
March 16, 2017 

Charles W. Mulaney, Jr. 
Skadden, Arps, Slate, Meagher & Flom LLP 
charles.mulaney@skadden.com 

Re: Ecolab Inc.
Incoming letter dated March 14, 2017 

Dear Mr. Mulaney: 

 This is in response to your letter dated March 14, 2017 concerning the shareholder 
proposal submitted to Ecolab 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.

Sincerely,

        Matt S. McNair 
        Senior Special Counsel

Enclosure 

cc:   John Chevedden 
***FISMA & OMB Memorandum M-07-16******FISMA & OMB Memorandum M-07-16******FISMA & OMB Memorandum M-07-16***



 

 
        March 16, 2017 
 
 
 
Response of the Office of Chief Counsel  
Division of Corporation Finance 
 
Re: Ecolab Inc. 
 Incoming letter dated March 14, 2017 
 
 The proposal requests that the board amend the company’s proxy access bylaw in 
the manner specified in the proposal. 
 
 There appears to be some basis for your view that Ecolab may exclude the 
proposal under rule 14a-8(i)(10).  Based on the information you have presented, it 
appears that Ecolab’s policies, practices and procedures compare favorably with the 
guidelines of the proposal and that Ecolab has, therefore, substantially implemented the 
proposal.  Accordingly, we will not recommend enforcement action to the Commission if 
Ecolab omits the proposal from its proxy materials in reliance on rule 14a-8(i)(10). 
 
 We note that Ecolab did not file its statement of objections to including the 
proposal in its proxy materials at least 80 calendar days before the date on which it will 
file definitive proxy materials as required by rule 14a-8(j)(1).  Noting the circumstances 
of the delay, we do not waive the 80-day requirement. 
 
        Sincerely, 
 
        Evan S. Jacobson 
        Special Counsel 



 
 
 

DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS 

 
 
 The Division of Corporation Finance believes that its responsibility with respect 
to matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the 
proxy rules, is to aid those who must comply with the rule by offering informal advice 
and suggestions and to determine, initially, whether or not it may be appropriate in a 
particular matter to recommend enforcement action to the Commission.  In connection 
with a shareholder proposal under Rule 14a-8, the Division’s staff considers the 
information furnished to it by the company in support of its intention to exclude the 
proposal from the company’s proxy materials, as well as any information furnished by 
the proponent or the proponent’s representative. 
 
 Although Rule 14a-8(k) does not require any communications from shareholders 
to the Commission’s staff, the staff will always consider information concerning alleged 
violations of the statutes and rules administered by the Commission, including arguments 
as to whether or not activities proposed to be taken would violate the statute or rule 
involved.  The receipt by the staff of such information, however, should not be construed 
as changing the staff’s informal procedures and proxy review into a formal or adversarial 
procedure. 
 
 It is important to note that the staff’s no-action responses to Rule 14a-8(j) 
submissions reflect only informal views.  The determinations reached in these no-action 
letters do not and cannot adjudicate the merits of a company’s position with respect to the 
proposal.  Only a court such as a U.S. District Court can decide whether a company is 
obligated to include shareholder proposals in its proxy materials.  Accordingly, a 
discretionary determination not to recommend or take Commission enforcement action 
does not preclude a proponent, or any shareholder of a company, from pursuing any 
rights he or she may have against the company in court, should the company’s 
management omit the proposal from the company’s proxy materials. 
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March 14, 2017 

BY EMAIL (shareholderproposals@sec.gov) 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
l 00 F Street, N.E. 
Washington, D.C. 20549 

RE: Ecolab Inc. -

Ladies and Gentlemen: 

2017 Annual Meeting 
Omission of Shareholder Proposal of 
John Chevedden 

sAo PAULO 
SEOUL 

SHANGHAI 
SINGAPORE 

SYDNEY 
TOKYO 

TORONTO 

Pursuant to Rule l 4a-8(j) promulgated under the Securities Exchange Act of 
1934, as amended (the "Exchange Act"), we are writing on behalf of our client, 
Ecolab Inc. (the "Company"), a Delaware corporation, 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 the Company's view that, for the 
reasons stated below, it may exclude the shareholder proposal and supporting 
statement (the "Proposal") submitted by John Chevedden from the proxy materials to 
be distributed by the Company in connection with its 2017 annual meeting of 
shareholders (the "2017 proxy materials"). 

In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7, 2008) 
("SLB l 4D"), we are emailing this letter and its attachments to the Staff at 
shareholderproposals@sec.gov. In accordance with Rule l 4a-8(j), we are 
simultaneously sending a copy of this letter and its attachments to the Proponent as 
notice of the Company's intent to omit the Proposal from the 2017 proxy materials. 

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

I. The Proposal 

The Proposal is entitled "Shareholder Proxy Access Reform" and states, in 
relevant part: 

Shareholders request that our board of directors replace the limit of20 
shareholders who are currently allowed to aggregate their shares to equal 3% 
of our stock owned continuously for 3-years in order to make use of our 
shareholder proxy access provisions adopted recently. The 20 shareholder 
limit is to be increased to a limit of 50 on the number of shareholders who 
can aggregate their shares for the purpose of shareholder proxy access. 

Under current provisions, even ifthe 20 largest public pension funds were 
able to aggregate their shares, they would not meet the 3% criteria for a 
continuous 3-years at most companies examined by the Council of 
Institutional Investors. Additionally many of the largest investors of major 
companies are routinely passive investors who would be unlikely to be part 
of the proxy access shareholder aggregation process. 

Under this proposal it is unlikely that the number of shareholders who 
participate in the aggregation process would reach an unwieldy number due 
to the rigorous rules our management adopted for a shareholder to qualify as 
one of the aggregation participants. Plus it is easy for our management to 
reject an aggregating shareholder because management simply needs to find 
one of a list ofrequirements lacking. 

