside at such executive session unless the directors paricipating 
in the executive session shall select another director to 
 preside. 

Section 4. Notice. Notice of the annual meeting of the Board of 
 Directors need not be given. 
Except as set fort in the next sentence, special meetings of the Board of Directors may be 
called: (i) on24 hours notice if 
 notice is given to each director personally or bytelephonet 
including a voice messaging system, or other system or technology designed to record and 
communicate messages, telegrph, facsimilet electronic mail or other electronic means, or (ii) on 
two days notice if notice is sent by overnight courer or (ii) on five days notice if notice is 
mailedt to each director, addressed to him or her at his or her usual place of business or 
residence. If, however, the meeting is called by or at the request of the Boardthe Chairan of 


and if the Chairan of the Board decides that unusual and urgent business is to be transacted at 
the meeting (which decision shall be conclusively demonstrated by the Chairan of the Board 

the meeting less than 24 hour prior to the meeting), then at least 2 hour prior 
notice shall be given. Any director may waive notice of any meetig. The attendance of a 
director at a meeting shall constitute a waiver of notice of such meeting, except where a director 
attends a meeting and objects at the meeting to the trnsaction of any business because the 
meeting is not lawfully called or convened. Neither the business to be transacted at, nor the 

giving notice of 


purose of, any special meeting of the Board of Directors need be specified in the notice or 
waiver of notice of such meeting. 

Section 5. Quorum. One-third ofthe number of directors fixed by, or pursuant tOt Section 2 of 
Arcle n shall constitute a quoru for the transaction of 
 business at any meeting of the Board 
 of 
Directors, but if less than such one-third is present at a meeting, a majority of the diectors 
present may adjour the meeting from time to time without further notice. 

Section 6. Manner of Acting. Except as otherwse required by lawt the Certificate of 
Incorporation or these Bylaws, the act of the majority of 
 the directors present at a meeting at 
which a quorum is present shall be the act of the Board of Directors. 

Section 7. Presumption of Assent. A director of 
 the Corporation who is present at a meeting 
of the Boárd of Directors at which action on any corporate matter is taken shall be presumed to 
have assented to the action taken unless his or her dissent is entered in the minutes of the meeting 
or unless the director fIes a written dissent to such action with the person acting as the secreta 
of the meeting before the adjourent thereof or forwards such dissent by registered mail to the 
Secretar of the Corporation immediately after the adjournment of 
 the meeting. Such right to 
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dissent shall not apply to a director who voted in favor of such action. 

Section 8. Action by Directors Without a Meeting. Any action required to be taken at a 
'meeting of the Board of 
 Directors, or at a meeting of a committee of directors, or any other 
action which may be taken at a meeting, may be taken without a meeting if a consent in writing 
or by electronic tramission setting forth the action so taken shall be signed by all of the 
directors or member ofthe committee thereof entitled to vote with respect to the subject matter 
thereof and filed with the minutes of proceedings of the Board of Directors or committe and 
such consent shall have the same force and effect as a unanimous vote. 

Directors or any 
committee of dirctors may participate in a meetig of such Board or committee by means of 

Section 9. Participation in a Meeting by Telephone. Members oftheBoard of 


conference telephone or similar communications equipment by means of 
 which all persons
 
participating in the meeting can hear each othert and participatig in a meeting puruant to this
 
Section 9 shall constitute presence in person at such meeting. 

Section i o. Regulations; Manner of Acting. To the extent consistent with applicable lawt the 
Certficate of Incorporation and these Bylawst the Board of 
 Directors may adopt such rules and 
regulations for the conduct ofnieetings of the Board of Directors and for the management of the 

Directors may deem
 
appropriate.
 
propertt affair and business of the Corporation as the Board of 


ARTICLE V 

Offcers and Chairan of the Board 

Section i. Elected Officers. The elected offcers of 
 the Corporation shall include a Chief
 
Executive Offcer and Secretar of the Corporation and such other offcers as the Board of
 

Directors or in any 
other maner as the Board of Directors may determine. The elected offcers of the Corporation 
Directors may designate by resolution to be elected directly by the Board of 


shall have such powers and duties as generally pertain to their respective offcest subject to these 
Bylaws. Any two or more offces may be held by the same person. Each elected offcer shall 
hold offce until his or her successor shall have been duly elected or until his or her death or until 
he or she shall resign or shall have been removed. Any elected offcer serves at the pleasure of 
the Board of Diiectors and may be removed by the Board of Directors at any time for any reason. 
Except as may be otherwise determined by the Board of 
 Directors, any elected offcer of the 
Corporation other than the Chief Executive Offcer, the President (if any), the Chief Financial 
Offcert the Secreta or the Controller may be removed by the CEO provided that the CEO is a
 

member of the Board of 
 Directors at any time for any reason. . 
Section 2. The Chairan of the Board of Directors. The Board of 
 Directors shall annually 

elect one of its own members to be the Chairman of the Board of Directors ("Chairman of the 
Board"). The Chairn of the Board (who may also be the Chief Executive Officer of the 
Corporation), may also be an elected offcer of the Corporation. The Chairman of the Board shall 
preside at all meetings of the Board of Directors and of the stockholders, except as otherwse 
provided under these Bylaws, and may at any time call any meeting of the Board of Directors. 
The Board ofbirectors may remove or replace the Chairm of 
 the Board as Chairan at any 
time for any reason. 

