
UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

DIVISION OF 

CORPORATION FINANCE 

Gregory R. Noe 
Deere & Company 
noegregoryr@johndeere.com 

Re: Deere & Company 
Incoming letter dated September 20, 2013 

Dear Mr. Noe: 

November 4, 2013 

This is in response to your letter dated September 20, 2013 concerning the 
shareholder proposal submitted to Deere by John Chevedden. 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/corpfin/cf-noaction/14a-8.shtml. For your reference, a 
brief discussion of the Division's informal procedures regarding shareholder proposals is 
also available at the same website address. 

Enclosure 

cc: John Chevedden 

Sincerely, 

Matt S. McNair 
Special Counsel 

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



November 4, 2013 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: 	 Deere & Company 
Incoming letter dated September 20, 2013 

The proposal requests that the board ofdirectors adopt a "policy" that the 
chairman of the board be an independent director who has not served as an executive 
officer of the company. 

There appears to be some basis for your view that Deere may exclude the 
proposal under rule 14a-8(i)(3), as vague and indefinite. We note in particular your view 
that, in applying this particular proposal to Deere, neither shareholders nor the company 
would be able to determine with any reasonable certainty exactly what actions or 
measures the proposal requires. Accordingly, we will not recommend enforcement 
action to the Commission ifDeere omits the proposal from its proxy materials in reliance 
on rule 14a-8(i)(3). 

Sincerely, 

Kim McManus 
Special Counsel 



DIVISIO.N OF CORPORATION: FINANCE 

INFORMAL PROCEDURES REGARDING SHAREHOLDER PRO·POSALS. 
. . . . 

TI:te Division ofCorporation Finance believes that its responsibility wit~ respect to 
matters arising under Rule l4a-8 [17 CFR240.14a~8), as with other matters under the proxy 
.rules, is to ai:dthose 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. 
recommen~.enforce~ent action to the Commission. In C011:fiection with a shareholder proposal 
~der Rule.l4a-8, the Division's.staffconsider5 th~ infonnatio·n furnished·to it·by the Company 
in support of its intention to exclude «te proposals fro~ the Company's proxy materials, a<\ well 
as any intorm~tion furnished by the proponent or· the proponent's representative. 

AlthOugh Rule l4a-8(k) does not require any comm~cations from ·shareholders to the 
·c~nuillssion's s~, the staff will always. consider information concerning alleged violations of 
the statutes a~nistered by the.Conunission, including argtunent as to whether or not activities 
propos~ to be.taken ·would be violative·ofthe·statute or nile inv.olved. The receipt by the staff 
ofsuch information; however, should not be construed as changing the staff's informal · 
procedureS and· ·proxy review into a formal or adversary procedure. 

It is important to note that the stafrs and. Commissio~'s no-action responses to 
Rule 14a-8G) submissions reflect only inforffial views. The d~ierminations·reached in these no
action l~tters do not ~d cannot adjudicate the ~erits of a company's position with respe~t to the 
pro~sal. Only acourt such a5 a U.S. District Court.can decide whethe~a company is obligated 

.. to inclu~~ shareholder. proposals in its proxy materials. Accordingly a discretionary · 
determination not to reconunend or take Conunission enforcement action, does not prechide a 
proponent, or any shareholder ofa ·<;ompany, frotn pursuing any rights he or sh<? may have against 
the company in·court, should the manag~ment omit the proposal from ·the companyts .pro·xy 
·materiat. 



 

   
  
        
  

      
  

 
  

    
   

 

 
 
 
 
 
 
 

  
 

 
 

 
 

 
 

 

     
 

 

 

  
  

  
    

    
 

  

  
 

   

   

  
 

 
 

	  

Deere & Company 
Law Department 
One John Deere Place, Moline, IL 61265 USA 
Phone: 309-765-5467 
Fax (309) 749-0085 or (309) 765-5892 
Email: NoeGregoryR@JohnDeere.com 

Gregory R. Noe 

Corporate Secretary & 
Associate General Counsel 

BY EMAIL (shareholderproposals@sec.gov) 

September 20, 2013 

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

RE:		 Deere & Company – 2014 Annual Meeting 
Omission of Shareholder Proposal of John Chevedden 

Ladies and Gentlemen: 

We are writing pursuant to Rule 14a-8(j) promulgated under the Securities Exchange 
Act of 1934, as amended, to request that the Staff of the Division of Corporation Finance (the 
“Staff”) of the U.S. Securities and Exchange Commission (the “Commission”) concur with 
our view that, for the reasons stated below, Deere & Company, a Delaware corporation 
(“Deere”), may exclude the shareholder proposal and supporting statement (the “Proposal”) 
submitted by John Chevedden (the “Proponent”) from the proxy materials to be distributed 
by Deere in connection with its 2014 annual meeting of shareholders (the “2014 proxy 
materials”). 

In accordance with Section C of Staff Legal Bulletin No. 14D (November 7, 2008) 
(“SLB 14D”), we are emailing this letter and its attachments to the Staff at 
shareholderproposals@sec.gov. In accordance with Rule 14a-8(j), we are simultaneously 
sending a copy of this letter and its attachments to the Proponent as notice of Deere’s intent 
to omit the Proposal from the 2014 proxy materials. 

Rule 14a-8(k) and Section E of SLB 14D provide that shareholder proponents are 
required to send companies a copy of any correspondence that the shareholder proponent 
elects to submit to the Commission or the Staff.  Accordingly, we are taking this opportunity 
to remind the Proponent that if the Proponent submits correspondence to the Commission or 
the Staff with respect to the Proposal, a copy of that correspondence should concurrently be 
furnished to the undersigned. 

mailto:shareholderproposals@sec.gov
mailto:shareholderproposals@sec.gov
mailto:NoeGregoryR@JohnDeere.com


 
 

  
 
 

  

   

 

 
 

 

 

  

 
    

  
 

  

    
 

  

 

   
 

   
 

                                                 
               

           
         

           
        

         
             
                

      

	 

	 

	 

	 

       

       

Office of Chief Counsel 
September 20, 2013 
Page 2 

I.	 The Proposal 

The text of the resolution contained in the Proposal is copied below: 

RESOLVED: Shareholders request that our board of directors adopt a policy 
that, whenever possible, the chairman of our board of directors shall be an 
independent director.  An independent director is a director who has not 
served as an executive officer of our Company.  This policy should be 
implemented so as not to violate any contractual obligations in effect when 
this resolution is adopted.  The policy should also specify how to select a new 
independent chairman if a current chairman ceases to be independent between 
annual shareholder meetings.  To foster flexibility, this proposal gives the 
option of being phased in and implemented when our next CEO is chosen. 

II.	 Basis for Exclusion 

We hereby respectfully request that the Staff concur in Deere’s view that it may 
exclude the Proposal from the 2014 proxy materials pursuant to Rule 14a-8(i)(3) because the 
Proposal is so vague and indefinite that it is materially false and misleading in violation of 
Rule 14a-9. 

III.	 Background 

Deere received the Proposal from the Proponent on September 10, 2013. A copy of 
the Proposal is attached hereto as Exhibit A. 1 

IV.	 The Proposal May be Excluded Pursuant to Rule 14a-8(i)(3) Because it is Vague 

and Indefinite in Violation of Rule 14a-9. 

