
UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549-4561 

DIVISION OF 
CORPORATION FINANCE 

Frances S. Chang 
PG&E Corporation 
fsc5@pge.com 

Re: PG&E Corporation 
Incoming letter dated January 12,2012 

Dear Ms. Chang: 

February 24,2012 

This is in response to your letters dated January 12,2012 and February 17,2012 
concerning the shareholder proposal submitted to PG&E by the Ray T. Chevedden and 
Veronica G. Chevedden Family Trust 050490. We also have received letters on the 
proponent's behalf dated January 12,2012, January 23,2012, February 17,2012 and 
February 19,2012. Copies of all of the correspondence on which this response is based 
will be made available on our website at http://www.sec.gov/divisions/cor.pfinlcf­
noactionl14a-8.shtml. For your reference, a brief discussion of the Division's infonnal 
procedures regarding shareholder proposals is also available at the same website address. 

Enclosure 

cc: John Chevedden 
 

Sincerely, 

TedYu 
Senior Special Counsel 

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



February 24, 2012 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: 	 PG&E Corporation 
Incoming letter dated January 12,2012 

The proposal requests that the board adopt a policy prohibiting the chiefexecutive 
officer from serving on the board ofdirectors ofmore than one public company that has a 
market capitalization ofmore than $200 million. 

There appears to be some basis for your view that PG&E may exclude the 
proposal under rule 14a-8(i)(7), as relating to PG&E's ordinary business operations. In 
our view, the proposal focuses on concerns that the chief executive officer may be 
"potentially distracted" by his service on the boards ofdirectors ofother public 
companies. As we regard policies aboutemployees' ability to serve on the boards of 
outside organizations to be a matter of ordinary business, we will not recommend 
enforcement action to the Commission ifPG&E omits the proposal from its proxy 
materials in reliance on rule 14a-8(i)(7). In reaching this position, we have not found it 
necessary to address the alternative basis for omission upon which PG&E relies. 

Sincerely, 

Mark F. Vilardo 
Special Counsel 



DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PRQPOSALS 

The Division of Corporation Finance believes that its responsibility wit1J. respect to 
matters arising 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 particular matter to. 
recommend enforcement action to the Commission. In connection with a shareholder proposal 
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company 
in support of its intention to exclude the proposals from the Company's proxy materials, a'\ well 
as any information furnished by the proponent or the proponent's representative. 

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

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



     
    

February 19,2012 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

# 4 Rule 14a-8 Proposal 
PG&E Corporation (pCG) 
One Other Board Topic 
Ray T. Chevedden 

Ladies and Gentlemen: 

  

 

This responds to the much belated February 17,2012 company request to avoid this rule 14a-8 
proposal. the company fails to explain why it delayed from the cited January 31, 2012 Boeing 
Staff Reply Letter until February 17,2012 to submit a simple no action request. 

A Chairman/CEO serving on multiple outside boards is of vastly greater importance to 
shareholders and governance monitoring by shareholders than a $200,000 employee serving on 
multiple outside boards. 

From the prospective of monitoring corporate governance there is a significant difference 
between a Named Executive Officer and a $200,000 employee. It is critical to shareholders that 
the company's Chairman/CEO, the highest-ranking Named Executive Officer, have the time to 
fulfill his obligations to shareholders. 

PG&E Blast Costs May Top $1. 7 Billion, from The Wall Street Journal. February 17,2012, 
graphically illustrates challenges that the company's Chairman/CEO faces now and supports 
increased shareholder concern. 

The rule 14a-8 proposal submitted to PG&E is consistent with this text in Staff Legal Bulletin 14 
regarding the distinction between senior executives and general employees: 

5. When do our responses afford shareholders an opportunity to revise their proposals 
and supporting statements? 

We may, under limited circumstances, permit shareholders to revise their proposals and 
supporting statements. The following table provides examples of the rule 14a-8 bases 
under which we typically allow revisions, as well as the types of permissible changes: 

Basis Type of revision that we may permit ... 
Rule 14a-8(i)(7) If it is unclear whether the proposal focuses on senior executive 
compensation or director compensation, as opposed to general employee 
compensation, we may permit the shareholder to make this clarification. 

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



Due to the untimeliness of the PG&E no action request, it is respectfully requested that the Staff 
not consider any further input from PG&E. Additionally is respectfully requested that the 
proponent have sufficient time to submit further rebuttal to the February 17.2012 company 
request. 

This is to request that the Office of Chief Counsel allow this resolution to stand as submitted and 
be voted upon in the 2012 proxy. 

.~ ~ p:L ----

Chevedden 

cc: Ray T. Chevedden 

David Kelly <dmkc@pge.com> 

" 

mailto:dmkc@pge.com


poration Finance: Start Legall!Ulletln No. 14 (::'l1arel1olaer I'roposars) 

Home I Previous Page 

U.S. Securities or)o Exchcnge Coni:-nissio! 

Division of Corporation Finance: 
Staff legal Bulletin No. 14 

Shareholder Proposals 

Action: Publication of CF Staff Legal Bulletin 

Date: July 13, 2001 

Summary: This staff legal bulletin provides information for companies and 
shareholders on rule 14a-8 of the Securities Exchange Act of 1934. 

Supplementary Information: The statements in this legal bulletin represent 
the views of the Division of Corporation Finance. This bulletin is not a rule, 
regulation or statement of the Securities and Exchange Commission. Further, 
the Commission has neither approved nor disapproved its content. 

Contact Person: For further information, please contact Jonathan Ingram, 
Michael Cocol Lillian Cummins or Keir Gumbs at (202) 942"2900. 

Note: This bulletin is also available in MS Word and PDF 
(Adobe Acrobat) formats for ease in printing. 

>- Download Staff Legal Bulletin 14 (Word) now 
(file size: approx. 239 KB) 

)0 Download Staff Legal Bulletjn 14 (PDF) now 
(file size: approx. 425 KB) 

A. What is the purpose of this bulletin? 

The Division of Corporation Finance processes hundreds of rule 14a-8 no­
action requests each year. We believe that companies and shareholders may 
benefit from information that we can provide based on our experience in 
processing these requests. Therefore, we prepared this bulletin in order to 

• explain the rule 14a-8 no-action process, as well as our role in this 
process; 

• provide gUidance to companies and shareholders by expressing our 
views on some issues and questions that commonly arise under 
rule 14a-8; and 

• suggest ways in which both companies and shareholders can facilitate 
our review of no~action requests. 

tp://www.sec.gov/interps/legal/cfslb14.htm Page 1 of 24 



poratlon Finance: Staff legal Bulletin No. 14 (Shareholder Proposals) 

3. If the shareholder decides to make. revisions to his or her proposal 
after the company has submitted its no-action request, must the 
company address those revisions? 

No, but it may address the shareholder's revisions. We base our no-action 
response on the proposal included in the company's no-action request. 
Therefore, if the company indicates in a letter to us and the shareholder that it 
acknowledges and accepts the shareholder's changesr we will base our 
response on the revised proposal. Otherwise, we will base our response on the 
proposal contained in the company's original no-action request. Again, it is 
important for shareholders to note that, depending on the nature and timing of 
the changesr a revised proposal could be subject to exclusion under rule 14a-
8(c), rule 14a-8(e), or both. 

4. If the shareholder decides to make revisions to his or her proposal 
after the company has submitted its no-action request, should the 
shareholder provide a copy of the revisions to us? 

Yes. All shareholder correspondence relating to the no-action request should 
.be sent to us and the company. 'However, under rule 14a-8, no-action requests 
and shareholder responses to those requests are submitted to us. The 
proposals themselves are not submitted to us. Because proposals are 
submitted to companies for inclusion in their proxy materials, we will not 
address revised proposals unless the company chooses to acknowledge the 
changes. 

5. When do our responses afford shareholders an opportunity to revise 
their proposals and supporting statements? 

We may, under limited circumstances, permit shareholders to revise their 
proposals and supporting statements. The following table provides examples of 
the rule 14a-8 bases under which we typically allow reVisions, as well as the 
types of permissible changes: . 

Basis Type of revision that we may permit 

Rule 14a-8(i)(1) When a proposal would be binding on the company jf 
approved by shareholders, we may permit the shareholder 
to revise the proposal to a recommendation or request that 
the board of directqrs take the qction specified in the 
proposal. 

Rule 14a-8(i)(2) If implementing the proposal would require the company to 
breach existing contractual obligations, we may permit the 
shareholder to revise the proposal so that it applies only to 
the company's future contractual obligations. 

Rule 14a:-8(i)(3) If the proposal contains specific statements that may be 
materially false or misleading or irrelevant to the subject 
matter of the proposal, we may permit the shareholder to 
revise or delete these statements. Also, if the proposal or 
supporting statement contains vague terms, we may, in 
rare circumstances, permit the shareholder to clarify these 
terms. 

nP://WVoW.sec.gov/interps/legal/cfslb14.htm Page 18of24 



poration Finance: Staff Legal Bulletin No. 14 (Shareholder Proposals) 'I J.':1I.1.L 0.3;:' n'l. 

Rule 14a-8{i)(6) Same as rule 14a-8(i)(2), above. 

Rule 14a-8(i)(7) If it is unclear whether the proposal focuses on senior 
executive compensation or director compensation, as 
opposed to general employee compensation, we may 
permit the shareholder to make this clarification. 

Rule 14a-8(i)(8) If implementing the proposal would disqualify directors 
previously elected from completing their terms on the 
'board or disqualify nominees for directors at the upcoming 
shareholder meeting, we may permit the shareholder to 
revise the proposal so that it will not affect the unexpired 
terms of directors elected to the board at or prior to the 
upcoming shareholder meeting. 

Rule 14a-8(i)(9) Same as rule 14a-8(i)(8), above. 

F. Other questions that arise under rule 14a-8 

1. Maya reference to a website address in the proposal or supporting 
statement be subject to exclusion under the rule? 

Yes. In some circumstances, we may concur in a company's view that it may 
exclude a website address under rule 14a-8(i)(3) because information 
contained on the website may be materially false or misleading, irrelevant to 
the subject matter of the proposal or otherwise in contravention of the proxy 
rules. Companies seeking to exclude a website address under rule 14a-8(i)(3) 
should speCifically indicatewhy they believe information contained on the 
particular website is materially false or misleading, irrelevant to the subject 
matter of the proposal or otherwise in contravention of the proxy rules. 

2. Rule 14a-8(i){12) provides a basis for a company to exclude a 
proposal dealing with substantially the same subject matter as 
another proposal or proposals that previously has or have been 
included in the company's proxy materials. How does rule 14a-8(i){12) 
operate? 

Rule 14a-8(i)(12) operates as follows: 

a. First, the company should look back three calendar years to see if it 
previously included a proposal or proposals dealing with substantially the same 
subject matter. If it has not, rule 14a-8(i)(12) is not available as a basis to 
exclude a proposal from this year's proxy materials. 

b. If it has, the company should then count the number of times that a 
proposal or proposals dealing with substantially the same subject matter was 
or were included over the preceding five calendar years. 

c. Finally, the company should look at the percentage of the shareholder vote 
that a proposal dealing with substantially the same subject matter received the 
last time it was included. 

• If the company included a proposal dealing with substantially the same 
subject matter only once in the preceding five calendar yearsr the 
company may exclude a proposal from this year's proxy materials under 
rule 14a-8(i)(12)(i) if it received less than 3% of the vote the last time 

ttp;//www.sec.gov/interps/legal/cfslb14.htm Page 19 of24 



     
    

February 17,2012 

Office of Chief COlmsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

# 3 Rule 14a-8 Proposal 
PG&E Corporation (peG) 
One Other Board Topic 
Ray T. Chevedden 

Ladies and Gentlemen: 

JOHN CHEVEDDEN 

 

This responds to the much belated February 17,2012 company request to avoid this rule 14a-8 
proposal. The company fails to explain why it delayed from the January 31, 2012 Boeing Staff 
Reply Letter until February 17, 20.12 to submit a simple no action request. 

A Chairman/CEO serving on multiple outside boards is of vastly greater importance to 
shareholders and governance monitoring by shareholders than a $200,000 employee serving on 
multiple outside boards. 

From the prospective of monitoring corporate governance there is a significant difference 
between a Named Executive Officer and a $200,000 employee. It is critical to shareholders that 
the company's Chairman/CEO, the highest-ranking Named Executive Officer, have the time to 
fulflll his obligations to shareholders. 

The rule 14a-8 proposal submitted to PG&E is consist~nt with this text in Staff Legal Bulletin 
14A regarding the distinction between senior executives and general employees. 

Since 1992, we have applied a bright-line analysis to proposals concerning equity or 
cash compensation: . 

• We agree with the view of companies that they may exclude proposals that relate to 
general employee compensation matters in reliance on rule 14a-8(i)(7);4 and 

• We do not agree with the view of companies that they may exclude proposals that 
concern only senior executive and director compensation in reliance on rule 14a-
8(i)(7).5 . 

Due to the untimeliness of the PG&E no action request, it is respectfully requested that the Staff 
not consider any further input from PG&E. Additionally is respectfully requested that the 
proponent have sufficient time to submit further rebuttal to the February 17,2012 company 
request. 

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



This is to request that the Office of Chief Counsel allow this resolution to stand as submitted and 
be voted upon in the 2012 proxy. 

Sincerely, 

~ ~ A/ ."t' 
~~~J. _ 
cc: Ray T. Chevedden 
Linda Y.H. Cheng <CorporateSecretary@pge·corp.com> 



[pCG: Rule 14a-8 Proposal, November 25, 2011] 

3* - CEO to Serve on a Maximum of One Other Board 


RESOLVED, Shareholders request that our board ofdirectors adopt a policy that allows our 
Chief Executive Officer to serve on no more than one outside board ofdirectors ofa public 
company that has a market capitalization ofmore than $200 million. This policy would address 
any possible need for any exception to this rule. 

This proposal is important in order to focus our CEO on corrective action in regard to the rupture 
ofthe San Bruno, California natural gas transmission pipeline owned and operated by Pacific 
Gas and Electric Company in a residential area on September 9, 2010. The ensuing explosion 
and fire killed eight people plus it injured many more and leveled dozens ofhomes. In response 
to lawsuits, PG&E"tried to shift its responsibility in court to that ofthe victims - claiming 
negligence on the victim's part. 

The NTSB determined that the probable cause included an inadequate pipeline integrity 
management program, which failed to detect and repair the defective pipe. The NTSB also 
concluded that "the lack ofeither automatic shutoff valves or remote control valves on the line 
and PG&E's flawed emergency response procedures and delay in isolating the rupture to stop the 
flow of gas" contributed to the severity ofthe accident. 

Anthony Earley, our relatively new CEO, was potentially distracted and overextended by his 
responsibilities on the boards ofFord Motor and Masco Corporation. Mr; Earley was further 
overextended by his responsibilities on at least two board committees each at Ford and Masco. 
Plus neither Ford nor Masco is located in California Mr. Earley's previous employer was·10­
miles from Ford 

The merit ofthis proposal should also be considered in the context ofthe opportunity for 
additional improvement in our company's 20 II-reported corporate governance in order to more 
fully realize our company's potential: 

The Corporate Library, an independent investment research firm, rated our company "Very High 
Concern" in executive pay. Peter Darbee, our CEO leading up to the San Bruno pipeline 
explosion, was potentially entitled to $52 million if there was a change in control. Only 51% of 
CEO pay was incentive based. 

Barry Williams, Lee Cox (our long-time Lead Director no less) and David Andrews were 
marked as "Flagged (Problem) Directors" by The Corporate Library because they were directors 
leading up to the 2001 PG&E bankruptcy. These three directors may be contenders for the record 
oflong-tenure following a bankruptcy. Ifthey do not hold individual records they may hold a 
group record. Williams and Andrews were even allowed on our Audit Committee. The PG&E 
bankruptcy crisis was estimated to have cost PG&E and the state of California between $40 and 
$45 billion dollars. 

Maryellen Berringer received by far our highest negative votes - 21 % negative and was on two 
of our most important board committees. 

Please encourage our board to respond positively to this proposal to increase CEO focus on our 
company's challenges - Yes on 3.* 



February 17. 2012 

Via'fH1Iailto shsreholdetpiOposals@sec.govi 

U.s. Securities and.·Exchange Commission 
Division. of COqloration Finance 
Offieeof Chief Counsel 
100 F Str~t,N.E. 
Washington, D.C, 20549 

j 

one;MarkefPlaza. SJll1ll~ Tower Siliti(4mJ' .. '. . . . ' .. , .' . 
Sap'FniriCiSl:O;:CA9!\10~ 

,"5,817;82&7 ..... 
fax:41!i;.8r~;8·2~5 
E;MallfSi:5@Ii!lil.clim 

Re: PG~E COrpQralion- Amended ReqlJest for No-Ac;tion Ruling-:- Proposal 
from.the Ray T. Chevedd.en and Veronica G. CheveddenFamily Trust 
(Cheveddeii FamilY Trust) 

ladies and Gentlemen: 

PG&E COrporationis.submittingan arnendment to its January 12,2012 requestfora N<rAetion 
ruling regarding theCorporation'siritentto omitfi"otn its 2012 pr'6Xystate~f1fandform of proxy 
("Pro~ M/:iterials")p()rtions of a shCireholder proposalantj supporting statement (fPG&E 
Proposar) sllbmittedby Ray T.Chevedden on behalfoftheChevedtteo FamilyTrust. PG&E 
Corporation's original requesHora No·Action letter is attached as ExhibitA1 

COnsistent With a No-ACtion letterthalwas recent1yissueQonJanuary3t, Z012; PG&E 
Corporation nQwalso believes ifha.s grounds to exclude·th.e.PG&E Proposal in its entirety. 

The. Boeing CompanyNb-Action Letter 

Since the time that PG&E,' Corporation ihitiallysubrnitted tts.·No-Actfonletter tequestfor'the 
PG&E Proposal, the Staff OUhe $~curities and Exchange 0Qtnmission ("StaW) issued a Ne;>­
Action .letterconclIrririg thCit Th~~lng COmpany eBoeing")haq .grol,Jndsunder Pro}{), Rule 
14a-8(i)(7) to omitfrQmBoein~fs2012 pro}{)' materials a shareholder proposal that; like the 
PG&E PropOsal, pertains'io employee service on outside boards of directotS:("BOeing 
Proposal"). The Boeing Prc>P9~1 was submitted by thesail:lesharehoJd~r'thcit~ubmittedtl'le 
PG&EProppsal.,($ee TheeQeing Company. No-Action Lettt:)f isslJedJCinUj3ry'~l. 2012.) A 
copy of that NO"-Action letter is attached. as Exhibit R 

The shareholder resolution in the. Boeing Propasalis reproduced below: 

"RESOl\lED,.SnarehQJd~rsJeqlJest that our board of directors adopt a bylaw that aUows 
our Chief Execlitive Officer to serve on no more'than one,:outsideboatdof directors Of a ! 

publiCcoTIlP~nyttlat has a market capitalization ()hpore than $200 million. This bylaw 
would aqaresscinY P9~~ibleneedfor anyexceptic)O tq this rule~ it 

1 Any sub$equentt:Qrresp<>nde.n~ l'ElQ;ardihgthe Ptoposal has be~ns~rit tosharSholdemroQbsals@sec;gbv,and 
c:opiesQf thoselett~rs;:ll'el'lqtatbiched; 



U.S. $ecur;ities an(i.E)(change·CommlssJon 
F~prv~fY·17. 2012 . 
Page 2 

In ttleN()..Aclionlett~r~$taff·$@t$q ttie follOWing: 

In our' view, tbeprop'osaHocuseson concerns thaHhe Chiafexecuijye officermay, be 
"potentially distracted" by/his s~~ on t1ie boards 6fdirecrtors()fbtfier,public' . '. 
C()mp~ni~~ .As ~~~ega~p(:llj¢i~ abou~ employees'abiHo/ to SEWie on the boards: of 
ou~jc:leorganizmion~tQbe.arna~er of qrdinarybusiness~, wewlllno! recommend 
enforcementactionto the'Commission if BO'eing oJilitsthe propos,artrom its proxy 
materials in reliance on rvle 14~m(7), 

Applicability to PG&EProposaJ 

The PG&E Ptopo~I's resoIVedclau$e. issetforth below: 

RESOLVED, Shareholders requestthat our board of directors adopt a QQIi9!. ttl~talloWs 
our ChiefBc:ecutiveOfficertaserve on no roore than one outside boarq of qirectQrs ota 
public cornP~nythat h~amartq:~tcapitanzation of more lbao$200 mi.lIlon. Thi$,~ 
would addressanypossible'n~edforanyexcepti()ii to this rille. (emphasis added) 

The language Qfthe PG&E Pl'()poSaI'~resolutionis .id¢ntical.totheJanguage in the Boeing 
ProPOS,i;lI. except that tQePG&E Proposal requests a poliey(seeunderlinedlanguage, above) 
while the Boeing Proposal requests a.bylaw. . . 

Staffs re9sohingioJhe13oeing NcrAetion Letter notes thattheS~ffconsid~red a$ e~dudable 
"o.rdinary busine~$" poliCies about employees ability to serve on :outsjdEr boards. The analysis 
does not tum on whetherth~ shareholder requests a . bylaw or a pOlicy. Italso d6eS··notre/yon 
any elementof the supporting statement. or specific governanCe struc;:Wres orot,her facts 
particu/artO E3oeing, 

To the extentthatStaffs opinion was influenced by theJact then the BoeinQ Proposal was 
concerned 8ooLifpotentiai dist$CtiPiis fot the Chief Exeqlitiv~0fficer, th¢ J~nguag~in,the. PG&E 
Proposal's $IJPpor1il)g s~tem~nt<llsO sPecifically $tates th~t"ourrelatiYely newCEp. WaS' 
potemti'allV distracted and Qverextended ...• " (emphasisaddeq). . 

For all substantlVepuJposes{'ttle PG&E proppsal is identi¢c:l1 to the Boejbg Prop~al. and . 
ther~forE}PG&ECOrporation believes Ifalso. has grolJnds to omit the PG&E Proposal from the 
Proxy Materials; 

To the extenfthat thisamendmerlfcbuld be viewed asa ne.w reque~t for a NO-Action Letter, 
PG&E Corporc:ltion believe$tliatJhe'8Ck!aY deadline ill Rule 14a:-Sn)sholJld bevvaivedpecause. 
PG&E Corpo~tionhas goodcaU$e'fQrfillng an amended requestaTter the deadline. (See Staff 
Legal Bulletin ,No; 14, July. 13., 200t, section B.3.) In this case!PG&E COrporatiqn's origjnal 
Rule 14-80) deadlintfforfiliftg .. a 1\19-,Acrtion 4etter reql!~$fforthePG&EPropp~l. o~urrE9d 
beforethf:}StatfisSue:d~th~aQejng NcrJ\cQPO Letter that provid,e~;directStaff·preced~nt to 
support omitting th.e PG&i; PropOSal. PG&E Corporation could not have included the Boeing 
NCbAction Leiter in its:btiginaIN6-Actiol1 Letter request . 



U.$~Securities andExchangeComtnission 
February 17,,2012' 
PageS 

Asnot~(J,int/J~()dgin~l~ubm!s$iQn. ifpossiblewe w()uldappreciatea responsefrom $taffby 
MarCh 8,2012, to provide the Gorporationwfth,suffiCienttimeto finalize and print its 2012 proxy 
materials. ' ' ' 

Con'si'SfenlWlth:StafiLegal BulletinNo.14F (datect October 18,2b11). I would appreCiate it if 
the Staffwauldsefid a;:'ciopyofits response to this request'totnebye:'niaU at, " 
Corporat~Se,cret~ry@pg$.com when 'it is available. The Pioponellt~s represefltative, John 
Chevedden. has provid,ed thefonowinge-:-rnailad(Jress to us for communications: 

 

If you haye anY q!Je$tiens regarding this request or desire additional information. please contact 
me a1(415) 817-8207. ' 

Attachments: Exhibit$ A - B 

ee: Linda Y.H. Cheng 
John Chevedden 
Ray T. Chevedden 

rahcesS. Chang 
Attqmeyfor PG'&E Co 

*** FISMA & OMB Memorandum M-07-16 *** 
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January 12; 2012 

YI8;e-mailfO'Shateholrleq!itp~" 

U.S:.5ecuritieSand EXChange GOmtrilSSien 
DMsiOh!>fC9¢1OratiOOFiiianee 
Oftice·6fChfefCOunse,' 
10PF ·Street.N.E. . 
Washil1gtoll. D.C. 20549 

.
no... .Lot .... tit""''' .~.....T-l .. 
~lF. ~I~" na,c;q,.,"'?J'IU ;,~ •• "t. 
~401.1: .... , . i 
SalifianciSco.JM94105 : 

415.8i];:s'2Q7 
Ali 41SSil7:a225 
E'Maii:ftc!i8P~ 

Re: PG&ECOrporatiOO - NetiGe Of Intent toEXcludePortion8' Of SharehOlder 
ProjJO$al pl:lrsuant~;Rgre14a-8Ptamulg~ UildertheSeCuIitie$. 
EXChange Ad:('jf'19.ias~ttded.andRequest forNo-Actioo Ruling-:­
PrOpOSar from the Ray'T ~:CheVedden ahdVeronica, G. Cheved¢en Family 
TI"U$t 

Ladie$snd Gen1lernen: 

PG&E COrporation •. a Carlf'orn~ ~.SUbmifs this letterundet Rule 14a-8(j)·ofthe·Securtti~ 
Ex,change·Actof 1934,8$ ame~ (~:~eAcr).to notifythe',Securitiesahd Exchange 
CommiSsiOn (the uCpmtp~,.d'~ ~'s intentft>exclU(ieportibils Offueaoove-; 
refetenCedisna@Oolder~~,tf;l¢i~g State~the"Pmposar) pUl'$.uantto Rule 
1~)(~lfrom th~.proxydljcds.,fOr,PS&ECofpOration·s2012.~1 Meeting Of Shareholders 
(~'~12 Proxy Mateii~) Qeb.aU$e pprtioos Of lbe' Proposal are impsmlissibJyfaise and 
miI:l.Jeading,contrt;lry to Rule 14a..aml~)Q~u~ 1~9. 

The'Propos~ W~su~py Mr. R@yl.Chevedden (tfie"PropC)neht") Qn behalf Of the RayT; 
Che~denand VeronicaG. ~eo Fcwiny Trust tChevedden TI'USti. WhiChiSa shateti01der 
pfP$&ECorpQratiqn;andqualifiedft:j ~:a proposalp~~"Uo R~ 14a.;8: The Pi"opbnentis 
~p~ted byJobn chE:we,dq~n.PG.$E ~rporation'~~$thatthe staff ofi:he DMsian Of 
CP~Pf1F"~'<>fthe·Qon'Irni$Si0il(tbe ~} G9nfirm that it Willnpt recominendto the 
GQrnmission~tanY~etW~ Wfa~n if PG&E CO~onexdudeSa portiOO,oftbe 
PrCP9SaJ fromit,s2Q12 Pro~ ~!s •. ~d~ribed,1)eJoW. 

fn·~fdancewith Rule 14a-8(D~crCO,py ()tltli~l~tter~11d its attachmehfsis beingproYided to the 
~nent1 The leit!:lri~qnns.the Prp~~tofPe&E coiporationis i!itention to omit aU oraportlon 
of:thePrQJXl~lfromits2012P~-~s, .. Pu~~tto·RWe1~(j), this t$tteris.belnS:l 
submitted not tess tban QQcifay$ lWfOrePG&E ~tiOnintefidStofile its defirimve 2612Pn>Xy 
Material$withtheCQmmi~iQI1. 

I. BACKGRPUND 

P¢&eCorporation ~.·a'~lfromthe PtoponEmtcin . November 25~2011. The.' Proposal 
~!J~thatthe PG&E COl]JQratioil.B~rd ct'Directors.adGpt a Policy allowing the . Chief executive 
Offic~rCEO";) tpse~ on·r1Q moreihan one()utSi~boaltlOf directorsofapublicoomparl¥that 

Because this request isbeingsub~eleet.rdriicaJly. PG&ECOrporatiOn is notsubrniltin9 sixcop~·Of thI;t. 
r/aqtJ@t.as ~rn RtJIe'14~ij). 
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. has. market caPItalization ofITlore,than$200 milfiol'l, TheipOficyWdUkfa(fdresS'the ~ fOr 
e,,~tipnSito_ rule. . 

The ProposafsSJJpporting:sfatement makes daims~9,amei1gotherttl1n~: 

1. The 8eptElmber ~~ 2010 accident inVGMnga natiJn:dgas~On ,in ~n Bruno, CA, and the 
cornpanysJitigation position With ~fO-1hiS ~t; . 

2. Thect1rrentCEO (Anthony Eaney's)direetQl'Sffipsatlt1e time Of the:a~rrt; c:lnd 

3. The costs of the Pacilie Gas and~EJeetoo. ComparWs petitionfOr~(gi;lnizc;¢of1 under 
Cha~ter11 of the. federal BarikruptcyCdde. (pacHjc'GaS,a.ndEJeclfic~mp~ny ~ a 
subSidiaJ}' of PG&E CbrpotaOOn.) 

PG&EC6rporatiQnafSQoontactedtheP~tlsrepresenmtive,with:c()ncems'·aboutthese claims. 
A copy of the Proposal and aU relatedctirtespontfel'lOO' isiriCluded.as8dlihit A . 

II.. REASON FOR EXCWSIONIAMENDMENT 

A. Pr:oposaIContainS falsean~~~~Qnl$,vihich ~be omitted 
pUrSuant to ~ 1~-8(i)(a)andR"14a-9. 

Under SEC Ru(~: 1~(i)(3).a. company ~~.f311 pr portiQns of aprpposalcand 
supporting$~t if the prQPQSai. ()rSUpportil'lg s~nt is contrary to any efthe 
Comm~s proxy rules. Byextensten, thJsindudeS portions of ptOpOsals,or supporting 
statemehtsftlat are irnperinissibJy false or riliSIeadins :ptirsuant to SEORuJe 14a--9. StciffLegai 
Bull¢tin No~ 148 (Sep_ 15. 20(4)ClcarifiesthEf~tf$ vi~wsonthe ap,pli~ QfRl,lJe 14a-8(iJ(3) 
and Rule 1~9,.'and~pecfficaJIy statestnat~usiPfl,*aDor aPQm.~ of>a,5YPPPRing. 
$temem may be appropriate where' (a) a company clemoAStl'ates' obj~ttlat a factual 
statement fsmatolly false Qr miSleadin9~(p) ~aI portions;Gftbesupportingstatement 
are ir:relevantto a:conslderationofthe su1'>jeGt:matteroftheproposal,stJch tfjat there Ts a strong 
likeJJhood:that a J"easonabtesharehOlderwoul(j;be UAcertcJihasto~Ji1att« on whichstie is 
"beiilgaskedto vote. 

PG&E Corporation believes that each·of thefolloWingstaternents is materially falSe or misleading to 
sharehOlders wnoare.conSideringthe Proposal' We ~tSQpr6videreGoinn'lehdatJdns regarding how 
toaddteSseach issue~ 

• $j'4TEMEN1': "tf'hi;sproposal isimwrianti1J::w4ertol~ our new Ceb'o1t,.<;()rret;ttve.actiqn in 
r~ariI If! the ruptuie ojtheSan Bnm(),Otzlift:JriUatllitUralgas tt~piptli1te QWneq and 
()p£*ated'hY P4djic Gas andEleCtric OnnpaiJ;j1'maJ'mde1itial area on$eptemfJet9, 2010. The 
enSIling etplQSiOh lind fire killed eight pttdple pfusit irg7ii:ed'many moredndleWdeddtizensofhomes. 
lit iesjionseto laWSuits, PG&Ktriedlo shiftJis responSibility in court to :#lfit<iJt1t.e victims - claiming 
negiig¢nooon the viCtim 's ptirl . ., (erizphitsis atlileIJ), . 

Pacmq G~ and Bectric Cqmpany ~ ~.that· itisfully Ilable'forttu~> SanBrunoaGCident 
See;~;g., Pacific Gas and EI~ctric Gompany'sp~ r-eleasefromDecembet16, 2011. 
which;j$attached'as ExhibitBand alSO>can be accessed usingfhefOllowinQ URL: 
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htipUiwww.oae.oomlaboutinewsroomlriewsreleasesJ201112131j)!l& states it is liable fort 
llesanbrooo pipeline accldent.'ShtmI . 

In ligttt of ti1eatloveirifc)n'rIatiOn. werecolrimelld (1~letlng:f,i'Je ~~rn::e of this ~ph 
(urKfetliiledabOve). . 

;. &rA/l'EMENT: '<The NTSBiJ.etennimid thQttJiepriibablec~e;I(Jfthe Sl.mBnmo aceilkrit] included 
(pl~epipt4.ineiizt~~entpr~ ... ,.' . 

Th¢lang.~ in'1he ~nd~~ph,(Stilrting'wItn' "AnJ/JonyEar1eYi ol)r,reJativeJy'l1fWI 
GEo".waspqte~l/ydisl@f;l.ed7sugg~ti'iat!l,k Eal'IeY$c~ on the Ford and .'Masso 
boards;ofdirectorsJnterferedwithhisdUtiesas'an afficerofPG&'E'Corperatioo. Ir'iwaysthat 
<r;Q.uld'hav.e prevented· or Illitigated theJmpaetoftheSanBruno accident thiS implicatiOn 
ariSeS.fa~ because the firSf$entenceOfthe~rapb,lS.m~te~; atKItOe 
paragraph diTectIY "ri€lrtothat paragraph refers to ~~n .Bruno1aCclQerit. . 

In f9~ Mr.Earfey dld1'lQtj~n PG~··C9~ uJ'itij .Sep~1;3~ 2O.11~which;is mere 
th:~:QA.e year after the $an Bruno accident 

we·teOOmtnend amen<iingthe:j)aragraphregaroing Mr.~. to tEm1O'Ie thi$implicatjon. 
P(j$ti1eedits . might b'ldt.ide~irtg1heW6id$'n hi$ pt-ior~ltiOO;;?f DlE Energy 
~mpanY'to the I:>egjnningofthe ~rapht Or'~Qg 1J:1eWQrds'~ pot~ally 
distraclediito"cou(d~~ntially~ma~ ... Jl:and ~ siniilar.editsthrolJghOlJtthe 
~ragraph. 

• STATEMENT: "ThePG&E/ftiiikruptifjl CriSis Was t!.Stbnateil:m!taVe'wst PG&EalUfthestote of 
Califot'niti betWeen $40 iITId$451iilliD1ziioNars:," 

ll)j$~ment'isbQth unsu~nti~~QanQrni$I~Qing, Ev~n if:thet ~of Gafiforniah1ilS 
paid between $40 to$4S:bllli<)n,dollatsasa res.uItQfthe~CaIlfornia enerfJYG.rtsjs~ 
language in the proP0~I$lJggests· incorrectly that PG&Ers-a:ttibnS~aJohei eteateda cost of 
nearly $45 billion to PG&Earid califomia~ 

We recommend recastir@theparagrapha$ fcjJlOWS: 

'The PG&E bankn,lptcywas a r~ult of:theOaiffomia energy crisis. Tne'California 
en~rgy crisjs.~a:w.hote. was ~tirnated tQ have cost the' State of Caiifornia and 
PG&E between $40 to. $45 bjlUQndo.llars~ 
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UI.CONCJ.USIGN 

As di~a~ PG&ECcirpOOrtion;believ~stmntlie prgp~lpm~n~n;I~faJseQr 
rriislea,din,gstate~~'lbatmaybei»CeludedftOrn~PG&E aolj)Orafi(kl!$ ~ ,$tetlIent1')U~ant 
tc~;SE¢,Ru~1~~iX~):atldRUIe 14a-9. By1b1sl~, 11'eQU~ confirmation ttiat:theStcfffwill not 
~mmeRdenfa~Jrto,the Gbmmjs$iOOifPG&ECOfpqrt:ltiOnexeJudeSthe~~ 
s~'fromitS2€l12Proxy MateJ'ialSin relmc;e~"tOe,at~~ rule. 

Wew0uld ~~a response fr-om$taff bY M~8~, 201'2, to prOviC:Je ~e Corporation·With 
sl,lfficient ti,ro$tofi~iZ¢andpJintits 2-012 pr~;y~Jjals . 

. ~n$istent.wjtfI.;$~frLe.galau.IIe,fjn No~14Ftd~ed Oclober18. 2011)~J woukI appteciate it if 
the ~<WtJtifd ~q~ .Cbpy. Of its responselo.,this . request to metlyt:Hnail at . 
CorporateSecretary@P,ge.;com whehitis.8vailable. Thea PiOponent's represen~tive. Jobn 

  fOllOWing e.mail·aM~· to usfot cOmmtJni~tions: 
 

lfy6liha~aI'lY ~·regarding~ req~qr:desi~acJOJJJ~ informatiQI). p~comactme 
at(4tS) 8It:..a201., . 

. V~ryw'lyyours~ 

Atta~ EXbib~A~8 

cc: UFlda Y~ttC~oo 
John Chevedden 
RaY T. Ghe)ledcfen 

<t~ ·Frances;S. ~' 
Attomeyfor p(3&E Corperation 
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Mr. Anthony F. Earley 
'CIlairmaIi ' 

==SHQi40/i 
,PH:'4ts..267-1aOO 
'J!IX;'41s..26J .. 7267 

Dear Mr. Earley, 

5?~~S=:_~~. 
~,~gfj~lH~Qnt1~~O:t:th¢~UitedSlc>Qk¥a1Ue1ltltilaiter~~ 
',0f~respective~~~Mt-~fOl~Witht}le~lder"~ 
~isintendedtobeusedi"'Or~:',,',"~ ThiSis --''' <"" 'foilolm 

 : 
  

    
to    tbisprnposal bSmyproposal 
~. ' , , 

ThiS letter does not90.y~p.ro~&¢~:notnllel4a..$ prQpOSaIs. ''IbisJetter does not~ 
1:b.e 'power to VQte. ' 

YourcO~_ ~~pu,~~;lloaId Qf~rsi$a.ppieciatedinsbp!JoItm' 
the long..1etm   khoWiedge~0fmyproposal 
p!()Dlptlybyeinai   ',. ' 

cc: Linda Y.E. Cheng 
Corporate Secretary 
Pf£:41~267-7070 
FX: 415-267-726P' 
}iX;415-267-7268 
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~;~e'l4a-8~Novemb .'. 25;2011} 
.3*·~oicito·~·ijD.aMbm.lDnilfot()therBom-d 

~l)/lID~sh~ldets~that{)Ul'~Q{;~adqpt·~policy-1lu¢a1loW~tou( 
Cl:def&~eOfiicefroserve onJlO~1han:OlW::~de ~ o.f~Qfapnblib 
coIttpanrtbathasaiWttket~opor~.fbaU·$200 _OIL This poIiey'WOO1d.~ 
anypOSsible.~,{orany~tothis~ 