II. Basis for Exclusion 

We hereby respectfully request that the Staff concur in the Company's view 
that it may exclude the Proposal from the 2017 proxy materials pursuant to Rule 14a-
8(i)(l 0) because the Company has substantially implemented the Proposal. 

ID. Background 

On November 3, 2016, the Company received the Proposal, accompanied by 
a cover letter from the Proponent. On November 21, 2016, the Company sent a letter 
to the Proponent (the "Deficiency Letter") requesting a written statement from the 
record owner of the Proponent's shares verifying that he had beneficially owned the 
requisite number of shares of the Company's common stock continuously for at least 
one year as of the date of submission of the Proposal. On November 25, 2016, the 
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Company received a letter from TD Ameritrade (the "Broker Letter") verifying the 
Proponent's stock ownership as of such date. Copies of the Proposal, the cover 
letter, the Deficiency Letter and the Broker Letter are attached hereto as Exhibit A. 

IV. The Proposal May be Excluded Under Rule 14a-8(i)(l0) Because the 
Company Has Substantially Implemented the Proposal. 

A. Rule 14a-8(i)(10) 

Rule 14a-8(i)(l0) permits a company to exclude a shareholder proposal ifthe 
company has already substantially implemented the proposal. The Commission 
adopted the "substantially implemented" standard in 1983 after determining that the 
"previous formalistic application" of the rule defeated its purpose, which is to "avoid 
the possibility of shareholders having to consider matters which already have been 
favorably acted upon by the management." See Exchange Act Release No. 34-20091 
(Aug. 16, 1983) (the "1983 Release") and Exchange Act Release No. 12598 (July 7, 
1976). Accordingly, the actions requested by a proposal need not be "fully effected" 
provided that they have been "substantially implemented" by the company. See 
1983 Release. 

Applying this standard, the Staff has permitted exclusion under Rule 
14a-8(i)(10) when the company's policies, practices and procedures compare 
favorably with the guidelines of the proposal. See, e.g., Exxon Mobil Corp. (Mar. 
17, 2015) (permitting exclusion of a proposal requesting that the company commit to 
increasing the dollar amount authorized for capital distributions to shareholders 
through dividends or share buybacks where the company's long-standing capital 
allocation strategy and related "policies practices and procedures compare[ d] 
favorably with the guidelines of the proposal and ... therefore, substantially 
implemented the proposal"); Walgreen Co. (Sept. 26, 2013) (permitting exclusion of 
a proposal requesting elimination of certain supermajority vote requirements where 
the company's elimination from its governing documents of all but one such 
requirement "compare[d] favorably with the guidelines of the proposal"); General 
Dynamics Corp. (Feb. 6, 2009) (permitting exclusion of a proposal requesting a 10% 
ownership threshold for special meetings where the company planned to adopt a 
special meeting bylaw with an ownership threshold of 10% for special meetings 
called by one shareholder and 25% for special meetings called by a group of 
shareholders). 

In addition, the Staff has permitted exclusion under Rule 14a-8(i)(10) when a 
proposal has not been implemented exactly as proposed by the shareholder 
proponent so long as the company has satisfied the proposal's essential objective. 
See, e.g., AGL Resources Inc. (granted on reco11., Mar. 5, 2015) (permitting 
exclusion ofa proposal seeking to grant holders of25% of the company's 
outstanding shares the power to call a special meeting where the board approved, and 
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undertook to submit for shareholder approval, an amendment to the articles of 
incorporation to grant shareholders holding for at least one year 25% of the 
outstanding shares the power to call a special meeting); Textron, Inc. (Jan. 21, 2010) 
(permitting exclusion of a proposal requesting immediate board declassification 
where the board submitted a phased-in declassification proposal for shareholder 
approval); Hewlett-Packard Co. (Dec. 11, 2007) (permitting exclusion of a proposal 
requesting the ability for shareholders to call special meetings where the board had 
proposed a bylaw amendment allowing shareholders to call a special meeting unless 
the business to be proposed at that meeting recently had been, or soon would be, 
addressed at an annual meeting). 

B. The Proxy Access Provision of the Company's Bylaws Satisfies the 
Proposal's Essential Objective 

On December 3, 2015, the Board of Directors (the "Board") of the Company 
amended and restated the Company's bylaws (as amended and restated, the 
"Amended Bylaws") to adopt a proxy access provision (the "Proxy Access 
Provision"). Set forth in new Section 15 of Article II of the Amended Bylaws, the 
Proxy Access Provision permits a shareholder, or a group of up to 20 shareholders, 
owning at least 3% of the Company's outstanding stock continuously for at least 
three years to nominate and include in the Company's annual meeting proxy 
materials director candidates constituting up to the greater of two individuals or 20% 
of the Board, provided that the shareholder( s) and the nominee( s) satisfy the 
requirements specified in the Amended Bylaws. The Amended Bylaws are included 
as an exhibit to the Company's Current Report on Form 8-K filed with the 
Commission on December 3, 2015, and are attached hereto as Exhibit B. 