the Board of 
Directors ("Vice Chainnan of the Board")t if any, shall perform all of the duties which are 

Section 3. The Vice Chairan ofthe Board of Directors. The Vice Chairmn of 



incident to the offce and such other duties as may be delegated or assigned by the Board of 
Directors or the Chairan of the Boardt from time to time. If there are two or more Vice 
Chairen of the Board, they shall preside at meetings as prescribed by the Board of Directors or 
Chairan of the Board from time to time. 

Section 4. The Chief Executive Officer. The Board of Directors may appoint one or more 
offcers of the Corporation as the Chief Executive Offcer (such one or more individuals, the 
"CEO"). The CEO shall be the senior executive offcer of the Corporation and shall in general 
supervise and control all the business and affairs of the CorPoration. The CEO shall direct the 
policies of the Corporation and shall perform all other duties incident to the offce or as may be 
delegated or assigned by the Board of Directors by resolution from time to time. The CEO may 
delegate powers to any other offcer of the Corporation. 

Section 5. The President. The President (who may also be the Chief Operating Offcer) shall 
have such duties as are incident to such office or as may be delegated or assigned by the Board 
of Directors by resolution from time to time. Prior to any action by the Board ofDirectorst in the 
absence or disabilty of the CEOt the President shall exercise the functions ofthe CEO and shall 
have the authority of the CEO. There is no requirement that there be a President. 

Section 6. Vice Presidents. A Vice President may be designated as an Executive Vice 
President, a Senior Vice President, a Corporate Vice President or such other designation as may 
be determined by the Board of Directors. Vice Presidents .shall have such duties as are incident to 
such offce or as may be delegated or assigned by the Board of Directors by resolution from time 

to tie. 

Section 7. The Secreta. The Secretary shall give notice of, and keep the minutes of, all 
meetings of the Board of 
 Directors and the stockholders. He or she shall in general perform all of 
the duties which are incident to the offce of secretary of a company, subject at all times to the 
direction and control of the Board of Directors, and shall have such other duties as may be 
delegated or assigned by the Board of Directors by resolution from time to time. 

The Secreta may appoint one or more Assistat Secretaries, each of whom shall have the 
power to affix and attest the corporate seal of the Corporation, and to attest to the execution of 
documents on behalf of the Corporation and perform such duties as may be assigned by the 
Secretary. 

Section 8. The Chief Financial Officer. The Chief Financial Offcer shall be the senior 
financial offcer of the Corporation and shall have such duties as ar incident to such offce or as 

may be delegated or assigned from time to time by the CEO or by the Board of Directors. 

Section 9. The Treasurer. The Treasurer shall have the custody of all ofthe funds and 
securities of 
 the Corporation and shall have such duties as are incident to such offce or as may 
be delegated or assigned from time to time by the CEO or by the Board of Directors.. The 
Treasurer may appoint one or more Assistant Treasurers to perform such duties as may be 
assigned by the Treasurer. 

Section 10. The Controller. The Controller shall be the Chief Accounting Officer of the 
Corporation and shall have such duties as are incident to such offce or as may be delegated or 
assigned from time to time by the CEO or by the Board of 
 Dirctors. 

Section i 1. Statutory Duties. Each respective offcer shall discharge any and all duties 
pertaining to their respective office, which is imposed on such offcer by the provisions of any 
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present or futue statute of the State of Delaware. 

Section 12. Delegation of Duties. In case of the absence of any offcer of the Corporationt the 
Chairan of the Board or the Board of Directors may delegatet for the time beingt the duties of 
such offcer to any other offcer or to any director. 

ARTICLE VI 

Certificates for Shares and Their Trasfer 

Section 1. Certificates for Shares. Certificates representing shares of 
 the Corporation shall be 
in such form as shall be determined by the Board of Directors. Such certificates shall be signed 
by the CEO or President, and by the Treasurer or the Secreta. Any or all of the signatures on 
the certificate may be a facsimile. In case any officer, transfer agentt or registrr who has signed 
or whose facsimile signature has been placed upon a certificate shall have ceased to be such 
offcer, transferagentt or registrar before such certificate is issued, it may be issued by the 
Corporation with the same effect as if he or she were such offcer, transfer ageiitt or registrr at 
the date of issue. All certificates for shares shall be consecutively numbered or otherwse 
identified. The name and address ofthe person towhom the shares represented thereby are 
issuedt with the number of shares and date ofissue, shall be entered on the stock ledger of the 
Corporation. 