~~~e:F~~ag: 
to 1a~PG&E,tii&UoSbiftitS~D:J,~totha.tof~·vic(jms--c1aiming 
negpgenrec6Q the:viaimsparl ..... ." . 

_.~=-===~~~a;:~ 
and:P(;j&E!s:~~~~;amtderaylnisoJatingthemptuieto stoP the 
ftQWof,gas~ ~tQtheseverity'Qf1be;~ 

===~~:ortl~~=~::~;:~l: 
~b¥.bis,resptmst'bllilleson.aU~tWf)~~C@h~Ford_~. 
Plus neitlietEomnorMaScois1ocated.in ~~. ¥t,,~s~I)llS~Jer was 10-
mil~ from Ford 

~;mem,Qftbisprop0SU:Should.al;;:o .bt'~in~~ofthe.opportmmyfar 
r::~~S:re~fs2Qll~~~mOiderto,Il1()re 

The"~L~~an~-'+m:~~~ratedoUr ..... " ... ~ .. ,.1,I"~ '. ~}N'''''''''' ~~:I, __ ~~ . " __ ' '. . company cry .U.J.94 

~~,~~.PeterD~QUl'CEOl~up!t01heSanBfru1opipeline 
~QSiOll,-'Was ~entitled to$52miDiouifthereiViasathatlgeiB tOnfi'01. OnlySl%of 
CEO·pay'WaS~based.. ~ 

~ W'1Ifuuns,.Lee Cox (qur ~timeLead'~,~lesS) andDavid.And:re\VS~ 
markedas~~) Directors" bY~(;~I.~~1I1e;Y~directars 
1~ up'tO'b2001 PG&E:bimlttuproy. T.l:.!eSetmee~ma.ybecontendersforthe~ 
oflon~ure fulloWingabaiikroptCy.lf1lieY do!t6tl1()ld individnal records1:h¢Y~y Ao}da.. 
group~ Williams,andAhdrews were even:anoWed Oll<>ln' Audit,Q)~ Th,e~ 
~crlsis was estimated to have cost ~·and:tqe·state of-CalifOOJia~$46and 
$45 billion:dOlIars.c 

Marre1len HmiIiger received' by far out ~negative~- 21%·negative and vnIS oli two 
of oor:most'.rtant bQard COIDInittees. 

Please encQurage(}Dr bo$d to respond poSitivelytn tlrlS.proposal toiricrease CEO focUs onobr 
OODl~~S~leDges ~ Yes oIi 3:* 



:NOtEs: 
.Ra.Y·i.~$965     43~lbis.pr~. 

p~J).O~tJmt:thetitlefofthe~ispartOfthe~ 

~t~'beasSigi1eif;by~,~l'Ql)QY. 

'f.1ti$~ ~:~~~~~._ 8taftLeg~lBwietinN<:l.14B{CF1~1$~ 

$4=t;:t.~~:=r=~I\n 
rer~en,rute 14a4l(J.){31if)~ fCZllJowmg Ci~~; 

:==h~;==t.===~=V.ne: ~ft1g .. , , . bed~Utedortmlnteredc 

-~:!;~=~~~~. 
·ihecPfflpany'~1Q'~$·~usethay~1heOpiliiOn of the 
~~t'ira nafereneedsoun::e,but'the,statements~nOt 
~tified ~"a&$ucb~ 

Webeli$WthatItisijlptPIWJattHnldernde 1~itO,.~ .. toadl;fress 
the!:ie~iiSin tmiit~ofoppD$ition. . 

1 
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---------

. NATIONAL 
fjNANCIAllil 

b.yT,Qt         
Vm.f~Je~:   

To Who!n·It~:Conce:in: 

P.O;Q:~. 
~oR~ • 

.==a:=~~~i~~~iit~~J::3-im 
r'~,u.·tm.F-~i7!"";';' .mm.·N· ;"". ··T_A. I'lI.TT\ and·'D-...,:..::: ... :,r.. ....... ·'JiU::tI........; .. ~-<1"Y'::!?/ · ... -5T~·V· ... "-' ,~~~V'v.) .\'~.'U_~;'~ ......... __ 

ea~~CG). 

~;ac;ept~l~,~~tiQtithatMr.RayT.·~as~,ofJheRay 
and. Vf;tQDiCa~Fam$ljT~ ~con.~heUI nole$sil1ailStlfhhares~Of 
:aankofAnit"rlC:1 ~.<~:~104l500 sharesofFoni~ ... 
(~: M5l7()86QbOOO.$tares.$f·F~gy Corp. (CUSIP:m'~ .200:~ 
-#ik.T':~~Y_~ . ~Tc!~~~"DI0.n.:~, 'less lbah260.000·s1lares' f'tl.. .... ",1;..:~r>~.· Y'J;"~.-UlIii, .\;. .... ""~~ ~.;.M'I'.,,J;' ... , ~110 ..... . .'. . o. g~.~~ 
~;CoJip. (CUSlP::69331CI08)slnceJtilyl~ 2(l1n. ThesesOaresare~'m 
tbe~~'o~~F'iIU'tticlals~ Ltc.aDTCparticipaDt{DTC'~··0226)· 
and:iBiOdity affi1]ate, 

t~~flndthis~iIlf()~~helpfuL Jfyotl have any questiQD$~ilmie. 
P~feel::fi:~19contactl11~bycaDing,~80().,689t)between tbeliOUtSbf~9l00:a.nL 
an¢5:30p.n.x-~t_~~Friday). Press 1 vilteJl.a$li:eoiif~can is;:a 
~toale.ttu;(Il~~,~.*2tor~anindivi~then~'my5,digit . 
~21mwhenpr9~ 

~stasi:nopoulos 
Client.Service$ SpeCi~ 

Our File: W62261S':29NOVlt 
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From: 
~nt 
To: 

F' 

SubJ~~: 

Corporate Seeremry 
   

 

PG~E CblWratiOn$hat@:older Pr.{)~I., CheVedderfFamilf TruSt 

Jrzae~mail(()   

S1.J1JJECTiSI!IA1Ulll()L1>liR PkOP()StUS'flBMlTTEJ)·iOPG&E'cOR}!tJ1MTltJN By:mE. 
CHEYBWENEAMlLY TRlJS'I' 

Deat Mr. Chevtdden.: 

! I 

.'. '" .' . .'. : j 
PQ&E Corporation has reviewed.the sharehdldetproposaHhat wassUbmittedw l>G&E COrporation,bY·th~ ~y 
T. Oi¢VeddenandVer<>niG!l G. ChevedQ".E~lly't~t~op~~)~n N~v:~~;~$. 201 L (T.b~sJl,Innj~~ni 
Teqllest¢dfh!lttlle CEO serve as adir¢ctorefn&1.l1oretban one OUtsidepublicoompany withl$ke~ I i 
capitalization over $2()() million.) . I 
We1laY'eseveraf'q\lestionsandconeemsre,~gql~sin thti'~~$.8Jt&'~~. S~~llt AAd .. ru;~ ; I 
h<lpeWl ~#t.we:~resolve;SOOleQf th~co~ Wlthe.ut (esQrtmg:toCballengmg the PtoposalPutSUant to I 
S:eCRuIt 14a.,8. .: 
&tch Qf.:the.probleII@ticcl~ms is reprQducedand.Qiscussed below, alon~, with om recornmendationi¢gar~ 
how to addresS the iSSUe. \ : , . I 

1. STATEMENt: ~'TkisprOfiOsal is iinportimt mtotdet to fljtus but: new CEO 01lo/rreetive action inreiJafd ip 
therup~ pfthe $t1ll Brtul()? Ctil,i/ornia lUlI:ur!1.t'gllS;tr;411Smis.sion pipeliM;fjwned·(QId·'operatedhypadjic ~ 
fUld' ElectriC C¢f!jpanyiti: a tesidefltial ar.~iJnS¢ptembef9,2()1(); 'The etJsuingetiplosioll a7uJJiieliiJ¥4_~'" 
peopieplus itmj'qredmlln.YmQ~(i1ltUe'tleledd,~.()fhpmefJ,ln.r, ·'11TlSetelaws.uilS. PG&Ettied:tfJ's. . '.' ' 
rqpo1'tsibilitl) iiz toUrtt()ihfit{jf'theVicti1liS~cldimin~negfig.eni:e'()il iheVi'Ctim!spart. " (emphil$S ~:I . 
Pacme~ant;iE:lectri~CQrnpany has s1:ated that it is :tUnyliable'f'orthe Sab.BrunE)acoiden~ See,.e.g.,p~~ 
OasandElectri(:f(:;ompany's press reI~efi:(im;Pec~tnbef16~ 20n~w:hi~hcan be llc~~d ~ngtbe. f~B~ URL: . .... , 1 

http://www~pge;corrilaboutlnewsroo:mlnewsreleasesf20111213/pge states~ it is liable for the simbruno IDil>eI 
iDe accidentshtnil. i ! 
In light of the aOOveinformation, we requ.~tthatyo'Udele:tetl:te la,stsenten!reofthis Pllfagraph (underlin,edl ! 
above). : i 

i : 
2. "The. filTSlJ~t,ermfned that lheprQb(jl)tf!' c~e:lr.{iheSi:l!llJrzm.:oacd.de1ttJ incl1,idedan tnailequqtepip~t4e 
integrity managemehtpfogram, .-c.. .. . ; ! 

Anthcmy$arley. 'Q1!Y relatively new CEO, was patemiallydistr.acteij.l1.ndO:ileTcitendedby ·hisrespon.sihtliiiJrs~Tl 
the boards ofFord iVloiorantlMasco C01por¢iI)'it. Mr. Earley'WfJ:S furt"erOll~r~t~nded by his rE?Sppnsibiliti~· 
onal letl$ttwo b()Q,rd co,mmittees each at Ford Iilri4Masco. PZU$, ntdtherFord nor MascoislOcated in . 1 
Califo~ia. Mr. Eafle,.1"sprevious einployerwas IO-miles.!romFo'rt/;"" I 
thelanguage,-in the second paragrapb {startmgwitb«AnthonyEal'ley. our relatiVely new CEO;w{l$pi>tentiill~ 
diStratted"} suggests that Mr. Earley's sez:Vlcepn the;Fordand Masco bo~ofdir~ctors int~eredwitbhis I 

..... ........ . ... ......... ' ..... '. ...... ....•.. .'. . •. . .' .. ' I 

duties (lSatt 9fficerofPQ&E Corpotation, in ways that couldhave preventedoI' mitigated tbeimpactoftbeS;n 
Bruno aet:ident. This·implication arises larcgelyb,ecalJSetbe f1fSt sen.teneeoffueparc.tgr(lph is in pastt~e, ~t1 
thepamgrapb directly pripr totha,rparagrapb referstQ th~san13tuho a~ident. \ 

In fact,!v1r' Ea.rleydidnoIJoin PG&E Corppratio,ntm.~ISept~mber B.Z<U 1. whiCh is_morethat1.Qheyeataft+r 
the. San Brunoac.cident : 

1 
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i 
-_~~.t.eC~mm~(lam~ndWg-thepam~b:r~in~Mt.Eatleyito remoVe;~~piitati(jn. P:q&sil>1eedita-~t 
melild~addin8tIte words "biqfspn()f pQ$iij9J;L:~tDTE ~~ CODJ!>JitlY" t() tJie~begijtl1mg ofthe~h; lOr 
~hanging~ w-ords"was p,ptentiallydiStraeted" td~cou1dhei>otetitiallydiStraCf~~,~" - I 
3~ '~1Jze !,G&e bltnkrt.tptCy cr#isw4$-t!8.Ii11J!IledtolUwe:r:MIi:PG&EandikeSliili!,qfCaiij'dril-iabetweeh $4!9fn4 
$4$ billitJn tIotll1J'S._ " : ! 

\ 

'fhiS is unsub~tiate<L FUrthef~ while iti$ posSiblethattIte'state:dfCaliftltIlia l't:lay h~vepcQd between $4n:td 
$4$ billion doIlarsas a result oftheelltlreCa1jfQrniaen~ cri~ hiIlgy,age-~;~proposalSUggests incm-ietitty 
thi:l;tPQ&,E' ~ ~()~, alone, c~ed--~· ~O$t-of nearly S4S\lillion tt) PG&$]:3lid9!lifoj;nia That-IS misIe.adin& I 
W~leoo.'"-_'-·n!!1hend~ __ ··-tfugthe.p~ __ -__ ,hasfi)~w:s: i ! 

- j 

~ero&E'li3nkrUptcywas a i¢i;tiltofthe ~fot1lia_ eD,e:rgy¢11$iS~ ~~()l'J)ia:energycrisis. as a Wb:ole.1 
was-~dtpha~ cO$t.the$tateQrCalifomiabetWeen $4(Ho$4-5:-bllliOO dbnars~" I ! 

W-e would ~ ~ppy,to:dlscusstlteabQve teco~dations with yOl}. Pl~cnetetbat; due to re~tory . I i 
~n~,P<3&E-€oIP0rationmay fteedto suhmita No-i\ctiPil Letter~to -SEC-Staffl,eforethese .~. 
:ean'~~lV~ Ifth¢Se'iss.u~~.sut>~ttYl'eso1ved,.~wever:, W"f! will alert SEC StaffQfthe exleiltlo ! 
wljj¢h theNAL te<tuestwillbe.ViithdraWn~ 

r~,b¢ ~.¢; ~abQve e-m~iI'address,or you may call me a.t(415)817~8JJ.07~ 
V~rytroly¥oum. 

Fran~Ghang 

AttGrneY' 
~cific ~and Electric Company 

2 



I 
.1 

I 

Tliis it~mftQmtheabove text seems particularly relevant: 
• thepompa.riY objects to factual assertions that~.while nct materially false .or misJe,ading. 
Iilay b~ dis.pl1t~ Qt countered; 

Sincerely. 
John Chevedd¢ti 
cc: Ray-T. Chev~den 

1 

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



UNlTEDSTATES 

SECURITIES AND EXCHANGE COMMISSION 


WASHlNGTON; D~c.-20~1· ... 

Michael11. Lolrr 
The:SOei.ng ~pmlY 
mi~bael.r:I()hr@bo~.c9Dl 

Re: iheBoemg..Com.p$ly 
Incom:il}gJett~~~~Qt:r~1~~Ql1 

DearMr. L9hr: 

'I'his ism~~tg yourle~dat¢ I;>ec~ber21;2()1l.co~~ 
s~:Il,ol<lerpl'()PQ.~ ~Q~tt~tQ~~gQyt1J.e~YT. Ch~¢ddenand Veronica G~ 
~~enResidtlal·TruSt051401. We alSO. have receivedletters on thepr6po~t's 
behalfdatedDecember21,2011, December 26. 201 1, Deceniber29., 2011 andJanuaxy8. 
20ll.COpies ofiill ofthe coD"e$pOnde:nce OJlW~qh.thl$ responseis~w.illbemade 
availiWleoJ:l Qurwebsite.athttp://www;Sec.gov/divi~ions!eo1pfinlct-noactioIlfl48-8~shtinl. 
F'ory()llr ref~~abriefdi~onofth.eDi:Visi6n~sinfu'rmal.pfuCedrireSreg8rdfug 
sbareholderproposalsis ·~availlllile.atthesa:rn:e website addii:lss. .. 

TedYu 
SeniorSpt::CjalCoUIlS¢l 

Enclosure 

cc: Jobn Chevedden 
~ FISMA &(JMi:3 M~moran.dum M"()7-1El '''''' 

http:I;>ec~ber21;2()1l.co
mailto:mi~bael.r:I()hr@bo~.c9Dl
http:The:SOei.ng


~~p~nse.ofthe .0f6¢eof:ChlefCunDset 
DinsioilofCorpOratioiiFiDance 

Re: TheB~CO~pany _ 
Incollling l~dated Decembet21;2011 

Jarluary31,,2012 

The proposal reqllests that ilieOpai"4acjppt a bylawprohi'bi~gthechief~JC~tive 
officer froniservj.ng.qIl"theQo~ of~rsof m()rethanon~publie._cotnpanytbatha.s a 
:marketcapitalizati()nofmore-th~ ,$20{}nrillioi1~ 

There~ to be somebaSis:rQI' your view-j:hat ~g ;m.ayexC1ude the: 
prop6salUildetme 14a-;8(i)(7)~asre~a~gto~g' s or@lary ~e8$ optmlti()ns~ -In 
our vi~,theploPQ$1l fo.CllSeS. on ~ that thechief~ecutiveofficetmaybe 
"'pQ~entW1ydjstraCt~~ byhi$:stJ:Vi~ on the bOardS of directOrs.ofother public 
companieS.- Ai, we~ pOlicies abOm ettJP1oyees' abilitY toSe.rVe 011 1pt-;b9ards. of 
6titsideorganiiatioIlStobe amatte,of~ busine$$. we will notre<!PIDIn~d 
enforcement'action to tbeConnni~()Jl.if~gomitsthepropOsalfrolJl itsproxy 
ma~ inreliance,Qn rulel4a78(i)(7).fureaching thispositiOil; wehaV'e tiOt'fotlndit 
necessary to addteSsthealtenmtivebaSes for omiSsion up<>n which Boeil?-grelies. 

Sincerely, 

COurtn¢Y:ffi1seley 
AUoIDey"AcM~r 



IlIVlSIQNoF<COltPQRA1'tONFfNANCE. 
lNFORMALPl.tOOEDlJREs R.E~ARnING~QLDt~PRQP<isAt.s: 

th~Oivisi<>n.'QfCOipotatiQilFi~an¢¢believesthatits responSibility'~ reSpectlo 
matters ansm,giliideJ; R1lle1:4a~8U7CFa24t)~J48::-81,.~ witl,1 o1bermattei"s ~eJ' the PfQxr -
,nUes;jsio:cijd thOS¢ wnQtnUStoomply Withlhe rule.by'offeriitgimonnaI adVi~and suggestions­
-~ to dete(IQjric~iIJ@"ny~lYhetli~prIl9tit ~yl:?e ~PI'9P~~'~apa,¢culanba~ to_ 
iecQlmneud enfo~entactiont,titheCommission. In Mimection with a·~lderpR)(X)sa1· 

'li1ltler Rule:l~,the Division~S::~C;Qns!(lersth~ir,lfQ~tion ~'tOit-bytheC.om:pany 
insupportof~tsillttnw'ntQ exchKfeJhe'J;roposalS-fr~m the· Compa~spro'XYmateria's"asWeIi 
asanyinf~On 1irrniShed bytb,e-R~neritodh; propone;m"$,representative . . '. '.-

AlthOugh RUte14a:-8(k) <iOOs'not reqpire~ comm~o~ fromsbarehqlaer.; to the 
·Co~on~s.·staftthe·~wiUalwaystobsidet,in:foonatioilconceilifuganegedvioIations'of 
~ stafutesadttiiniSteied:by 'th~,C6nuQl~0n. jncl~ingargmn~ as tq~or'Q()ractiviti,es 
p~o~t9 betakM'would ·~'viDiative~Qtthe'S.~ottuleiIiv:oIvett The receiptby;thestaff 
ofsuehiriformanon; however, ~oul4 oot be:~etlas el}.3nging:~ $iPs W'6~ 
prQCe!Cl~aq4 p~~yteyiewitli()afotttJalotadve~procedure. 

rt~ importaIlt~note thatthestatrs~d Comnlission'sno-action resp6Dsts·~.-
Rille 14.a-8(D submiSsionsJ:CfleCtqtilJ'itif6rmarvi~1'he ~~ns-~hediUthes,e,no­
actlQnletters do notandC@tlQt adji!dieatetl:te:!1lep..tsofaeompany's pOSitiOn With. ~to th~ 
proposa1. ·Onlyacoun suCh aSa.ns.DistrictCQl.Ut'~ decide wb~~ a company is.obligated 

. IoUdude sb;n'eholdet.proposalsinitspro~matei"ials~ Actb~ingIy adis<;retionary . . 
. deterfuirlationQ(jt to reco~end or taICeQ)Ql~!SsiOn~6rcemen~action, doesnot:p~l11de .~. 
propone.qt>O,r~y shareholder ofa;cotiipany~ frompU'tStIiilg.any rightS he or she may fui~againSt 
the coJ:Ii.Panym couCt,:shotild ~e ~ent~ the proix>sal frOru 'the C()~y>s,proXy 
mateQaf.· "'. .-

.' 



Januaty 8; 2012 

OfficeofChiefQ>~l 
DMSionof~nF~' 
~~4:~~QIl 
Wa~Dd,20549 

g,4lt1deJ4;t.-& ~sa1 
The~~o~~:(BA) 
0ne.0tlae;r~ Topic 

.RayTaCkevedtb C 

LadiesandOemlemen: 

"This fin1b.er. respondst() the· ~·11~ '2QllCOJl1PlmY request tba:Y'oi~lthis·1:t11e 148.-8 
PrPposaL 

The ." .... a: ". '.' to;.;...;..tWt~cJaiDi, 1bat its r',, ____ '" GovernailCePrinciftt-. .. 1-0 .... , company ppears ........... ~;1 •. ' .. " ". .........~..... . ... ' ..' .. ' ~ uu. ........ ., 

inftingeQllmatVFDent'Sc day .. ~y o~by~;the~i;)(PUtSide lwardseach 
di:iectoJ:' may .~' on. . Pl\l$. ~" <»mpany~s Cotpo.itite ~·.Prl'i\CiPles a1readyhas a 
special~OJlO\ltsideOOardsemretbatil<>wappliestQtbe~yCEQ. 