Under Rule 14a-8(i)(3), a shareholder proposal may be excluded from a company’s 
proxy materials if the proposal or supporting statement is contrary to any of the 
Commission’s proxy rules, including Rule 14a-9, which prohibits materially false or 
misleading statements in a company’s proxy materials.  The Staff has recognized that a 

Deere received an original version of the Proposal on September 4, 2013. In accordance with 
Rule 14a-8(f)(1), on September 9, 2013, Deere sent a letter to the Proponent (i) requesting a written 
statement from the record owner of the Proponent’s shares verifying that the Proponent had beneficially 
owned the requisite number of shares of Deere common stock continuously for at least one year as of the 
date that the original version of the Proposal was submitted and (ii) informing the Proponent of the 
500-word limit under Rule 14a-8(d) and Deere’s belief that the original version of the Proposal exceeded 
such limit.  On September 10, 2013, Deere received a revised version of the Proposal, which did not exceed 
500 words. On September 18, 2013, Deere received a copy of a letter dated September 18, 2013, from 
Fidelity Investments verifying the requisite stock ownership. 
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Office of Chief Counsel 
September 20, 2013 
Page 3 

proposal may be excluded pursuant to Rule 14a-8(i)(3) if “the resolution contained in the 
proposal is so inherently vague or indefinite that neither the stockholders voting on the 
proposal, nor the company in implementing the proposal (if adopted), would be able to 
determine with any reasonable certainty exactly what actions or measures the proposal 
requires.” Staff Legal Bulletin No. 14B (September 15, 2004).  In applying the inherently 
vague and indefinite standard, the Staff has noted that a proposal may be materially 
misleading as vague and indefinite where “any action ultimately taken by the Company upon 
implementation [of the proposal] could be significantly different from the actions envisioned 
by the shareholders voting on the proposal.” See Fuqua Industries, Inc. (Mar. 12, 1991).  

The Staff has permitted exclusion of proposals as vague and indefinite under 
Rule 14a-8(i)(3) when, as here, the proposal’s implementation would directly conflict with 
existing bylaws and the proposal does not address the conflict.  In USA Technologies, Inc. 

(Mar. 27, 2013), the Staff permitted exclusion of a proposal that requested a policy that “the 
[c]hairman of the [b]oard be an independent director who has not served as an executive 
officer of the [c]ompany.” The proposal directly conflicted with the company’s existing 
bylaws, which specifically required that the company’s chairman serve as its chief executive 
officer and therefore must serve as an executive officer of the company.  Because the 
proposal did not address this conflict, it was unclear whether the board would have been 
required to follow the company’s bylaws or the policy requested by the proposal.  The Staff 
therefore concluded that “in applying this particular proposal to USA Technologies, neither 
shareholders nor the company would be able to determine with any reasonable certainty 
exactly what actions or measures the proposal require[d]” and, thus, granted relief to exclude 
the proposal under Rule 14a-8(i)(3) as vague and indefinite. See also Staples, Inc. 

(Apr. 13, 2012, recon. denied Apr. 18, 2012) (permitting exclusion under Rule 14a-8(i)(3) as 
vague and indefinite when the proposal sought to add a new bylaw provision that directly 
conflicted with an existing bylaw provision and the proposal did not address the conflict); 
Bank Mutual Corp. (Jan. 11, 2005) (permitting exclusion under Rule 14a-8(i)(3) as vague 
and indefinite when the proposal directly conflicted with an existing bylaw provision and the 
proposal did not address the conflict). 

The Proposal requests that the Board “adopt a policy that, whenever possible, the 
chairman of our board of directors shall be an independent director” and provides that “[a]n 
independent director is a director who has not served as an executive officer of our 
Company.” Deere’s existing bylaws, however, specifically require that the chairman of the 
board also serve as chief executive officer. In particular, Sections 1 and 7 of Article VI of 
Deere’s bylaws provide the following: 

Section 1. NUMBER AND QUALIFICATIONS. The principal corporate officers of 

the Company shall consist of a Chairman, a President, a Secretary, and a Treasurer; 
and the Company may have a Vice Chairman, one or more Executive Vice 
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Presidents, one or more Senior Vice Presidents, one or more Vice Presidents, a 
General Counsel, a Comptroller and such other corporate officers and assistant 
officers as may be elected or appointed pursuant to these bylaws. The Chairman and 
Vice Chairman shall be chosen from among the directors, but no other officer need 
be a director. The Company may also have such divisional officers as may be elected 
or appointed pursuant to these bylaws. Any number of offices may be held by the 
same person. 

Section 7. CHAIRMAN. The Chairman shall be the chief executive officer of the 

Company and as such shall have the active executive management of the operations 
of the Company, and shall see that the orders and resolutions of the Board of 
Directors and of the Executive Committee are carried into effect. He shall have 
power to execute in the name of the Company all bonds, contracts, other obligations 
and property conveyances which are duly authorized, and he shall have all the powers 
and perform all duties devolving upon him by law and as head of the Company. He 
may call special meetings of the stockholders and of the Board of Directors. From 
time to time he shall bring to the attention of the Board of Directors such information 
or recommendations concerning the business and affairs of the Company as he may 
deem necessary or appropriate. When present he shall preside at all meetings of the 
stockholders, of the Board of Directors and of the Executive Committee. 

(Emphasis added.) A complete copy of Deere’s bylaws is attached hereto as Exhibit B. 

The Proposal’s request for a policy that the chairman be an independent director who 
has not served as an executive officer directly conflicts with the requirement in Deere’s 
bylaws that the chairman serve as chief executive officer.  Because the Proposal does not 
address this conflict, it is unclear whether the Board would be required to follow Deere’s 
bylaws or the policy requested by the Proposal, it being impossible to comply with both.  If 
the Board were to maintain a combined chairman-CEO position in order to comply with the 
bylaws, such action could be significantly different from the actions envisioned by the 
shareholders voting on the Proposal. As a result, in applying the Proposal to Deere, neither 
the shareholders nor Deere would be able to determine with any reasonable certainty exactly 
what actions or measures the Proposal requires. Therefore, consistent with USA 

Technologies and the other precedent cited above, the Proposal is so vague and indefinite that 
it is materially false and misleading in violation of Rule 14a-9.  Accordingly, Deere believes 
that the Proposal may be excluded from Deere’s proxy materials pursuant to 
Rule 14a-8(i)(3). 
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V. Conclusion 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it 
will take no action if Deere excludes the Proposal from its 2014 proxy materials.  Should the 
Staff disagree with the conclusions set forth in this letter, or should any additional 
information be desired in support of Deere’s position, we would appreciate the opportunity to 
confer with the Staff concerning these matters prior to the issuance of the Staff’s response.  
Please do not hesitate to contact me at (309) 765-5467. 

    Very truly yours, 

     

 

Gregory Noe 
Corporate Secretary and 
Associate General Counsel 

 
Enclosures  
 
cc: John Chevedden 



09/10/2013 12:28 

Mr. Samuel R. Allen 
Chairman 
Deere & Company (DE) 
One John Deere Place 
Moline, IL 61265 
PH: 309-765-8000 
f)(: 309-765-5671 

Dear Mr. Allen, 

JOHN CHEVEDDEN 

teE vI 5 E/J 

PAGE 01/03 

I purchased stock and hold stock in our company because I believed our company has unrealized 
potential. I believe some of this unrealized potential can be unlocked by making our corporate 
governance more competitive. And this will be virtually cost-free and not require lay-offs. 