The Proposal requests that the Proxy Access Provision be amended to 
increase from 20 to 50 the number of shareholders allowed to aggregate their shares 
to reach the 3% minimum ownership requirement. As discussed below, the Proxy 
Access Provision satisfies the Proposal's essential objective of providing a 
meaningful proxy access right to the Company's shareholders. The meaningful 
proxy access right provided to the Company's shareholders, and the facts supporting 
the analysis that the Proxy Access Provision substantially implements the Proposal, 
are substantially similar to those provided by other companies that substantially 
implemented proposals similar to the Proposal. See Omnicom Group Inc. (Mar. 8, 
2017); Amazon.com, Inc. (Mar. 7, 2017); Equinix, Inc. (Mar. 7, 2017); General 
Motors Co. (Mar. 7, 2017); Amphenol Corp. (Mar. 2, 2017); Anthem Inc. (Mar. 2, 
2017); Citigroup Inc. (granted on recon., Mar. 2, 2017); International Paper Co. 
(Mar. 2, 2017); PG&E Corp. (Mar. 2, 2017); Sempra Energy (Mar. 2, 2017); Target 
Corp. (granted on recon., Mar. 2, 2017); UnitedHealth Group, Inc. (granted on 
recon., Mar. 2, 2017); VeriSign, Inc. (Mar. 2, 2017);Xyleminc. (Mar. 2, 2017); 
Raytheon Co. (Feb. 21, 2017); Northrop Grumman Corp. (Feb. 17, 2017);Eastman 
Chemical Co. (Feb. 14, 2017); The Dun & Bradstreet Corp. (Feb. 10, 2017); General 
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Dynamics Corp. (Feb. 10, 2017); NextEra Energy, Inc. (Feb. 10, 2017); PPG 
Industries, Inc. (Feb. I 0, 2017); Reliance Steel & Aluminum Co. (Feb. IO, 2017); 
United Continental Holdings, Inc. (Feb. I 0, 2017) (collectively, the "Proxy Access 
Aggregation Letters"). 

A company need not change its existing policies, practices or procedures or, 
when the proposal relates to rights set forth in a bylaw provision, amend its bylaws 
in order to satisfy a proposal's essential objective. See, e.g., the Proxy Access 
Aggregation Letters; Wal-Mart Stores, Inc. (Mar. 25, 2015) (permitting exclusion of 
a proposal requesting the company include in its executive compensation metrics a 
metric related to employee engagement, where the company already used a metric 
related to employee engagement for its compensation determinations); ConAgra 
Foods, Inc. (Jun. 20, 2005) (permitting exclusion of a proposal requesting the 
company disclose its social, environmental and economic performance by issuing 
annual sustainability reports, when the company already prepared such a report 
annually). 

The Staff's no-action decisions demonstrate that including a 20-shareholder 
aggregation limit in a proxy access bylaw is not inconsistent with the essential 
objective of providing shareholders a meaningful proxy access right. In Huntington 
Ingalls Industries, Inc. (Feb. 12, 2016), for example, the proposal requested that the 
company adopt a proxy access bylaw to allow a shareholder or an unrestricted 
number of shareholders forming a group that have beneficially owned 3% or more of 
the company's outstanding common stock continuously for at least three years to 
nominate for election to the board of directors up to the greater of two director 
candidates or one-quarter of the number of directors then serving. The company 
adopted the proxy access bylaw as requested except it implemented a 20-shareholder 
aggregation limit rather than permit an unrestricted number of shareholders from 
forming a group. In permitting exclusion, the Staff specifically noted that the 
company's proxy access bylaw addressed the proposal's "essential objective." See 
also Oracle Cmp. (Aug. 11, 2016); Leidos Holdings, Inc. (May 4, 2016); Equinix, 
Inc. (Apr. 7, 2016); Amphenol Corp. (granted on recon., Mar. 29, 2016); Omnicom 
Group Inc. (Mar. 22, 2016); General Motors Co. (Mar. 21, 2016); Quest Diagnostics 
Inc. (Mar. 17, 2016); Chemed Corp. (Mar. 9, 2016); Alaska Air Group, Inc. (Feb. 12, 
2016); Baxter Int'/ Inc. (Feb. 12, 2016); Capital One Financial Corp. (Feb. 12, 
2016); General Dynamics Corp. (Feb. 12, 2016); Illinois Tool Works, Inc. (Feb. 12, 
2016). Similarly, in WD-40 Co. (Sept. 27, 2016), the proposal requested that the 
company adopt a proxy access bylaw and emphasized that the adoption of an 
"unrestricted number of shareholders forming a group" was one of the "essential 
elements for substantial implementation." In permitting exclusion, the Staff 
concurred with the view that the subsequently adopted proxy access bylaw addressed 
the proposal's "essential objective" notwithstanding the inclusion of a 20-
shareholder aggregation limit. See also Cisco Systems, Inc. (Sept. 27, 2016) (same); 
Celgene Corp. (Feb. 22, 2017) (permitting exclusion of a proposal seeking adoption 



Office of Chief Counsel 
March 14, 2017 
Page 6 

of a proxy access bylaw with no aggregation limit below 50 as an essential element 
where the company's adoption ofa proxy access bylaw with an aggregation limit of 
20 shareholders addressed the proposal's essential objective). 

The Staff's no-action decisions also demonstrate that a proposal seeking to 
amend a proxy access bylaw can be substantially implemented so long as the 
elements of the proposal, if any, that materially affect shareholders' proxy access 
right have been addressed by the company, and that it is unnecessary to amend a 
proxy access bylaw to address changes requested by a proposal that would not 
materially affect shareholders' proxy access right. In Oshkosh Corp. (Nov. 4, 2016), 
for example, the shareholder proposal requested six changes to the company's proxy 
access bylaw, including, among other changes, a reduction in the minimum 
ownership requirement from 5% to 3% and an elimination of the 20-shareholder 
aggregation limit. The company subsequently amended its proxy access bylaw to 
implement three of the six requested changes, including the reduction in the share 
ownership requirement, but did not implement the proposal's request that the bylaw 
amendment eliminate the 20-shareholder aggregation limit. The Staff nevertheless 
concluded that the company substantially implemented the proposal. Likewise, in 
NVR, Inc. (granted on recon., Mar. 25, 2016), the staff permitted exclusion ofa 
shareholder proposal requesting that the company amend its proxy access bylaw to, 
among other changes, reduce the minimum ownership requirement from 5% to 3% 
and eliminate the 20-shareholder aggregation limit. The company subsequently 
amended its bylaw to address two of the four requested changes, including a 
reduction in the share ownership requirement, but did not eliminate the 20-
shareholder aggregation limit. 