Coutmry tQJhecompany argDIQel¢'tItis proposahloesnot prohibitdfreCtOtSii'Om~Oi1 any 
01ItSide~ ThUS the eompan:t atgu1nf:nt on ~~ social polieyexception does not 
apply.' . 

The CQD1J'Wl;Y '81'gUe$.' tlu¢ the~of"pUb1ic cOO:l.pany" is St:if;tject fonmltipIe reaSonable 
inteIpretations, yet t1ie.COJnPaDY' does ,IiQt.fin4 it ~··to~:"Pu}>1iC ~Y'in its 
COtpofute:GO~ Principles.h,·~ g~W()l'ds'and eQuid ~ be~ed,to 
10;O()OOl'm,orewords.Ho~:nitel4a-:8pn>posa1sarerestricted·to'soo.\VMds.. 

On page 7 (in 1he last full ;pamgmph) B6eiDg Changes the propoSal tbsuit its ~ The 
COJnpmty addSaQ:t()lmWe~totl:teproposal. . " 

The is toreqm,st that 'thetompany ~n;quire4to;~mit its no ac1ioA:~_ sotbateac1rpage. 
isreproduceq!iS clearJyas it was ~ed.ltisimpOitantthatthere be.aJevd:field. 

Sincerely, 
A~U . . ~~:~": '-' ....... 0&.......,. ____ . 

~. 

00: RayT. ~en 
Dana krueger <Daoa:Knteger2@bQeingocoln> 



I><:c~29~2ijil 

OmcciofCbiefCOUnSel 
DiViSiOnof~rmw 
$~(lIjlie$~,~' Co:nntnssi9n 
l00F,Str~,$ 
wasbington,.DC:20549 

#,3 Rule14a-8PrOposal 
. The BoeingCo:iil~(B~) 

One otherB(ja~"l)~Ople 
~T.CJIf:ved4eR 

Ladiesand~Jemen: 

Tlds:furthet. . Ods. to 1:heDecerribetZ'l 2011 . .,...,..-.... 10 avoidtbis rt1le ItJai;8 Iespo .' ,. ... .... ' , ...... ~y ~""i~. 
proposaL . 

On~ 7 fm ibe'la$t·. filIi ,paragraph} BoeiDg. ~. tbe'prOposal to suit its argument. Tlie 
company adds mitOmatiC~totbe~ 

" 

The ism ~,tbaUhe cOin ". . be.....n;~'toresubmit its nO' action:W><'I'I......tso tbateach . '. . . .""1........,.. pany ... ""t ..... ~.,.... . .., .. ' .. ' . .. . "'''''''1~.. ~ 
js:teprddtiCedas c1eartyas.itWBS ~ ~tisimport.ant ~~ b¢aJeye{ fietd. . 

c:c: 
'Ibiy T. Chevedden 

DanaKri1eget ~CQlD? 



••• FIS.M.A.& 0M.BMemorahdlimM-07-16 .,:0' 

Deceriiber'2~ 2011 

OfficeotemerCollll$el ===CssiOn tOOF';Stteet;NE .. 
Wasbifi~OO2QS49 

#ZRidel4a-B.~ 
ri~,~"g:d)..._(BA) 
()ne~D<mrdTOpi~ , 
,Ray T. Chevedde.o . 

Ladies·aild.GeIJtl.eineil: 

Thislitrt1ter~· tg~.J.>ecemhet 21, 20Ilc:olilpany'~ to avoid tlUstWe 14a-S' 
propo$ll. 

In 01'r:Tftr. tQ avOid1lUs~~ the company appears'tQ61a.Dntbatn laeksthe ~toCil:fO.rce 
~,~&~P':rl:gciples;. ~13.20U). 

TheSePrineiiles aheadrestiiCt the CEO from .• . ,on acertainberofboards. ,. p., y ...... '. . . . . 8erylDg.. . ,. . .. ~. . 

. The is torCqueStthat the oompaxty be requiredto:~bmititsJ1.()actionrequest so ~:~ Me· 
is reprodgceclas ~yasitwas submitted.. It is impottaDt .thattberebe aleVdfieId. ' 

" .. ' ... , ... ,-' ............ _'* --~
S~IY7 .. 

-,- .. ,-.. ~-' 

cC: 
RayT.gievedden 

Qan.a~·.~eger2@boeing.com> 



C~rate~ovel'Jl8Jl¢e·piinclp]es 

~celf{ber 13~201:0 

The:BoardofDkectoIs(the~ofThe~.~e~Ol"~~Y")bas 
ad()ptBdihetollowiQgCOlP9r.ate~~ipJe$'(~~ip1~to~;theBQard in1be 
_isCofits.responsihilffies·~alang,wiUlBoeing~~()f1n~~ay.,Laws. 
andclul&;ts QftheCOIlll1litte;'; of~·~~ide8IJe~~or.Jt;~~iog'$' 
go~ Tbe,Boardbelieves,~Pl:incipb.~4b.e8l)eyC)~~·or~ 
.' " .......... 'g.lldelines. ~e¢to review: and modiiication 'by tbeBoard ftomtimetothneJnJts ~ ........... , .........•........ ". 

BOemg'sbusfuess is~ by its eIllpq.~man8getsand'Offi~Je4lby~c.&iet 
F.xecUtiVe,OffiCer{"CBO"1SubjeeUotheoVersigUtofthe~~ "~';~~ilii;y 
isfrieXercisethefrhuSinessjudgmetttfl>act;mw~1hey~be~tC)~thebeSt 

.. ~ oftheCOmpariy and nsSbatehOIdCrs. 'T;heBQaniseleC1S:the.®and·w~wiIh ~ 
CEOto bOthe~mtotbeto:f.6CersaudeUsure~tbe·long-1erm.~C)f~Coinpany 
and iI$$harehOJderSarebe·served.TbeBOaidsnd~officCIs~ ~1JJC.l~ 
in1ereSts"of1beCOmpan)' =itsSharehD1deiS8re8dV~wherl·tbey.ilJttiacCoupt1he· 
COr:icems.·rif.~'CIJStOrnerS, suppIm·aDd&IDmmWiliieS. 

Bo;trd~~1l 

~Size .. ' . 
In·~·w~BQeilig'sBy-Laws~1be:eoam.dttfmjin~fiOrn1imetO:~the~ofthe 

=f:=tth7==-===:m~n:~=::r=D:d 
}qC)mimrtjJJgrG01ir'}G<>lDDlitteeperiodical.ly~aoo·makes.recommeodatiOnstothe 
~~mmgthe:~sizeoftbe·:aoatd~upOnthe.ileedS.ofth¢'DQ8idaJldthe 
IlvaiJabilityot~~. ~e BQard~:be1ieves tbattboBoatd·sopthfunns1ze 
~between 10 and 14members. 

Selection ofNomiBees 
1.1leOQN'C.ittee oreviews ~ua)1ytlteski1Jsand chat:acn;a~:requiredbfditectors mliglit 
OftheB~>~C>9mP.QSitj~'This~inpll$s~itl~nof~.hlare&$'tbat 
~ re1evanHoBpeing~sglobal activiti~ stJC1l as operations;; inteJ:natiOtlAlPuSiness. 
~~goye11lI11ent,~~~l.ogy'and,Wblicpo&Y~·as~nas·other 
fiWt9lS~J;1$ind~~senceofco~ofi]1~4iVt;r$if;y and:age_l)irecto~'Shouid 
~a TO}:futationfur personal and pro~i.integQty~hQnesJy allc:ladh~~kl~tugbest 
ethica1staQdat~"andbe AAmmittedtO aciingin ~ )ong~Jerm~e:$otall$llarcl1()Iders. 
BQeingr~ thel'lllueof diyersity~ tbe~ard~ks diversil;yo:fbackgro'Ull~ 
ex~Sl911S,race, gerukr.and n~nalqriginamoDg~.·~. TbeOO~ Co.mmi1;tee 
afsi) ~ the oveiall COIllj)()Sition oftheBQar4a,nd w..etJlera~~diIecfo.r ~ 
includin,g~vroperly submitted by sharebQldeis in~~witIi~in~s'By4~wsllJ1d 
applicable1aw~ would~tributetothe<m~ve~. Qfihe~ "~'evaJuatingthe 
suitilbilityofJlit.incunlbent director for re.election.tbe G(IN COmm~'in ~ with the 
ChairInan.:sbaIl iIl$O Consider the oD$oingoontributionsoftliedi:rector tQtbeBQan1 No. 



In~;""(,.-";".·tbese ... , ..... nsibi1~. :1h. eBo.atdand. its'~ ... ~. ,.,-......... ". '.~" .·.·.sballbave.· .: , ............. .!:.~ .. g .respo .. , .......... , , ,'"" ,~ ....... ~as"J"r&~.t'& .......... 
access tI>. andare ~to rellr ()Jl1beadViCe;tepOrts'8ildtipinionsof~amJotits1de 
financ;...t .. ~. . ';....;lot1ieradViSbrs."· '. ~e<ml.t'_~""o-or, ,',' " 

~teeSSioDPJauniug 
The Board believes thatCE()~lecti()p.an4~ntSl@CSsion ate,$'UQngits,$O$t briporWlt 
~.IlJ1d1b.eBoardtheJer~WPtks(:~tywi1hs.emor~1QensWe'that 
.e$ctiv~p~t'wmaDagemcpt~aremp~ AJ~()fthispr~~ CEO..u. 
':ffie~~~~~~t~~=:~· 
deIiVerrCp<>rts to the Boatdon~~aU_anntWly. 

TheBoardwOibc1osclywiththe.OONCoawnifteeto:evalQatc:and,as~~no~ 
~ .. lsucCcissOrS:futheCEO.11ieGONeonm.itteC ' "the .' ·ofi.t..:.AA~" ... ..,............. ." ,.' .. ".' ." ,,~., ~ . . , ...... ~J'NEiO 
eYalwitingandselectingCEOruirid~withtbomnpartiClpatiollOfthe independent.~ 
The CEO SbaJI:ot'fer to msign:frOmthe~~Wheli~ « she no IongerServ~ asCEO~ 
~asotherWiseseeforthmBOeiJlg!s:J~y-LawS. ", .,'", 

The CEO and o~electcd officeIs of~qompany ~obtajntbe,approYal of1he GQN, 
CortmiitteeheforeacceptinganiJiVitation to.serve on the board()fany otherpulWc ~yor 
otheffor-profitennty: 

Confidentiality 
Th.eproceedjngsanddeh"b!mltionsof~:Q()a:rd:~d ~commi~ are confidential Ea¢h, 
dlrCctorshall maintain 1he confi~alftyof'liflinfQrtrulti()D1CC'eived in OOntiectibnWith his,Qi~. 
service as adireetor, exceptasrequii"ed by~i9ilblemw .. 

3 



BYEMAIL 
lJ·S~SeCUrit,i.~and~eCOlDlIli~on 

~V:°~~reo:F~' 
l00F,Stteet;,N.E. 
W~:D.C.20S49 
sbarehol~,gov 

Re: . Shareb.oldetPrOpoSalSabDlitted byth.eRayT. Cb.weddenand Ve..omea 
&. o..ev~eB~idual'Trust &;;1401 forJD.dnslOn·m·~ B~ing 
~~y~si2Q12Pro:qS~_~t ' .. 

D¢ar Sir ,or:M:lidam: 

The ~g Cq~ (~Boeing,"the; '~nmanv: or ~"')xeceive.d ~"~lder . 
pIOpQ~I·@d~.iJ:l$\lpport thereof(1:he,~") from tbe,Ray T; Chev~and 
V~¢l(tCheveddenResidWilTi:US[;051401(~'TmponennforincbisiOJimtheprt:lXY 
statement to bediS~l1ated tQ~ Co~panf$sbareli01ders in, ~on Wi~ ps 20it 
J\:rmualMeetingof'~14eIS (i,1le~~xyMateria1s~, Copies of 'tlle l1:o~tlndall 
~lated:C9q-espo~~ $_beq,w'tbia'~ as~A.. The Cmnpanybelievi$:tbat 
nInSY,prQpel'l}r Omit4beProposal,frotn the Proxy Materials. atidwe requestoo~n 
tlUit tbestBffoftm:: DiVisiOn ofCOrp(mltiQnFmance (the~Will~t '~ . 

. enfl)JCetil,ent aetiontotheSeCur;ities'c$d~P9tnmission (th~ "commissiOD~if~· 
,C9Ill~ exClttde;Sthe})~,fi:onlthe~xy Materia1sfor the reasons~setfo.-tbbelQ:W. 

4taCCQrdag~ with,~~llC~f$~~~Bglk:tinNo.l4D (NQv~ 7, 200&) 
('~8LB 14D">~ we al'e .~,D;I8iliug thlsletterand its ~ents to the"Staftat 
~detptoposals@sec~~ov.In ,accordance; with Rule 14a,.g(j). of ~~es 
Exchange Act of 1934, 8sarilcl1dt:d,,(tlie "Act,"h we,aresimultaneolJ81ysendfug;4 copy of 
th,is leth;!t '1Uld' its ·~~tstgthe~pOnent ~'noticeof ~g?$ .in~t t()~omit the' 
Pro.po~ ·frotn· ih.e P,wX)' ~a)~ The Company intendS tQ file the' defiDiti:ve:Proxy' 
Materiai$,OO ot about 'March l~ 201a. 

~ 

Rule 14a~(k) atid',SectiohE of SLB 14Dprovidetbiit shareholderprop6Jlen~ are 
reqUited'to'send eom~s a,t:Qpy PranyCQ~ence that the ~olderpropo~ 
~l@to submittq~ ~i~~QnQr:~,~. ACP<>rdin.g1y. we ~ taking. thisoppol'tunitY 
tQ ~l,id the ProponeDt:tbatiftbe Rroponent stibmitsc6treSpondeiice to theCOlllIliisSlon ot 
ttieStaff WithreSp'eettothe.Proposal. a copy ofthat correspondence should cO$urrently be 
furirished'tQ·lhetindersi . d. . . ...,' .gDe 



TBEPROPoSAL 

T;1!c:p!oposal rc~ tqa ~ue$t that .tbeCompanrs Board of Directors (the 
~:adoPtaby;.1awimpOSitlgjimitsonthe'abilitYof&eing'seIiiefex~ti;,re·offioe!to 
~oilo'iltSWeboardsandStates.itt reIeY$ltpatt: .... . . 

&~IVetl. SharefJplder$re~ that 0JJr b()4rdofdJret;tors 
~g'b1~ihatan~ QU'l'ClMt~ OffleertQSet)1e. 
OllfIP: 1fkjre thiin one otitside ,Ji(}iII'ao/dtreetbis OJ''a pilblic 
ClJ'liipt$i l1iat hiis a~tcap(falfitJfion of mote Ilion: 
$200 million:,Thi:; bylaW, wouJdaddressany ~ible ~~fOr 
fUl)1(!XcfP1itmi p tbisruie.. 

BASES·toR,EXCLUSION 

1;be JJom~Y believes ~ it mayprqpedy t)Iilit thePrqposal' ftQm the·Proxy 
MateriaI~.in:¢Jiance on; 

• Rule 14a-8{l)(7), beealisethe PropOsal deals with ~telatiJ)g to the 
r!;;';;"'_ .... -.~;~ busin' .' ~..,.tions· 
~.T SV~~J' .. ' .'. ~ "'t"""........, 

.. ~ 14a~)(~). because the;Pro~ i$··mherently vague andindefinite; and 

• Ruie 14a4(i}(6),. because the Company lacks· the pOwer Or ~ty to 
impl~the PtopOSal~ 

BQEINGM:AYEXCLUDE TBEPROPOSAL FROM THE PROXYMAT$UALS 
PURSUANT T:ORUi.E 14A~(i)(1) BECAUSE TBEPRoPQ&At.Qi:At$WITH 
MATTERS RELATING l'OTiIEce~AN¥~s ORDINAItYBUSlNESS 
()P~1:'.()NS· ... . . '. . 

RuIel~(l)(7J permit$a C9mpany ,toex~lude a sbateholder pmposai" that ~dea1s 
VJifb a: matter:r¢lating·to thecornpany'sordinaty: business:opetati()ns."'The ConUriissionbas 
eXplained that 'fheUnderlying policy of the onfinary buSUl.ess exc1),1SiOJl is ~~~ tije 
.reSolutionof'~ b~problems t(}.~·andihebQar4of ~()($;,.sUireit 
is' im.pi'aetictll>Jefur s~~~ tQ ~ite how fu $d.lvesuch problems at ·an annual 
lll~~'S~RCl~ N~,'34-40018 (May 21.,1998}(the"1998 Releas¢"),ar4, Th~ 1998 
Re"e,es:tablished two "central coDSidCrati(}J1s~llhdedYmg U1eotdimtty~s excJ~oa 
Thefitst COiiSideratiorliS the$llbject ·matter bt1be pr~:"{C]ertain .. 1a$:b'~:$O 
nm~ to ~nt"s allili:tytoiruna companyon.aday-to-day basisthattheycoold 
nQt. i~. ,,-practi981~r,besUbj~l to direct shareholder "oversight;" lil Thesecond 
cQnsltieration istbedegif# to which 1he':pr6pOSaJseekstO''''nUCro-fil~ge" ibecompluW"by 
probing tOO deepiyifuW 1i11ifterS. ofai~plex:Qflture tl~ which shanmold~.;~ a grq!1P, 
wt>li(cllIqt bej,napO$iti9nt.O itga,keanlnfort'tl¢d ju~t ~ Id. . " 

Asdiscl:lSSed below, the PropdsaJ. im.PliChles botltof~. co11sid~nsani:lmay 
properly ooexeluded:ft9nl the ProxyMaten~~l?ecause itIe.la1e.s totlIe C9lllpany!~ ()fdlnary 
b~in~ ope@tions. 
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'!1te p,.iJpfiSIll.JII..fri1!~'(jll b(~$1J~lJJty (}pqtttib1f$ 

tJ:.ePrQPQsaJ. attemptS to ·1rdDnge·bn,~-esda~..fu,.day·Qpet1ltionsby specifYing 
a quali(yjng'cbaraCteriSticofbUr"cliiefexeci!tive officer. There'~·few~, ~9l'~ 
~tolf~y'sordiIla'fy ~~ope;ntJiops,tmm the~bywhichits chief 
~~tive oflicer~~~~ retlPned;or~ or a.eompanyspolicieSwith,~tO 
whep~y~ve~$ ser:vi~ wlthoutSide busilieSS~OnsmaYi~mctb¢benetiCial 
to theCWIilpany· and/or thedeVeloprileritbfthe ~ve. fu this ~e9t, deqisiQQ$y,ith 
respect to these matters~ asa~ ofbusjnessjudgment or' as a practica1 mattery be 
sul:)jclcttodirect s~obl~ ovemPt 

'rite/!i1JpDsflliSslt Attempt l)ytbelWJpOn'e!tt f(l'"Mic~Mlmage~ tJze;C~sAjJflirs 

The Proposal attemPtsto' JlJi~~oJ;lrehiet~cuUve officer's qualificatiOns and 
.~terijl for contitntc=d ser\!icei>asu:b.i~t ~far too.cmnplexto be subject to ·direct 
shareholder -ov~ght, The Comp$Yhas IOni reoogniied. the impOrtance ofpro¥iding our 
executives with oppOrtunities,to join outslcJebUSiii~ (u:ganj7)ltions.ffoweVe;r~ th,e 
Cc»npany alSO has enSQredtbaftbe ~acq'V~y monjto~·thf,! ~Dsil>iljf,ie&otits sembt 
executiv~ incIudingany outsIde bqani JJl~~sblps. ~,p8J:t of tbisQVersigbtfuneti~ 
our ~rporate Gov~ce Principlesprov.Kle that'QucChiefEXecutive Officer arid other 
~1~ .o~ milst obtain the approvalofBOeiJig~sGovernan¢e; '~ .. ~ 
Nominating ("OON") COnmrlt:tee~~evClIl a singleinvitationt& ~e QJ;J. .. $e 
bOard· ofanyotber for;»'OfUetltity •. l-'he@N Cc?IDIDi~ .. 81so" re:vi~on an oAgomg .basis· 
al)(iindefajlthe I9$ter,of outsi4e ~·on .Which our el~ted officers 'serve'at any:giveil 
time. ·As. paltof its <ieliberatiQM with~~tobOthnew3ndongOing board,jnem~ 
by elected offit:ers; theGON comm1ttee~ers .rnanyf4cto~. includipg.wheiherS\1c1:l/a 
re1ationsbip~CQiIfliet,.()f~.~~~'~ ex~ to which eacl1l>9m'dmembetsbip 
enhan~the,relevantofficetsskillsand ~ence,thelevel oftitne conm:iitiiJ.ent inVolVed. 
given tbescope of theofficer~s 'QIher. teSpoti$ibilities;the applicability of any regulatory 
l:'e$tl'i~~o:QS,and wbat.c if any. leadershiproIesthe offiC,er bas taken. or ~ to ·take in 
connection With such boardSerAee. It w.~ ~. ~S$,ible for~oide1:s to'rv¢igh"each 
ofthesenlJIIlci-oqsand C()InPle!c~9~~ly ~relating to the benefits pf:silch 
service t'Q the ,C~y?s b.us~operatjons. fu.a manner that· would permit themtoJJiake 
~, iqf0m:te4 juQgmeDt~tothe reIativemeritsof GUr.elected officers' ·sem~· on outside 
boar&. 

1'1I,il PrOfJ/J$tll lWtztestq Ihil; ~Jl~s ~lide$.ftJith:«espectt(J EinpIoyees'AbilityttJi 
$.e.J'11epll the Boatds ()fOutside Ih~ . 

Consistent v.itMhe ~natysis set fortbabQye,~ Staffh~'consistently QODcurred wlUl 
the excJu~()nof proPQSal~ tbatpurpoit t!> Jixqit the right of offi~ including the chief 
executive. o:f:6cer. tosetYeon othetcorp<>tateboardscif directors. IiI BtiFlieltl!anks, ,nco 
(D.ecemoo1; 3, 1996), the ·Sfaff concUtredWith.·the eXclUsion ofapf9posaj1;equesting that 
officerS beprphibited from serving:tm ()~iC;fe .~, pf ~rs ~. it conC:emed 
"poliC!ie..s \Vith~-ct to ~pl()y~>:aliilitytoseryeoDthe h6atdsof oritSide:btgamzatio~~ 
See also W'ac.!wvia Corporation (Decelllbet28. 1995) (permitting exclUsion of apruposal 
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a.s~~ OQarcitorev:ieW all bom'dS {)1l Which senior officers servealid reporto~~ 
otherthmgs.any concemsWiili,respect tG Coijflicts ofitrteteSt)m;id 1:he$Qu!1tem (:qllJPfll1Y 
(March 25. 19~3} (permittingejt(.(!9Slgn qfaPtoPQSairequ~g. ~tbe:boardestablisha 
ppljCy.pwv~n'h,g.~~Q~·:fIontsetviUg on the·boardsofothetcoWOmtiOnS.;:except 
(or~ eivi~.educatio~ andcultmal~iations); The Staff~a'sitnilar rittionaIe 
'mFordMOtiii' COmpt,ihy '~8, l~tnwhiChi~ ~nnitteda eoinpaUy,t() exclUde'~ 
proposal prohibitit:lgo:fficersfroJn~viding~cestoQt:herC9mpan.ie.s"as a directOr or in 
a-simllar a¢ti·Ai..."for.mo thanJ5 ,.,......1;;..,."'.das.. ." '.' . becausethe; . """ .... l was diIeCted ..;.''"W.· . ~ ... . ..-~ ~ per y@r .p1Or-". . . . 
at .~rs"rdating la' theconduetoftbei Coinpany"s 6rdinary ~ .• operatjons (ie., 
policles\\ith respect. to. employees' ability to. provide servi~, tounre1ated compani~)." 
S¢ealSolnternalionai Business Machines Corp .. (I>ecember·~.~. 1995) • 

. T/tePt1JpQ$(Q.J)OPSNqt.$JlIisfytke. ~ntSOdalP~~., 

TheCOniPMY i$ aware .tnata ~ reWing to ordjpary .~e$S lllllUm might 
not be ex~ludable ~R.u.1e f4a'-tJ,Q.){7> if the propI)S81 r¢late$> to a "signt6cant social 
policit ~ ~woUl4~the day-kHlay Dusinessmattersof.tlieCompany~" .see. 
SWfLegalauDetin No. 14C (June28~ 2005). However. since tht:StaWs decision'$ jnffie. 
jefferS described abDVe~ thefe}1as<~mjtJimaJ evidence ~~ ,tbalthe.tQpiCof~f 
executive ofD.Cea'$ ~tViDg on more than ,oneoutsi~ board 'has"~erged8S aCQllSiStent 
topi~ of widespread pu1>Jicd~ .~ that itwoul~ be asigDificant poliCY issue fur 
~.ofRuie 14~(iX7).~ .See AT&T Inc. (avail, Febrtlary2, 201i;;teCQh. deiried 
Manlh 4~ 20U) (conemrlng with tbeexdusitlil ofa sbarebo~prOpo~ regard,ing }let 
neutmlity asrcl~ to the companY~$qrdinary businessopc!rations~wenwbil~DOting that 
the>ts>pic ¥ recently .atttacte4 .~ level$ of P"blic a«ention).1'hemuttitudeof 
compJtiXCO,IlSi~relevam:to .~ executivecofficers ma.ysetVeODo~boards 
ha$telli@~ targely'consistentsili.ce the Staff cOIlCD.1'l'ed with the excl$iQD. ()fthe. pfQ~~ 
deSCribed abOve~Furtbf:r, therebecm no· demonstration that determi~ wiUt:~~ 
~ce on a pilblic CQJlipimybQard on,ce the ~et capitalizati,on oithe iSUl!e¢t company 
~ a.pre-defmedthreshoJd, or servi~on.two pUblic company bOa.tdsas opPosed to 
Q~e,~ an}-dUngothertban 11UittetS ofomiIiary bUsiness judgment., . 

Fotthe teaSoossratecLaboYe; ihe ·~believes th.e Proposal may bf:'e:ttluded 
WKier Rule l4a,.;8(i){?l .~relaIing tQ. the Co~pany~s ordiIrary busiI1essopemtioos and 
~tthlly~n~~ .~tbe Sb.lfl': cpnfu:m tbatit \Vill notrecomn'lendany enfo~efit 
action if the Proposal is:excluded. 

BOEING MAY EXCUJDE THE. PROPOSAL FROM THE ;PROXY.M:Al'ElUt\LS 
PURSlJANTTO RULE 14a~i)(3) B~CAUSE TB,E PR,OfQ$AL .S~y 
VAGUE AJ;D'INDEFlNlTE . . 

Rule 14a-8(i)(3)permit$a·oompEinytoex¢lu(ie apropO$al Or supporting statement, or 
portions~t that are COJ.lt(ary,·tQ anyoftlie' CommiSSion~s proxf ;rweS, mclUdingRtile 
J 4a~9 which'· ahibitS ·materiall·· falSe and niisleadin . statetneb.tsin cO . materials. , '. PJj .' y. • . '.. '. . .. ~ .... . .p.~ . ..... 
PUrsUant to Staff~BuUetin14B (S~~J?er 15, 2(04)~ reliaqce 9n Rtil¢ 14a-8(j)(3)to 
(:".cludea p~po~ Or portion,s. 91 a .suppQtti~statem.~nt$ly be,apptopriatein billyarew 
limiiedinstances, one of. wbichis when the resrilution&>htai,ned lntitepf()po$Uis' so 
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inh~yvague:.O'rind~ tbatneitherthe'sbareholdersmvotil1g:onthep~I1Orth~ 
. ." '. in 'le:menu -the ' .. ~l (iif .. A';'~) .. Would be able. to determine with company unp . .}lg • pr€>~"," """:'l'~' . _ " . .... ....... any 

.reaSonable ~ ;exactl.¥'· W,Ilat 3Ctl~. or· ~1he 'propOSal reqQires. See ·also 
PhilaIItil..i.it.lElectrit:O . -..... '0ul30 100m. 'PH . ... .' . 'Q1IIPtl1i)1 VI. -,- ~ ,.,.-, 

In .' '. 1.... ..•...... the"irdierentl.· ....... e .. orindefinite .... · .standanh.mde r Rule 14. a. '-1ui'.f'l ". ·)·tbe. '. appymg .' yvagu.... .... ". . ...... _. '.-' . ..~1\"'~' -

Staff ha$lQng~d tl1e viewthat a,prmlOS8I~AOt:ha'Y'eto Specjfythe eX8cUnamiet in 
which it stio9ldbehnplement~ b.ut,ttiat~:as,toimplementati()Ii and interpretation 
oftbetettns()f'aptOpoSa) maybeJeftt()the;COlJlpan~s,boatd.However~tbeStaffalso has 
noted that"a proposat.may. be~yini$1ea9mg as' vague·and~te where' 'tany 
actionultimatelytakt:nby the: Colnpmy ~pm1impt~onIof the ptoposall could be 
signifjcant1YdU:ferent from the acqpnsepvisioned· bytheshatebOld~ VOting. on the 
proposal. '? See Fufpta Industries. cIne. (Marclt'l~ 1991)-

Thf:Staffha$_COD$~ alltlwed. fQr the~l~()f pr;oposalsempiQyinga ke.y 
tenn~~:was vague or,inddinite. InCftigrpupInc.(FebnlIU'Y22.·2010),:theStaffeoneurred 
that the company ~uldornit a~ seekingto amendthe~>'$b)iawstoestablisb 
a board committee on "US EcOnomic. 8ec~ Under Rule. 14a-8(i)(3).· as vague and 
iIlde1iDite~Citi .. ' .. asserted ·tWit" tbe~lwas not onl·· . .---~"~ whe.tb~it . group .... ..... '. ..~'~. .'. ,"/: .. vague 'v5'"'~ . ' .. ' . 