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

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process 
please communicate via email to

Your consideration and the consideration of the Board of Directors is appreciated in support of 
the long-term performance of our company. Please acknowledge receipt ofthis proposal 
promptly by email to

cc: Gregory R. Noe <NoeGregoryR@JohnDeere.com> 
Corporate Secretary 
PH: 309-765-5467 
f)(: 309-749-0085 
f)(: 309-765-5892 

*** 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 ***
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[DE: Rule 14a-8 Proposal, September 4, 2013, 
Revised at company request (although not believed necessary) on September 10, 2013] 

Proposal4*- Independent Board Chairman 
RESOLVED: Shareholders request that our board of directors adopt a policy that, whenever 
possible, the chairman of our board of directors shall be an independent director. An independent 
director is a director who has not served as an executive officer of our Company. This policy 
should be implemented so as not to violate any contractual obligations in effect when this 
resolution is adopted. The policy should also specify how to select a new independent chairman 
if a current chairman ceases to be independent between annual shareholder meetings. To foster 
flexibility, this proposal gives the option of being phased in and implemented when our next 
CEO is chosen. 

When our CEO is our board chairman, this arrangement can hinder our board's ability to monitor 
our CEO's performance. Many companies already have an independent Chairman. An 
independent Chairman is the prevailing practice in the United Kingdom and many international 
markets. This proposal topic won 50%-plus support at three major U.S. companies in 2012 
including 55%-support at Sempra Energy. 

This proposal should also be more favorably evaluated due to the deficiencies in our company's 
corporate governance as reported in 2013: 

GMI Ratings, an independent investment research firm rated our company F in executive pay 
and D in governance. Deere had higher accounting and governance risk than 65% of companies. 

Negatively flagged directors (by GMI) occupied 8 seats on our board committees. Dipak Jain 
was negatively flagged because of his service on the Hartmarx Corporation board, which filed 
for bankruptcy. Thomas Patrick was negatively flagged due to his past involvement with the 
Comdisco Holding Company board, which filed for bankruptcy. Vance Coffman was negatively 
flagged as past chairman of Bristol-Myers' audit committee when Bristol-Myers' settled a lawsuit 
brought by the SEC alleging substantial accounting fraud. 

Deere was flagged for investigations involving possible securities fraud. Deere had overboarded 
directors and there was not one non-executive director who had general expertise in risk 
management. 

Unvested equity pay does not lapse if our CEO is fired. The annual CEO pay figure fell into an 
extreme range relative to our company's peers. CEO perks were excessive relative to peers. 
Management had a unilateral right to amend our company's articles and by-laws without 
shareholder approvaL 

Deere did not adopt alternative energy practices to lower future environmental impacts and our 
company did not identify specific environmental impact reduction targets. Deere did not 
incorporate links to environmental or social performance in its incentive pay policies. Our 
company experienced a workplace safety event. 

Deere came under investigation, or was subject to fine, settlement or conviction for FCPA 
(Foreign Corrupt Practices Act), or other bribery or corruption violations, by company 
employees or other corporate agents. 

Returning to the core topic of this proposal from the context of our clearly improvable corporate 
governance, please vote to protect shareholder value: 

*** FISMA & OMB Memorandum M-07-16 ***
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Independent Board Chairman- Proposal4" 

Notes: 
John Chevedden, sponsored this 
proposal. 

Please note that the title of the proposal is part of the proposal. 

PAGE 03/03 

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

*Number to be assigned by the company. 
Asterisk to be removed for publication. 

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

Accordingly, going forward, we believe that it would not be appropriate for 
companies to exclude supporting statement language and/or an entire proposal in 
reliance on rule 14a-8(1)(3) in the following circumstances: 

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

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

See also: Sun Microsystems, Inc. (July 21, 2005). 
Stock will be held until after the annual meeting and the proposal will be presented at the annual 
meeting. Please acknowledge this proposal promptly by email

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

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

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



 
BYLAWS OF  

DEERE & COMPANY 
 

  
(Adopted July 30, 1958; Amended December 7, 2011) 

 
 

ARTICLE I  IDENTIFICATION 
 
Section 1.  NAME.  The name of the Company is Deere & Company (hereinafter referred to as 
the "Company"). 
 
Section 2.  OFFICES.  The principal office of the Company in Delaware shall be in the City of 
Wilmington, County of New Castle, State of Delaware. The Company may maintain, change or 
discontinue its other offices, including its principal business office in the County of Rock Island, 
State of Illinois, and may have such other offices both within and outside of the State of 
Delaware as its business may require. 
 
Section 3.  SEAL.  The seal of the Company shall be circular in form and mounted upon a 
metal die, suitable for impressing the same upon paper. About the upper periphery of the seal 
shall appear the words "Deere & Company" and about the lower periphery thereof the word 
"Delaware". In the center of the seal shall appear a representation of a leaping deer. 
 
Section 4.  FISCAL YEAR.  The fiscal year of the Company shall begin on the first day of 
November in each calendar year and end on the last day of October in the following calendar 
year. 
 
 

ARTICLE II  THE STOCKHOLDERS 
 
Section 1.  PLACE OF MEETINGS.  Annual meetings of the stockholders for the election of 
directors shall be held at the principal business office of the Company in Rock Island County, 
State of Illinois. Meetings of the stockholders for any other purpose may be held at such place 
within the State of Delaware or the State of Illinois as may be specified by the Chairman or the 
Board of Directors. 
 
Section 2.  ANNUAL MEETING. The annual meeting of the stockholders, at which they shall 
elect directors by ballot and may transact such other business as may properly be brought 
before the meeting in accordance with Section 3 of Article II of these bylaws, shall be held at 
ten o’clock in the morning, local time, on the last Wednesday in February of each year or on 
such business day and at such time and at such place as may be designated by the Board of 
Directors. If the date designated for the annual meeting is a legal holiday then the annual 
meeting shall be held on the first following day that is not a legal holiday. 
 
Section 3.  NOMINATION OF DIRECTORS AND OTHER BUSINESS.  
(a) Only persons who are nominated in accordance with the following procedures shall be 

eligible for election as directors. Nominations of persons for election as directors may be 

sr83853
Text Box
EXHIBIT B



Bylaws of Deere & Company 
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made at an annual meeting of stockholders, or at any special meeting of stockholders 
called for the purpose of electing directors, only (i) by or at the direction of the Board of 
Directors (or any duly authorized committee thereof), or (ii) by any person or persons 
authorized to do so by the Board (or any duly authorized committee thereof),or (iii) by any 
stockholder of the Company entitled to vote for the election of directors at the meeting 
who complies with the notice procedures set forth in this Section 3. In addition to any 
other applicable requirements, for a nomination to be made by a stockholder, the 
stockholder must give timely notice thereof in proper written form to the Secretary of the 
Company.  