An aggregation limit is designed to minimize the burden on a company in 
reviewing and verifying the information and representations that each member of a 
shareholder group must provide to establish a group's eligibility, while ensuring that 
all shareholders have a fair and reasonable opportunity to nominate director 
candidates by forming groups with like-minded shareholders that also own less than 
the minimum required shares. The Company's 20-shareholder aggregation limit 
satisfies these dual objectives by ensuring that any shareholder may form a group 
owning at least 3% of the Company's outstanding stock by combining with any ofa 
large number of other shareholders, while avoiding the imposition on the Company 
and its other shareholders of the cost of processing nominations from a larger, more 
unwieldy group of shareholders. 

The only amendment to the Proxy Access Provision requested by the 
Proposal is an increase in the Company's aggregation limit of 20 shareholders to 50 
shareholders. In an attempt to overstate the aggregation limit's importance to proxy 
access, the Proposal refers to an analysis by the Council oflnstitutional Investors 
that states that "even if the 20 largest public pension funds were able to aggregate 
their shares, they would not meet the 3% criteria for a continuous 3-years at most 
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companies examined by the Council of Institutional Investors." This statement, 
however, is irrelevant to the composition of the Company's shareholders. As 
discussed below, based on an analysis of the Company's shareholder base, the Proxy 
Access Provision, including the 20-shareholder aggregation limit, provides the 
Company's shareholders with a meaningful proxy access right. 

Based on data from regulatory filings by institutional investors, as of 
December 31, 2016, the largest 20 institutional shareholders of the Company each 
hold at least 0.9% of the Company's outstanding stock, and they hold in the 
aggregate approximately 4 7. 7% of the Company's outstanding stock. In addition, 
four of the Company's institutional shareholders each own more than 3% of the 
Company's outstanding stock. Further, any 20 holders of at least 0.15% of the 
Company's outstanding stock may aggregate their holdings to meet the 3% 
ownership threshold. There are currently 95 shareholders that own at least 0.15% of 
the Company's outstanding stock. Thus, assuming institutional ownership has been 
relatively stable for three years, several of the Company's existing shareholders 
could, on their own or in combination with only a few fellow shareholders, currently 
satisfy the existing 3% ownership criteria. Moreover, any shareholder seeking to 
form a group to nominate a candidate, regardless of the size of its holdings, could 
combine with one or a small number of the 20 largest shareholders to form a group 
that would satisfy the ownership threshold, thereby allowing proxy access to be 
utilized by a wide range of shareholders. As such, there are innumerable 
combinations that would allow the Company's shareholders to form 20-shareholder 
groups (or smaller groups) to qualify to submit a proxy access nomination. 
Therefore, the Company's 20-shareholder aggregation limit provides abundant 
opportunities for all holders of less than 3% of the Company's outstanding stock to 
combine with other shareholders to reach the 3% minimum ownership requirement. 

Further, the Proposal provides no evidence that increasing the shareholder 
aggregation limit from 20 to 50 would meaningfully enhance the existing ability of 
the Company's shareholders to form nominating groups to use the Proxy Access 
Provision. To the contrary, a 20-shareholder aggregation limit has been determined 
by many companies like the Company to provide a meaningful proxy access right 
and thus has been a widely embraced standard among those that have adopted proxy 
access. In particular, of the more than 380 companies that have adopted proxy 
access since the beginning of 2014, more than 90% of companies have adopted a 20-
shareholder aggregation limit. In addition, BlackRock, Inc., T. Rowe Price Group, 
Inc. and State Street Corporation, the publicly traded parent companies of some of 
the largest U.S. institutional shareholders, each have adopted proxy access bylaws 
that contain a 20-shareholder aggregation limit. 

As described above, the Proxy Access Provision, including the 20-
shareholder aggregation limit, provides the Company's shareholders with a 
meaningful proxy access right and, therefore, satisfies the Proposal's essential 
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objective of providing the Company's shareholders with a meaningful proxy access 
right. Accordingly, consistent with the precedent described above, including the 
Proxy Access Aggregation Letters, the Company believes that the Proposal is 
excludable under Rule 14a-8(i)(IO). 

V. The 80-Day Filing Requirement Set Forth in Rule 14a-8(j) Should be 
Waived for Good Cause. 

The Company also requests that the Staff waive the 80-day filing requirement 
set forth in Rule I 4a-8(j) for good cause. Under Rule 14a-8(j)(l ), if a company 
"intends to exclude a proposal from its proxy materials, it must file its reasons with 
the Commission no later than 80 calendar days before it files its definitive proxy 
statement and form of proxy with the Commission." However, Rule 14a-8(j)(l) also 
allows the Staff, in its discretion, to permit a company to file its submission later 
than 80 days before the filing of its definitive proxy statement if the company 
demonstrates good cause for missing the deadline. 

As noted in the precedent described above, the Staff has recently responded 
to proposals substantially similar to the Proposal under Rule 14a-8(i)(10). The first 
of the Proxy Access Aggregation Letters were posted to the Commission's website 
on or about February 15, 2017, which is less than 80 days before March 17, 2017, 
the date the Company intends to file its definitive proxy statement. The Proxy 
Access Aggregation Letters indicate that the Staff has permitted the exclusion of 
proposals substantially similar to the Proposal. Based on the timing of the posting of 
the Proxy Access Aggregation Letters, the Company believes that it has good cause 
for its inability to meet the 80-day requirement. The Company acted in good faith 
and in a timely manner following the posting of the Proxy Access Aggregation 
Letters to minimize any delay. Accordingly, the Company respectfully requests that 
the Staff waive the 80-day requirement with respect to this letter. 