. r¢q1ilied or ~.actiOIl, but alS()beeause. the~~SEwnotniC ~rould 
'be def'intld by '.~ Ili.lIp.~ pf~onrlc faCtQIS ot ecoDQlnic~tms. making·the 
prop9sarS objective unclear. See aIsoNSTAR(Januaxy 5;;2OO7)(conCurringin theotnissi(m 
of a propoSal requesting Sta11dards of "fecordkeeping offinanci81 reeotds" asinhel;e.ntly: 
VAgue and indefinite ~ thep~ failed io~the ~ ~~« 
"tin8nci8l.~'i;P~qp!e's 611!!!W'C01'fJl1rI.llicrh {NoVeJnbet 23~ 20(4) (eoncurring in the 
~onota proposal requesting'tbatthe company-ootpcO,-'idellidemnifiCatjoD to directors 
or officers foractS:orOinissiOnsinvoNing grossneiligenceorrecta~neglectas inhenmtIy , 
vague arid indefi~te l1ecause th¢. teI'IJ1~~ negl¢~~;and 'W~y~ 
lni~rnationoJ.lnc. (Fe[,ruary 24. 2(06) (COncun:ingin. the omission of~ prOpOSal requesti~ 
repo~ Qn "tile. prOgre$Smade. toward aceeleratiJ:lgdevelopmeritof [eontrolled-atmosphere 
kilUng]" as ·iD.herently vague and indefinite ~ thetenn ~ development'" 
Was 'wldefiI1edsuehtbat theactions·.requiledtoilnp1~ tbepx:oposai were.unc:lear). 

Like thepropQ~~. ci~d ahoye,tbe.P.topQsalis replete With vague or undefined 
tenus. The~ precllJdesoutcbief execwVeofficer frOm:seMng,oii "more than one 
obiSide hPard of.ditectorSofa puflJic.iolitptuiy ~t~ a1nllrlcetdJpita/itation o/1II01'e 

than $:ZOO liiillion"(enlpfu!sis addeti).~·dJ:atte<t ~ key temtS which are essential to 
an Understanding ()t~.·Proposal are ~hlY ~ue.hluadi~ theproposal~s last 
set;ltencereq$l!lth!¢arty··By~lawadopte(l.in responseto' the propoSal "address:anyneedfor 
anyexcqmon»tQ the'proposedfule, withOritgiVilig eitlierthe Board orsbareholdersany 
gUidance as to what exceptions may ~ "Pos.Sil:J1e" an4 i:q. wJ;lat manner they should .be 
"addressed:>'t 

First,themetming ofj;ublic cQmpiu1y'" is siIl:)j¢ct tomllftiple reasoWlkle 
interptetations.including a company·that (a:) ~~ti~ .~.steredunderthe Act, (b) is 
listed Qp.anynational secmiti~ excbang~(c) baS securities, naded via {)ver.ilib Coililter 
f<pinksheet~> andIor{d}haspu&JicJy tJ:Ilded debt,'amOilg otherintetpretations~ Further~ it ~s 
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Utl91~:W~:the'eaJ:culaf;ion 'inClInborexc1udes ¢q~ty.ot debt· held'.by affiiiatesottbe· 
ComlNUly. secona. tbemeaningjof~et ~onofmore~$200 ~n"~ 
Wwl~ With respect to themethodof:ad~UJaQng~cm>itaIizatkmaplt)~taOO.'#i""'~'. 
fi:>r~ ~pn.~;CQUId ~~y •• ~>~ ·capitaiitation.:t:il¢slWld·of the; 
P~to iDdude.ty 'vaI~ pnblicdebt valueor. aco1'llbiriationotboth.Simllarly;itis 
not clear Whether the 'PrOPOsa!ca.llS for annuaJ.4U8rterly·or roUiri.g Calcidati~ o£sucll. 
~Tbe ~Ution.ofthe ~ of~key ~:4iscussed ,,~ ~41eadto 
yasdydiverg~~ti9nsQf~PrQpo$aI.. 

hi additiOn, the tinalsenten.ce Qfthe prOposal purpo$. to give theJ30ard the 
flexibffi1:y to "addre$sn~ex.QllS.t,(»~~rul~ llo~v~; it is Jl()t.<;Iear jmm 
thePn)poSlll orthe~supj)O;tting stat,ement whether such ~oD$are to. be 
~addxessed"by ~;~ permittittgtbein.inallcitc~ «establishin8:some 
pbjective criteriabywhltbd:K:Y ate to be judged. In additio~ it isJltltevtm ,m~clear What 
sUCh ''posSible ... ~tions"may be~ '}4~ tbePrqposal nc;>r ~ sypportiog·~t 
h~l,ps toclarltY WhetIlet ~ excqJti,(:ms l'IHt.y or DlaY not~Ulfea .. ~ ~~ 
ex,c.usmg from~,lhecbidexecpti~ officer as oftlw., date dnrBy",1aW iS~ 11 

~ period for noncompliance. eXeJnptiOnsfor certaineompanieS ()i' certain executi\iesU}lOh 
&ani approval. or any number of ~ ,~. onwbich toex~ptexf;C.utiv¢sUonl 
cOmpllimee m,'eer.tBin citCUrilstances. F~:~ stated abov~:ev~ ,if,~udJ"~ns" 
'Wel'e' identifiable 9l" predie,tab1e by, ~, the,. J)paro or by sbarel:tolders 'V()tingon the 
Propp$al.1bereWQOidbeoo~-aytodetermine'WhetbettheBoatdvrosexpeetedto"~ 
sPCh exceptions by accommodating theulOI' ensuring that they were JlOtpenn.itWa Aswith 
tbeother tenDs descn"bedabove, themeaningqf~ terms eou1dl~ to ,~,diveI;g_ 
i~nsQfthePi:oposat. " 

Given tbemulUple ambigUitieS in the Proposal; the COrilpany beli~ that 
stockholders cOnsid¢ring ·'the Ptopos8I would' have no way to .know wntJ, anYreaso~Ie 
certainty What they arebeing~edto vo~e 9g~d that, iftbe Proposal was .Ql'Dvec.t any 
~()Jl ultimately blkenby the C~ to implement the Proposal Coukfbe:sigDifieantly 
cli~ tWm the aetiPnS enviSiiJi:led bY .stoCkholders voting Otl,the Pio.Pos31~ As'Sllcb, 1tie 
COitlj:jany believes tbatthePrOposal ma.tbe Qiuitted in reliance on nl1e.14~(i)(3). 

BOEING MAY EXCLUDEYHE PROPOSAL FROM THE PROXy ~TElUALS 
PURSUANT TO lUlLE14A~6)J'E('.AllSE ll1Ec;()MP~ LA.CQ;.Tflrj: 
POWER ORAUTIIOiUTYro )MPLE~TIIEPROPOSAL 

R~e 14a~)(6) ,permfu; .~. CQJllP8DY to . ~ucie a sharcmolder propOsal .if the 
g:>mpa,ny"'wouId lack the power Or. authority ~imPlementthe ~:'" The "PrdpOS.al 
r«J.tWSts that theBOatd revise the Company's ·By.,Laws,.attach¢ ti?: this letter as141hibij B 
(the"Bv,..Laws'~tO p~theCoJnPaJ;lY'~~ ~.cutive officer :fi;Qm servmgonmpr.e 
than one ooar4 qfdirectr>rs ,of ~pU~nCCQn1pany., other than the Company. With market 
capitaijzation in .excessof $200 million (each. a ~DesigrultedBOari:l~. Thep~ By­
Law teviSion would mandate the removal; Wh¢ther QY ~o~.inv{)luntary t.~n 
or 9therwise, Qfany.chi~fexectmve officer ~eith~ (a)jQins a seco~ ~~~ 
9f (b)alreagy ~on a Pesi~,Bpatdat the timeaiiother boartiohwhicli1he officer 
serves becomes a DesigniltedBoatd'hy virtue oftheapplicablecOmpany.exceeditlgt\lesgOO 
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iniilion,iIUitketcapitaliZatibn truOO:tn~ . H9-~ existin~~prQVisions intlie COmpanfs 
By.JaWs preclUde the ·BOartilhnD~gBy-~w prQVisiOD$ tllatpurport1<> ~dres$the 
itm;tQvaI~f~~o.fti~. 

ArticleIV.'SeCtioD ·s:oftbe~y~sBy-~Ws c,l~y·sets ~ •. ~ ~tio~ 
uil(Jer whiCh the €oiripanys_e~ye otli~. qr~)" ()~. deeted titllcer of the 
Co~,mliY~~mpy~. $Peciti~'1'tbi$~o.n pto~thatanyelected' of:ficett 
includingtheCbief exeeutive ot'tiCei; maY'be; :rem.cived."'by· ~v<ne.Qf·ama.iority of 
theWhGleBOOid of~atanymeeti~call«tf'o,r:tbepUiPOse/' ~~~ language 
setfQrtb in ArticlelV;~S~~'~~le pro$ion. oftb,eBy"J.awsaddl'essihg:the means 
bywmcb ~cbiefexec:1J,ti.~ o~erntaybe ~,ArttcIe' vro, Section~9fthe :8y-
laws provides as folIoW$: . ' 

NOtwith,staii4ingl1fl)idli7lgCf)~d in,~lJy-~ to the 
contrary. lhe'~ ,l1t)te()j ~ :ho/ders oj'rw(Jrtj (I/a 
mqJDritypftbe:· VotmgStock.as.dejiifedm Ai1icleFOYRTHo! 
the. ceftijicateoj liiciiiporatiiin;; (it.ameeling of$lOddiOlders 
ciiJled for the plli'pOs'it,; slitill .·f#!,~4:,pfllter. tnnen{:i. 
rePf.m; 9rQ!/opt f!nyproviswn.~nsi$fe!It with&¢ons 3.4 
aruJ.$: of ;4flic/e 1Y oftliese By.;.tawsj.fWtlctolwhich meeting 
shallinCliide. the form. of the pra~d oinendtiumt, .~ a 
SUlfJmt1T1JhifeOj. . 

As setforth abov~o11Iy stocldiOlderS at ,a iIieeting~{Of:the Slate4 purpose may 
ad9ptaby.JaWpt'QviSion~cQJ1Si~twith. Atii~e lV.:Secti~$. As AniCleIV. SectionS 
~hesthe·.~ by w1iichel~ted oftl~ .mcl~thechief: ~utive·offiCer. may 
be remo~9nly stoekholde,ts at.tl meetin:~ciilledfur that purpose may Validly adOpt a by­
law requiring th.edisiilissal (wh~ mitPJnitic (jr fOIfuwillgany cureperiO.d that mayor 
may nOlbe deemedoonsiSteJItwith ~tetmsofthe ,llroposal):ofthechiefexecutiveofficer. 
Because the ~l explicitly sect~ to. have 1lle&ard.rather ·than sbatehold~ in a 
numnerCOl!S~t witbt\rtitIeYm.j~ection 2. adopttbeproposedamendment to the By­
l:..3Ws, the Board.1acks tlw:power otatithomy'tO implcincnfthePrQposaL 

In additjon;secno.n(c}ot Article Nitllb..of the·Company'-s Certificate of 
~qrtion,attach~ ~othis:l~~ Exiribitc •. ptOvldes;tllat ~any;officer elected or 
appOinted by the ~o1detsotby t1ie &ardofDireCtots maybe rernovedfu>slIch·manner 
as. shall be proVided iiitbe By.,.LaWs." Any by4aw p,ro:vmon ~ plItpOrtstodiclateUte 
cirt:umstaneestiri.<lerwhiCltth.eGbief ~~utive ofPc~may~remo~ ortlJatpUlpprts to 
~ autollm1,iG ·~triggers" for re,ulOvdJ,over'whidl':the &>ard·ba&. no COirtr01,,· would be 
~nsj~twitb~ the~ents:clearlyset::fotth in Article N. Sectian·$·3ridtherefore 
m>\1.iolationof the Com1*Uly·sCettificateoflil¢prpoli¢ion. 1'herefofi<, any suCh provision 
may only be adOptediriac:{Xj~~ with A,rti¢l~ Vln.~~Jl2oftheBy-btw-fu other 
words. ·th~ Boardlae~ the.8JltI19rltyunder J3oeiJ)g~s existing By-:Lawsto adopt a provision 
·sucll as that set furthm tllisprop(jSaL . 

Ev~ if the 139&d were ~otpr:ecludedtWm'adoptlnga:by-lawpt:o:visi~jnconsiStent 
with Miele IV, Section j'Qi' the (:Qmpany'sBy,.LawSj,the proposed ,By .. taw-amendment 
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.~BII#IN. 
'Wowd imperinissilily .' ....... "'tbatcertain biiteriaberitetWithOut' . ,.~, the BOard With an 
~tyoi~a::::·~.~'~l~~p~~e'~ $~Y~'lt,,,,~~~ 
wjtbt1:l,e~~tof:Mi~~ IV~S~n ,k9fthe,13y';'LaW8 :~ thaHhe Board 

!~~~~=~.!tS~ 
fr~·lIijybocrrd'~Off:·it$·~~t~~Qn:exce¢d$:$200:million,:¢Ondi~thatiare:nOt 
Within the Com.pany;j ,®ntrOl;· hfthe~vent tIlat:a,clriefexecutiveofticerof1be'C6mpany 

'====~~:ao:.=~~:n;:;!e~1:~: 
~ C9tn~y w~l<i~'~;mv,iolati,Qn oftbe Proposal unless the:By~Law 
provided. foJ:$ltOlnaUcmnovat . EVetiif Arttcle vm' section 2 ,of theB~-4~ were 
inteJpreted in~unamrerthat ~ ... ~ the:adOptionof~by-law ~Yiding~r'autonmtic 
removal; ,suchalJl()matfcJemOv~ wOllltJtesult: in ~~m.atieviotatiQn 'of ~By~~~ 
~~ent tbat"ei~· the ~.,pf the Board' of Dii'ectOts 'Ot the·Pn$ident be the 
~YsclDd:ex~utl\1eQ.t&er. 

For the reaso~~ea abOve; 'the· COmpany believes tbePropc:>s8l D;U1Y be 'exc1ude(l 
~. Rule 1'4a::8(i)(6) 00Ca~ 'Bcx:ing:Jacks~tl1epow~ andaudIoJ:ity to i:mpl~eDt the. 
~and~ectfUiiy·~ fmn1be staff oonfirm that it Will nOt:recoromend·a1iy 
~entactionifthePI'oposai isextludethitlderRtile 14a~(i)(6) otfOl"8nyoftheothCr 
two.retlsoDsc;ited,above. ' 

If the Staff has $y questi~Wilh·~ .tQ. tbe.(~reg~ or iff9r any ~ the 
Staff does not agreetbattbe q~y .~ o~the. Propqsal ~mits:l)rpxy .• ~ 
please donotbesttatew ~:me at(3'U)544k2802 or micbaetflobt@boeing.:com. 

Enclosures 

cc: Ray T. Chevedden 
l<)ImChe"edden 
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VerY'tnJ!y y01l1'S; 

~~OLJ.:.J 
MichaelF~Lohr ' .. 
COtpOmte.8eCretary 



~~ItA 

~Propo$ahmd;AliReJ8ted COri:eSpOndence 



~.\v.J~esMe.~erney 
Ch_~,9ftb.eBoa.td·· . 
Theaodng .. Cotnpany(RA} 
lOONRiY"'~ , , ..•.. r~, 

. ChicagQ.n...(i'O~QQ. 
~= 3125#-200() 

Dear Mr. M¢N¢tneY? 

In ~port~.tlie;l()*tenn:perrortrumceofour company lsubmitlllyati:ayb,eti'Rcule;14a:-8 
~po$a1.This·proposa.J.iSfOrtlie:ne.'rt annuatsbl!rehOlder meeting. lWilIineetRhla 14a-8 . 
req~in¢l1l!iing.t¥'eontitluous6w:netshlpofthe~;stOOlc vaIll~iu).til'afier 11le.da;te 
ofiherespeQtiv~sharebOtaermeeting. ThesubtiUtted tbrtriat,WithtiteShiireho~pIied . 
~~;'i$;,mtendc(hp ~:us«lfordefinitivepr6}.1pllblicati6n.Tbis.liniyprt>XYfOt John 
<;;hevaddl.'l9artd1.Qrhi$:deSi~:~.fbtWard~sRil)e 14:a.;8pfoposa[fbt!ie.eompim.y.mldtti·acl:on 
. my ~reg;l1'4ingtJU~RUl~J411~$ p.ropQsal,.at'ld:{or inoditication:Pfj4 fotthe· forthcomiilg 
~Ql_meetjng~.dtnipgandafter1hefol'thcpinmg.~der'~Please direct . 
. alI .eco~ca!i(m~m~gard.ingt:nY rule 14a-8 Pt~ W .rohn~den 
~ ~ ·*+i.FiSMA&OMB Memorandum M:.Q.7-16 -

10 faci!natejltomptand\--erlJ;1able C9DllD~ons. Pl~i~t:ifY·~prQ~ asmy ~ 
exchlhlvtlY·; . 

'fbi$-i¢ttet does nQt coverptQposals that are not rule 14&08 pro~s. 'I',bigcletter4ots.not grant 
tbcpO\verfuvota, 

Yom eoJlSj@ratiQnarid)l~C<>.nsideratim.I oftheBoardo(()~f9rs isappreci..atedin supP!lrtof 
·the long-tem:t.¢rf~ofour cpmpany. Plea~ackn(lw!eQge~ptofmy~ 
promptly byeinail~I~MA&PMa~emorandumM-07-16 . ...,., 

S~ely. 

/i:.-1j v-' -PJ' ,. I 1 . ~ g,. b:4~iv:{;U~· 1~/tlfl2{ltl 
lGyT.~~Y«f4en" .' '. Da.te .f 

Ray-T. Che,~ella.'1dVero't!icaG. Chevedden Residual T.ru$tOSJ401 
Sh~P.older 

<:c:M1ebaelF,t,ohr <,.\tichael:F.J:Johr@boeing.COrD> 
Co.worat~-s~ 
FX;,312;S44:282~ 
Eij~ihC. ToW1e . <elit.abeth.c.toWle@boeing,CDm> 



{Bt\;'1tuie k:fa~S P.IO~~ l.>£Qyem,bet: !~ ~j)11J 
3* -,. CEQ tdrServeon a~llm .of One Otker,Board 

iURSf)LV"ED.Sllarehofdersiequest"thatGti-~9~~Q~"dqPt~9¥I~Wtilata1lo''1.'sQW: 
Chl~fExecunve0ffiOOr'10 serV~onnomi)rethanone~iPaboord'of:direct01'SOf a pUblic 
~4hathaSa'marktt>eapitai~on,~f~1im:rl;$lO(lrniliicll~'Thi~'byiaw,woWdaddte$$ 
mY,posSibleneedfot :any. ~*ep.tiQll10 thi$:~~; 

1'hisproposa[i~i~t$~our~QQli~·due:tQ.~~e.~,cClPlPl~~four 
company and the~.th.~t~¥f·Co.mwny~es-tQr~xatpp!ewii;h.tJl~;~;.;y,~~~y~ 
B6~781.Jri'2011oUrCEOwai~AllY.~l>y ~'r~~~CI1iI'¢':bpardsQf 
~ti()$lSUs~,Maclii~~p~&Gam~let bo~rated='D"~jngp:y~~byThe 
COtpotatet1~~.·apiriaepeD~inv~~t~·mm.. 

~~M~'ferneywasfUrtherayer~t~~l>1hiSl¢SpOnS1omtieson1he IBM:aumtCOfuini«ee and 
the P&(l~xerutiv~ pay ~~()minatiQIl~~.·This Ci)ntrasts,,:itha):uiinbeirQfotherlBM 
~:P&G~do~9fbav~;respon,~1nIjtie$'oil·aily .boatd. comulltteeS: 

the ~Qt~~}»:I)posat~l.J14.~.be.co~m thecofi'teXt()rtbe'QWOttunitY:'wr 
additional imptf)~t In:~cmn.panY?$2Q,il'"l'epPrted 1»rpOmegtWemanooiil·ordettomore 
f4llYreaIizeow.~ySspolenti!¢ . 

TlteCotpO~Li~'~'OlJl'com~y!>D" with"HighG'o~~and: i~f::ry High 
Cooeem"jn ~~y.~$l9IJ)jlljopfo~~ CEClJames MeNemey. 

TWO ofourdil'eCt()r$~~~ated~"F,J~(Problenl) Di'ra<tots'-bYThe,C~t~ 
Library. Thi$'~incbu!edM"lkeSvet()?JU"~ due tohis,lloard:responsib~ities leading up to 
NortaNetwo.rksC()Ip01atiolliiling ~er¢ditor prote@tion.~ Susan Sclm~quetoher bo~d 
resporisibihtiesj~ up to theCafpine Corpozationbank.rnptcy. 

These'direCtorSWere~'ghten.the addootesponSibility of 4 seats. on our D,lQSth:q~t~ 
¢.O.tnmittCes.M$~SChWabwasO.tle6foUrnewetdirectots ~dtlUs. doeS'tt« Speak: wcl1for pur 
~QDP_ing. OUr bOard Wasilie OO1y~fieant directQrsbip fortbetetit'e4 ~, 
~Ski. 57~ This.oould indicate a sigtiliiCairt laclc'ofcontinui1~g ira'nsfeiable direCt~t 
ex,perieu<:c fof'Mr. Zaf'irovm. . . 

KeimethDubersteiIb our:Leadl)iiectOT~ hmH4-yearsmnure (inde.pendence cbncern)~servedon, 
.?bJ:>ards(oyer~xten.sio:n,~)andtecejved our highest negative .votes. . 

piease ~co~geour b()~dJol'esp.ondpositively: to this proposal for increased CEO focUS on 
ourcolllpany>scllaTI~es -¥eson3." . 



No~: 
Ray T, Cl1.evedd~ ~ FISMA&QMBMerporclndumM--07-16 .. ~ -5u~.miited tbisproposal. 

PI~notetbatthe,tit1eMth6 propOsal ispS.ttof1he.p.-owsru. 

*NUinber'kibe .. as..qgndbYi}:te company. 

1"hispi'~iS:beneYOO~ Comhmi~StaifJ;.ega1 J3uU;WINQ_ H:B(bF)f$epteD,l~ IS, 
2004.in61~g(e.mpJi8SiSaifded); ... . . ... ... 

Accordingly; goirigJorwaid.we Peliev.e~itWOlJ!dnolb~~ppl"9Pric:ltefor 
compani~·:f.Q~XQUd~$uRPQrtfng~rrt.~at1g00g~~odI«an ~nflr~J)fO~.·fR 
reliance on role 14q~8{IX3lintllefOffOWioociroum~n~: '. . ... 

• ~theOOtnp~nY9bieetstof~~ ~emons~ttley at:enot SlJppqrt~; 
·.thecOm~(ly)bjectsfu ~a~rtio~ti1at.\vb~!JOi materJallyfalseor 
miSleading.f(laY~;"ri&pliteQor,.~re($; 
.tfie'Cbrfi~riyClbjectstQ'faClUaI~sbe~ thqse-assertions,may be 
jllterpretetfl?YstJ~~old~ in a ~nnerthf;iH$lI~ra01etottle compaQY; .~. 
tf~~.6tj(s0ff.iC8rs; andlOr 
;> the COf1')panYtlbjectSfo~ts,~u~tJiey ~~theoPiI)IOf1Gfthe 
.sharehOJdetptOpooenterareferenCedsoui"Ce,.but the$bl~rlt$ '~e not 

"identified ~~Ifi""'n .assoo • . . '. ~, ...... y ... u 
lIVe,believti tJiat it is apprO~iJndefl1l/~ 1*8forcompiiniesfo adC/ie$$ 
th¢$eC)bjectio§iJitheir statem",tS ofopp6$itloll. 

SenlSo:-Sun:cMiCrosysterils; InC.. (,July ~1.2(05). . 
StockWilllleheldUntilaftet: tJleJlnn~~<tndthe~-willbe~at1he~u$l 
~. Please BclmowJedgethis piOpOSal prOinptlyby email' ..... FlsW,&0Me Memorandum·M4:)7-16 --
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,~tLEl 
StockhO~~:Meefings 

~QN l~ :t\Iul~al1~IeetiDgS. 
',[h¢.~.meetiDtOf:StOckllolders:shaJl,beheldoilSUCh·datCmia.atSucb:1:ImCastlieBoaidofDirectots s~ 
~forlbee1CctkmCifdirectoISandlbe~oni)fsUclfOtbci."bUSfucssas'maypieipCtljbebrO:iigbtbefore 
~ •. me¢tIng. . .' . 

SECTlO:N:2. SpeclalMeetiags:. 

Aspecla1Jll.gofsfl#dlokiers maybeca1ledatanytiule't1ythe·Board of~.anqtheSoarciQ~ . 
Shall c:anaspecial meeting upon ~ r.eqUestfo tbesecretary by stock:hf)lderscentii:leji~voteanq ~()f at 
I~t\yeIity~fiv~~'(~%)9ftheoutst8ndiDgsbaR;s Ofthe,{;:orporation. AriySudiWrittCJi~m.us(be 
si~c:dby~,~hoIder.)statingtbenumb¢i'ofsbltteS.QWnCa:byi::acll_bOldet;8ndShaiI~tbe 
~.or~~nreeting(inq~the~'ofaQyRsO~pro~fOt~on~'in'thc:'¢V4;bt 
ibat$l!Chbusiness iDCI1idesapropc:lS81·tD~dth~By-Laws.orthe ~Ciflnc:orpqJation; the~i:'of' 
1he~~). :Busmess.tiansaCtedatanySpecWtneeting,Of~lders~:bcJiinited:tqlhe 
pUrpOiiE:Sstared in 1henOtiCeprovidedpuisuant'tii:AdiCIe Ii Section 4 CiftheseBy-Laws;pro\I'iiled;hC)weve,r;that 
notbingin~By-~SJuillpiObibittheBOard()fDi:te(;toISfroinsubmi1tingD:uitfetSfo'1Ile:~1ders:at8ny 
special~requestedby~~ , ' 

SECTION 3. .'PI8ee.OfMeetiJip. 

AllDlf'ietings()f~~l.beheldatsuchpIaceorp~if.aw.withinorwitbouttbeS~ofDela~·as 
!DaYfrOm1imetD1imebefixedbytbe·BoardofDirectorsorliS~llbespecifiedorfixedinthc~enotlces'or 
WaiVetsofJiotic;e thereof. . 

SECTtON4-: N~;efM~ 

E)(cept,asOth~.requiredbystai1lte~as:.fc)ithbeloW.riotiee:ofeacllaillulaIOrsj)i:ci8lmeetiDgOf 
stqcldiQlde:l:sShal1begiv!lDby·theColporlltiOJt~ .. by~()rbyelectrQnicti<msrili$Sionfuc:ach&oekholder 
ofrc:cordentitledf()~ atsnchmeetingpot.Jes&'1flan~@O)nor IIlOte than sixty (60) (Orthe'~IiUJliber 
pennitted hyaPplicable law)days before themeetitlgd& ~cept:asoth~~.bystatute;~JiUl>lication 
OfanyJiotice~OfameetingOfS!OOkholdersshaUberequireclE~noticeof!lmeetingof~oId(llSsbaIl.statethe 
p~jf~(orthemeans.ofremote.cimmi~ifany. byWbicltstOckholders aDdproxyholdersiDay be 
~w,.be~mper$Oil»dilte, aiidhoiJt~fthe~griful.in.thccase ofaspecialnfueting.UiepW:poscOJ' 
p1.UpOIlCSfor whiCh the meetingis ca11eflCmchtdipganypuqi!)Se'setfoitbinareqtlestb)/ ~lders.ptopi:dymade 
plu:suanttOArticle,t. SectionZoftheseBy:'~), :Notices!lred~giVd1by~~gn{i)~byman. 

-when deposited in the UnttedS1ates mmt. posmgeprepaid,directl:d to the stoc~Jd~at~~Jde6aifdress 
as::it~oIitherecoi'ds()fthe ~.or'ifast9Ckholdersballhavefiledwitb 1beSecretaryawrlf;ten 
~:that~~toSiIch stocldIolder bl;mail~1oSoniec)tlt¢ra4dJeSS.tben~tOsUch.Stockh01dCr atstiCh-· 
otb,er addres~;JulifbyfucsimiIe,\Vhen.~·t() an~~whicij·~ ~1dea-~~:tI)~ 
notiCe; (iii) if bY electronic mail. \Vhen~ t9an electrQnicJllail~atwhiCh:t1te~ltltlrlui$~ 
tO~:suchnotice; (iv)ifby posting on melectronicnetwotk togetherwithaseparatelloti~to !hestockhoJdec 
of$U¢~ sp¢cjfic jl(>StiDg~ upon the laterto ~of(A) SUChpoSting;and(B) thegiviDg 9f su'Cb$eparldellOtiCe Qt 
SUe}{postmg;<an<J(v) ifby any other formoflillectroriic.tt.msnlisSion, whendifect£dto the~StoCk11Older.as:reqUired by 
lawand,.tQ tbe~ reqWred.bY applicaQlelaw,in!hemahltet cOnselited t()bythest()CfchOIder.An atJidavttofthe 
mailingorotber tneallS of giving any noticePfany~Id~~ m~g.execut,eci by the ~.·ASsiSfalit . 