 
To be in proper written form, a stockholder's notice to the Secretary of a proposed 
nomination shall set forth (i) as to each person whom the stockholder proposes to 
nominate for election or re-election as a director, (A) the name, age, business address 
and residence address of the person, (B) the principal occupation or employment of the 
person, (C) the class, series and number of all shares of stock of the Company which 
are owned beneficially or of record by such person, and (D) any other information 
relating to the person that is required to be disclosed in a proxy statement or other 
filings required to be made in connection with solicitations of proxies for election of 
directors pursuant to Regulation 14A under the Securities Exchange Act of 1934, as 
now or hereafter amended; (ii) as to the stockholder giving the notice, (A) the name and 
record address of such stockholder, (B) (1) the class, series and number of all shares 
of stock of the Company which are owned beneficially or of record by such stockholder, 
(2) whether and the extent to which any derivative instrument, swap, option, warrant, 
short interest, hedge or profit interest has been entered into by or on behalf of such 
stockholder or any of its affiliates or associates with respect to stock of the Company, 
and (3) whether any other transaction, agreement, arrangement or understanding 
(including any short position or any borrowing or lending of shares of stock) has been 
made by or on behalf of such stockholder or any of its affiliates or associates, the effect 
or intent of which is to mitigate loss to, or to manage risk or benefit of stock price 
changes for, such stockholder or any of its affiliates or associates or to increase or 
decrease the voting power or pecuniary or economic interest of such stockholder or any 
of its affiliates or associates with respect to stock of the Company; (C) a description of 
all agreements, arrangements or understandings between such stockholder and each 
proposed nominee and any other person or persons (including their names) pursuant to 
which the nomination(s) are to be made by such stockholder; and (D) any other 
information relating to such stockholder that would be required to be disclosed in a 
proxy statement or other filings required to be made in connection with solicitations of 
proxies for election of directors pursuant to Regulation 14A under the Securities 
Exchange Act of 1934, as now or hereafter amended. Such notice shall be 
accompanied by the executed consent of each nominee to serve as a director if so 
elected. The Company may require any proposed nominee to furnish such other 
information as may reasonably be required by the Company to determine the eligibility 
of such proposed nominee to serve as director.  

 
A stockholder providing notice of any nomination proposed to be made at an annual or 
special meeting shall further update and supplement such notice, if necessary, so that 
the information provided or required to be provided in such notice pursuant to this 
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Section 3 shall be true and correct as of the record date for the annual or special 
meeting, and such update and supplement shall be delivered to or mailed and received 
by the Secretary at the principal executive offices of the Company not later than five 
business days after the record date of the meeting. A stockholder in his original notice 
shall confirm his intention to update and supplement his or her notice as required in the 
preceding sentence.  

 
No person shall be eligible for election as a director of the Company unless nominated 
in accordance with the procedures set forth herein and unless qualified under the other 
provisions of these bylaws. If the Chairman of the meeting determines that a 
nomination was not made in accordance with the foregoing procedure, he shall so 
declare to the meeting and the defective nomination shall be disregarded.  

 
(b) At an annual meeting of stockholders, only such business (other than nominations for 

election to the Board, which must comply with the provisions of Article II, Sections 3(a) 
and 3(c)) shall be conducted as shall have been properly brought before the meeting. 
To be properly brought before an annual meeting of stockholders, business must be 
either (i) specified in the notice of meeting (or any supplement thereto) given by or at 
the direction of the Board (or any duly authorized committee thereof), (ii) otherwise 
properly brought before the meeting by or at the direction of the Board (or any duly 
authorized committee thereof), or (iii) otherwise properly brought before the meeting by 
a stockholder of the Company who complies with the notice procedures set forth in this 
Section 3. In addition to any other applicable requirements, for business to be properly 
brought before an annual meeting by a stockholder, the stockholder must give timely 
notice thereof in proper written form to the Secretary of the Company. 

 
To be in proper written form, a stockholder's notice to the Secretary shall set forth with 
respect to each matter the stockholder proposes to bring before the meeting (i) a brief 
description of the business desired to be brought before the meeting and the reasons 
for conducting such business at the meeting; (ii) the name and record address of the 
stockholder proposing such business; (iii) as to the stockholder giving the notice and 
the beneficial owner, if any, on whose behalf the proposal is being made, (A) the class, 
series and number of all shares of stock of the Company which are owned beneficially 
or of record by such person, (B) whether and the extent to which any derivative 
instrument, swap, option, warrant, short interest, hedge or profit interest has been 
entered into by or on behalf of such person or any of its affiliates or associates with 
respect to stock of the Company, (C) whether any other transaction, agreement, 
arrangement or understanding (including any short position or any borrowing or lending 
of shares of stock) has been made by or on behalf of such person or any of its affiliates 
or associates, the effect or intent of which is to mitigate loss to, or to manage risk or 
benefit of stock price changes for, such person or any of its affiliates or associates or to 
increase or decrease the voting power or pecuniary or economic interest of such 
person or any of its affiliates or associates with respect to stock of the Company; (iv) a 
description of all agreements, arrangements or understandings between such 
stockholder and any other person or persons (including their names) in connection with 
the proposal of such business by such stockholder and any material interest of the 
stockholder in such business; and (v) any other information relating to such stockholder 
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and on whose behalf the proposal is being made that would be required to be disclosed 
in a proxy statement or other filing required to be made in connection with the 
solicitation of proxies with respect to business brought at an annual meeting of 
stockholders pursuant to Regulation 14A under the Securities Exchange Act of 1934, 
as now or hereafter amended.  

 
A stockholder providing notice of business proposed to be brought before an annual 
meeting shall further update and supplement such notice, if necessary, so that the 
information provided or required to be provided in such notice pursuant to this Section 
3 shall be true and correct as of the record date for the meeting, and such update and 
supplement shall be delivered to or mailed and received by the Secretary at the 
principal executive offices of the Company not later than five business days after the 
record date for the meeting. A stockholder in his original notice shall confirm his 
intention to update and supplement his or her notice as required in the preceding 
sentence. 

 
Notwithstanding anything in these bylaws to the contrary, no business shall be 
conducted at an annual meeting of stockholders except in accordance with the 
procedures set forth in this Section 3, provided, however, that nothing in this Section 3 
shall be deemed to preclude discussion by any stockholder of any business properly 
brought before the meeting. If the Chairman of the meeting determines that such 
business was not properly brought before the meeting in accordance with the foregoing 
procedure, he shall so declare to the meeting, any such business not properly brought 
before the meeting shall not be transacted. The provisions of this Section 3(b) shall not 
apply to any stockholder proposal included in the Company's proxy statement pursuant 
to Rule 14a-8 promulgated under the Securities Exchange Act of 1934, as now or 
hereafter amended. Matters to be voted on at a special meeting shall be governed by 
Section 4 of this Article II and shall be limited to the matters set forth in the notice of the 
meeting given by or at the direction of the Board (or any duly authorized committee 
thereof). 

 
(c) To be timely, a stockholder's notice of nomination, whether for an annual meeting or a 

special meeting called for the purpose of electing directors, or other business for an 
annual meeting must be delivered to, or mailed and received at, the principal executive 
offices of the Company, (i) in the case of an annual meeting of stockholders, not less 
than 90 days nor more than 120 days prior to the anniversary date of the immediately 
preceding annual meeting of stockholders; provided, however, that in the event that the 
annual meeting is called for a date that is not within 25 days before or after such 
anniversary date, notice by the stockholder to be timely must be so received not later 
than the close of business on the 15th day following the day on which such notice of the 
date of the annual meeting was mailed or such public disclosure was made, whichever 
first occurs; and (ii) in the case of a special meeting of stockholders called for the 
purpose of electing directors, not later than the close of business on the 15th day 
following the day on which notice of the date of the special meeting was mailed or public 
disclosure of the date of the special meeting was made, whichever first occurs. In no 
event shall the public disclosure of an adjournment or postponement of a stockholder 
meeting commence a new time period for the giving of a stockholder's notice as 
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described above. 
 
Section 4.  SPECIAL MEETINGS.  Special meetings of the stockholders may be called by the 
Chairman or the Board of Directors. The business transacted at any special meeting of the 
stockholders shall be limited to the purposes stated in the notice for the meeting. 
 