VI. Conclusion 

Based on the foregoing analysis, the Company respectfully requests that the 
Staff concur that it will take no action if the Company excludes the Proposal from its 
2017 proxy materials. 



Office of Chief Counsel 
March 14, 2017 
Page9 

Should the Staff disagree with the conclusions set forth in this letter, or 
should any additional information be desired in support of the Company'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 
the undersigned at (312) 407-0500. 

Enclosures 

cc: Michael C. McCormick 
Executive Vice President, General Counsel and Assistant Secretary 
Ecolab Inc. 

Theodore D. Herzog 
Associate General Counsel - International and Assistant Secretary 
Ecolab Inc. 

John Chevedden 



EXHIBIT A 

(see attached) 
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[ECL - Rule 14a-8 Proposal, November 3, 2016] 
[This line and any line above it is not for publication.] 
Proposal [4) - Shareholder Proxy Access Reform 

Shareholders request that our board of directors replace the limit of 20 shareholders who are 
currently allowed to aggregate their shares to equal 3% of our stock owned continuously for 3-
years in order to make use of our shareholder proxy access provisions adopted recently. The 20 
shareholder limit is to be increased to a limit of 50 on the number of shareholders who can 
aggregate their shares for the purpose of shareholder proxy access. 

Under current provisions, even if the 20 largest public pension funds were able to aggregate their 
shares, they would not meet the 3% ~riteria for a continuous 3-years at most companies 
examined by the Council oflnstitutional Investors. Additionally many of the largest investors of 
major companies are routinely passive investors who would be unlikely to be part of the proxy 
access shareholder aggregation process. 

Under this proposal it is unlikely that the number of shareholders who participate in the 
aggregation process wouJd reach an unwieldy number due to the rigorous rules our management 
adopted for a shareholder to qualify as one of the aggregation participants. Plus it is easy for our 
management to reject an aggregating shareholder because management simply needs to find one 
of a list of requirements lacking. 

Please vote to enhance shareholder value: 
Shareholder Proxy Access Reform - Proposal [4) 

[The above line is for publication.] 
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apeol&l meeting of lhareholden. In 
aUnim&ey, 1ll order to h&ve 1our llbara
holder proPoll&l 1llolulled on a com
Pl.D7'1 proxy oard, and lnoluded aloq 
with any •\1PPOl'tll1s 1t&tement 1D ita 
proJt7 statement, you muat be eU~ble 
and follow oertal.n prooedurea. Under a. 
few apec111o cll'oum1t&Doe1, the oom
Pll.D3" ill permitted to exolude your pro
pou.l, bat only attar nbmittlnl' ite 
reasom to the Commllllllon. Wa atruo
tured thll section in a qm11t1on-llD4-an
llW&I' format ao that it 111 eaafar to un
derllt&lld.. The nfareao11 to "yau" are 
to a llhareholdar aee~ to aubmlt the 
propoul, 

(•) Quutton 1: What 111 • propoa&lf A 
llharaholder propolll 11 your reo
ommadat1on Dr requirement that Lbe 
oompany and/or It.a board ot direoton 
take aot10I1, which yau mtend to 
present at a meeting ot the oompa.ny'11 
llh&rell.olden, Your propol&l lbould. 
atate u clearly u poulble the ooane 
of action th&t you believe the oompany 
lholll4 follow. If your propoaaJ la 

17 CfR Ch. II C,._1-13 [dfflon) 

placed on the oompaay'e prozy card, 
the company muat &lea provide 1n the 
form of prmy me&DB for ah&reholdera 
to epaoify by bona • oho1oe betwa1111 
approval or dlla.pprovaJ, or abltentloa. 
Unleae othenrlle iDdioated, the word 
''J)ropoaal" u med ID th1ll eeotion re
!9111 both to yaur propou.l, and to year 
oorrupoD4lq lt&tement 1n 1apport of 
your propoa&l (11 I.Ill'). 

(b) Quuttcm 2: Who ill eltdble to 1ub
m1t a prcpoaal, and how do I dem
OD8trate to the oompaay that I am eU
s:lbleT (1) ID order to be elllible to 1ub
mit a propouJ, you mat have conttnu
oualy held at taut $2,000 1D ma.rket 
value, or 1 %, ot the oom~'a aeour1-
t111 entltltd to be voted on the pro
pol&l at the m•tlns for at leut one 
year by the dat.e yoa aubmit the :pro
poa&l. You ml18t oontolnue to hold those 
1llOW'1t1es through the date of the 
meettnr. 

(2) U yoa are the 1'81'11tered holder ot 
your 1eourltie11, whlah meana that your 
D&me appean 1D the oompany'1 reoordl 
u a llhareholder, the oomp&D7 oan 
var1t;v your eHlibillty on lta own, al
though you will still have to provide 
the comp&UY with a written 1tatement 
that you intend to oontolnue to hold the 
Aoar.lfi1e1 throqh the date ol the 
meetl!lg of ah&reholden. However, If 
like many abareholden 1ou an not a. 
reriltared bolder, the company likely 
doee not know that yau a.re & Bhare
holder, or how D1&DJ' ah&r91 you own. 
In th1ll O&Be, &t the time you llllbml t 
your propol&l, you maat prove yaur 11U
BibU1ty to tlle OOmPIL1lJ' in one Of two 
wap: 

(i) Tha nr.t way 11 to 1ubmlt to the 
ooml>&llY a written etatement from the 
"record" holder Of your HOU11t1&11 (UID· 
IJ1¥ a. broker or b&Dk) v111'lfy1q th&t, 
&t the time yau aubmltted your pro. 
poa&l, you oontlnaoaaly held tlle HOU
ritlea tor at leut one year. You mu.at 
alao 1llolude your own written at&te
mmt that you lntmul to continue to 
bold the Homi tiea thro111J:i the date o! 
the meetlDg of lh&reholden; or 