.secretaIy"ot any~. ag~ofthe Corpc>rati~,givingtl1e notice, shall beprimatin:ie evitlenqe pfthe;giVjJ)g.:Of 
sudinotIee; Notice shall be,deemedtoh8ye'been.given to albtockholdersofrecoro who,slu!:re anl!ddr.ess:ifnotice 
i$given: in·~~~the "househoJdiDg»nili:ssetfurthinRUIe 14a~3(¢) liIldettbt~~~~geActof 
i9',34~$am~(the'.'EXcmmgeACf').{and&:cli()n233:oftheDelaware GehemJCcirpomHoo'Law. Any . . 
-. . ·~,·~i..'sehedu1ed ............. o' f· ...... ·..r~t.o''''' ... , '. ",,'~._nn· -" ... b' 'res" o"""'on of~.'O"''-'''" of~~ '. .' . boo 
r' .... ~.~.:I '. '.' ....... u.oig. . ,,~~ 'l<!"I"~Ul"l"""'t'" .~. I'j . lULl • '. . .. , pV<JIU .vma;Wfl>. upon pu 
notlce'gWenpriQrto the timeprevioll$ly ~1ed.fQrsuch meeting of~td~ 
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SECtIONs.. Waivers~otN~. 
Wb,enevetat].Y..no.ticeis~tI) he gWeji'1:o.8nY: ~J~unde!:theproVisiQns i>ftlieSeBt~the 
:~.ofhtcorpoxatiQll.m:·t9~~~~~I,.aw; ~~erthet¢gfln.~rltiI!lrSigr)ed'by'tlie 
personor~nsentitled tosuch:J19~or a~vm-1?Y~~c'transttlission~~f@;'OJ'~the_ 

=a=.;:~:!;:.=.~-:: .. ~ 
,~them«tiilg.isn~Jaw.tiiUY~ed.C)t,~e4. 

SECTION 6. Quorum;RequJredVQte. 

Afall~gsofstockholde,r&;exe.eptwllenotbelyiise~~byapp1i~lelaw.~theCertiii:C81£Of~OJl. 
Or1heseBy-~.tbe~·m ~ orbY:J'fOxy~of1l1e'hol~ot~1IPnt.of'the,outstandiDg·~,of~ 
entitled fuWte·sball constitutaa ~ fi>r1:hetransaCtiond.fbUSiness;and except as~proV:ijJedbythe 
~~0t7~ ~By"-LilwS,1be.J1ileSaD4~otis Ofany stOckexchtmge.appHC8bJe:lothe .. 
Cprp<I~orappJi!=8bleJawOr~tI)~~8,pplicabJeto1beQ>rpotation()ritS.~the_ 
in 'norby' oitheholdilrsofa '~ofthesharcS~SilCll .' "'shallbe:bin<1ing:'aU' 
~I~In~~()f~.·" ':!~of.~~~ .. ~sbm$:--.:OO', ,. "'~ ...• . ... '. ..... ..' .. ' . ma.J ........... ' .. r.~, peJ'SOD. 
()rby proJl'i ana eiltitIed to Votefua.radjoUIn llIlY.1l1eetiDkiOani;A:ber,placeandtiuIe.Atany,sucb·adjourned JIl.g 
_~.aqtl(lnJDlShall1ie~8t!.ybuSijlessmayb¢~Whichmigbtllavebee.iltrimsacledaitbemeetmg 
as ~'<;!dJed. Unl~~pro~ br"~J1()notK:e,ofan Iidjournedm¢etjng~;be;giVea . 

SECTION7_Proxies~ 

7.1 Appo~ 

E8Ch stockbolderentitledtovoteatameetmgofstockhoIdeISorto express. consent or dissMtto corporatc: acti()il in 
w:ritingWithOUtam.eeting.mayauthOrizeanotberperSonocpCssOnStoactforSucbstocldlolderbyproxy.Sueh . 
~OJlJnaY beaceompli$hed bythe~~Orsucl(stOC;;JtholdersaUthOrii.ed offieer.diredOf.employee • 

. o~~ex~g.awriting or~g~OJ:J,1c;tSi~to~~to.suchwritiug1Jy any.IeiIsonable:~·' 
including facsiJm"Je:~orbye~~~t9~:intended ~der()fth(}.proxyi>rtoa~· 
S61icit3tien fiim.proxysuppOrfseMee, oi Similaragentdtily~ byt,be inlended proxy h9~tO,~e 
s.ucll.~on. '. , .... '.' . ..... '.' . . .' '. . .. ' , .. 

'(.2 ~ery toCOl'p9ratioJl;:Qura~n. 

A~shalIbe filed wit4$eSeCtetuybCfOte'otattlie'time'ofthe:meetingor the delivery. to1he CorporatiOn Qf 
th~CI)nsent4>corpo.rat¢lK#onm.~A ~ sbaU·~i:QV:alidtln'c:e(3)yeatsaftel:thed. ofitS 
execution,u.nlessQtherwiseprovi~mtlte~~A.woxY·.~toaspeCifiedIileetiligsl:Udlentitle't:be·. 
hOlder thefeof~vote atanyreconvened ~iollo:wing'a4Jonmmentof such~.bi¢.$llaIlIi9t~valid:. 
lhe~8(ijour.nment1hereof. ApioXy sb81fbe~e·ititsti'itesthatit is irrevocable and it andonIY as 19D9 
as. it is coupled with an hiterEistsufficientitlli!.'W tO$uppOrt.mHnevdcilble pOwer, Astockho~may miokeany 
PrQXYWh1ckisil~irievClClibIeby~t1leD:ieetiitgaooVQljnginpeJ$OlJorbydeliVeringt01:heSecretmy:a ' 
revocationofth~proxyor ii' newptOlCy~a)iIter&t¢. ., 

SECTION 8. IDspeclors.ofEleCti& 

8.1. AppoiDtmeDL 

In~ ofanymeetingofsti:lekholders, the BoaidofDireet6rssballappointone or more~toact~ 
~0t7eJectionat$lU;h m~~~any~~fand to.makeilwrittiinrepOrtthereof~ The BOard 
ofJ)jrect~JMYdesignate.one .Qr. tnorri~·t()~~as.aI~iDspectOrs 'to se.r:ve m.place Qfany'ilispeCtOi 
WhO:~ unableor~ to Il4Ifno.~or~~is~Ietoactata~eetiilgof~bld~the~.of 
Snch·meetmgsba1lappointoneormore~toaa ~~'!ltsuch m~ ~may~eDJploy~ of 
the~On, butnodirectoror candidlitefor.cliieCfOr·ina.r:.actasan inspectorofan~ecii~qf~, 
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$.2Dtt~ 

Th~~:of¢lE:Ction sbaU{a) asceriailHhe innhllerors1la:resOftheCoipOration~_1he,~g 

~=~~~~J;=:=~re!:;=a::;:=!r:~~: 

~~§a¥e~1;iE= 
~,t()~~intheperf~Ofth¢it~ . .. . . ,. . 

8.3 Determimlti~Dof~xyVatidity. 

11te~of.imyproxy or;})allQt'~~a Ineding ()fstpcldi6kJ1:rS shall bedeterminedbj1heiilspeCtOl's of 
~ectil:lllinaccotdan~witb'1he~~·~.Law. . 

SECfI()1~'f9i; JiUingtbe.lUcotdDate. 

,~~ 

f()t'1he'P~pfdetenmn1ng~JderS~flIititledto JiOtice Ofandto,vote at animeetil!gofstockbolderSOr any 
adj~~t;·$eiBoard~~~'tDtll~;~~~·~·~~i@·~'1he~on 
Whicb'1heresohiiion~the ~ daieis~J>ytlH;BQard'o~ and Wbich,record ~~.$lnill benot 
feWer than tIiirty(30)norniote than sixty (60)(or1liemaximmitl1l1Dlber~by applicabJeIaW)'daysbefore 
the dateofSilch1i1eeting. IfooreConi d3teis·fuceci by'theBoard Of~tfierecoId date b~ 
~lders~t1~to·notice.ofandtOv.oteata:~QfstOdcbOldersSbalI.beatthecloSe.OfbuSiDessoD·tbeday 
~~tbedayon Which~isgiVen"br> ifnCltice is~ irtthe~ OfbUsine$soiltHe day Deict 
pm:edingthedayl:lllwb.ich'1he~jsbeid.Ad=.nninaiionOf~1ders'OfreCordentitledtc),~ ofand 
t6vOteatameetingOfStockhoIders shaIlapp!Y1l>anyacljoununentof1he ~~hpwever. tbat1be 
BoardOfDire<:tm!'n2yIDc anewiecord d2tefor1headjonmedmeeting; , 

'02 C~ttc)'Q)rponrt.eAdioD Without.~ 
. .", 

For theplll]lOSe"Ofdeteiniimng 1he,sfoctcb01derSerititIed.to a:lnsent to corporateaclionin wMog. without a meeting, 
theBol\rdof~mir:yfixa:reCPrd~Whichr(:cOrddateshliJlliOt~tbeaate;Onwbichth~resolution 
~tbe ~~·cJate is~bythe BoI¢d'()f~ iIiid Wbich'ficOrd:d3te:SbaJl'Ji\)fbeiIJOtettWl'tfin(10) (or 
themaximumn~~~.appIi<:able.law)daysafterthedate~whicJlllleteSohitiorifjXiugthe~id~ 
isadOpted'by1he.BOOrd ~Directors. AnYstockbo1derOf~~t()hay~the'$t~~,or1ake 
Corp6iate·action:byWrittenConsentpmsu8nt'tOArticletSectionlOo(these:ay:'Lawssh8lI.by,wnttennpti~'to1he 
$e<:retaIy.~'tJJatthC.BOard:bfDii'eCtOrSfix,aietord··d8te,whichnotice,Sha1l mcltidetliete:rt-ohnypioposed 
~I~ns. If~~4atehasbeen1iXedby1heBOardofI>WeCtoiSpUrstiant't01biS SectiOn 92orotbetWiSe 
Within ~ (IO)'days,Qfn:c:eiptQfa,va!id~l:Iy:a~st()CldlOl~;tbe~date'f«~~~ldetS 
imtitled to coDseitttl> corpOra1eac;tion in wri\:ihg wftru)Uh ~~ wben,no.priQti1JCtionby~I,fBqard()fDirectots 
js.:reqtiiled pittsUaiIttoaPPlicimle.IaW. s&al1.~theflr$t date on whlcliasigned written consent ~fortIt the 
lII;tiontaken orptop6Sedtob¢1akenis deliveredto the CorporatiOn,pursiliintto Article I; SettionlOoftlreSe By­
Laws; provided. h9We'Vi;:f,tl:!<ltifpriqra¢tionby theBqlm:iofDiI:ei:\tc)iS isrequitedby'appliCableblw,1he rilcotddate 
fordetermiiPngstQcldml~en:titl~to~19'~<,\Cti¢liliWriting\\litboUtameetingSbaJliii$'tlchan 
event beat tbeclose of business on the day on which the~' of~ adoptstJre ~~on tiikin'g SUCh· prior 
acuoIt 

9.3 ltm .. eudS, ])iStri'b'utiOD~ and~:Rigtits. 

FOrtbepmpOSe'ofdetenmning the stOckhOlders erititle4 toreceive~oranyitivili~or()ther.disfributil:lll'or 
allotment ofariyrigh1sOrtbe'siock:holders>entitled'to~erClseany rightsfuIespect ~anY.~,i~on. or 
exc~ge'of~ btfurtbep~Qfany()tberlaWfUI:aCtion;1heBOaMof~maYiiXa:iecoid~which 
~dateshalI·not.~tbedatC;oilwhlCh·the:resohrtionffidng1hetedQrddatej$;ad6~3ndWbich·recom 
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(fateshallbenot~tb;m~(60) (O£the~~~byappli¢ablelaw.) ¢lY$priwtosilch 

=~~n~~fix~~~::~~~::~~==~"~.~tthe 
'~4 V~gLi$ 

Theofficer\vooJtascliargeofthestoclcICdger~.~tm.dIJJake;atleast_ (l()}:days~~meetlng()f 
stQcIchold~;a;¢ollipIeteliStoftheStockho1derSf:Iititted fo.vQte·at:$Uch mee1ing;·.llIngec1;inalpbabetical ordel'~ and 
sh~1he~oreacJ($tOcIdlOl~ lind~e:iltmlbetofsbiu'es~intbe,iianieofeachStOckhoidet. This 
Iistshallbeopen1Q~Ju!ltiQnby~~lder.foranyptnpOse~etO~meeting;forat)erioaoften 
(10) days prior to themeetiJlg.~(i)on areaso~Jy~Dle.~l~ netWOrk,prdVidedthattheinfi:imiatiO.n 
niquired to: • access tosuCblistiS ovidcchvffh the notice ofmeetin -w(ii) d!uing otdi:riaIy biJ.siileSshoul'sat 
the~laCeOfbusineSs()fthe ~iatioaThelisf~ aJ$obe~'and~ta,tsuchJDeetingfor 
~ bY any sto(:kholdetWhO is present 

SECl1()N iO. Acti~ J:)y~o~ 'withput~~' 

$ubjectto·tb,e~otArtick;:m(1l;lTll()ftlJ.eQ:rti.fi~:OfIncotpOrationandArticJeI,SeCtion9.2ofthese 
By-~.atty~onwhic:hcouldhe~atanyannualot~me¢tirigof~~,tnaYbetilken\>iitholit:a 
ni~ wittioutpriwnan<:e,and Withoui·avote.ita ~pr'~in."¢ting. Sf!@1g forth 1he~so_ 
takelI,are{a)signea,bYth~M1detsdf~SfockbaVingnotfeviertban1hemDiimmnJlllDlQerof"otes'tbat 
WOlll4~ 'JiCCesSilry- to8u1hOiiieOr" SuclractiOnata;meetingatwhicl1an:s1JatCS:eniroedto~ thclreon were 
~and v~and<(b)deIivered1othe ¢orPorati<inbYdellyery to:itS ~ 6fJice in the sbiteofDeiaWaic; 
itspriDcipid pJace ()fbusiness.wan o:f6cer:w~of1he toq,oraijim·lJaviJm.~·of1he·~ of~ 
ofineetingsofstockholciers.:Deliverymadeto1he Corporatiop·~~~ s1WJ ,~ ",.band orby~e4 
man w-tegisteiediiliW, ietUm leceiPtrequesied. Every wrlttenoonseJltsbal1b.earthe-dateofSigqlJtureOf~ 
stockbolderwhQ$igl'!sthe~andnOwrittCnCOnSeritshhllbeetrediveto.thecmporateactiQn~to. 
:therein mU~ 'Wi'itfl;Il ~SigneQb,Yasmfi~finunbed)f StOcldtOldeisto-ttkeliUChactiOn are deHvezedtO the 
CoIpl)ratiQD.inthe ~requiredby1his~()ll.lO, ~siXty(~H6r1he~ numherpmnittCdby 
applicab1e 'IawjdaYS of the ~ofthe ear1iest~ ~ntgefu;~1o ~'~m1he maimefrequii¢dby 
thissectionl()"Thevali9itY~tanyconseotexecuted.Qy,aproxyfi>ra~lcit:r~IDanelectrOnic , ' 
~ontraiJSmittedtOsadtproxyhold«bywl1porithealifhorizatiOnoftiie~lder shall be~ by 
wattheditectionofthe'~.AWrittenlecOid9f1heinformatiimUpOn'WliiclithepelSOIl making-such 
~9Jl,¢ije4sball belll8deand kept iDthe,~ ofthe~gsofthe.stodcJi()Jders. AnysuchcOliseDt 

. shall be iDsf;rtedinti1elDinute~as ifitweretQ~~:ofa~¢fStocldlo~;PrOmptIiotiCeOf1he 
takingofthecOrporateactionwfthoutam~by less than ~Written~sballbe given.1otJ»Se 
stockholderS WhO have riOtconSe:ntedin Writing: 

In,theeventQftl\edeljv~.iJlthe~PJOyi4edbYtJUs,se.cuoJ:(lOjl~ldapplicabIe.1;lw.1otheCOIpOlfationof 
writtml consentOrcoilsents 10~ COIpOrateactiQn lII19/()rany~lat~cl~ocatioDQ!:'rev<x:a1i.~ the ~ 
shait·eilgage~ent.iJ;Ispec:tOrsofelectionfurthepurpOSe_ofperlbriningpromptIy·atninisteriaJrevi~ofthe 
val!ditY9f:tlte~ a@re.vpca1i_Fottbe~~f~itbeJli$peClOJs.toperformsuch ievieW;no 
action 'bywrltten, ~ l!lldwithouta~gshidl be:effec:tWe.U.I1tU~9h ~tS have !:9mpli:ti:d~eitieview, 
deteniiinedthat,th~~:nUmbet of valid and umevOkedoonscintS delivel-edto the-t:o~onin apcordailpc 
wiIl1 jhis&;ctiq~ ip~'appiit;aJ>le JawhaVe:been~t6a,ut1iorize Or take theacuonspecified in the Consents, 
andcerti:fi.ed~determitiati~fotentryinthe.IeC9¢.softhe~onJa:ptfi>tt1W.p11rJX>seofICCOidingthe 
pi'OCeediIigs otbieetingS,ofStOclchol~Not1$.g~.jQthis~o~ 10 sbaII many war be (:OIiStru~tj) 

. suggest Or'impIytbatllie BOOrd of Directors wimystockholder shall notbeentit1edto contest1hevalidityofany 
COIlsent orrevoCationthe,r~ whether befureorli:fte,r ~h Cie'rtifiCl$nby the independeDtinSpeCtlJrS;Or:tO take any 
other action (Dicl.1iding.witbout iimitation..tbe CC?~eJlleni.~not defunseofany IitiWi<!liWithIe$p¢(:t 
~.andthe.kDigofinjutlCtWerdiefin suehlitigation). ' .. 
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sE<::nON'l:t. Noti~ofNominatio~and Other StoddlOlder BUSiness; ReqtDredV.for DireclorS; 
])irector Qualification. 

11.1 No1ice,ofNolhlmitkms and Other Stoddaolder 1Jusin~ 

J\. ~Uld 1ri~gsofSUicldlj)Wer$. 

).N~~Qf~foI'tleCtiontotheBOardOfDireCtOtsandtheprOposalotOtherbllsinesstobe·cOOsidered 
by~.~tnay.])emadeatan~ni~~tstQckh6Jdezs·(a)aS.specifiedinthe·Corp6.riJtiOil"s:noticeof 
~ .• (or,anyiupplementtheretQ);,(b)by,orit,~directlonoftbeBoaidOf~onny(:()JlWJittee'~ 
or· (c)bj:any~)derofthe COtpOratiOn WhO (i)was aStOckholderofn:cordal the tiinethenoticeprovi<ied for 
in ~By-4:wis delivered to tbe~, (ix}iseJltitledtoyoteaftbe.meetinS-and{W.) complies with1be:nouce 
~setforthil)tbis:By.;.Lawas,to~nominati<l!;lor.~b1lSiness;~.(c):!!tlalll)e-1lte¢¢Jusiyf:'~ 
furastoclthOlderlOnlake nominations or sUbmitpropOsalsfot other business{otheI: ~ ~ properly I;Irought 
~,Rule 14a-'~l!llder'the~charigeActan(liii$ded mtheCorporation~s ~xYstatanentf11at:b3S'6eenprepii[ed 
to 'SO~~it p~xies forsw;h annual meeting}befureanalIDual meeting ofiltoc1choldets. . 

~ W"lfA9" quaIiji~on.forany ~o~ QTany other businesst9 ~pWperWbrQugbtbeforeanannua1meetiDg 
byastOckholderpuisumttoSeClion Itl,A(lXc);tbestocJaiolder.~havegiven~dyJl«)tiqltli~i!i~ 
tptlje.Seqetaiy alid:anySUCh prop6sed bUsineSs'(OfhertbaD. tbetiominations of persons' for e1ection'to the Board of 
~) ~consti.tpte a proper ~for~ldet ~on. Tpbe'thnely,ast<iCkl1oIder"soiloticeshaU~ 
de~'.ip tbeSecretaryat the principal~e()~oftheCoijlOratiopnCJte;arIi~:than1h~ c:~of~ 
On theonelmiidn:dalldtweutieth (12()ll') daY and nOt Jatertbati1be c1O!ie.ofbusinesS,onthe nilletieth(9Otb) daY prior 
tQ~:tirst;,aiIIii~ Qf~~gFs,aziiltW;~piOVided, howe.ver.lIuitmtbe event1bat~'d3tePf 
the'annuaJmeeting~ more than thirty (30)day$be:fQteI?I"~thailseventy f7Q)~. $lIch~~ 
nOtice bY theStockholdertobetiineJy m:ust De so deliVered not.earlier than thec1ose.o~ QJlthe oneJm,mlred 
and~~XI2<f)daypriortosuchaintualtueetiIlgalld~latet1JulnthCclOseOfbUsmesson1helaietOf1he 
ninetielh(90tI'~prj()rtosnch~meet:i@;:mdthe~(iO"dayfuno'WingthedaYOn,~Chpubljc; 
_uil~ofthedateofsuCb8nnua1meeting!sJjrstmadebyth~Co.rpoIatiOll.Inn()~~tq~~ 
or,~MananniJ8lJiieeting'(oraDypiililic~1hereof)connntaicean_tim~period(Or 
extendany~pe:tiOd)forthegiviDg:Qfa~lder"silQtit:e~descr.ibedabO¥e;TobemproperfonD.sUcli 
sto<:k1lo}defsnotice(whether~~to~~U.I4(2)orSec:tlonll.l,B)1lithe~lmiSt{a} 
setfodhiastothesfuckholdergiving:theDoticeaDIltbebeneficialowner.ifany.onwhosebebalfthe~~,or 
:pfQpi',)Salfor o~ bUsiness is made {i)theDlIDlc and8ddtesSOf StiCh Stockliolder.:aS1heyappeatonth.e ' 
CO~~slxloks. and of such beneficlalowner.ifany. (li) (A)tbe class QTserie,sandriumbei' ofsbai'es:or~ 
Co~Vibichare.directl)torindiiectly1owneclbel1eficial1yandC)t:ret:ordbySllchstockholderl!Dd~ 
~ciaI ~.jfany, (B) a description many OpUon;Wammt,convertible secumy,~ap~onrigbt..Ol' 
siniikriglrt\Vitban~~(}rcon-versionprMlege·orasettlementJ'8YlllCntOr~.atapricerelatedtoany 
clasS or series OfshareSofthe Corpomtion orwitla a value~vedin whole,or in ~~tbe ~ofany'~lassOi' 
seriesofsbare$6ftheCorporatiem.whetberornotsuchiuSfrumentorrightshaDbeSllbjecttosetd~entm'the 
under,~91llss 'or¥riesof$llaresof~eQ:>rpoWiQJ1 protherwise (a "DerivatiVeInStiinritmf? directJy: or incllieCtJ;y 

,o\viled benefiCially by such stoCkhoidenlIld suCb~eficialowner. ifany, and anyother~9r~ 
()pp!:Ijt;unjt.y;.tp]'tofitOr sbarefuany prOfit deriVed ftom any .iIicrease,ordecreasein,thii: ~Ofsbares'oftiJe 
q,~01l.(C) a~on Ofanyproxy.~amingetnent. UD~OtreIatiOIishiP.pUrsu8nitOwhich 
SuehstocJcholderand,suchbeneficial owner. if.' ~.has a rlgilUo vote any shares of3J:lY~t.Y.OftheCoipiJati9n, 
(0) any $Prtmten:st in any securilj of the Corporation (tor purposes of.fhis:By~i.awa person$dlbe deem.edto 
ha~ a''$hQrt,i,literestin a seCurity if SllChpel'SQD direCtly or in.directty,tbroilgil.mty cOritriict, ~ 
understanding~ relatillDSlllP orotherwise~ hastbe~p(>rtunit,y W profit 91" sbarein~p1:Pfit derlveciftQm::any 
decreasein~the value,oillie subjectsecmIty}.(E)anyngbts to dividends on tbesharesoftbe CoqJ'Ol'3tion owned 
~ClallYby'sui:h stQ¢JdJolderand suchI>eneficial oWner.ifany, that are separated ou~pa:niblefrom the 
~lY,ing.shares oftlte Corporation, (F) any propQrt;ioDate interest iii Sharesof1he~Orior:berivative 
'InStruments held, directly orindfrectly"by agenera1 OI: limited p~pinwhicJtsuc;lt~Id~ @1lsucl1 
·betieficialowner;irany.isageni:talpartner,or.direcl:lyorindireCtly.benefici2Iiyo:wns,anintert4in~,~~ 
~>IiilIiJm,<illYperf()nnance-.~tate.d:tees(oth.erthananasset~bilsedfee)thafSrichStoCkholderandsuch 
~efi~ialowner.ifany, i:sentitled to bcasedpnany increase Of d~ in 1hevahieofsllaresoftbeCOtJjohitiQu or 
DerivativeInstiinnen~ ifany. all such infonnationfo be:pfQvidedasOfthedate.ofsucllnotipe;includil1~~ut 
limitation, any such interests held bymembetS Of sUCh stockhOlder's and such beneficial owner's, if any, hnmE:diate 
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~.l>hariDg~ samebou~ld.(.h infoJ:maDOll shallbe supplemented bysuchstOckhoJder'aiidsuch 
beneDciarowner,ifany,not1atertbanten(lO)daysaftertherecordcfatefortheannual~,todisc:l9SeSUch 
o~" O;fthCrecoxd date). (Iii) any other infonnatiOn i'elafing to Such stOckbolderand Pelteficial owner. if 
any, ~'WOUl4berequirec:lto bedjsclosedina proxy statemeDtbrothei::fiJingsn:quiredtO beinade inconnectkm 
~~licitatiollS ofproXiesf9r~ as applicable, the prqposalof9theI' busiJ;Jessandlor:futtheelC!:!:i~ ()fdir¢t9ts,:~ a 
~eledion:purSUanttoSection14of1heExcbangf;ActandthemlesandregulaliODS~~. 
(iv)a~(A) 'thl¢ the st6ckbolder is aholder9f:teCotdofstOck: of the Cc>xpori!tion entitled to voteatsiJch 
~ ~andintendstoappearin pe.rsonor bj~at1heannmil meetitigto propOse sucbhusiness& 
Ii01JiimiIl())llllld .(B) whether1he stockhol~ or1helleneficial:~. if any~ in1emi$ oriS p¢ oh~ .\'Vllil=b. 
intCnds{x) tode1iveraproxy statement andforftirm of proxy to holders of at leasttbe ~~e ot1he 
Corporation's Ol1tStan~g~ stock n;quiredto approvetlt adopt thepropCsal oreled1heil~ lmd/Or(y) 
otherwiseto.soJicit proxies or votes fi'om,stockhoJdersio support Q{suchproposal ornomill,ation. and (v) an " 
underlalQngby1hCStOckbOlderand benefici8l owner~ if8ny.~ notifY the CorporaIion in writing, of any change~ . 
~it1form8tioncalled'f()j' by clauses (i). (ii).(iii) and (iv) as of the record date forSlichm~bj notkereceiVed 
bythe'Secretary at 1he principal:~eo:fficesof1heCorppIation ilotbrt~ than the. 10* day folfuWiDg:~ 
record date; (b) if the notiCeIeJates to any business othertban 1he nomination ofadirector or din:ctorstbat1he 
~der~ to bringbeforetbe iumnal meeting. set IQrtb(i) a briefdescriptiOnoftbe busincs$desiiedto be 
bJ:o.ughtbeforJ: the8llQ~~the ~of1hepropPSalor 'bushlel!S (includiQgthe text ofany resolUtiOnS 
~ibrc::onsider8tion and in the eveutthat such business includes aproposalto amend th~ By-Laws, the 
~of1he.propOsedatnendinent).the,IeasonS fcireonciuctmgsuCh buSiness at the annual iDeetingand .im';. 
~~ofsuchsto9diolderaUdbtneficialoWner,if8ny.insuehbusine$sand(i1}aCJescriptionofan 
agreCmei1t$, ammgemems, and ~ between such st!x;kbolderand beneficial~.if~.~1heir: 
~'aftiliaieSand·~andany01herpersonorpersons(includingtheirnames)actinginconcert 
1hetewlthilt ~ectioJi vritb~proPQS8lof~ bqsjnessby sueh;stoi:::kholder;:(c) set {oIth,as to eaclt~ if 
~.~thestockbolderproposestonomin;lte:furelectionorreele.etionto1he~I)fDirectOl's{i)aIl 
intOIm8iionJeJatiDg toSucb Ii that w6U1d be required to be disclosed in a statement or otherDlin 
~to~m8dein~WitnsoJicititi6nsOfproXiesforeIectionof&:rorsfuaeontestedekcti: 
pw;suant19 ~n 14 of~ Ex~A~andtbe rules andl"egUlations~~.(i1) silchper$OJl's 
vIrlttenCOOsent to beingIl!lDlOO in the proxy stale!nent8$ a nominee and to servingas,a ctirectQr jfelectedallda 
statement whether Si1clljlerson. ifelci:ted, itifendsto tender, promptly following such person's eJection or~OD, 
~iJrev~~tes.ignation~ve1l}:i(lil:SUChperson's·~uremreceivethereqUireQ"oteIorteelectiOn·atthCnex.t 
m~atwlUcb. suchPersonwould faceteelectiO!landuppn~l)fsu~~ignalionby the,~of 
D~ and (iii) a.desCription.ofalIdirect and indirect compensation and other material monetaJyagrecments. 
~entsand~~g thepast1hree (3) yem. and any Other materialrela:ti~ betWeen Or 
alllODg'spch stockholderandbem:ficialQWller.if any. and the~ respecti"e a:ffiliatesand associ~.OI" any, o~ 
~orpetsons(fucludiiJg1heirnames)actinginconcerttherewith,on1heooebancl,andeach~~ 
~llisorber~eatIiliaresaOOassQcii:ltes> oranyoatherpcmonorpersonsfmcludingtheirnames) acil:ing:in 
~certth~,on1he other band,inc;;ltJcililg. With,outlimitlllion. all information tbatwouldJje requiredtobC 
disclosi:dplJ1'S1laJrtto ltein404pron.m1gate4 under Regulation S-K if the stockh()lder ~g the nomin;ltion and any 
~cial o\VJ1er·onwhose behalf1henOmination iSiliiIde.ifany,.orany affiliate,or associalethereofot: person 
~in C(:>ncert tberewith.wete:the~:fur .PJll'P®SofSlich iuleaiidthe ilomfu~werea direCtor, or 
eiecUtiveo:fflcer ofsn9h registrant;and(d}witbrespect to CllCI:tl\()minee:fur eI~on orreetecti()Jl totheB0ar4(lf 
Diredors,iilcludethe completed and.eilqUesfionDaire; representationandagreement requiiedby Section I13~ 
'1'hc; .CoIporatiOn may~ i!ny prQpOSed.riominee to fumishsuch oilier irifotmationas may reasonably be 
i'eqtiired by the Corporation to determine the:eligi'bility ofsuchpropos.ed nominee to serveasanind~dent 
dfrC:l;tOrofthe Corporimonor that could betnatenaI »a~le stockholder's understan,djngof the 
indeperilience, or Iack1b.ereot·ofsuchnominee. 