Section 5.  NOTICE OF MEETINGS.  Written, printed or electronic notice of each meeting of 
stockholders, stating the place, day and hour of the meeting and, in case of a special meeting, 
the purpose or purposes for which the meeting is called, shall be delivered not less than ten 
nor more than sixty days before the date of the meeting, either personally, by mail or, in the 
case of stockholders who have consented to such delivery, by electronic transmission, by or at 
the direction of the Chairman or the Secretary to each stockholder of record entitled to vote at 
such meeting. If mailed, such notice shall be deemed to be delivered when deposited in the 
United States mail addressed to the stockholder at his address as it appears on the stock 
transfer books of the Company, with postage thereon prepaid. Notice given by electronic 
transmission will be deemed given: (A) if by facsimile telecommunication, when directed to a 
number at which the stockholder has consented to receive such notice, (B) if by electronic 
mail, when directed to an electronic mail address at which the stockholder has consented to 
receive such notice, (C) if by a posting on an electronic network, together with a separate 
notice to the stockholder of such specific posting, upon the later of (1) such posting and (2) the 
giving of such separate notice, and (D) if by any other form of electronic transmission, when 
directed to the stockholder in the manner consented to by the stockholder.  
 
Any consent to delivery by electronic transmission shall be revocable by the stockholder by 
written notice to the Company. Any such consent shall be deemed revoked if (i) the Company 
is unable to deliver by electronic transmission two consecutive notices by the Company in 
accordance with such consent and (ii) such inability becomes known to the Secretary or 
Assistant Secretary of the Company or to the transfer agent, or other person responsible for 
the giving of notice; provided, however, that the inadvertent failure to treat such inability as a 
revocation shall not invalidate any meeting or other action. 
 
Attendance of a person at a meeting of stockholders, in person or by proxy, constitutes a 
waiver of notice of the meeting, except when the stockholder attends a meeting for the 
express purpose of objecting, at the beginning of the meeting, to the transaction of any 
business because the meeting is not lawfully called or convened. 
 
Section 6.  FIXING OF RECORD DATES.  In order that the Company may determine the 
stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment 
thereof, or entitled to receive payment of any dividend or other distribution or allotment of any 
rights, or entitled to exercise any rights in respect of any change, conversion or exchange of 
stock or for the purpose of any other lawful action, the Board of Directors may fix, in advance, 
a record date, which shall not be more than sixty nor less than ten days before the date of 
such meeting, nor more than sixty days prior to any other action. A determination of 
stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to 
any adjournment of the meeting; provided, however, that the Board of Directors may fix a new 
record date for the adjourned meeting. 
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Section 7.  VOTING LIST.  The Secretary shall prepare and make, or cause to be prepared 
and made, at least ten days before every meeting of stockholders, a complete list of the 
stockholders entitled to vote at such meeting, arranged in alphabetical order, showing the 
address of and the number of shares registered in the name of each stockholder. Such list 
shall be open to the examination of any stockholder for any purpose germane to the meeting, 
during ordinary business hours, for a period of at least ten days prior to the meeting, either at a 
place within the city where the meeting is to be held, which place shall be specified in the 
notice of meeting, or, if not so specified, at the place where the meeting is to be held, and the 
list shall be produced and kept at the time and place of the meeting during the whole time 
thereof, and subject to the inspection of any stockholder who may be present. 
 
Section 8.  QUORUM AND ADJOURNED MEETINGS. The holders of a majority of the shares 
entitled to vote at any meeting of stockholders, present in person or by proxy, shall constitute a 
quorum at such meeting except as otherwise provided by statute. Whenever a quorum shall be 
present at any meeting all matters shall be decided by vote of the holders of a majority of the 
shares present, unless otherwise provided by statute, the certificate of incorporation, or 
Section 2 of Article III or any other provisions of these bylaws.  
 
Meetings of stockholders may be adjourned from time to time for any reason and, if a quorum 
shall not be present, the holders of the shares entitled to vote present in person or by proxy, 
may so adjourn the meeting. When a meeting is adjourned to another time or place, unless the 
bylaws otherwise require, notice need not be given of the adjourned meeting if the time and 
place thereof are announced at the meeting at which the adjournment is taken except that, if 
the adjournment is for more than thirty days, or if after the adjournment a new record date is 
fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each 
stockholder of record entitled to vote at the meeting. At the adjourned meeting the Company 
may transact any business which might have been transacted at the original meeting. If a 
quorum shall not be present at any meeting of the Board of Directors the directors present 
thereat may adjourn the meeting from time to time, without notice other than at the meeting, 
until a quorum shall be present. 
 
Section 9.  VOTING AT MEETINGS.  Unless otherwise required by law, the certificate of 
incorporation or these bylaws, each stockholder shall at every meeting of the stockholders be 
entitled to one vote in person or by proxy for each share of the capital stock having voting 
power held by such stockholder, but no proxy shall be voted after three years from its date, 
unless the proxy provides for a longer period. 
 
Section 10.  ORGANIZATION.  The Chairman shall preside at all meetings of the 
stockholders. In the absence or inability to act of the Chairman, the Vice Chairman, the 
President or an Executive Vice President (in that order) shall preside, and in their absence or 
inability to act another person designated by one of them shall preside. The Secretary of the 
Company shall act as secretary of each meeting of the stockholders. In the event of his 
absence or inability to act, the chairman of the meeting shall appoint a person who need not 
be a stockholder to act as secretary of the meeting. 
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Section 11.  INSPECTORS OF VOTING.  Except as otherwise provided by statute, the 
Chairman or in his absence the chairman of the meeting, shall appoint inspectors of voting for 
each meeting of stockholders. 
 
Section 12.  MEETING PROCEDURES.  Meetings of the stockholders shall be conducted in a 
fair manner but need not be governed by any prescribed rules of order. The presiding officer's 
rulings on procedural matters shall be final. The presiding officer is authorized to impose 
reasonable time limits on the remarks of individual stockholders and may take such steps as 
such officer may deem necessary or appropriate to assure that the business of the meeting is 
conducted in a fair and orderly manner. 
 
 

ARTICLE III  THE BOARD OF DIRECTORS 
 

Section 1.  NUMBER AND QUALIFICATIONS.  The business and affairs of the company shall 
be under the direction of or managed by a Board of Directors who need not be residents of the 
State of Delaware or stockholders of the company. The number of directors may be increased 
or decreased from time to time by resolution of the Board of Directors, provided no decrease 
shall have the effect of shortening the term of any incumbent director. 
 
Persons who are or have been officers of the company, other than persons who hold or have 
held either or both of the office of chairman and chief executive officer and the office of 
president, shall not be elected directors of the company for terms beginning after the date they 
retire from active employment with the company. A director shall retire from the Board effective 
with the first annual meeting of stockholders following such Director’s 72nd birthday, except in 
rare circumstances approved by the Board.  
 
Section 2.  ELECTION.  The directors shall be elected as specified in the Certificate of 
Incorporation at the annual meeting of stockholders, except as provided in Section 3 of this 
Article and except as required under the terms of any preferred shares, and each director 
elected shall hold office during the term for which he or she is elected and until his or her 
successor is elected and qualified, subject to prior death, resignation, retirement or removal 
from office. Any director elected after the 2010 annual meeting of stockholders may be 
removed from office with or without cause. 
 