Section 2. Transfer of Certficate. Transfer of shares of 
 the Corporation shall be made only 
upon the records of the Transfer Agent appointed for this purose; by the owner in person or by 
the legal representative of such owner and, upon such transfer being madet the old certficates 
shall be surrendered to the Transfer Agent who shall cancel the same and thereupon issue a new 
certificate or certificates therefor. Whenever a transfer is made for collateral securty, and not 
absolutely, the fact shall be so expressed in the recording of the transfer. 

Section 3. Transfer Agent and Registrr. The Board of Directors may appoint a transfer agent 
and registrar of 
 trnsfers and thereafter may require all stock certificates to bear the signatue of 
such trfer agent and such registrar of trnsfers. The signature of either the trnsfer agent or
 

the registrar may be a facsimile. 

Section 4. Registered Holder. The Corporation shall be entitled to treat the registered holder 
of any shares as the absolute owner thereof andt accordingly, shall not be bound to recognize any 
equitable or other claim theretot or interest thereint on the part of any other persont whether or 
not it shall have express or other notice thereof, save as expressly provided by the statutes of theState of Delaware. . 

Section 5. Rules of Transfer. The Board of 
 Directors also shall have the power and authonty 
to make all such rules and regulations as they may deem expedient concerning the issue, transfer 
and registration of the certificates for the shares of the Corporation. . . 

Section 6. Lost Certficates. Any person claiming a certficate for shares of this Corporation 
to be lost or destroyedt shall make affdavit ofthe fact and lodge the same with the Secretary of 
the Corporationt accompanied by a signed application for a new certficate. Such person shall 
give to the Corporation, to the extent deemed necessary by the Secretary or Treasurert a bond of 
indemnity with one or more sureties satisfactory to the Secreta, and in an amount which, in his 
or her judgment, shall be suffcient to save the eorporation from loss, and thereupon the proper 
offcer or officers may cause to be issued a new certificate of like tenor with the one alleged to 
be lost or destroyed. But the Secretary may recommend to the Board of Directors that it refuse 

I 
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the issuace of such new certificate in the event that the applicable provisions of the Uniform 
eommercial Code are not met. 

ARTICLE VII 

Contracts, Loans, Checks and Deposits 

Section 1. Contracts. The Board of Directors may authorie, by these Bylaws or any
 
resolutiont any offcer or offcers, agent or agents, to enter into any contract or execute and
 
deliver any instrment in the name of and on behalf of the Corporationt and such authority may
 

be general or confined to specific instaces. 

Section 2. Loans. No loans shall be contracted on behalf of 
 the Corporation and no evidences 
of indebtedness shall be issued in its name unless authonzed by these Bylaws or a resolution of 
the Board of Directors. Such authority may be general or confined to specific .instances. 

Section 3. Checks, Draftst etc. All checkst drfts or other orders for the payment ofmoneYt 
notes or other evidences' of indebtedess issued in the name of the Corporationt shall be signed 
by such offcer or officerst agent or agents, ofthe Corporation and in such manner as shall from 
time to time be determined by these Bylaws or a resolution of the Board of Directors. 

Section 4. Deposits. All funds of 
 the Corporation not otherwise employed shall be deposited 
from time to time to the credit of 
 the Corporation in such banks, trst companies or other 
depositories as the Board of Directors may select. .
 

ARTICLE VII
 

Books and Records 

Complete books and records of account together with minutes of the proceedings of the 
meetings of the stockholders and Board of 
 Directors shall be kept. A record ofstockholderst 
giving the names and addresses of all stockholders, and the number and class of the shares held 
by each, shall be kept by the Corporation at its registered offce or principal place of business in 
the State of Ilinois or at the offce of a Transfer Agent or Registrr. 