~.~otWitbStanding anything iIi thesecondsenterice ofSectioo 11.1.A(2} to the contraJy,in theeventtbat1he 
DlIlJlberofdirectors to beeI~1othel3oard of Directors atlhe annual meeti1'lg ofstoCknolders is increased 
efiective aiterthe time periodforwbich nominations would otherwisei>e dueunde,r Section 11.1.A(2)~d th~:iS 
i:lQpubIicannoUnCementby'the Corporation naming ail of the nomineesfor1headditionaldirectorshipsatleastone 
h'\llidred (100) days prior to the1i.rSt aonivel'Saryofthe preceding years aiinual meeting, a StOcichOl!lei'Sllotici: 
Je<l1lfredby this:By-Lawshallalso be amsideredtimely. but only with respecttonoinineesfor mlY new pOsitions 
createdby such increase, if it shall bede1ivered to'1heSecretary at the principal executiveotftces i>fthe~Q1l 



notla1ErthanthecloSCof'bUsiDessonihetenthOO~,day!onowingtbedayon~jc]¥~pubU~announ~is 
:ijrSt1J)ade by 1tie:CorpOratiOli. . . '. . ..... . . .. 

:&~~'OfSto!;ldlobJers; 

~~==:=~~~~~=t!~===~1=Qf' 
==t:;':::=::~~~~~fh==:=otice 
pursuanUl).AitiCIel.Secti<nt 2bereot or(b}~~tb.¢;Boan.io~:Q.t~lders~ro 
AriiCIe 1 •. SeCtion 2 here<>,fhas deter:minedtbat dlrectoIs $hall :beel~~~special meeting, by any' stock1H;ld¢r: 
Of the CoJporatlon who (i}iSa stoCkholder otteconiatihefunetllenoti<;e J)1OVided fOJ:mthisBy;'L,aw~$de~ 
to'tbe~ilndattbetimeofthespecla1IiJ.eCting.(iifiiermiledtovoteatthe·spOOial.~arid(iii) 
~e,$withthe ~Oji¢e~ setfQrlhin.~By,:"Law~ludiilgthe infOnii8tioll~insecaOn 
i'tr.A(2))asio suc1l~n, For~ayoidanceofdou11t, thef~h)g~laii$e (b)ofthisSeWOJill.1B sbaJl 
be the exclU$iveDleans~ astQcJdIolder.to~. npminati9DS:Qf~,forelectiQntothe.~o:fl)iIeCfbJs!lt 
aSpeciaIMeeiiD~of'~.atWhichdireC#s~.tobe~~ In1he~the<::()qlQrati()J1~a~ 
m~ior1he~.OfeleetiiigoneormoredireetorstO.1heBoaid·of~aliysuch:stockholder.may 
noininaieapersOn or ~lis (as the ciiSemay be}w,election to such j)Ositioli(s)asspecifiediri the CorpOIaIion's 
D«iceofm~iftJJ,e~s~~~1!ySe#iOril1.l,A(2)fmclU(lingthe·COmpleted3nd~ 
qu~~~()J1.and~~bY~on l~~)'~be~totbe~atthe 
PrinCiPal e-xeC:Utiveofffi:es oftheCc:!rwration DOtearIierlban1be'close ofb\Jsinessori the QnChundred and tM;n1ieth 
(12Otb) day'prior'to~hspecial m~ and~ktelth;ul~el~of~ml'tbe l8ter otihemrietie1Ji (~) 
day ptjoriQ'SUch. spec4U~and;thetimth(lOlh) day folloWing the day on whiCh pUblic aDnOilnceme1ltlsfiISt 
tnade· of the ~()fthe~ mee;tingaild Qfthe.DOmineeSp1"opoSedby.tbeB~rtlOfDin:Ctorsto bee1ected at such 
speciai'mee,ting,Ii:tno ~ .. ~tbe a4i~orpostpOnemeJ;lt OfaSpecial.~ ilS10whicb noticehas:~ 
seottostockholders.orariypubli~·~withrespectthereto.~a~ewtimepE;riod(otexten4iD.lY 
tiuieperiod) far the.giving ofaStockbol~s notice as described ab,ove. 

C. .GeneraL 

1. OnIyStiChperSonswhoarenon:iiiJatedm~WiththeprocedilressetforthmthisBy-Lawshallbe 
elfgtole tpl;le eI~ilSdirectolS lit an annWi1 C)r'spec;Ial ~ OfstodchOkbso(toserv.eascllieCtOrS,iindQt1Iy 
such business shaIl.beoo,ndjlcted atameeting:()f~~.as shiillbaVc ~ brougbtbef'o¢ them_gm . 
accOnianCewith the~ set fOrth in thlsBy-LaW.EXceptasotberwisepJOVided by Ja,w. the Certifjcateof 
InCOIpi)r3:tiOn,*1heseBy~LaW-s.theChairtmin ofthemeetirig ;mati Jiave.thepower,Brid dUt;y, (a)todeterriUneWhether 
a nomination or-any other})usine!;s~tobebrought ~theniee.f.ing~ made ~.~ asthe9!lSe 
lriay be, fuact:OrdaDceWith 1heproceduieSsetfurth inlhis~ (including wIletberthe$tOclchoIderor Ix.;peficial 
owner.ifa1lyfo~nvbOseb!lb.alfthEni,()mmation~~isjDadesOliclted(OrispalfOfa'.grOupwhichsOficited)6r 
djdnot sospli~!lSthe case~ bc;,prOxies in~Jt ()f~ $c~s'J:lO~ orproposai in.CoQlpliaQCC 
WiIf1SUChStockhoIdet'srep~onas:requiredhrS@on:ll.l.A,(2)(~I)(lv»am!(b),ifatlY.~·no~~· 
Qr bu.sineSSWiIS' not made or proposed in'cOmpliiUlee WithtiBy-LaW;to decIaIettil!tsoch iloInii:iation shall he 
~OJtbatStlchp~~~$3U~be~pted.l'{~theforcgOiJigp,roVi.siOns~t"Uiis 
By-t.awj linlessotfierWise~ by Jaw,ifthestot;lcbpJder(qr aquaJifil:d~~otthestQCkholder)~ 
Dotappearafthe annwiI orsPeeialmeetingofsfOCldiOldemofthe~on:tri present Ii nomftiationorpropQSed 
busi!tess. sucbnomination ~lIlllJe disregfll"dl#laild~ch ~:bll$ines$ shaIln!)t betmnSaded,nOtwitbSt2tidiilg 
that proxies in respect ofStlchvQtemay have~~VC4by theCoijlorati~Forpurpo$eSQfthis ~~Law;to be 
cOnsidetedaqu8lified represeiitativeofthestockhotder,apersonmustbea duIyauth<>r:iz¢ officer •. manager,·or 
partnerofsucl1'stOcldtOlderOrn1Ustbeatitb6nzedbYa'W.rifiiigeXecutedbySuchstOckholderoianeli:ctroni~ . 
transmissiO!ldelivC!Iedbysuch~oldertoact;for~stQ'~ilSpii>:ty.1heaIinuarOrspecial~g$lld 
'such:personmnstpjOOnce silChwrlUng or eleCtronic transmission.ora,~]jilbierep!'()chIctiOJl of the writing or 
,e]ectroriic ~atthe annWi1 orspm meeting. . ' . 

2. FOr pUWoses·OfthiSBy-La~."public,aImouncemenf>shallmean disclosure in aprc:ss release~rtedbY1lJe 
. D9wJOn~~ews seMe.e. AssOCiated PreSS;' ofcompai:able nauonal news service or m adOcUment publicly fiIi:d by 
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theCorpo¢iOJiWith,the'~esand'~~ConJmiss,io,o;puI'SU81.lt,tQ~.13.,14w,~(d)of;~EX~e 
AC.tand~Iulesandiegtdaticlns~lJieretmder_" ' " 

3.N~gtheforegoingproVisioD.Softhis BY~j'a~ockho1der shall ~ C9D1pIYwjtliaPappii~le' 
~.ot'tbeEx~Aet8nd'1lieriiI~,and~,·~1heremi.def,With~tQth6~ 
seffOrth in tIUs:By-LIlw: '.,' -4¢cI.hoWeVettbat ' 'tefrenQ:s'tn~l3Y-LaWSwthe~ACt'or,tOtlie 

5@s?!~s~; 
Or(b)oft1iehOldersofanyseriesofPieferrea,StOCkif~to~extentprovi~forun(le.rtaw;,tbe~ot InCOIJIOratioo. Orthese~;;J.iiiA ' , " , ' ' , , 

li.2lkquiredV()tefor~rs. 

knomil1ee,fordirector sball be electedtotheBoai'dofDUeCtotsifthevores castfot$Ul;h, ,',', ". '~:seleCtidJl,exceed 

the;Vote$~~'~~~~S'~I~on;~~~~C(,~the~'~I';bjraphii'ali1¥~of 
tbCv~castatany.~ofstoCkbol~fOr.w1Ii<:lJm~~ ~'a~tb¢IJj~~.Jlas 
nOttlfuateda' '" 'forelecllontotheBoardQtDirecioiSin:" 'Iiam:eWitbtbe~notice ,,; 'entsdbr 
~J.de(=eesfor~Set.forthinS¢CtionihIasuchnoniiJi8li6n~Dot~~bltSuCh 
~l<ler,o,o;Orpj(JJ:"totlJ.e~day'~tbe;date·tbe~onfitSt1iWlS.jtsDOtiCCoflneetingfOrSUdl ' 
m~to~)'f~aretobe~~'~~oftbevo~~~1det$Sballnotbe 
~fuvoUt~anominee; VotescastSllaU~~onsw:ithrespecttot1¢~r'!I~I~ 

11;3 DtrettorQaalifialtiOll:SubiniSsioJi orQu~RepreSea~ and Agreement; 

To be eligible to be anominee'f(JJ:' election or~ectioJl,asa 4irector of the O»:porati~apersODmustdeliVel:'(JJl 
~ Withlhetiine pmOdspreseribecl for delivery ofnOiieelmder Section lq) to the Sec:reIary·atthe 
ptiDCipal executiv¢offices'ofthecCOJpOratiOna''wtiL1eii,quesnonriaite,withrespeCtfO,the"bdgrOnnd.aJid 
quaIi~onofSUCh~aiJdtbe~:¢anyother,person.Or entiij ooWhos¢beb3iftilellOliriDationiS 
~made'whicltquestionnaireshall~providedbY.the~upon:wrltteIirequest)and'awntten 
~and~fmtbei~providedbYtbe~upon wriUeiJ.~). ~suclipCrSon.(a}js 
notandwiJlnotbecomeaparty~{j)',aw.agteeJnent.~ent,!)runderstandiOO~~~~gM:ilany 
(:ojmni1meirtorassmanceto~anyixtsonor,cintnyas,tO'hOWstdi'peiSOll.>ifelectedas.~directorofthe:~ 
wilJ,ai:+~rVQteon$ly,i$$.ue()l'quemQn(a"Votmg~tbatbas,ootbeeD:disclOSedt01he~onor 
(!t1,anyV~Cpntrij~tllatCOlJId.~otiitiem#eWithsuch~'$abiliJ;y'tO~>,if~aS.adiri:ctor 
of1he<:orporati()Jl.>w.ith$lCh~·sfiducialydutiesuncleFllppli~le'laW;,(b}iSliOt~wmlID.t'be¢Qmeapart}'· 
toany,~~or~witb~~nor~otberth;u:t1he~WitIf~ 
tOany,directooindireCtcoiqpens3tiOll.>nilinbuise1iteD4 oifudemnifiCation'in ~on with'serviccoraCtionflS.'a 
, ~~has not~,(Jiscl()sedtberein; lind (~) fuSUchpcrson's individual capacft,yandon.behalfoiaDi}let'SOn 
oret1ti1¥PJl~.~~li~~~~lDade.,~beiniXfuipJilDjcC;if~ectedas~~oft1le 
Corporation.:andwill 'IyWitb all li<:able;pubJiclydisc;Iosed'COIpOnite ~ttbl' 'coDftict'of~ 
cODtid~ 8nd~and~.p0liCks andgm<le~of1he~rpOr8t1~ C$o " , " " ' 

SEQ'I()N 12.~otiCeto Corporaticili. 

Any writteilnOti(jeOrconseritreqilired fu be delivered bya-stockholder to1heCotporationp~to ~9.2 
or lU()fthjsArticleI or.Sef;f;ion21.0f Arlielell mustbe.gNen.:i:itherbypeisOnal<leliver:YorbY~or 
<:enifie:d mIill.po.stage~to theSec¢tary atiheeorporatioi:l~sexecutiVeo:fficesin1be:cit;y &:Cbicago/state 
of Illinois. 

SECTION 13. 'Oi'gaaiZation andConcfuet ofM~gs. 

l'heCl1aim:lllPof1heBoatdof~()r.iJ}th~,~·s,absc;p~aD~Or()~~,aDil!iOrify()ftbC 
members of the, Board may desigpateshallactas;~()tm~gs of~l~; 'I'lle,,~sl@lact,1!S 
~ Oflri~of~oldeIs/bi1tfubisor.ber abSentf,ihechairman ottbemeCtingmar,lippofutany, ' 
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~~~=tiI:=~t=;=):=~~~~:rn~;fthe. 
$t,QckhQlders,'~tiavl=tb.erigbtl'ii1d~tYtoConVene8!W{fof.anyo.r no ~)to~jOiim the.meetmg,to 

'~~~==~an:f~~dJQJ()~$UchactS;i,t~:~~QfS!iCh~8te 

~II 
BoaMot~rS 

SECTION.l. N1mlberandTerm:QfOfDee. 
, ".".~ , '. .' .". . ". --. . . - ." 

T;heDlDi)1)er <>f~s11aJl.lletwe,JYe (~).butthe~umhet:iIilIYb¢~,oi~ t(1)Ot;Jessthan1lltee 
{31:fi:Om_taiim&.hr1hediredoJ'Sorstpc;khQlders})yaDl~9f~:SX-4Wsht;~_~~e 
'vIii At'tllich minual~ ofstockhOl~ 'eacb ~.~ lleelected~h91dQfiice_ the~annpaI 
~&()f;UDtiH1i$ ot:bersUa':essoi"S118l1be'eleCtedanlrqu3IifiedofilolillliSorhetearlier,death, disqualifiCidi~ 
~onor~val. '. '. '., 

SEdtiON;z.. ~~ancJ~, 

2.1No~1L 

Oiilypersons.wooare Dominated in accordanceWitllArllcle~SectiOD11 of these By-~:sIuIlllleeligiblero, 
eIeci:IDn asdireCtOrs;, . 

.uEl~ 
4,t eacheI«tiOD ()fdirl:Ctots by stockhol~ the pei'SonSwhOare electediniCCOidani:eWith Artii:ileI;section II of 
1beSe'ny~J;aws~t;.e:tI1e~' ,.' 

SECTl'ON3. Piace,ofMeetmg. 

¥~of1heJ3oarllofDirectors,orpf'anycommi~~t.nJ&Y~,beJciwitbin()r~~~of 
~ 

$CTJQN4. Alul~.Me¢tiDg. 

. Eaehy<*ttie.BoatdOfDireCtorsshallmeeiinCOnnectiOn Wilbtbearniual~ ofswCIiliolderstOr1he~ 
ofe~ot:Ucersaru:lfOr:tbe tran$adiQtiof6thet~NO:notiCeofsuChatDmalmeetmgofthe.BOaId()f 
DirectQIs;iS'~~8Q11'Wll ~g~ be.heli:lllt·~citIlet_orplacCW1iicJl sballbeSpe¢ffiea m'a 
nOiice·&iven ~ ~providedfur specialm~f)f~B9ard ofPjrectQrs, .. 9t. in~'cQnsr.ntandwaiVer()f' 
notica~signed,* alltb.e directors. 

sM;riONs. Stat~~, 
1'b¢I\OI@OfDil'&tO.s,il!ay.by resolutiOn <IdOPtedhyafiil:m8tivevOte ofamyOrity of1heWhoieBOarci of 
.~fr9mtiJ;J;ieto ~e'¥Pointthe,~ 3ndplai::eforholdingstatedineetingSoftb.eBoard.()~ ifbyit 
~·~l!Ild~·sIateci~~:sba1,l!h~nb.,e.heldatthetiineandp~.so.aPPQiiited;;Wi~the 
~Of8n)'speci3lnoticewithregardthereto.E;~llS~pI:OVijlC4jn;th~By-~anyart4~ 
bUSineSs.may betranSacledat any statechneeting. 

~ON 6.. S~Meem.~~ 

6.1 (JOD~r.sanaNOtiee. 

~~iilee$~pfthe:~ of~pw.y ~Galledw Qrat1:he~~~ofthe Qiainnana,tbd~QaIdi>f 
~OI'anytwo(i)Clirectors. No1:i~Qf.a~lIi~g"ofthe»oartlofDifed:Of$,statmg~'pJaee.day,aoo 



ll()Qti.l(the~gShall~gi:Vf:ntOea¢h.~in ~(bym2ikclectrooiC1ranSn1issioil orPcmnal~) 
or orally (l,yctelq»bol!¢ Of-m:person).. - . - . 

63 .WUvel"orNotice. 

§~1FS1i;g?Ee. 
WaS~Jawfiillycane¢or~N~tb.ebUsiJiesstObe~atriorthcpuqjo$eotanyregularor· 
~aI m.ei';t:fugnf~&a:rdof~need~specifiedinthewaiverofDotitie ofSUelimeenng: . 

SECTlON7~ .Q .. onmund·~Of:Ading. 

~tm~a~f::'~J~~:~:=~~r=: 
existon:the~oaidof~fortype.rtclJt(40%)Of$UChnUmberOf~ then-in offi~provided. however. 
tb#'~~~not~1~1h8n·~"Ofthe·totaL~of~¥lXedby.ormthelDaimtrpraviClCd 
fur· these-By~~shallCOnslitlitea· .. -fbtthefl'lii1SaCtiboJ~8ild;~as,Otb.erWiSeteqiJiICd by 
sbI~tbe~cateoi~ ... =B)r.;La . ·1hea:Of.Il~of~ditectms.~at·- SUCh 

E'~=t==-~.:.~=i.=~¢ 
SEctIO'N& Ctiainnan of.th~:BoariI. 
'I'heCbaimwtoftheBQatdshall preside;vdien·~ ata1rmeetiDgSoftheBoatdofDirectors; eXcept'liS. 
~~bylaw. _. .. , 

SEeTION,. ~o}lS. 

Anydirtctor mayxeSi$llatanytime by.gjvingwrittennotice9Ino,tice.byeJectromc~On 1h~tO ~ 
sec:tetary;SUchI'eSigDation Sliall take-ef1'eci·at the1inie~there1brorif~<tjme~ notspecifi~.upon 
~t:hereI)f; and;1iDIessOtherwise iipeCifiCd wfth'reSpeci theretO, the accept2nCeof~resigpaiion shall not be 
~to~it-cffi:ctive.· . 

SECTlONlo. Removal of Directors; 

Any dir®tQr may beremovedwithor~~by#teaf:ffi:n!ativ:eVbte9fthe ~o~ ofrecc>rdofanuijOritY of 
the~sbaresotStOclcerititiedtovote.cat~~·OfSto¢kh!>ldels,canedfor.thatp~~tbCvac;an~ 
Mthe~ ofDi,recfursoaused by any 5ucluemoValmaybdilledby the~lders at such meeting.or Btany 
~meetirigi· . ..- -

SECrIONU. FiJliDgofVaeandes-NotCa •• ~y)i~.oval_ 

Jncaseo1any~~inthenllllllier9f.~orQf:any'vacancycreatedby.death,·~CaIioIl>.Oi". 
teiligriation;thca4difjOl:!lil director 0}" <iire$ISmaybe:¢le<:tCd.-or.lIl>the CllSeImlY ~thevacanCY OI'\IllCaI1cles may 
be tilled. enber (a) by theafiiImatiVeYOieofaDYo~of1berenWning~.~!fl¢SsthanaqtJ!)rUtlioi(b) 
bYtJieSfOokhOlderseiltitledto Vote,eithet8ian anmililnieetiDg ori¢~Specia(~~fcalled fortil!lt 

. '.- - ·by·theliffinnatiVevoteofa '"Pi'fvoftheoUtStiiIldin sbaresentitIedfuvote,atSUchtri~. ~. .. . ... , .JJJaJ"""'J " ... ,.; .g 

SECTIQ}\( ~~. Director Com~tion. 

"Pte:Qoan!ofDirectors ~ ba~ authOrj!:y tij:~,noJntiinetotimetbe alnonrit-Ofcomptinsation tfiafshallbe 
paid to its membersfor their servi<:eon the:Bqlllli;~f~or 1l,IIj" committeethet;eQf: 



'. 
ArryactionreqwtedCirpeciDittedtO lietakenat8!1j:m~ofthe,Boaid of DIreCtors .Qr any c:ommlttee 1bJ::reofiDay 

=-=~~=-===:: ... 7.a~~ .. 
SECTlONl4. Te!ePhODic~ 

=~~=Do=:ce~at~~~:m~rr:~,:::a 
~paiticipatingmthemeetmgeanliea:re3Ch>6tJier,andpamCipatiOnm.ameetmgbySUclimeanSSbaU 
~~,iitpersotiat_meetiilg. '. . 

~jI~,m 
- Board otbind:c,r$,'CommiUJes 

s.EtTIQN 1 •. AIlcijt~~ 

In'addition to "'~"~~:'m""""""'1D·sectiOiiZof1bisArticletbCreSha1l bean Audft"--"' ' " .. ..any. . , .... ,"';t".t"' ........ .t".-~- '.' ,> .............. ~ 
, appQinted .. iiIin~by~Bo.dof~CQi)$.iStjj:jg o"fal:l¢aSt~{3jditeelOrS -woo are ilOimernbersOf 

~!=l:ot~~f:e~C:=:=::~~S!1rannuaI 
reS)X>nSJOilltieSasmay.ftom mne to timebc asSigned10 it by,tbeBo8rdoIDh'ectors, The Audit Committee shall 
,meet !¢SUch tiMes aDd pIaceS:as themembe:rs:deeiniKlYiSable, 2nd sballmakesuchrclcomniendatiotOihe,Board, 
o~lSasthey~det~ 

SEC1l0N2. otherCommittees; 

~l C~Powers. 

. The Boaid·ofDitectorS may Bppointstanding()J'temp9raIy.~~ and invest ~ commjtteeswithsuch 
iiO\Vei'S,iI$itmaysee:lit, ymniJower to ~egatCSooh pOWers'ifcieemed&smibIe 'bytheBoanlOf'~ibut 
no. S1JChCOinmitteesballbave.the ..... ·Or"'~·oftheBOardOfJ>;ireCtorsto...:l;".,f.~or--.i.1hesen..,. ... "". ...... power ............ "')'. . . ~,,,,,,,,,,,,,,'~ """ 
l.;IlW$ or approve. adopt.orreeommllJJ4 to the .stbCk:b91iiets an:yacti9DQr:~ ~requiredbythe .Cettificate 
ofJncorporcll:iPD,.theseBy~LawSortheDelaWaJr;~COrpqrationLaWtObe~tOstocldWldel:sfor· 
approval. 

2.2 Co~Meniliers. 

The Board, OfDiteclois mayde'sijnate'one or moredirector$asaItemate,members of anycommJttee; whQmay 
repraceany~OrdisqUlilifie\i·rllefuberat.anymeeting.ofthed()inJiiittee.:Inthe;abseRcei>rdisqmilification.ofa 
~ ofa~tl;i¢~~ wmembersthereQf~~atanYllil:etfugandnOt disqwilified from votiu& 
whether9rJll)tsm:b.met!J~ or~.~aquol1iniimay~~ appoinhI1otberJIiemberbfthe 
Bo~ofDiIectorsto,aCtatthemeetingmthepla(:eof:aJJY~absentonli~qua@edmember. 

SJWnON3. QuotliDl aild~er ofAi:ting. 

Amajorit¥ ottlie )lWriberofdirecitorsi:OinpOSinganycOIritnittee .ofthe Boaid 6fDirectors.ases1ablished and fixed 
by 'resohrtioilof:~lJOa@,0fDireCt6rs.$lllCOnstitU~a cpWnu:n' fOrthettansacUori,6fbuSmessalany meeting Of 
suchcommitttiebtlt,,iftess·thliJl a maj()rity are prescmflita meetW&-a.il!tUoritj()f such directoIs presentuiayadjomn 
. the1l1eetingfi'Qlntimet9~ witbouUiIrther notice;. T&e~9faIiUY~ oftlIem~.ofacolIlIiilitee preseirt'at 
ameeting,atlVllichaquommisPresent shall be the act otsuchcomttUttee •.. 
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AlalCLEIV 
OfficerJ.~~~·)'ei:'JJJ%COm~t;iODtR_'VlII;Vacanci'es 

SECriONk Offic:ers, 

~.I~~'~ appofutivepmay'behe1d bythesmne,~ The(,lnef~~eOlJ'i~JDa,Y.,lJya ~nIel,h¥jt4 the~. 
deSignmetit1Cs'aS.officers:furemployeesanda,gen1saIidappciiJltASsistu:lt~,andAssiStantTreasurE:rsBS.t 
1i.omtimetO~maY:.~tii:be~:ot'adViSablem:ttie_UCtofthe~,oftJle.Corpoiationandmay .. 
in the~~>~ate Olr(,:QtmgeS(Kih titles. 

sEcTiON 2;. Term,.,fOfliC:e •. 

Sofarasprac;ti~~all ~~ffJcers~be~ll:t~ann~,~,pf1he~o(D~,in~ 
year.aIKhhallhoidom~l1Iitil the 8QDlJ8l meetmgof1heBoardo~ in1he~:~,year andUDtiI 
tJiefrIespective~~D~ThC:CoiitrOIler;'Secretaty~aridTJeasurersbjlllhoJdoffiCeatthepteasureof 
theBoardOf~. 

SEC'tION3~~of~ ()J'fj~ 

TIae saIariespaid ·to· tl1ee1ec;tedom~ of1:heGoi:pot!itiooshal] be authorizi,;d or;~1:iYtheBoard:of 
Directors. 

SECTION 4.BODuses. 

None oftheoffu:eis, diJ:eCtoIs,. Or.emplOy~ofthe ~onoranyofitssubsidWy~. shall alany 
timebe.paidau'l·bonusor,sbilieintheeamBigsorprofitsoftheCorpoiationOr·8Dy.OfitS_idiarycorporatiOllS 
exceptpUrsuaut't9apJm ~ed by'~e.oflwijl.tl1irdsOftheinedibersOf1heBoanrof'DifectoIs:. 

SECI1()NS.. Rem0'al or~ aJld~ 0ffic:et;9. 
Any e1ectedotappQilned otDcer maYbe~oyed atanytiin\:;~erfor()twitb<»Jteause.by affirinative vote of a 
majority of the. :vdlole:B()anl,()t~ atanypKldfug call~ fodbe~. 

SECI10N'~, V~~eS.. 

If any vacancy <i¢CUJS in ariy office,. theBoant ofDirectOism8:y eJeCt orappoiota ~~ ~fiU such vacancy for 
the ~It ofthewnn. . . . 

SECTION 1 •. ~irjDandftheJJoanL 

. AR,TlCUV 
Ofiic:ers':DUtiesaDdP~wCl'S 

The Cbairman of,tlieBOard 6fD.irectm'ssh8n ptesi~ wbenptesent, ata1lm~ot $fOclChol~ and at all 
nieetipgsoftheBoardof~·ineathcaseexceptaSreqiiliedby1aW.TheCll3innanShallhavegener.upower 
to execmte bondS '~anci~ intbel'laine oftheCQ~o"toafliX'fue~seaJ·toSi. stoclE 
ceroti~lI11d~~l'nl'~01hercbrties21llisemcesasshallbe~gnedtoorxeCpnredOftbe.a!man by the. 
BoardofDiR:Cto~. 
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~Cl'IONl. ~ ... 

if.@~E~~ 
$~ON$..::J~tiv,~. 
The·o1:llcerde;Signarea·bY.tb.~.BOarcll)timectois:as.theChief·F.J!ecuti\teOffil.:er.Oftlie·Cotporation··shall1lave 
~. 8JId,~·~lofitS'hu$~and~. TJ:ie.ClriefBX~.()ff:icetShiill'liaVe~~to 

~~ort:;;et=::'=~~~~~=~rem!eU:= 
anyenq,~ee «'agCnfwbo sJIaIlDPt'lulVe~elected orapJ,lOinied~ 1h~130anlof:~ or ~ ~~ 
,slispeildlQr causeany'emp~~ otofficer.Oihertban'aD.elected officer~:ptWliiigfilial.actionby~boay 

====t7~~r_~andlO~a1l1he.poWasnsuany~161he 
.: 

SJCllON4.. VieeP.nSideD&ud:COatrOlier. 