Except as provided in Section 3 of this Article, each director shall be elected by the vote of the 
majority of the votes cast with respect to that director's election at any meeting for the election 
of directors at which a quorum is present, provided that if the number of nominees at any such 
meeting exceeds the number of directors to be elected at the meeting, the directors shall be 
elected by the vote of a plurality of the shares represented in person or by proxy at any such 
meeting and entitled to vote on the election of directors. For purposes of this Section, a 
majority of the votes cast means that the number of shares voted "for" a director must exceed 
the number of votes cast "against" that director. If a nominee for director is not elected and that 
nominee is an incumbent director, the director shall promptly tender his or her written 
resignation to the Board, subject to the Board's acceptance. The Corporate Governance 
Committee will make a recommendation to the Board on whether to accept or reject the 
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resignation, or whether other action should be taken. The Board will act on the tendered 
resignation, taking into account the Corporate Governance Committee's recommendation, and 
publicly disclose its decision and the rationale behind it within 90 days from the date of the 
certification of the election results. The director who tenders his or her resignation will not 
participate in the decision of the Board or the Corporate Governance Committee. 
 
Section 3.  VACANCIES.  Except as required by law, any vacancy on the Board of Directors 
that results from an increase in the number of directors may be filled by a majority of the Board 
of Directors then in office, and any other vacancy occurring on the Board of Directors may be 
filled by a majority of the directors then in office, although less than a quorum, or by a sole 
remaining director. Any director so chosen shall serve until the next annual meeting of 
stockholders and until his or her successor has been duly elected and qualified, subject, 
however, to such director's prior death, resignation, retirement or removal from office.  
 
Section 4.  REGULAR MEETINGS.  Regular meetings of the Board of Directors shall be held 
on at least a quarterly basis. One regular meeting shall be held as soon as practicable following 
the adjournment of the annual meeting of stockholders, at such time and place within or outside 
the State of Delaware as may be designated by the Board of Directors. Other regular meetings 
of the Board of Directors shall be held on such dates and at such places within or outside the 
State of Delaware as may be designated from time to time by the Board of Directors.  
 
Section 5.  SPECIAL MEETINGS.  Special meetings of the Board of Directors may be held 
upon call of the Chairman at any time; special meetings also shall be called by the Chairman 
or by the Secretary whenever requested by one-third of the directors then in office. Such 
meetings shall be held at the principal business office of the Company in Rock Island County, 
Illinois, or at any other place either within or outside the State of Delaware as is designated in 
the call and notice for the meeting. 
 
Section 6.  NOTICE OF MEETINGS.  No notice of any kind shall be necessary for the regular 
meeting of the Board of Directors to be held following the annual meeting of stockholders at 
the principal business office of the Company in Rock Island County, Illinois. 
 
Notice of special meetings of the Board of Directors wherever held in the United States other 
than Alaska or Hawaii, and notice of other regular meetings of the Board of Directors to be 
held at a place in the United States other than in Alaska or Hawaii shall be given by letter, 
telegram, cable or radiogram addressed to each director's regular business office and 
delivered for transmission not later than during the second day immediately preceding the day 
for such meeting. One day personal, telegraphic or telephonic notice given by the Chairman, 
Secretary or any other officer, shall be sufficient notice of the calling of a special meeting; 
provided that such persons may give shorter notice if that is deemed necessary or appropriate 
under the circumstances provided that the shorter notice is actually received by the director 
prior to the meeting and provision is made at the meeting for participation by means of 
telecommunication, as permitted by Section 10 of this Article. 
 
Notice of special meetings and of regular meetings of the Board of Directors to be held at a 
place in Alaska or Hawaii or outside the United States shall be given by letter, telegram, cable 
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or radiogram addressed to each director's regular business office and delivered for transmission 
not later than during the tenth day immediately preceding the day for such meeting. 
 
Notice of any meeting of the Board of Directors for which a notice is required may be waived in 
writing signed by the person or persons entitled to such notice, whether before or after the time 
of such meeting, and such waiver shall be equivalent to the giving of such notice. Attendance 
of a director at any such meeting shall constitute a waiver of notice thereof, except where a 
director attends a meeting for the express purpose of objecting to the transaction of any 
business because such meeting is not lawfully convened. Neither the business to be 
transacted at nor the purpose of any meeting of the Board of Directors for which a notice is 
required need be specified in the notice, or waiver of notice, of such meeting. 
 
Section 7.  QUORUM.  A majority of the number of directors in office shall constitute a quorum 
for the transaction of business. The act of a majority of the directors present at a meeting at 
which a quorum is present shall be the act of the Board of Directors except as otherwise 
provided by law or these bylaws. [During an emergency period following a national 
catastrophe, due to enemy attack, a majority of the surviving members of the Board of 
Directors who have not been rendered incapable of acting as the result of physical or mental 
incapacity or the difficulty of transportation to the place of the meeting shall constitute a 
quorum for the purpose of filling vacancies in the Board of Directors and among the elected 
officers of the Company.] 
 
Section 8.  ORGANIZATION.  The Chairman shall preside at all meetings of the Board of 
Directors. In the absence or inability to act of the Chairman, the Vice Chairman, the President 
or an Executive Vice President (in that order) shall preside, and in their absence or inability to 
act another director designated by one of them shall preside. 
 
Section 9.  ACTIONS BY WRITTEN CONSENT.  Any action required or permitted to be taken 
at any meeting of the Board of Directors or of any committee thereof may be taken without a 
meeting, if prior to such action a written consent thereto is signed by all members of the Board 
or of such committee as the case may be, and such written consent is filed with the minutes of 
proceedings of the Board or such committee. 
 
Section 10.  MEETINGS BY MEANS OF TELECOMMUNICATION.  Members of the Board of 
Directors of the Company, or any committee designated by the Board of Directors, may 
participate in a meeting of the Board of Directors or such committee by means of a conference 
telephone or similar communications equipment by means of which all persons participating in 
the meeting can hear each other, and participation in a meeting pursuant to this Section 10 
shall constitute presence in person at such meeting. 
 
Section 11.  INTERESTED DIRECTORS:  QUORUM. 
(a) No contract or transaction between the Company and one or more of its directors or 

officers, or between the Company and any other corporation, partnership, association 
or other organization in which one or more of its directors or officers are directors or 
officers, or have a financial interest, shall be void or voidable solely for this reason, or 
solely because the director or officer is present at or participates in the meeting of the 
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Board or committee thereof which authorizes the contract or transaction, or solely 
because his or their votes are counted for such purpose, if: 

 
 (1) The material facts as to his relationship or interest and as to the contract or 

transaction are disclosed or are known to the Board of Directors or the 
committee, and the Board or committee in good faith authorizes the contract or 
transaction by the affirmative votes of a majority of the disinterested directors, 
even though the disinterested directors be less than a quorum; or 

 
 (2) The material facts as to his relationship or interest and as to the contract or 

transaction are disclosed or are known to the shareholders entitled to vote 
thereon, and the contract or transaction is specifically approved in good faith by 
vote of the shareholders; or 

 
 (3) The contract or transaction is fair as to the Company as of the time it is 

authorized, approved, or ratified by the Board of Directors, a committee thereof 
or the shareholders. 

 
(b) Common or interested directors may be counted in determining the presence of a 

quorum at a meeting of the Board of Directors or of a committee which authorizes the 
contract or transaction. 

 
Section 12.  COMPENSATION.  The Board of Directors, by the affirmative vote of a majority of 
the whole Board, and irrespective to any personal interest of its members, shall provide 
reasonable compensation of all directors for services, ordinary or extraordinary, to the 
Company as directors, officers or otherwise. Directors shall be paid their actual expenses of 
attendance at each meeting of the Board of Directors and committees thereof. 
 
 

ARTICLE IV  EXECUTIVE COMMITTEE 
 
Section 1.  DESIGNATION AND MEMBERS.  During the intervals between meetings of the 
Board of Directors and subject to such limitations as may be imposed by law and these bylaws, 
an Executive Committee shall have and may exercise all of the authority of the Board of 
Directors in the management of the business and affairs of the Company. The membership of 
such Executive Committee shall include the Chairman and such other directors as are 
designated by the Board of Directors at the recommendation of the Chairman. 
 