ARTICLE IX 

Notices 

Section 1. Manner of 
 Notice. Whenever, under the provisions of the Certificate of 
Incorporation or ofthe Bylaws of the Corporation or of the statutes of the State ofDelawaret 
notice is required to be given to a stockholder, to a director or to an offcer, it shall not be . 
constred to mean personal notice, unless expressly stated so to be. Without limiting the manner 
by which notice otherwse may be given to stockholders, any notice so required (other than 
notice by publication) may be given in wrting by depositing the same in the United States mailt 
postage prepaid, directed to the stockholder, director or offcert at his, or her, address as the same 
appears on the records ofthe Corporation, and the time when the same is mailed shall be deemed 

. the time of the giving of 
 such notice or by electronic transmission consented to (in a manner 
consistent with the Delaware General Corporation Law) by the stockholder. Any such notice by 
electronic transmission shall be deemed to be given: (1) ifby facsimile, when directed to a 
number at which the stockholder has consented to receive notice; (2) ifby ~lectronic mailt when 
directed to an electronic mail address at which the stockholder has consented to (in a maer 
consistent with the Delaware General Corporation Law) receive notice; (3) if by posting on an 
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electronic network together with separate notice to the stockholder of specific postingt upon the 
later of such posting and the giving of the separate notice, and (4) ifby any other form of 
electronic trnsmission, when directed by the stockholder. 

Section 2. Waiver of Notice. Notice Qfthe timet. 
 place, and purpose of any meeting of 
stockholders may be waived (i) in writing signed by the person entitled to notice thereof or (ii) 
by electronic trnsmission made by the person entitled to noticet in each case either before or 
after such meeting. Neither the business to be transacted at, nor the purpose oft any regular or 
special meeting of the stockholders need be specified in a written waiver of notice or any waiver 
by electronic trnsmission. Notice wil be waived by any stockholder by his or her attendance
 

thereat in person or by proxy, except when the stockholder attends a meeting for the express 
the meeting, to the transaction of any business because 

the meeting is not lawfully called or convened. Any stòckholder so waiving notice of such 
meeting shall be bound by the proceedings of any such meeting in all respects as if due notice 
thereof had been given. 

purose of objecting, at the beginning of 


ARTICLE X 

Fiscal Year 

The fiscal year ofthe Corporation shall begin on the 1st day of January and terminate on the 
31st day of December or as otherwise determined by the Board of Directors. 

ARTICLE XI 

Emergency Bylaws 

The Emergency Bylaws provided in 
 this Aricle XI shall be operative upon (a) the declaration 
ofa civil defense emergency by the President of 
 the United States or by concurrent resolution of 
the Congress of the United States pursuant to Title 50, Appendix, Section 2291 of the United 
States Codet or any amendment thereof, or (b) upon a proclamation of a civil defense emergency 
by the Governor of the State of Ilinois which relates to an attck or imminent attack on the 
United States or any of its possessions. Such Emergency Bylaws, or any amendments to these 
Bylaws adopted durg such emergencYt shall cease to be effective and shall be suspended upon 
any proclamation by the President of the United Statest or the passage by the Congress of a 
concurent resolution, or any declaration by the Governor of Ilinois that such civil defense 
emergency no longer exists. 

. Durg any such emergency, any meeting of the Board of Directors may be called by any 
offcer ofthe Corporation or by any director. Notice shall be given by such person or by' any . 
offcer ofthe Corporation. The notice shall specify the place of the meeting, which shall be at the 
principal place of business ofthe Corporation at the time iffeasible, and otherwise, any other 
place specified in the notice. The notice shall also specify the time of 
 the meeting. Notice may be 
given only to such of the directors as it may be feasible to reach at the time and by such means as 
may be feasiblè at the time, including publication or radio. If given by mail, messenger, 
telephone, or telegramt the notice shall be addressed to the director at his or her residence or 
business address, or such other place as the person givig the notice shall deem most suitable. 
Notice shall be similarly givent to the extent feasible in the judgment ofthe person giving the 
notice, to the other directors. Notice shall be given at least . 
 two days before the meeting, if 
feasible in the judgment of the person giving the noticet and otherwise on any shorter time he or 
she may deem necessary. 
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ARTICLE XII 

Director Emeritus 

The Board of 
 Directors may at any time and from time to time award to former members of 
the Board of 
 Directors in recognition of their past distinguished servce and contrbution 
rendered to the Corporation the honorary title "Director Emeritu." The award of this title shall 
not constitute an election or appointment to the Board of Directors, nor to any offce of the 
Corporationt nor the bestowal of any duties, responsibilties or privileges associated therewith; 
and accordingly no "Director Emeritu" shall be deemed a "Director" as that term is used in 
these Bylaws; The title "Director Emeritus" shall car no compensation, and holders thereof 
shall not attend any meetings of the Board of 
 Directors or committees of the Board of 
 Directorst 
except by wrtten invitationt nor shall they be specially privy to any confdential information 
arsing from such meeting.
 

ARTICLE XIII 

Amendment of Bylaws By Directors 

These Bylaws may be alteredt amended or repealed and new Bylaws may be adopted at any 
meetig ofthe Board of Directors by a majority vote of 
 the directors present at the meeting. 

I.
 