'I1ie.seVCtalVice~~and1he~n!'f;~perfonnaU·~duqes;and.s;rviC$~shaiIbeassignedtoor 
requiredo(thl:m.1i'omtimett>time.~1heBoardofDirectOrsortheCbiefE.xecUtiveOfficerircspeCtiveJy. 

SECJ:'IONS. ~. 

The~shallattendtothe:givingOfooticeofaUmeetmgSofstockhOlderSiiDdOftbeBoittdof':t>iiedorSaIld 
sb<!llkeep ;mclatfest1l11e~o(anS!I~h~ Thci~.sballIiliY:eCbatgeoftheCoiponde seal arid 
baveautboritytpaUest1my·atldallin$tr:lnnclltsotwi:itmgst():wmc!1the.same:~.1:Ie.·aiIixed.8ildsb3ll:keepand 
acCountfriraUbooks. ~papers;aud rcc:ords oftheCoIpol3tion relatiDgto its~()rganizati04~ 
SeCieImy Shall haveaUtborlo/tQsi~stOck;~and$ballgenerally~fomuillthe ~USlJlilly~g 
to 1heofiiCe ofSeci'etary ofacorporatiea Intheabsenceofthe SecretiIIy"anASsiStimt~ or Secretary pro 
tempomsball perfunnthe~Of'lhe~. . 

SECTlpN6. T~. 
ThetreasurerSbalJliaVethe~an<l~ofalI~~and.sec:mities;ofthe~on.~d$jill 
depositor~fobed~an4pnds·ot~~maccordance~·~()f~~Of1he 
BOardOfDirectorSortheChi'efBxecutiveOfficer~ Thel'n:a,mrez:sb3II havepowerfosign #~~ to·: 
indor$e for d¢positor'CoDection,orotbCrwiSe,allclu:CkS;.di:'afts.·.notes; bills of eXclIailge, or other commerciid paper 

~!t~=t=~~~eStlu#for.Intheabsence'orthetreaSUter.:an 

.SEC110N7. Additionalpowers:ud])uties. 

Inadditi0lltothefureg~ing~aDYenumetateddnties'audpo~the~~cerso(thec~ _ . 
perroniJsuChOtherdutiesandexelclseSucbfurlherpowersaSmaybe~yide4intheseBy-Lawsor~t11eBOardqf 
J:)ireCtQrsmay frQni tiinefu 1iinedei:lmnine,otasmay beassi'gped,totbem by any sUperior oflk:er. 

SEC')jON-8. Disa$ter E~qr Po:!Vets orA.diug OfJi~~I'S, 

It ~a~ofadi,sasterotOtherc~of~i1he Chie(EX~ QfiiceriSUmible fopctfurinthe.dutieS of 
thato~e,(a)tbePqWersandlhJtiesQf.QUet~e·Qffic;ersballoe~bYtI1toIiketdCSigDatedas' 
ChiefFinan$1Pfficerot~.CoI1'9rcm~prgvic1ed~SUi:49ffice.r~'~aJ)1~and~le9fperforntiIlgSUch 
pOwers anddOOes,imtU the CbiefExectItive Officet),ecoIllflS'~leo~pedhnnblgthose ~or'un1UtJJ~~md 
ofPir¢ctOiSshaU.haVeeIecfe'da:new.CbiefExeclrtiveOfficer:ordesign~8notberiDdiv:idnaJ·asActingquef 
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IiT~'~"~t 
~::U~~~:is~=~::~=i==JL==:~~:r~or 
cemticatiOiib;Y . -..... two (2) Of'iic:elsoithe~Ontbata:~ecfindividualhassucceecledf() the . of the. 

=~~:n~~.=~=;~~~5~ ~fttmfjl~ectof.acl)ange in writmg.'signed.lJYtwq.(i)o1licersoftbe~ may 

AItnCLtVl 
stoekandTr.uiSfers of StoCk 

SEcnQNl. $tockC~;U~mlShares. 

~$baresofthe~OftheCoxporatiOirsball:}je~.bY..~.Jiri>vidcd:thllt ~BoaiJI OfI>ireCtOr$ 
may provjde byresQIuPon or resolutiQDSthat~~Qiall.Qf.any~~~Pi':~Of~ $ha11l;>e 
~shates •. Ar.r.!suchresoJutiOnsh8Unot1WPlY-f()~~byct:rtifi_~tilSlicllc¢ficate·ilI. 
surieildeiidtbthe.CorportmOD.; Every ho1derofstoCk Of1beCorporation ~ brll~sbalIbe 
entitIed1Oacettfficah;signcd'bytheOminiuinofthe·BoanforthePresideRtar8 V~J>resi4entand1heTreasurcr 
pranAssistantT~ortbe.secretaty or an AssistantSeCrelary.Ce;riiJYiDg11ienumoorofSbares'Ow.iiedby the 
stockholderfn.·tbeCorpol'atiOn. Any and all Oftbe ~,~ue(tifi_inliy }jeafacsimil~lfaiiy Officet~ 

=~~~::==':=:;:=~==:':=:~have 
~Withthesauieefliict·aSifne.ol'sheweresiIChQffu:er.trllDsfer8gent.,onegi&1rar:at1hedatcofjss~ 

~q10~2.T~er ~ts~Registr:an. 
~~ofDirectors:JDay.initS discretiOn. app(j!ntresponSibleb3nkSor-tiust~;m:the~of 
~.in:theCityOf~York.StateofNewYodc.ormSlJ!:hothercity:or¢itieS3S'tbeBoardof~may 
deem~l;.fu,miim~to ~toactas tranSferagent$and~~o()f~estOOic of~COtporatiOn;;and;'WIJeD 
sUch appOi$leritsshaIl.bave been ~ no.stQck,~cate:sballbeva,lid, until ~ b.y~OfSUCh 
1i8iiSfeiagentS~and,~ by oneofsuch~ . . 

~CTI()~3~ T~ersofStOf!L 

~Ofs.t9dcJJ;laY be~ by deIivCzyQfth~(i¢rtjfi~therefori~ed'either'bymi~in 
wOtmg·cm~.backQfthecettifi~'orbyWitt¢.npQ~ofattom~'tosen.~igli.an!l~th~~e"signed·bY 
the.record holder.thereof(or. with respect to uncerlUi<;at~J;~ by'~YelY ofduly eJ¢cute!l~¢tiOB$()t iii: . 
any othermannerpemilitedby law), butno1r!msf'crShalJ afre,ct the right of the Gorporationto'paylUlY,~ 
upontbe$tOcktoth~hOlderofreCordtheieOf;.orto·tieatthe1iolderofnlcOrdastbehOlderin:lltCt~fforail 
~and:no translershall be valid. ~cept~ tb.epartie's ':theiet6.tlIltirsuclltrlinSferSballbave beentnade 
upon~li9<iks9ftbe C¢poration. .. 

SECTlON 4. LosfCertificates. 

1h~~of~m~yprovide for~~~of.t\~ ~~ ofStOcttol'~~slJlIreijtorepbice 
cirific3tes otstOOk·l~,stolen, mutilated, or ~yeQ.,or:a1Ieged tQbe'l~ stol~mutilated.,QJ:d~~llpQ:n 
s\l4lte6Ds aIidm ~~with sucli~ as theBoardof])irectorsshall~propera,nc!~re~crilJe. 
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AImCLEVD 
~@U5 

Tbe;fis¢y~otthe~~·.be~~~~ear.,. 

SECI'ION2. ~bliUen~tifvote orihestrK:khoIde~,May.s;ms.) 

~()N3. Sigomg~N~le~. 

AllbUlS;~~or~~,t()t'the~:OfmoneysbaUbcsigiledOr~hysuclL 
o:ffic:.er <!toft:i~~in:~~asftomqto1:iint;~ be:presc::r:ibed.JJY resplmiOtt (whelilet·~ or 
~ot'iheBoardot~ .. 

SECTION4- IlidemlUfi&:iitioJiofDiRdorsandOfliCeis. 

.u Right~~ .. ifit.a1iOlL 

~ personV(howa~H)riS~e;:aparty to Or iStbreatenedtoibe Iriadea ~:t.o or;i$otherwise:~fmcluding. 

=:r$~:;~rs:>~~~~=;==~=~ orofticer of the CoJpotation otthltt,Jx:mg or'having beensi1qhdir~orm'ficeror aaemployee'oftbe 
~~orshei$oi:wlis:se.Mngai1be~ofm~ Offieer-()ftlieCorponItionas a director. 
officer.~QYee,orageptofan01JU:r~OrOfa~.jomtvemure:;·~·()tothereriterpriSe. 
iDc~~with·~~·an~]~~·~~:~,"iridemnite¢ry'\Vhethetthe~isofsm;h 
proceedingjsJlllegedactiOlJ..ilnmofli~~·3.$$1Cb:a.cUrec;tQr.()ffice,;.emp~or~odi1anyoiJter, 
c9.pacitY\Vhileservingas·~adirccfor~.ofti~~or~sJlallbeJndemnjfjedandhddWUml~hytl!e 
COrporiltioittothe:fuU~petnilitedb.Ytbe.~~CorporationLaW~,astheSame,exiSlsormay 
~ bCameDded (bUt.: inthecas(H)f8D.)'.SUChamC:ridJil~ OlilytDiheexteDttiiiltSuch1imendmart permits-1he 
Co~onf.optovi4e.bro.adedildemDifiCati6nrigbtSthan,~ prior~),orhyotherappticab1eJaW8s 
then m ....R::.... -an' ..g"l.:t::". mfJoSSr~.i;..)" .... 's' ~. .' ." .. .4;.. ..... ERISA eXci$etaXes .~~.~ ~"""""~.1."\""'~"""'5~ ~ ...... jpd~ent$,~ . . ' ..... 

=:~OU:~~~=~~=~~~hy~=~ 
oftii::et.empIOyee.or3geDtandsbanimIrefothebeneiUO:fiileilldi::nniitee~sheirs,·~e<;uto~and~; 
prj)Vjdc;d,~Q'. th8tEiXteptaspri)VjdedinAmcJe VII. ~42\vith~io prOCeeIHng$seeIcini to eiiiOtce 
lig1nsUlindemnlticatiQn,,~.~·sludJiDdc\tniljt~_iildetmiiteeiri ~nwitha.~.(Or 
partthereof)initiatedbY'sucb in~~{)JJlyifspch ~«()tpliiItthen:()f).was~authc,irizedor {3tified bytlie 
BoliIdofDireCtorS_'Il1e rlg!itto~catioD~inthi$$cction~j·.~ bc::a:~rigllt'and stmI(. 
mcludetberlg1itrobepaidb.Y1heeorponition~.~~·mdetendiDg~·~·J'rooeedmgm8dvance 
ofjts·final~j)n(he!"e~.an"~Of~");itoV.ided;'~.that8nlidvancenientof . 
~,~by3J1m~ifeemIW!Or1ier~a$.:a..~(Wo:fficerorfuimer directi:!r Or,officet(and' 
notjn 8D)'~~in. whi~serviceW8$otls~W $Ueb,~~·iiicluding. without limitation, 
servlceto,anonpl~benetitplan}sbaIlbe'madepnlyupon~vc;!'Yfo,tlieCowotationofaa~g 
(hereinafter:ari~~byor on beba1fofSlJChm<JeritU~ tej;repayall amotllits so advanced ifit. shall 
~ bedf;timnitiedbY'iinaI judicial deciSion from WbiChtheTeisilofUrtberrigbtto appCal tluitsucb 
indemnitee is nOt entitled to be irldeinnified fOr SIlCb ....... . . tmdertiSecti6n4;l.OrotheIwise;and rovided 
further~ tbat.an~e.ntof~es shiiiII1Otbe=ti¢'~ofDirectOiSmakes agoodwJ • 
detem.tinatioJlthat suchpaymentwouJ,d violate ~Qt:p1lblicl!91i~. 

4:2 Right itfllideai:ahlteeto BriligSUft.; 

XfaclaununderAmcleVn; Secti~4;1 is;notpriid)nfull:by~~~>n ~;*(60) ila}rsafteta~ 
cJainibasbeeitl-eCeiVed by theCqrporatiop, ex.ceptm ~ecas.e ~:fa~foran advancementof~ inwbich 
casethe3pplicaoleptrlOdSbanbetwenty(20)days;'the~may,atanYtimethereafterbliIig~~·thei 
CorporatiQn 'totC!:overtheimpaia amount ofihe cliiim. If SiJCci:sSful·mwholeOrin partin anysucb'suit, or in asuit 
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~ l,\TClDet~ofRights. 

Th¢right$tti:iftdeI$ification8Dllt01headvanceuielltofexpeoseseoDferredfuthls 8ecti0Ji 4shaDn,o.tQe excIJlSivc 
Ofanyother:tig}¢tt.·lIIiYpersc>il·may·haVej>i'~~,imcler~statUte,priMSioiisOfthe~of 
InCQrporatiOl\th~.By-hws..any agreemcm.t;vqteofsto~m ~~ Or~,·Neither 
ahyan1endmentio orrepelJqftms$e!:tion4 or.Ofanyoff,he~establishedby~~ i)f~ 
pUlSUant1oArlictevn, Sectiorl4;7.nortbe adopiiQn ofanyP:nMSiQn fJltbe~o!JncoJpo¢iQnorthf.se· 
:SY~OOr,tf).tbCibJleStexrentpenilitted&ytaw;anY~ODoflaw>sbaIleHiriiIiate.OtredueetkeJJ.i:ctOf 
~right:QrPrOte¢tionqfanyindeJriniteeJo~OILat1(l'kfthe.~.ofex¢DseSin.accOldaDceWith 
tbepro.visi~ bet:eQtaildtherei)f~idnespectt9tiDy ~,(~,OfWl1eu sUCh prOCeediDgj$;5 
~~ commenced ~compJI:ted). arisingoutot; orre1abiio~any·il$orOJJlissio.DS'(5f$U~ .jml¢QJilifee 
OccuiriDg·priOrtosudJ.· ~e.nt or repeal. 

4.4 Iiislu'Uce;.CoD~UdFUodmg. 

TheCOIpOf.it:iOn.may m8iniaiQ~at ifs.tixperise,.to })rotec:tftseIf~ any ~,:o.tli<:er,~Joy~or 
~ofthe~ot8il6thtz~·pa(tnerShi ·,"ointventUre,c1n1St,C>iotbeT~againsi 
-~~iiltY. or ~ wlletherOJ'riOttbe:cOzporatiOn:~khaVe:lbe~tUiridClDDiiYS!di ~=-

=i=~==S~~F~'";E:5 
to'eusuretbepaynieDtofsui:hlirIlOimfs·asma,y benecessarym.effeCtiiJdemnificatiOD·asprovidedi!l·tIlis·Secl:iim4~ 

if$. 'P«lmlDS~Other EJrtities;. 

AIi)i;pei'SOJiWho is ot was a:directOr. officer, m.einpIoyee OftbeCOrporiltionWhois>Ol' wasservitlg(i) as adirectDr· 
or;offii»r of8n~'~niti<mofWbiChilll1l!iotity oftbesl'WesentitledlO VQtefutbe elecnonOfitS. ~'is 
heldbythe<:orp~ratimior(it)inanexecutivco.rmanagemellr~inapartll!;tsbip.jtiint~trust;otdther· 
enterpriSe ofwbich,1he¢Orpor!lll<morawhol1y ~ suhs.itiuuyof:1heCoqx>rationis ageneqd ~or ban 
·tnajorityOWller8hjpSliiillbe.deeMed to he so seMri,g,at the'regue'StoftiDex,c:cutlve offlcer o'fthe~and 
eDtitIedfo~~adVailcement Of~tmaerArticle vn.Sec:tioiI4J. 

4;~ IndeDu1i1icatioa"fEJilP~yet!SaDd.~.~thec.o~n.tioD. 

~,(::oqJo~on_. by!l!;ti()IioftbeBOaii:lofl)~autbOriZeone,or m&e'eieCUiive officerstOgrilDhi~ts.tO 
advancen1ent otexpe!l.lleS~etnplOY~ orag¢Ji1Sof1heQxpor;WoI1{iJl suCh tenDS 8J)d ~OllS.3!HiUChofficeror 
C)ffi~dtl!mappxpprUlteundertbecircumstances.'I1!e~onmay>i?Y~OnQftbeB0at4ofl)il:e¢f,prs..~ 
rightS to iDdCmrJificatiOn and ~of~lOClIlploy'et:S or:~e$ orgroupsOf~IQy~ or iI!t~()f 
1heCOrponmOn .WitIi1hesamcscOpeand·eifectas 1heproVisiQnS'()fthis8ection4with.~ mtbejnd~catiQJl 
and adVanc¢rnent,afexpensesofdirectorsand officers ofthe'torpoiation;proVided.hOwever; that Im;~. 
sb:alJ ~Il!2de.by an ~loyeeotagenton1yifliq!ijredby~Bbard ofl)iteCfurs. . 
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4.1·~~'fo~~~.&llnDjSsiOB~f~ 

TheBbiinfofDiiecttit'S may'esblbIiSh rtl8SOD3ble~fOi1lie.submiSsioiiOfClaimsfodJidetiinificatioB 
~to1JiJ!I.S«;t:i9n4,defetmiJ.Wionoflhe.eatitleinenf6£aiiY~theretO~iIildnMew,bfanysucli 
d¢t~ . . . 

SECrlON;.~ FmuDttorAdjD~tioa ofl)Jsp1itts. 

~~la~£~~: 
Coip<>ratiQu,(iJ).$IJ.Y·actiOn~a.c1ilim·ofbreaChof'a:fi'dUciarydtity·owedbyany.CtireCtOr~officerorotbCr 

§:£~'~$f 
~~;$ 
AJQendlnenf$' 

SECTION 1. AlQeadlDeihd'tb.eBy-La'W$:'GeBenL 

~:asbei'emotbeiWiSe~.provided. ~:By.:LaWsmaY be~or~'inanyparticUlarandnew 
By-~not~with any proviSion.of1heCcirtifu:ate ofin:COipoi3tiOn~any piov]siOnoftaw,JIiay be 
~@herby '. . . 

f!,.··tli~~vPte'oftlleholdersof~·ofarmyom;yin·DUlD.beioftheShaie's.presentinpel'sOnOr 
~proxyan4~to~al~~meetin,goI~~otat·a,:~~~t ~rtotice9f 
WhiChspecialmeeUilg'$ballinclridethe form ofttieproposedatterati9119t~ (IN>.fthe JI1'OP9SCld ~ By~ 
ota~~'oi .... .' ........... ' .' ......... ', 

. B.mtherby 

Lthe afi'irinativevote Qfainajortty of1heWhc>Ic Board ot~atanymeetingthereof:(Qrin 
~\'YithArliclen,SeCtion13h«' .. . . . 

. ii.1he~ffilm:ative·vdfeofanthedkectorS~atanymeei:fugatwhicha~lessthana 
ma.iority, is present; . . .. .' 

proviikld ~ ~cle I. sectiOn 11.2of1hese By-Laws inay be 1IIi1ei1dcii'Only as Set fOrth in SeetiOril.AoftliiSBy,. 
Law.~1hatany~~ by lll\JfornecellSatY9rdesjrableto~an~or~¢aJ 
aeticiencymay beriJade:asprcMded in·Section Ul ofthisBy-~~ 

~ON,~ .Am~~~:as1GCompeosa#oDaild~qtalof~ 
1':{~g;~~·m.1heseBy-tawsto·the.cotrtrill'y.·iIle.ilftiriD8tiVevoteof1hebOlders·ofrecord. 
ota:~4r'c>ftlte yotjng~to~as defin¢dinA,!.'ticle.FOl)Rl1lof1be CerlifiCa1e.9fInCQrpOiali~at ameetingof 
~~CIIlJedtQr~pmpc>~.sball bereqnitedti)'ldter~~l'~oradQpt'8lYprovisionin~' 
withSec:nons3;4andSJJ(i\J:!i!lle IV ()fthese By-Laws.n~ ()fwbichmeetingshaJIincl)ldethe. fonn oftb,c 
propOSedamendnle.rii..or,a~tbereot: 
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THE BOEINGCQMPANY 

.A.Me,NPE[),J\ND Rl$rATEP~RnFICATEOFINCQRPORA110N 

JHEBQEINGCQMPANYi. a~rporati(morganized andel(isting under the Gaileral Corporation 
LaW .. oftheStateof Delaware; ddes'herebYcertify thcit: 

1, The original.certij'icat~9i.lncorp()ratiQn was filed withthe5ect:etad':of'State of Delaware on 
julY 19, 1934, and the . .,arne under whi.:b it W,as originaJJyincorporateQ is Boejng'Airpltme 
COfD.pciny. 

2.; T~e follOwing Amended. and R~~teCJ Certificate of Inc;orporcltionw.as duly propo$E!d by the 
(;orporao.cm·sBoard of Oireetors. and adopted by the Corporation's stockholders in 
accordance~ith theproVisi~ns ofSegions 242 aild2450ftheGen~1 Corporation Law qt' 
theSta~ ofI)eJawa,re:. 

FIRST: . The nameofthetorpo~ti()n is THE BOEING COMPANY. 

SECOND: ItS:tegiSterecloffice Or'place of businesS in the State of Deiawai'eis tobe locat~ 
at:271~ ~te&:Vine R~t,f, ~~~e' 40C(in the city of Wilmington, CoUnty of NeW castle. The 
name Of itS regiStered agent is CorpotationService Company, and th~ addr~ of said 
regi.Steredagentis2711 Centerville Road~Suite4PO, in said City ofWiimingto:n. 

THIRD: The nature of the busine~j otobjects or purposes to be ~nsi:1cted, promQted, or 
carried on, are~E!n~1'Y to engage in any lawfuJ actOtactivityfotwhichc:orporatiOns 
maybe organized undertheGeneral COrporation Law of tJteState of DeJa Ware; . 

fOURTH: The,total number.of shares· of stoCk of all classeSwhich the Corporation shall haVe 
authority to issue jsl;220;O()Qt()()()~ares. of which 20,()()(),OOQ shares sha.IIbe Pref~rr.ed 
Stock ofthepclrvcdue~ of .$1 each (her.einafter . called "Preferred.' Stock") and 1,200.000,000 
sharesshalJ be-Cortllnorl Stade ofthepclr value of $5 each (hereinilfter called "Common 
Stock")· 

The desigrlcmons ~n.dttie powei'$j prefen:mces,and rights~n9 tilE!qualffications, lirnitatlons, 
or ~qioosthe~pfoftheshar~of$chclass areasfollows: 

1. ThePi'~fel1'ed Stpc;k milybe 'Js$U~ from ,time to time in one or more ~ries, tne,shares 
of .each series .tt) have such voting powers; 'full or liinited,and such designations, 
preferen-cesiand relatiVe, participating, o,ptional, or otiler spec;ial right$and 
qualificatiorls,limitations, or restric.tionstheteofasare stated and expressed herein or 
in the resolutionnr resolutions proViding for the issu~ of such series adopted by tbe 
~oan::lofDire.<:tQrs'ashere'nafter provided. 

2. Aljtt10rity is hereby expl"~$SW: gra~t¢ ta the 8o;ml of' Directors of the Corporation, 
supjectto tne.pr::ovi$iOlls' ofthis;ArticieFOURTH and to the' fimilatiohs prescribed by law, 
to' autnonzethe issue of one ()r more series ofPref~rret,fSto(:kandwith respec,tto .. eath 
sl.l~ series'tQf~by resolution or resolutions, proViding for the' iSSOeof such series the. 
voting powerS" ftlllar limited".if any, oftl'le shares of stich seri~ and the designationst 



preferenr;es. and. relative, particlpatin&optional, or other speaal rights and . the 
qualificatioils,lill)itatiOI1S, or restrictiOn$ thereof~ The Citith9r1ty' of thl!soardof 
Dire~rs with res~ to eadlseriesshaUiildude bUt not 'be limited to the 
determination orfiXln~ofthefoJloWing~ 

(a) The.desfgnation Of suehseiies.. 
.-

(I)) The dividend .rate of such series,. 'the conditions and .dateS upon' whiCh suCh 
dMdendsshali be payable, the relatiOn Wt}(Ch 'such dividenrks~UlieaI"tp tIll! 
dividen$ paWlbl,eon anyotherclassordassesofstotk, andWhether'$Uchc:tMdends 
shall beciJmtdatiVe or noncumulatiVe. 

te) Whether the shares of such series shall be subject to tedemptionbythe COrporatiOn 
and, if made subject to such tedemp:tfon~thetimes,priCeS,and e>:tber terms and 
conditions·Qfsucbredemption. 

(c:i) The terms and. amount of any sinkihgfynd providedforthe·purthaseorredemption 
. of the shares ofsucbseries. 

tel Whether or riotttte shares of such se~es sh~llbe convertibleinto or~changeable 
. for shat.es:o.fany. otflerclass or' ctasses·Or of any' other serieS of any class or claSses of 

stock of theCorporatio.n, and, if proVisiOn be made forconversion9r exc:;t1ange~the 
times, prices, rates, adjustments, and other terms and conditiOllS of such conversion 
or exchange. 

(f) lheextent, ifany, to whiCh the holders: of the shares ofsuChseriesstlall be entitl.ed 
to vOte with respecttotheelectJon ofc:iireqorsor otherwise. 

(g) The restrictions, if any, on the issue orreisslie ohny adpitional PrefiarredS~oOC 

(h) The rights of the· holders of the shares of such seiies upon the dissolution of~ or uJ)c>n 
~ diStribUtionofa~ of, tile Corpor.;ttlon. 

3. Except as othetwiserequiredby law ahdeXceptfot SUch '1onrlgpO\versv@l re.spectto 
t:h$. el~on. of ~irectors or other mane;rs as may . ~ •. stated in the r~.Iutionor 
resolutions ofthe, Board (?fDirectors provjdihgfortheiSSUe of 'any 'series of Preferred 
Sto~k.the borders· of any Sf,Ich series shedl haYeno voijrJg ppwerwhats~ver. Sul;)jec:t to 
suchrestriaions as may be stated in the resolutroh or resolutions of the < BOard Of 
Directors providingforthe isslie ohny seri$ of PteferTec:i Stock;ilnyamendrnent to the 
Certificate of Illcorporatlon which Shall increaseordecteasetheauthodzed stoCk ofahY 
dass ordasses may be adopted bY theafflrmatjyevote oftheh()lders of a mCJjorityQf 
~olitStanding shares of the stock of thecorporaijon entitled to vote forthe.eJection 
. of directors ("Voting Stodel

'). 

4. No holder: of ,stock Of any class of the Corporation shalf have,. as such holder I any 
preemptive or preferential right ()fsub~rip:~OIi to . any stock ·Of·any class of t,he 
eorporationor to any obligations convertible into stock of the COrpotatiorl.,iSsued 'or 
sold; or to any right ofsubsciiptioh to, or to anywartal1t or optiQnfur:the'purchC;JSe gf 



any thereof, other than such· (ihiny) as the BOard· of Directors Of the Corporation, in its· 
di~reti611;may'd¢temline from· time to time. -- .' .' . 

5. Th¢Crirpo(atk!n ~nayftomtirilcl t\ltinlE~J$uaar:ld dispos,e()f~l'lY ,of the autilOrlzeq and 
unissued shares pfCommonSto:ck or ofPreferrec:l sto:ckfof suchtoriSideratibnriot less 
thahits par valuej as'maybe fixed from tirileto~me I.lythe l39arlfofDirectOr5, Witho,ut 
aciiora ))ythe;stockhofciers~ Theij'oard Of l)ii-eClo.rs may providefof payment therefore 
to be receiVed bYtheCOrporati6n ihcash,property"orSenliCes.Any and all such shares 
oftfJe rrefe~dor COmmon Stock ofth~ cPJ'Po~tionthe !s$(,IaQCeofwhich has been so 
aUthorized, andforWhichcoliSid'erationso fixed by the Boardof.Directors has beeilpilid 
or delivered, shaU l:Ie . .deemedfullypaid stcx:k aod shall not be liable toanyfurthercaU 
otassessmenUhereon. 

6" Effective asofAu~ustl, 1~66, the.stocko.fttteCOrporationischanged to eliminate all 
fractions of one share that may 'then exiSt:. In lieu Of each sUCh fi'action of one share 
there. iscr~ted a mi;>nevobli~t1on. of the . COrporation inJlnamount equal to said 
fractionmultipliec(b.V the closing pnce per:shar:e Of SUch stock.oilthe New York Stock 
EXch~rige oriAt,ltl;.lStl, 1966~ suchamountto be paid bytf1eCOrporation after such date 
tottteJperscmor personsentitiecith~tQ :cOnditioned . only· upon the surrender Of the 
fractional sharece:itificauHo the CbrpOrati'on~s Transfer Agerit.NomOney obligation or 
paymentprovkfecJfor in this paragraph ,Shall be a charge upon or against the capital 
.stock accotintOf the Corporation. 

FIFTH: Theminlmu.m amount ofcapitalwithWhidl the Corporation Will commence business 
'jsOileThousan,d DoJta~ 

SIXTH: The COrporation is to have perpetual existence. 

SEVENTH: The pri~e property Of thestod<holdersshall not be subject to the payment·of 
cOrporate debts. 

EIGHTH: Any action' by stockholders of the· Corporation' shall be taken at a meeting of 
StC>ck~.ofdersand no action may be taken by wiitten consent Of stockholders entitlecJ to 
Vote~pon $u<:1'l3ctipn ~nJ~ sl,lCh actiOn shall have been sUbmitted to the stockholders 
after approvalb~ theaffirTriative . vote Qf' a 'majority of ' the COl'ffinuiilg Directors. For 
purpo~s'of;Artid~EIGHlHand Artide TENJli.~ereofand Articles I. 11 and VIII of the By,.Laws 
OftheCotporation, thefoUowingdefillitioos shan apply; 

l,. A ·cpntjnuingDirect()r" is arngmilE!r ofth¢8QClrd of Directors of the COrporation who 
was.a director priorto May 5, 2004# orany.directol' who was recommended for election 
or e~ed'bY' the ContinuJng Directors. Any action to be ta'ken by the continuing 
Directors shall require the affirmative voteofamajority oHhe Continuing Directors. 