This designation of the Executive Committee and the delegation of authority granted to it shall 
not operate to relieve the Board of Directors, or any director, of any responsibility imposed 
upon it or him by law. No member of the Executive Committee shall continue to be a member 
thereof after he ceases to be a director of the Company. 
 
Section 2.  LIMITATION OF POWERS.  Neither the Executive Committee, nor any other Board 
Committee, shall have the authority of the Board of Directors in reference to amending the 
certificate of incorporation; adopting an agreement of merger or consolidation with another 
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corporation or corporations; amending, altering or repealing the bylaws; electing or removing 
the Chairman, Vice Chairman, President, any Executive Vice President or any Senior Vice 
President; declaring dividends; or amending, altering or repealing any resolution of the Board 
of Directors which by its terms provides that it shall not be amended, altered or repealed by the 
Executive Committee. Nor, unless specifically authorized by the Board of Directors, shall the 
Executive Committee have the authority of the Board of Directors in reference to incurring 
indebtedness for a term of longer than one year except that this limitation shall not apply to 
indebtedness of up to five years which (i) do not involve registration with the Securities & 
Exchange Commission and (ii) do not result in a total of indebtedness of $50,000,000 for a 
term longer than one year to any one lender, nor shall this limitation apply to the guaranty of 
an indebtedness which runs longer than one year. 
 
In any resolution of the Board of Directors providing for action to be taken or approval to be 
given by, or a report to be made to, the Board, the term "Board of Directors" standing alone 
shall not be deemed to mean the Executive Committee. 
 
All minutes of meetings of the Executive Committee shall be submitted to the next succeeding 
meeting of the Board of Directors, provided that no rights other than those of the Company 
shall be affected by any revision or alteration by the Board of Directors of actions of the 
Executive Committee. 
 
Section 3.  PROCEDURE, MEETINGS, QUORUM.  The Chairman shall preside at all 
meetings of the Executive Committee. In the absence or inability to act of the Chairman, the 
Vice Chairman, the President or an Executive Vice President (in that order) shall preside, and 
in their absence or inability to act another member designated by one of them shall preside. 
 
The Executive Committee shall keep a record of its acts and proceedings. 
 
Meetings of the Executive Committee shall be called at the request of any member of the 
Committee with the concurrence of the Chairman, or in the event of his absence or inability to 
act, the Vice Chairman, or in the event of the Vice Chairman's absence or inability to act, the 
President or an Executive Vice President of the Company, in the order of their availability. 
Such meeting shall be held at such location as shall be stated in the notice for such meetings. 
 
Meetings of the Executive Committee may be held upon notice given by word of mouth or 
written notice delivered during regular business hours to the office of each member or at other 
times to his residence. In the case of a meeting held at the principal business office of the 
Company in Rock Island County, Illinois, such notice may be given at any time prior to said 
meeting. In the case of a meeting held at any place in the United States other than the 
principal business office and other than Alaska or Hawaii, such notice may be given 48 hours 
prior to said meeting. In the case of a meeting held in Alaska or Hawaii or elsewhere outside 
the United States, such notice may be given four days prior to said meeting. 
 
A majority of the members of the Executive Committee shall constitute a quorum for the 
transaction of any business, and the act of a majority of the members present at a meeting at 
which a quorum is present shall be the act of the Executive Committee. 
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ARTICLE V  BOARD COMMITTEES OTHER THAN THE EXECUTIVE COMMITTEE 
 
Section 1.  GENERAL PROVISIONS.  The Board of Directors may from time to time establish 
such committees of the Board as it shall deem appropriate in addition to the Executive 
Committee. The resolution establishing each such committee shall state its powers and duties 
and the number of directors who shall be members. The membership of and committee 
chairman of each such committee shall be designated by the Board of Directors upon the 
recommendation of the Chairman. No such committee of the Board shall exercise any of the 
powers of the Board other than those set forth in such resolution establishing the committee, 
as such resolution may be amended from time to time. 
 
Section 2.  PROCEDURES, MEETINGS, QUORUM.  Meetings of such Board committees may 
be held on call of the Chairman of the committee or upon call issued by the Secretary of the 
Company at the request of a majority of the committee. 
 
Unless stated otherwise in the resolution establishing a committee, a majority of the members 
shall constitute a quorum for the conduct of business. 
 
Meetings of such Board committees may be held at such place as may be designated in the 
notice of meeting. Notice of meetings shall be given by the Secretary of the Company and 
shall be by word of mouth delivered to the office of the committee member not later than the 
third day before the meeting or in writing or by telegram mailed or sent not later than the fourth 
day before the meeting. The notice need not specify the business to be conducted at a 
meeting. 
 
 

ARTICLE VI  THE OFFICERS 
 
Section 1.  NUMBER AND QUALIFICATIONS.  The principal corporate officers of the 
Company shall consist of a Chairman, a President, a Secretary, and a Treasurer; and the 
Company may have a Vice Chairman, one or more Executive Vice Presidents, one or more 
Senior Vice Presidents, one or more Vice Presidents, a General Counsel, a Comptroller and 
such other corporate officers and assistant officers as may be elected or appointed pursuant to 
these bylaws. The Chairman and Vice Chairman shall be chosen from among the directors, but 
no other officer need be a director. The Company may also have such divisional officers as 
may be elected or appointed pursuant to these bylaws. Any number of offices may be held by 
the same person. 
 
Section 2.  GENERAL DUTIES.  All corporate and any divisional officers so designated by the 
Board of Directors or the Chairman ("Designated Divisional Officers"), shall have such authority 
and perform such duties as officers of the Company as may be provided by or delegated in 
accordance with Sections 7 through 16 of these bylaws, or as may be determined by resolution 
of the Board of Directors not inconsistent with these bylaws. All agents and employees of the 
Company not elected by the Board of Directors may be appointed by the Chairman or by 
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persons authorized by him to do so, to serve for such time and to have such duties as the 
appointing authority may determine from time to time. 
 
Section 3.  ELECTION AND TERM OF OFFICE.  All corporate officers and each Designated 
Divisional Officer shall be elected annually by the Board of Directors at its regular meeting in 
February of each year. Each such corporate and divisional officer shall hold office for one year 
and until his successor is elected and qualified, or until he shall have resigned, or shall have 
been removed in the manner provided in Section 4. 
 
Section 4.  REMOVAL.  Any corporate or divisional officer may be removed by the Board of 
Directors, and any corporate officer below the rank of Senior Vice President or divisional 
officer other than a Designated Divisional Officer may be removed by the Chairman, whenever 
in the judgment of the Board or the Chairman, respectively, the interests of the Company will 
be served thereby. Such removal shall be without prejudice to the contract rights, if any, of the 
person removed. Election of an officer shall not of itself create contract rights. 
 
Section 5.  RESIGNATIONS.  Any officer may resign at any time by giving written notice to the 
Board of Directors or to the Chairman. Such resignation shall take effect at the time specified 
therein and, unless specified therein, the acceptance of such resignation shall not be 
necessary to make it effective. 
 
Section 6.  VACANCIES.  The Board of Directors may at any time create and fill new offices 
and may at any time fill the unexpired portion of the term of any vacant office. In addition, as to 
any corporate office below the rank of Senior Vice President, or any divisional office below the 
rank of Designated Divisional Officer, the Chairman may at any time create and fill new offices 
and may at any time fill the unexpired term of any such office. 
 