(il) The HOOnd way to prove owner
ehtp appll11 only tr rou have med a 
8olledule 180 CU40.lld-101), Bohedule 
1SG (f~.lSd-llm), Parm a CIHt.108 of 
thll obapter), Form ~ Cl M9.104 or th1a 
obapter) a.n4/or Form 6 (§248.10!5 ot' th1ll 

214 
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S.cwtltl Cl'ld EXChange Cammlulon 

oh&J1t.ar), or a.mendmenta to tho• doo
ummt.a or updated !arml, refleotbur 
your ownanhip of the llhare9 u of or 
blflll'll the d&te DD whioh the one-:rear 
aUaibWtT period beainL If J'OU have 
med one of thlH doou.mante With the 
BBO, :VOil 111.Q demoutr&ta ;rour elll'l
b1l1t7 by 111lbmtttina' to the oomp&117: 

(A) A 00117 or the achedula &ndlor 
form. 1.114 &DJ' nbeeqwmt amendmenta 
reporttnlf & ohanp in J'OV ownenhip 
level: 

(B) Your· written at&tmzumt th&t J'OU 
oontlnuoualJ' held the requh'e4 number 
or lh&rea for the one-year period .. of 
the d&ta Of tha llt&temeut; u4 

(0) Your written statmnen.t th&t 70U 
11ltaD4 to OODtinua ownership of the 
abare1 throutrh the d&ta of the oom
Pl.D7'• &DDU&l or Q>80i&1 meetmir. 

(o) QuaUcm J: How JDAUQ" prapou1a 
ma.:v I 1ubm1t? ll&oh lhareholc1ar mQ 
aubmit no more th&n. one proJIOl&l to a. 
OOU1llUlJ' for & p&rtloul&r ah&reholdera' 
meatmir. 

(4) ~ 4: Haw lODI' oa.n 1117 pro
llD9&1 beT The :proJIOl&l, inol~ &DJ' 
aooom~ 1upporttnc at&tement, 
mQ not uoe9d &00 wor48. 

C•> Qliedon I: Wh&t 1a the de&cll1ne 
for nbm1tt1Dg a. JIZ"OpoalT (l) If you 
&n1 aubmitt!ns your JIZ"OJIOl&l for the 
oomJ1&1LY'• umul meettnc, :vou oan 1n 
moat ou• :lbLd the 4Hd11ne 1n lut 
7e&r'1 P1'0Q' atat.emat. However, if the 
oomp&DJ" did not hold a.n umul meet-
1.DB Jut 711U, or 2lu oha.Dpd the de.ta 
of 1ta meetms for th1I yea.r more than 
BO da.71 tcvm lallt :J81.l''• mee~. :VOil 
O&l1 ~ rua4 the deldllH ID OD8 of 
the OOJDll&D1''1 qu.arter1)' tepOl'ta cm 
J'orm lo-Q (I lHUOla of this aha.pter), 
or ID ah&reholder raporta of IDvestm.1111.t 
oompu!J.ea under U'lO.IM-1 ol' th1a 
OhaPter Of the lD.Tlllltmat Domp&DJ' 
Aot of lMO. In order to &void oon
trovera;r, ah&reholdenl should nbmit 
their propol&ls bJ' m111.11.11, 1Doladlq 
91eatrcmlo 1118&111, tb&t pmnlt them to 
prove the d&te ofdellverJ'" 

Oil The dNd11De 1• OILlaula.ted 1n th• 
followh:ls mamuir 1f the propoaa.111 ~ 
m1tted tor • retralarll' 1Dhedulecl &D
Dul meetlDS. 'l'h11 :proJIOl&l must be re
oeived at the OODLJ!l.ZI!''• IJriDD1)1111 eao
uttva amou not lea than 121 oa.leDdar 
da.71 before the d&te of the oolDJ,l&D;f'a 
proQ' ata.tement re1eue4 to sha.re
holclllre 1n oonuotion with tha )IZ'8V1ous 

7ea.r'1 &Zlllul meetiDg. Honvar, 1f the 
oompany did not bold an annul meet
iDS the :prenoua J'e&r, or 1f the date of 
tbU Y8&1"• &mlaa.1 meetins ha.a been. 
oh&DPCl bJ' more th&D BO da.19 tcvm the 
cla.te of tba prnioua J'tl&I''• meat1q, 
then the cleadllDe ll & reuon.able time 
before the DOID.Jl&llY bei2DB lio print u4 
Hild !ta JIZ'OQ' matertaJa. 

(I) If ;vou are nbmlttms 70ur pro
pou.1 for & meetms of lb&reholdan 
other tb&n. 1. nplal'I7 .oMdule4 a
Dua.l mHt1Q, the OeadHne ll & reaaoD
able ttme before the oam])l.DJ' beiriDI to 
Jll'lnt &Dd Hild ltl prozy m&tlriala. 