2~ An "Interested Stockholdet" isa Person other than the ,COfpotaticmwhois the beneficial 
o"{net of ten percent or more ofttte VotililgYStoeJ< as defineli inArtide FOURTH Of the 
ten;ifiC9te .of Incorporation. For purposes of determining whether a PeFSOnisan 
Interested StOcJdlol(jer (i) the number:9f~fjCl~ofVoting,Stoc~d~med to.be owned>by 
the Jnterested. StockholdershalfinclUlie shares deemed Qwnedthroughapplication of 
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the pre'Ceding sentence together withVotirigStock that maybe isSuable pursuantfu any 
a8r~ementai'tangement, .. or ul1der$llldihg or 'iJpon the ~erc:ise.oftonversion Qghtsl. 
wamnts, or options, or otherwise and (ii)the .nuinberof shares of Voting Stockdeeriled 
to be oUtstaildiligshalr ®tinc(ud¢ ar:aysnaresofVotingSt6g<. that m~ be i$sQ.abl.e 
pursuant to any ()gr~ment~. arrangement or understanding or upon the exercise of 
tohv.etsion'n:ghtsiwarrahts.;Of:oPtionSi'of~erWise. 

3. A"personitfsa natural persol'lorategalentity ohoy kind, together with any Affiliate of 
su.Cb perSon qr entity; or: any pe~n of '~Iltity with whom such pel'$Qn.;entity, ()r8n 
Affl6ate has~ny agreementQ.t understandtng'relating to acquiring, voting,holdihg,or 
disposing of Voting StoC(co"AffiljateUanti "beneficial owner" are uSed herein as.defined 
in Rule 12f:J,.2 and RuJe 136,-3,r~~ely. under the Securities Exchar1$e Act of 1934 as 
in effect on the date ofa'pptbVaI oft~iS paragraph by the~oJders of the 
COrporation. The term "Affirrate" ·as· ... ~h,ereinshai) ext:ludetheCorpoTation, blJtshall 
ihclude the definition of ·ass~· 8Scontained'iri said:Rule 12b-2. 

Nlr-ffit: ,Spbject to th~ provisfon$ of·the.laws of the State of Delaware; the following 
ptovisionsareadopted fotthemanagement of the business and fur the cQnductdf the 
affilir$oflhe Corpo~tioni ;:md for dElfining, limiting; and regulating the powers of the 
COrpOration;. the .directors,and the.stOCkhOfderS: 

{al l'lle books of the Corporation may' bE!·.f(ept: outside the State of oelaware at such place 
Or places as may from time to time be (iesignated by the Board of [)jredOfS. 

(b) The buSiness of the.~COrporation shall be managed by its Board of Directors, and ~ 
Board of Directors shall ~ve' power to. exerciSe aU the powers ofilie Corporation, 
ihcluding (but without limiting thEfgEmetality hereof) the power to create mortgages 
lIponthe Whole ~r ~ny part of the propetty of the Corporation, real or per:sonal, without 
any action of or by the stockholders, except as otherwise provided by statute or by the 
By-i,aws. 

(c) The number of thedirectorS.shall be,fixed by the By-laws,subject to alteration ffom 
time to time by ainendm~lltof.~·By-t.a.ws either by the Board of Directors or the 
stockholders. An increase'irl the number of directOrs shall be deemed to create 
vacancies in the Board, to·befiJled in tberriannerprovidedin the By-taws. Any director 
or any officer elected,or appointed by thestotkholders or by the Board OtDirectors may 
be removed in such,man'nerasshcillbe provided in the By-taws. 

(d) The Board of Directors shanhave powetto make and alter By-laws# subject to such 
re$ictions upon tl:u!exerciseofsuchp()Wer as are contained in this Certificate or the 
By'"laWs. 

eel The Board of Di~ec:torss~aU haVe powt;!r, in its discretion, tQfjx;; determin~, and vary 
from time to time the amount to betetaihed as surplus and thearnol,lntoramounts to 
be set Cipart qUt of any of the fur:Kl$.·of the eorporati(,)navailablefor dividendsa~ 
w(,)rking capital or ar:eserveor reserves fotany properpurpose, andto abolish any suCh 
reserye .. in ifiemimllerinwhien it Wasci:e~~d. 
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(f) The 8()ardQf' [)j@Ctor,s :shall ~ve pow~r,jn i~discretionl; frorn t!m~,to time to 
determine Whether and to' whatextelit:aiia at what times a-rid pJad!S and tinder what 
~nditl()nscmd,~glJlations,the ~Ics'arnJ.'ClccountS qf thetorporapon". QranY"of them, 
other tbanthe ,'stOci< lecJger;shallbeopeo to the TrispectiOnof StoCkholders; and no 
~QJder 'Shclll haveat\Y rigt,ltto it)Spef;tany, aceolJnt, I3.POI¢,0rdocqment of tbe 
"COtporatlon, exeepta5 conferred bylaw or authorized 'by resolution, ofthe~directotS or 
thestocl(h()lclets: 

{g)upanany sale"exchange~ or 'other disposal of the propenyarid/or aSSets of the 
" COrporiltion, ~yment therefore may be,' made either to the~rpQra-tion Of directly to 

thestockboldersinproportionto their inter.ests,uponthesuJtender,oftheit respective 
~k~rtifi9t~iC?r otherwise, as tneBoaro ofPJre~l'Smay determine • 

.(h)The rightfo curm,ilatevotes in the election of diteCtorsshall not eXist with re5pectto. 
, shares of stock of,the corporation. 

(~ In case 'the Coi:pprati.on shall ellter into any Contract or transact any buSinesswjth one 
or more¢itsdi~rsl or with, any firm otl\~hiclranydirector 'ls a member, or with any 
corporatioriorasSOciatiOnof whiCh, any director is astockholder,dii'ector, or offiCer, 
sucl1 con~ortra~ction sbcJlI npt be ifl\'al,idab.*lor ioanyway aff'ecte~ by thefaet 
that :suchdirectorhas or may have an interest therein whiCh is or might beadvetSe, to 
the inteff!Sts of the COrporation~eventhOugh the vote of such director might tiaye /.leen 
necessary to obligate the-Corporation upon-suchcontract 'or transaction;providecJ, that 
the fact ,of Stich interest shall have ,beeo diSclosed to the othetdirec::tofs or thli! 

"$toekhotdersofthE! Corporation, as the case may bet ,aCting upon or-with reference to 
sOclfcontract0r uansac:tion. 

en Whenever-a compromise Or arrangement is proposed betWeen-theCOtpOratioti and its 
crec:litor$ or any clasS of them and/or ~een ~ CQrporationancf itsstocldloldli!rs ,or 
anydass ot-them, any court of equitable juti~icti()n within the State of Delaware tnay~ 
on the application ilJ a summary way ()f th;eCorporation or ()f aoycrli!djtotor 
stockl1olderthe~ofi or on tl:leapplic;ationpfanyreceJveror receiVersap.poin~ for the 
COrporatioriunderthe provisions of sectiOn 291 of Title Sof the oelawareCodIi!~'oron 
the;applica~onQf trustees in di~Mi()n Qf<,pf Clny receiver or receivers appointed for 
'theCOrporatiOnuooenhe proviSions of Settion 279 of Title 8 of the DetaWareCode, 
:orderil meeting of the creditors or class ofereQitors, anti/or of the stockholders or class 
ofst()ckhofders oftbe Corporati()nl as 'the @se may be, lObe summOned in'such 
rilanneras th¢court directs. If a ma10rity in. numberreJl~entii1gthre~ fourths io Value 
of the creditors or Class of creditors,arKJ/or oftl,estocktiolders or class of stockholders 
of-the Cotporation, as the case may be~ a~ to any cOmpromise Or arrangement and 
to any rl:!Org<,u:*ation ()f the CQrporatio.n. ~!i' i3 ';:cmsequence of 'such cor:npr:omis~or 
,arrangement;, said compromise or arrangement and said reorganization ,shall, if 
scmction~QYtl1e;c9urtt() which;saidap'pl~c;ation hasb~n maciet bel?ln(jing on all the 
treditorsotCfass of creditors,' and/oronall~ the stockholders ordaSs of StOckholders, of 
tbeCorporation, as the case may be,andaJs()on tne Corporatiol). 



~NTH: The (;Q1'PQ1Cl'tion ~$erv~tb.e rightto'arnendl aJter,.chaose.add'to ... or repeal any 
pro:visi6ncOritaineditlthiS certificate ,of Incorporation in jile m~rmer nowQrhe~~er 
p~bePby·~;a~d:all ~Jlereinconf.ar:red ~regrantedSl{bjectto thiS'rese~tion. 

EI;EVEt-rrH:"To~~U~UMH"'~ 'Qe~\N~~(i$1e~ICOrPOr<ltiQn~wi ~s4 ex;$ on the 
4a~ he~f 'ormayhe~fterbeamendedl, permits the limitation or elimihationof'tbe 
liabilJ:ty of dir~Q:rs, cld.ire~t OftheCorpoqlti,Pl'lsha" riot ~eliable#lthe COrpOratiQri()f~ 
~oldel'S fPrmOnetaiydamagesfor condlldas'adirector. Any amendmentto or repeal 
of this AftideELEVENTHshilll nOtadversely ~ffect~11Y iigbtor protectipnof iI.direct¢oUhe 
Corporationroror; with. Te$peg;toany aclsorol1ljs,siol1$ ofsuch dIrector QCCUning:priorto 
suchamendmentorrepeaJ. 

IN WITNESSWHEREOF, the,iJl'ldersigned hasSigl'led tbisceitificate· thisStb day' of May, 2006. 

THE QOEINGCOMPANY 

By: /stJAMES'C. JOHNSON 
James c. Joh:nscm 
corpor;neSecretary 
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January 23, 2012 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

# 2 Rule 14a-8 Proposal 
PG&E Corporation (pCG)· 
One Other Board Topic 
Ray T. Chevedden 

Ladies and Gentlemen: 

  

 

This further responds to the January 12,2012 company request to avoid parts of the supporting 
statement of this rule 14a-8 proposal. 

The text in the proposal and the company claim could both be correct: 
PG&E [repeatedly] tried to shift its responsibility in COl,lrt to that of the victims 
and 
PG&E has [fmally] stated that it is fully liable for the San Bruno accident. 

Mr. Anthony Earley's potential distraction with other boards is relevant because the San Bruno 
accident continues to demand his time. 

It is incredibly irresponsible and incredibly insensitive to the victims for the company to 
suggest that an accident the magnitude of San Bruno is largely a thing of the past as far as 
the CEO is concerned. The company should withdraw its no action request immediately. 

The PG&E bankruptcy crisis was estimated to have cost PG&E and the state of California 
between $40 and $45 billion dollars according to: 
The California Electricity Crisis: Causes and Policy Options; Weare, Christopher (2003); p. 3-4; 
San Francisco: Public Policy Institute of California; ISBN 1-58213-064-7. 

This is to request that the Securities and Exchange Commission allow this resolution to stand as 
submitted and be voted upon in the 2012 proxy. 

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



cc: Ray T. Chevedden 

Linda Y.H. Cheng <CorporateSecretary@pge-corp.com> 


mailto:CorporateSecretary@pge-corp.com


[pCG: Rule 14a-8 Proposal, November 25, 2011] 
3* - CEO to Serve on a Maximum of One Other Board 

RESOLVED, Shareholders request that our board ofdirectors adopt a policy that allows our 
Chief Executive Officer to serve on no more than one outside board ofdirectors of a public 
company that has a market capitalization ofmore than $200 million. This policy would address 
any possible need for any exception to this rule. 

This proposal is important in order to focus our CEO on corrective action in regard to the rupture 
of the San Bruno, California natural gas transmission pipeline owned and operated by Pacific 
Gas and Electric Company in a residential area on September 9, 2010. The ensuing explosion 
and:fire killed eight people plus it injured many more and leveled dozens ofhomes. In response 
to lawsuits, PG&E tried to shift its responsibility in court to that of the victims - claiming 
negligence on the victim's part. 

The NTSB determined that the probable cause included an inadequate pipeline integrity 
management program, which failed to detect and repair the defective pipe. The NTSB also 
concluded that "the lack of either automatic shutoff valves or remote control valves on the line 
and PG&E's flawed emergency response procedures and delay in isolating the rupture to stop the 
flow of gas" contributed to the severity of the accident. 

Anthony Earley, our relatively new CEO, was potentially distracted and overextended by his 
responsibilities on the boards ofFord Motor and Masco Corporation. Mr. Earley was further 
overextended by his responsibilities on at least two board committees each at Ford and Masco. 
Plus neither Ford nor Masco is located in California. Mr. Earley's previous employer was 10­
miles from Ford. 

The merit of this proposal should also be considered in the context ofthe opportunity for 
additional improvement in oUr company's 2011-reported corporate governance in order to more 
fully realize our company's potential: . 

The Corpotate Library, an independent investment research ftrm, rated our company "Very High 
Concern" in executive pay. Peter Darbee, our CEO leading up to the San Bruno pipeline 
explosion, was potentially entitled to $52 million if there was a change in control. Only 51% of 
CEO pay was incentive based. 

Barry Williams, Lee Cox (our long-time Lead Director no less) and David Andrews were 
marked as "Flagged (problem) Directors" by The Corporate Library because they were directors 
leading up to the 2001 PG&E bankruptcy. These three directors may be contenders for the record 
of long-tenure following a bankruptcy. If they do not .hold individual records they may hold a 
group record. Williams and Andrews were even allowed on our Audit Committee. The PG&E 
bankruptcy crisis was estimated to have cost PG&E and the state ofCalifornia between $40 and 
$45 billion dollars. 

Maryellen Herringer received by far our highest negative votes - 21% negative and. was on two 
of our most important board committees. 

Please encourage our board to respond positively to this proposal to increase CEO focus on our 
company's challenges - Yes on 3.* 



JOHN CHEVEDDEN
 

  

Januar 12,2012

Offce of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 1 Rule 14a-8 Proposal
PG&E Corporation (pCG)
One Other Board Topic
Ray T. Chevedden

Lades and Gentlemen:

This responds to the Janua 12, 2012 company reuest to avoid parts of the supportig
statement of this rue 14a-8 proposal.

The text in the proposal and the company clai could both be corrct:
PG&E tred to shft its responsibilty in cour to tht of the victis
and
PG&E has (finaly) stted that it is fully liable for the San Bruo accident.

Mr. Anthony Earley's potential distraction with other boards is relevant because the San Bruo
accident contiues to demand his time.

The PG&E banptcy crisis was estmated to have cost PG&E and the state of California
between $40 and $45 billon dollars according to:
The Calforna Electrcity Crisis: Causes and Policy Options; Weare, Chrstopher (2003); p. 3-;
San Fracisco: Public Policy Institute of Californa; ISBN 1-58213-064-7.

This is to request that the Securities and Exchange Commission allow this resolution to stad as
submitted and be voted upon in the 2012 proxy.

Sincerely, ..

~ g~" .-

ahn Chevedden

cc:
Ray T. Chevedden

Linda Y.H. Cheng -(CorporateSecreta~ge-corp.com:;

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



IPCG: Rule 14a-8 Proposal, November 25, 2011)
3* - CEO to Serve on a Maximum of One Other Board 

RESOL VED, Shareholders request that our board of diectors adopt a policy tht allows our 
Chief Executive Offcer to serve on no more than one outside board of directors of a public 
company that has a market capitalization of more than $200 milion. Ths policy would address 
any possible need for any exception to ths rue.



Ths proposal is importt in order to focus our CEO on corrective action in regard to the ruptue 
of the San Bruo, Californa natual gas transmission pipeline owned and operated by Pacific
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The NTSB determed that the probable cause included an inadequate pipeline integrty 
mangement program, which failed to detect and repair the defective pipe. The NTSB also 
concluded that "the lack of either automatic shutoff valves or remote control valves on the line 
and PG&E's flawed emergency response procedures and delay in isolatin the ruptue to stop the 
flow of gas" contributed to the severity of the accident. 

Anthony Earley, our relatively new CEO, was potentially distracted and overextended by his 
responsibilties on the boards ofFord Motor and Maco Corporation. Mr. Earley was fuher 
overextended by his responsibilties on at least two board commttees each at Ford and Maso. 
Plus neither Ford nor Masco is located in Californa. Mr. Ealey's previous employer was 10­
miles from Ford. 

The merit of this proposal should also be considered in the context of the opportty for 
additional improvement in oÚl company's 201l-reported corporate governance in order to more 
fully realize our company's potential: .



The Corporate Librar, an independent investment research fi, rated our company "Very High 
Concern" in executive pay. Peter Darbee, our CEO leading up to the San Bruno pipeline 
explosion, was potentialy entitled to $52 million if there was a change in control. Ony 51% of 
CEO pay was incentive based. 

Bar Willams, Lee Cox (our long-time Lead Director no less) and David Andrews were 
marked as "Flagged (Problem) Directors" by The Corporate Librar because they were diectors



leading up to the 2001 PG&E banptcy. These thee directors may be contenders for the record 
they do not hold individua records they may hold. a 

group record. Willams and Andrews were even allowed on our Audit Committee. The PG&E
banptcy crisis was estimated to have cost PG&E and the state of Californa between $40 and 
$45 bilion dollars. 

oflong-tenure following a banptcy. If 
 

Marellen Herrnger received by far our highest negative votes - 21 % negative and.was on two 
of our most importt board commttees. 

Please encourage oUr board to respond positively to this proposal to increase CEO focus on our 
company's challenges - Yes on 3..* 



Pacific Gas and 
Electric Company· 

France. S. Chang 
AtlllrntY II Law 

One Market Piau, Spur Tower 
Suite 400 

law Departmen t San Fflncrsco. CA 94105 

415.817.8207 
Fax: 415.817.8225 
E·Mail: fsc5{ipge. com 

January 12, 2012 

Via e-mail to shareholderproposals@sec.qov 

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

Re: PG&E Corporation - Notice of Intent to Exclude Portions of Shareholder 
Proposal Pursuant to Rule 14a-8 Promulgated Under the Securities 
Exchange Act of 1934, as Amended, and Request for No-Action Ruling ­
Proposal from the Ray T. Chevedden and Veronica G. Chevedden Family 
Trust 

Ladies and Gentlemen: 

PG&E Corporation, a California corporation, submits this letter under Rule 14a-80) of the Securities 
Exchange Act of 1934, as amended (the ~Exchange Acr), to notify the Securities and Exchange 
Commission (the ~Commission·) of PG&E Corporation's intent to exclude portions of the above­
referenced shareholder proposal (with the supporting statement, the MProposal ft

) pursuant to Rule 
14a-8(i)(3) from the proxy materials for PG&E Corporation's 2012 Annual Meeting of Shareholders 
(the M2012 Proxy Materials· ) because portions of the Proposal are impermissibly false and 
misleading, contrary to Rule 14a-8(i)(3) and Rule 14a-9. 

The Proposal was submitted by Mr. Ray T. Chevedden (the "Proponent") on behalf of the Ray T. 
Chevedden and Veronica G. Chevedden Family Trust (~Chevedden Trust"), which is a shareholder 
of PG&E Corporation and qualified to submit a proposal pursuant to Rule 14a-8. The Proponent is 
represented by John Chevedden. PG&E Corporation asks that the staff of the Division of 
Corporation Finance of the Commission (the MStaff') confirm that it will not recommend to the 
Commission that any enforcement action be taken if PG&E Corporation excludes a portion of the 
Proposal from its 2012 Proxy Materials, as described below. 

In accordance with Rule 14a-80), a copy of this letter and its attachments is being provided to the 
Proponent. ' The letter informs the Proponent of PG&E Corporation's intention to omit all or a portion 
of the Proposal from its 2012 Proxy Materials. Pursuant to Rule 14a-8(j), this letter is being 
submitted not less than 80 days before PG&E Corporation intends to file its definitive 2012 Proxy 
Materials with the Commission. 

t. BACKGROUND 

PG&E Corporation received a Proposal from the Proponent on November 25, 2011 . The Proposal 
requests that the PG&E Corporation Board of Directors adopt a policy allowing the Chief Executive 
Officer rCEO·) to serve on no more than one outside board of directors of a public company that 

Because this request is being submitted electronically, PG&E Corporation is not submitting six copies of the 
request, as Specified in Rule 14a-8(j). 

I 

mailto:shareholderproposals@sec.qov


U.S. Securities and Exchange Commission 
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has market capitalization of more than $200 million. The policy would address the need for 
exceptions to the rule. 

The Proposal 's supporting statement makes claims regarding, among other things: 

1. 	 The September 9,2010 accident involving a natural gas explosion in San Bruno, CA, and the 
company's litigation position with respect to this matter; 

2. 	 The current CEO (Anthony Earley's) directorships at the time of the accident; and 

3. 	 The costs of the Pacific Gas and Electric Company's petition for reorganization under 
 
Chapter 11 of the federal Bankruptcy Code. (Pacific Gas and Electric Company is a 
 
subsidiary of PG&E Corporation.) 
 

PG&E Corporation also contacted the Proponent's representative with concerns about these claims. 
A copy of the Proposal and all related correspondence is included as Exhibit A. 

II. 	 REASON FOR EXCLUSIONfAMENDMENT 

A. 	 Proposal Contains fal se and misleading statements, which may be omitted 
pursuant to Rule 14a-8(i){3) and Rule 14a-9. 

Under SEC Rule 14a-8(i)(3), a company may exclude all or portions of a proposal and 
supporting statement if the proposal or supporting statement is contrary to any of the 
Commission's proxy rules. By extension, this includes portions of proposals or supporting 
statements that are impermissibly false or misleading pursuant to SEC Rule 14a-9. Staff Legal 
Bulietin No. 148 (Sep. 15,2004) clarifies the Staffs views on the application of Rule 14a-8( i)(3) 
and Rule 14a-9, and specifically states that exclusion of all or a portion of a supporting 
statement may be appropriate where (a) a company demonstrates objectively that a factual 
statement is materially false or misleading or (b) substantial portions of the supporting statement 
are irrelevant to a consideration of the subject matter of the proposal, such that there is a strong 
likelihood that a reasonable shareholder would be uncertain as to the matter on which she is 
being asked to vote. 

PG&E Corporation believes that each of the following statements is materially false or misleading to 
shareholders who are considering the Proposal. We also provide recommendations regarding how 
to address each issue. 

• 	 STATEMENT: "This proposal is important in order tofocus our new CEO on corrective aclion in 
regard 10 Ihe rupture ofthe San Bruno, California natural gas transmission pipeline owned and 
operated by Pacific Gas and Electric Company in a residential area on September 9,2010. The 
ensuing explosion andfire killed eight people plus it injured ma"y more and leveled dozens ofhomes. 
In response to lawsuits. PG&E tried 10 shift its responsibility in court to that oflhe victims - claiming 
negligence Oil the victim's part. " (emphasis added) 

Pacific Gas and Electric Company has stated that it is fully liable for the San Bruno accident. 
See, e.g., Pacific Gas and Electric Company's press release from December 16, 2011, 
which is attached as Exhibit B and also can be accessed using the following URL: 



U.S. Securities and Exchange Commission 
January 12, 2012 
Page 3 

http://www.pge.com/abouUnewsroom/newsreleases/20111213/pge states it is liable for t 
he san bruno pipeline accident.shtml 

In light of the above information, we recommend deleting the last sentence of this paragraph 
(underlined above). 

• 	 STATEMENT: "The NTSB determined that the probable cause [of the San Bruno accidelll} included 
an inadequate pipeline integrity management program, ..... 

Anthony Earley, our relatively new CEO, was p otentially distracted alld overextended by his 
responsibilities on the boards ofFord Motor and Mosco Corporation. Mr. Earley was furth er 
overextended by his responsibilities on at least two board committees each at Ford and Mosco. Plus, 
neither Ford nor Mosco is located in California. Mr. Earley 's previous employer was l a-miles f rom 
Ford. " 

The language in the second paragraph (starting with "Anthony Earley, our relatively new 
CEO, was potentiaffy distracted") suggests that Mr. Earley's service on the Ford and Masco 
boards of directors interfered with his duties as an officer of PG&E Corporation, in ways that 
could have prevented or mitigated the impact of the San Bruno accident. This implication 
arises largely because the first sentence of the paragraph is in past tense, and the 
paragraph directly prior to that paragraph refers to the San Bruno accident. 

In fact, Mr. Earley did not join PG&E Corporation until September 13, 2011, which is more 
than one year after the San Bruno accident. 

We recommend amending the paragraph regarding Mr. Earley, to remove this implication. 
Possible edits might include adding the words "In his prior position at DTE Energy 
Company" to the beginning of the paragraph , or changing the words wwas potentially 
distracted" to "could be potentially distracted .. ... and making similar edits throughout the 
paragraph. 

• 	 STATEMENT; "The PG&E bankruptcy crisis was estimated to have cost PG&E and the state of 
California between $40 and $45 billion dollars. " 

This statement is both unSUbstantiated and misleading. Even if the state of California has 
paid between $40 to $45 billion dollars as a result of the entire California energy crisis , 
language in the proposal suggests incorrectly that PG&E's actions, alone, created a cost of 
nearly $45 billion to PG&E and California. 

We recommend recasting the paragraph as follows: 

"The PG&E bankruptcy was a result of the California energy crisis. The California 
energy crisis, as a whole, was estimated to have cost the State of California and 
PG&E between $40 to $45 billion dollars. 

http://www.pge.com/abouUnewsroom/newsreleases/20111213/pge


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

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



[peG: Rule 14a-8 Proposal, November 25, 2011] 
3* - CEO to Serve on a Maximum crOne Other Board 

RESOLVED, Shareholders request that our board of directors adopt a policy that aUows our 
Chief Executive Officer to serve on no more than one outside board of directors of a public 
company that has a market capitalization ofmore than $200 million. This policy would address 
any possible need for any exception to this rule. 

This proposal is important in o~der to focus our CEO on corrective action in regard to the rupture 
ofllie San Bruno, CaIifomianatural gas transmission pipeline owned and operated by Pacific 
Gas and Electric Company in a residential area on September 9, 2010. The ensuing explosion 
and fire killed eight people plus it injured many more and leveled dozens ofhomes. In response 
10 lawsuits, PG&E tried to shift its responsibi lity in court to that ofllie victims - claiming 
negligence on the victim's part. 

The NTSB determined that the probable cause included an inadequate pipeline integrity 
management program, which failed to detect and repair the defective pipe. The NTSB also 
concluded that <'the lack of either automatic shutoff' valves or remote control valves on the line 
and PG&E's flawed emergency response procedures and delay in isolating the rupttrre to stop the 
flow ofgas" contributed to the severity of the accident. 

Anthony Earley, our relatively new CEO, was potentially distracted and overextended by his 
responsibilities on the boards of Ford Motor and Masco Corporation. Mr. Earley was further 
overextended by his responsibilities on at least two board committees each at Ford and Masco. 
Plus neither Ford nor Masco is located in California. Mr. Earley's previous employer was 10­
miles from Ford. 

The merit of this proposal should also be considered in the context of the opportunity for 
additional improvement in our compatly's 201 I-reported corporate governance in order to more 
fully realize our company's potential: 

The Corporate Library, an independent investment research firm, rated our company .... Very High 
Concern" in executive pay. Peter Oarbee, our CEO leading up to the San Bruno pipeline 
explosion, was potentially entitled to $52 miUion if there was a change in control. Only 51% of 
CEO pay was jncentive based. 

Barry Williams, Lee Cox (our long-time Lead Director no less) and David Andrews were 
marked as "Flagged (Problem) Directors" by The Corporate Library because they were directors 
leading up to the 2001 PG&E bankruptcy. These three directors may be contenders for the record 
of long-tenure following a bankruptcy. Ifthey do not hold individual records they may hold a 
group record. Williams and Andrews were even allowed on oW' Audit Committee. The PG&E 
bankruptcy crisis was estimated to have cost PG&E and the state of California between $40 and 
$45 billion dollars. 

Maryellen Heninger received by far our highest negative votes - 21 % negative and was on two 
of our most important board committees. 

Please encourage OUT board 10 respond positively to this proposal to increase CEO focus on our 
company's challenges - Yes on 3.* 



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

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

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



We recommend amending the paragraph regarding Mr. Earley, to remove this implication. Possible edits might 
include adding the words '' In his prior position at DTE Energy Company" to the beginning of the paragraph, or 
changing the words "was potentially distracted" to "could be potentially di stracted ..." 

3. ''The PG&£ ball!,:mptcy crisis was estimated to have cost PG&E alld the state o/California betweell $40 alld 
$45 billiol/ dollars. " 

This is unsubstantiated. Further, while it is possible that tbe state of California may have paid between $40 to 
 
$45 billion dollars as a result of the ent ire California energy cri sis, language in the proposal suggests incorrectly 
 
that PG&E's actions, alone, created a cost of nearly $45 bi ll ion (0 PG&E and Californ ia. That is misleading. 
 

We recommend recasting the paragraph as follows: 
 

"The PG&E bankruptcy was a result of the California energy crisis. The Californ ia energy crisis, as a whole, 
 
was est imated to have cost the State of California between $40 to $45 b illion dollars." 
 

We would be happy to discuss the above recommendat ions with you. Please note that, due to regulatory 
 
deadlines, PG&E Corporation may need to submit a No-Action Letter request to SEC Staff before these issues 
 
can be resolved. If these issues are subsequently resolved, however, we will alert SEC Staff of the extent to 
 
which the NAL request will be withdrawn. 
 

I can be reached at the above e-mai l address, or you may call me at (415)8 17-8207. 
 

Very truly yours, 
 

Frances Chang 
 

Attorney 
 

Pacific Gas and Electric Company 
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