Section 7.  CHAIRMAN.  The Chairman shall be the chief executive officer of the Company 
and as such shall have the active executive management of the operations of the Company, 
and shall see that the orders and resolutions of the Board of Directors and of the Executive 
Committee are carried into effect. He shall have power to execute in the name of the Company 
all bonds, contracts, other obligations and property conveyances which are duly authorized, 
and he shall have all the powers and perform all duties devolving upon him by law and as 
head of the Company. He may call special meetings of the stockholders and of the Board of 
Directors. From time to time he shall bring to the attention of the Board of Directors such 
information or recommendations concerning the business and affairs of the Company as he 
may deem necessary or appropriate. When present he shall preside at all meetings of the 
stockholders, of the Board of Directors and of the Executive Committee. 
 
Section 8.  VICE CHAIRMAN.  The Vice Chairman shall be the second ranking officer of the 
Company. He shall have such powers and perform such duties as the Board of Directors may 
from time to time prescribe or as the Chairman may from time to time delegate to him. In the 
absence or inability to act of the Chairman, the Vice Chairman shall act as the chief executive 
officer of the Company and shall perform the duties of the Chairman. 
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Section 9.  PRESIDENT.  The President shall have such powers and perform such duties as 
the Board of Directors may from time to time prescribe or as the Chief Executive Officer may 
from time to time delegate to him. In the absence or inability to act of the Chairman and the 
Vice Chairman, the President shall perform the duties of Chairman. 
 
Section 10.  EXECUTIVE VICE PRESIDENTS.  Each Executive Vice President shall have 
such powers and perform such duties as the Board of Directors may from time to time 
prescribe or as the Chairman may from time to time delegate to him. In the absence or inability 
to act of the Chairman, the Vice Chairman and the President, an Executive Vice President 
present shall act as the chief executive officer of the Company and shall perform the duties of 
the Chairman.  
 
Section 11.  SENIOR VICE PRESIDENTS.  Each Senior Vice President shall have such 
powers and perform such duties as the Board of Directors may from time to time prescribe or 
as the Chairman may from time to time delegate to him. In the absence or inability to act of the 
Chairman, the Vice Chairman, the President and Executive Vice Presidents, the duties of the 
Chairman shall be performed by a Senior Vice President present, acting in such order of 
priority as shall be designated by the Chairman. 
 
Section 12.  VICE PRESIDENTS.  Each Vice President shall have such powers and perform 
such duties as the Board of Directors may from time to time prescribe or as the Chairman may 
from time to time delegate to him. 
 
Section 13.  SECRETARY.  The Secretary shall act as secretary of all meetings of the 
stockholders, the Board of Directors and the Executive Committee. He shall prepare and keep 
or cause to be kept in books provided for the purpose minutes of all meetings of the 
stockholders, the Board of Directors and the Executive Committee; shall see that all notices 
are duly given in accordance with the provisions of these bylaws and as required by law, shall 
be custodian of the records and of the seal of the Company and see that the seal is affixed to 
all documents, the execution of which on behalf of the Company under its seal is duly 
authorized and, in general, he shall perform all duties incident to the office of Secretary and as 
required by law and such other duties as may be assigned to him from time to time by the 
Board of Directors or by the Chairman. 
 
Each Assistant Secretary (if one or more Assistant Secretaries be elected) shall assist the 
Secretary in his duties and shall perform such other duties as the Board of Directors may 
prescribe from time to time, or the Chairman or the Secretary may delegate to him from time to 
time. In the event of the absence or inability to act of the Secretary, his duties shall be 
performed by an Assistant Secretary designated by the Chairman. 
 
Section 14.  TREASURER.  The Treasurer shall have charge and custody of, and be 
responsible for, all moneys, notes and securities in the possession of the Company, and 
deposit all funds in the name of the Company in such banks, trust companies or other 
depositories as he may select; shall receive, and give receipts for, moneys due and payable to 
the Company from any source whatsoever; and, in general, he shall perform all the duties 
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incident to the office of Treasurer and as required by law and such other duties as may be 
assigned to him from time to time by the Board of Directors or by the Chairman. 
 
Each Assistant Treasurer (if one or more Assistant Treasurers be elected) shall assist the 
Treasurer in his duties and shall perform such other duties as the Board of Directors may 
prescribe from time to time, or the Chairman or the Treasurer may delegate to him from time to 
time. In the event of the absence or inability to act of the Treasurer, his duties shall be 
performed by an Assistant Treasurer designated by the Chairman. 
 
Section 15.  GENERAL COUNSEL.  The General Counsel shall be the chief legal advisor of 
the Company as to all matters affecting the Company and its business and, in general, he shall 
perform all the duties incident to the office of General Counsel and such other duties as may 
be assigned to him from time to time by the Board of Directors or by the Chairman. 
 
Section 16.  COMPTROLLER.  The Comptroller shall direct the preparation and maintenance, 
on a current basis, of such accounting books, records and reports as may be necessary to 
permit the directors, officers and executives of the Company to exercise adequate planning 
and control of the business of the Company or as may be required by law; and in general, he 
shall perform all the duties incident to the office of Comptroller and such other duties as may 
be assigned to him from time to time by the Board of Directors or by the Chairman. 

 
 

ARTICLE VII  ACTS WITH RESPECT TO SECURITIES OWNED 
 
Section 1.  ACTS WITH RESPECT TO SECURITIES OWNED.  Subject always to the specific 
directions of the Board of Directors, the Chairman, the Vice Chairman, the President, an 
Executive Vice President, a Senior Vice President, a Vice President, or the Treasurer on 
behalf of the Company may exercise all the rights, powers and privileges of ownership, 
including the right to vote, by proxy or otherwise, any security or securities owned by the 
Company (including reacquired shares of capital stock of the Company). The endorsement of 
such officers may be attested by the Secretary or an Assistant Secretary either with or without 
affixing thereto the corporate seal. 
 
 

ARTICLE VIII  OTHER PROVISIONS 
 
Section 1.  CERTIFICATES OF STOCK.  The shares of the corporation may be represented 
by a certificate or may be uncertificated. Certificates to evidence ownership of stock of the 
Company shall be in such form as the Board of Directors shall from time to time approve. The 
Chairman, President, Chief Financial Officer or the Treasurer is authorized to appoint a 
transfer agent and registrar for the stock of the Company and to make all other appointments 
of agents related to the stock of the Company. The Chairman, President, Chief Financial 
Officer or the Treasurer may adopt such regulations concerning the authority and duties of the 
transfer agent and registrar, the transfer and registration of certificates of stock and the 
substitution or replacement of lost, stolen, destroyed or mutilated certificates as such officer 
shall see fit. 
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Section 2.  LOANS.  The Company may lend money to, or guarantee any obligation of, or 
otherwise assist any officer or other employee of the Company or of any of its subsidiaries, 
including any officer or employee who is a director of the Company or of any of its subsidiaries, 
whenever, in the judgment of the Board of Directors, such loan, guaranty or assistance may 
reasonably be expected to benefit the Company. The loan, guaranty or other assistance may 
be with or without interest and may be unsecured or secured in such manner as the Board of 
Directors shall approve including, without limitation, a pledge of shares of stock of the 
Company. 
 
Section 3.  AMENDMENT OF BYLAWS.  In addition to such power of amendment as is vested 
by law in the shareholders, the Board of Directors is authorized to alter, amend or repeal the 
bylaws at any meeting of the Board of Directors by the affirmative vote of a majority of the 
number of directors then in office. 
 
 
 

* * * * * 