(t) Quatton 9: Wh&t If I fatl to follow 
one of the •11a1bWtl' or prooe41U'lll re
Q.uiremaJlt.a apla.IDed 1Jl Ul8Warll to 
Queetio1111 l throush f of tbll aeottcmT 
(1) The oom11Ul1' IDft1' ezolude J'0\11' pro
JJOl&l, but cm1)' l.fter 1t h&a DOtUled J'OU 
of the problem, &D4 :vou h&ve fatled 
&deQ.ua.telJ' to aorreot it. Within H OILl
endat da.19 of reoe1vms your :propoal, 
the oompa117 must notu'J' 7ou ID wri~ 
1Zla' or &DJ' lD'ODedma1 or eUslblllt:v de
ftaianoiea. ... well .. or the time fr&ml 
for J'OUI' l.'WpOJl8e. Your naponae muat 
be Poatma.rked. or tr&umltted eleo
tl'OD1oaJ1;v, DO la.tar th&n. lf d&JS from 
the da.te :JOU reoeived the OOIDJ)&DJ''I 
DOtHlaatton. A oompuy DH4 not lll'D
nde :vou ll10b notloe of & defto.iaaJ 1f 
the da!\Dien07 O&llDOt be remedied, 
IUah U 1f. )'OU fail to IU.bm1t & propolll 
bJ' the OOJDPUL7'• :proper1)' determined 
4ea411D11, If the OOIDp&DS" bitmula to u:
olade the proJIOl&l, 1t will later have to 
mab & nbmiuton under llHO.lv.-8 
u4 provide :vmi with & 00117 Ul14er 
Qa.eation 10 below, tHl.1~). 

(I) u roa. fatl 1Jl your promile to bold 
the reqWncl number of leOQl'lttea 
thro'Qlh the da.te of the meetlDI of 
lh&raholdel'I, thml the OO!DP&D7 wm be 
:permitted to aolwte a.11 or your pro
pol&la rcvm ita JIZ'OZ1' materl&la for IDJ' 
meetiDs hllld bi the followiDa' two 061-
and&r J11&1'11, 

(S) Quatlon 1: Wbo ha.a the bmdu of 
~ the Oommfaa!OD 01' lta lltaJ! 
th&t ID7 propoeal D&Zl be uoludedr :b
aept u otherwiae noted, the burde.n ll 
OD the OOD1Jl&D7 to demOl19trata that it 
111 ent1tlll4 to aolude a. :propoul, 

Cb) Qwldfata I: Mut I a.:ppear pmson
allJ' a.t the lbl.rehalden' meetms to 
]lnlMmt the :proJIOl&lT (1) Rither :vou, or 
your repreae.nta.tlve wbo 11 Qua.1111ed 
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under ata.te law to preaent the proposal 
o.u your behalf, muat a.ttan4 the meet
Jnr to pre1e.nt the proJ)Oe&]. Whether 
you attend the meet1q younelf or 
sand • Qualilled repraAD.tattve to the 
meeting in your place, you lllhou.14 
make sure that you, or yolll' represent
ative, follow the proper llt&ta law pro.. 
oe4urm for att1md1ng tha maetms and/ 
or preeentfnr your propoeal. 

(2) If the COJD.P&DY bolde it.I ah&re
bolder meetJnr in whole or Ill part via 
eleotroDio media, and the company pei
mttll you or 70ur npreeentativa to 
preeent your proposal v1& such media, 
then you may appear throqh eleo
tronJa media rather than traveling to 
lih• meethla' to •PPeat' in peno.u. 

(8) If you or :vour qllll1fle4 rtPl'HIDt
a ttve t'Atl to ~ 811.4 present the 
propou.J, without goo4 oauae, the oom
.P&Dl' will be permitted to uoluda all of 
your propou.18 from lt• prolcy' mate
riala for any meettnn held in tha fol
lowhla' two calendar yea.re. 

(1) Quutlon II: U I have oomplied with 
the prooadura.1 reculiremente, on what 
other baaH may • oomp&ZIY rely to u
ol11de my propoaal? (1) Improper under 
1tate law: If the propoll&l Ja not a prop
er 1ubjeot for aotion by abareholdll.l'B 
under the laWll o! the jariadtottoD of 
tha oomll&D)''I D1'1&11il&t1cm; 

Nam TO P.uwa.APll (1)(1): Dependlq OD 
the 111bJeat ma.tter, aome .P1'0POl&l8 u. not 
oonei4mld »roper UDd8r ltate la.w It th97 
woll14 be blD41Di' cm thll oo~ 1f &Plll'OT84 
b7 lllmnho14an. ID 0111' llQll'feue, mm pro
poe&Ja tll&t are cut u reoommeDdatlom or 
nqumtll tbat t1ae bo&l'CI of directom take 
speoUlld Mitton an proper mi4er state law. 
AooorCllllal;r. WI wfil -.-DUI th&t a propaul 
dl'IJted. u a l'llOODUDIJ!Utloa 01' IJ11Rtlt;ton 
11 proper IUIJ- the comp&117 demomtratell 
othll'WIH. 

(2) Vtoratfon of laio: U the propoa.l 
woll14. 1! lmPlementad, OMlH the oom
pmy to vtol&te 8.llY 1t&te, federal, or 
foralsn law to whioh it 18 eubjeot: 

Nam TO PAJWlBAPH (1~: We WW not 
IPPl7 t.1a1I bula tor aol.Ulkm to perm.it. m:
olualoD or .. 1'f'OJIOl&l on lll'Oimda t11at lt 
would violate ft!Nlrn Ja.w tr omnpU&noe wtUl 
tile ~ law would retalt ID a violation of 
~ lltate or fedaral law. 

(I) v•oratlon of pr=u rulu: If the pra
pollll Dl' 1upport1Dr •t&tem.111.t 11 GOil· 
tn.ry to any of the Commlulon'a proxy 
rulee, inolu41Dg U40.lu-&, which pro-

17 CFR Ch. II C'-1-13 Edlllon) 

hiblta materially f&1M or misleading 
1tateme.ntll in proxy aollctttng ma.te
r1&1e~ 

(fl Per1cmal grfm:ntce; 'fl«lal interut: 
If the lll'OllOl&l relate& to the rdreH of 
& paraon&l a1&1m or irrtevuoe q&inat 
the oompany or &DY other peraon, or U 
it 18 dealgned to result 1n a benetlt to 
you, or to flirthar & ptll'lon&l mtel'a1t, 
whfch la not aba.red b;r the other lhare
hold81'9 at larp; 

(5) .Rslavclnce: U the proposal relateB 
to oparat10JU1 which account for Jeaa 
than a peroent. of the oomP&D1''• total 
a.eta •t the and of ltll moat reoent fta
oal year, and for leaa than Ii peroent of 
lta net eamlnp and llOA ea.1811 for lta 
moat recent ftlO&l year, and 11 not oth
arwiH lign111oa.ntly related to the oom
PIUIY'I bua1De11; 

(8) Ab1"'4:8 of JJOIUeTAndhoritr: IC the 
oompany would laok the power or au
tharlty to implement the propollll; 

(7) MtiftCJOemet&t /1u1ctiom: U the pro
poaal de&la with a. matter rel&tinr to 
the comp&117'1 ordinary b1llln8B8 oper
ationa: 

(8) Dtrectar 8llctfom: If the propoaJ: 
CU Would dtlQU&lify • noml.nH who ia 

etand1ng for aleotlon: 
(11) Would nmove a. cUreotor from of

floe before hill or her term expir&d; 
(W) Qu11t1DD1 the oompetlnoe, buai-

neu judgment, or oh&raoter of one or 

I 
more nomlneea or dtreotora; 

(iv) Beelm to lnoluda a apeo11lo indi
vidual 1D the oompa.ny'a proQ' ma.te-
rJall for aleott.on to the boar4 of direo
ton: or 

(v) Otharwlae oollld &fleot the out
oome o! the Upaom11ls election o! dtreo
toni, 

(9) Con/llt:CI wlUI compcnr'• prOjlOl(ll: 
If the propoll&l 41reotly oonfUotll with 
one of the comJ>&DY'• own propoa.11 to 
be submitted to aba.reholdera at the 
aama maaliiDS; 

ND'l'm TO PA!Wlll.An (l)(I): A comp.ny'I 
1aJ>mluton to tbe OommJalon Wl4llr thlJi 
HOtton ehoul4 iipeoll)' tJut point.I ot OODfllot 
With tile OOJDJUl)''I propoul, 

<IO> aub~rz, ~ted: I! the 
company hall already nbltanti&lly im
plemented the propol&l; 

NOTlll TO PARAGRAPB (0(10): A. oompany 
DIA1' uo11141 .. lh&nholller prOJIOl&l th&t 
woald prcmde 11.11. a4'119m7 YOte Ot lllek fll· 
tan a4•11o1'7 TOtel to app:oye tbe com· 
pam.t1011. oC aecuti n1 u 4111olOHd pin11&11t 

216 
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.. curlllel and Exchang9 Cc:mmllllOn 

to Item a ot Beplattcm. s.g <1r».a DI 
thJa Cllla,pter) or UJ' ~ t.cl Item a ( .. 
"l&J'-cm-~ wt.I") or tl&&t rel&t.1 to tlLe m
ClUllV Of l&J'-ml-p&;J WliM. provtd84 tb&t tn 
t1IAI mo.t ~t ~ YOte reqllln4 bT 
l.ltlll~> ot w. obQtc a 112111• nu 
Cf ... , OU. two, or tluw 111ua> noelncl ~ 
pnm.1 or a m..lorlQ' or: wtu Dlfi OD t.119 
matter &lld the DDIQ&ll1" bu adapted & J01-
f4" on. t.ll• fl'IQ.1111DOJ' or IQ'-on-p&;J vote. t:b&t 
JI oonmtat wltb tbe clloloe Dl tb9 mi,lorlQ' 
of wt.I oamt bl t.bll moet 1'9Dt1Dt ~ 
YOte nqlllnl4 ~ IHl.14a.41(b) of w. a!ll.p. 
ter. 

Cll> Dl&plfcmton: I! the :oroJ)Ol&l 1112b-
1tu.t1&1ly dU]llla&tlla &DOtbll' propoaal 
prevtoaal3 submitted to the oompa.ny 
b)' another proPCJDODt th&t wm be tn
ola414 111 the oompall1''• JIZ'OQ' mate
rtala for the 11&U10 meetlq; 

(11) Baubmlntonl: If the propoa&l 
clll&la with IUblt&nttally the Mm.I IUb
jeot; matter • another propoaal or pro
pol&ls th&t bu or han been prevtoQaJy 
111olu4e4111 the oomp&117'1 ptOQ' m&te
r1&111 witbiD the P1'9oedJQ 6 O&lend&r 
:VHn, .. OOJDp&D7 DlQ' aoluda it from 
lta JIZ'OQ' mater1&11 for &DJ' maetins 
held witbiD 8 calendar 78&1'11 Df the lut 
tim• lt wu tnoluded !f the propoul re
oelvld: 

(1) Le• than 8% of the wlit 1f pro
poaed anoe withiD the preoedJDS Ii oal
udarJ1J&N; 

(11) IAll than 8% of the wlit cm itll 
lut aubm1181cm to llhareholdenl 1f pro
poud twloe :prevto1D17 WtthiD the pre
oedlq a oalenw :rean; or 

(W) Leu tb&n 10% of the vota cm it.II 
1ut IUbm!aaiOD to l!l&relloldel'll 1f pro
poled tll1'8e tsmee or more Jl1'9'fiaua17 
withlD the preoe41111' I oalud&r yeara; 
1.114 

08) S,pec(llc amo1&nt af ~~: If the 
propol&l rel& tea to 1111tOU10 amoUDt.a ot 
Olah or atook 41ncl11D41. 

(j) ~ 10: Wb&t prooldune moat 
the oomp&Q follow 1f It 1Dtenda to a:
olade my propolll.IT (1) If the oompa.ny 
lntenda to ezolude & propou.1 from 1tll 
prozy matarl&la, lt ma.at me lta rea
llODI with the Oommill!cm DO later 
than BO oalud&r ~ 'before It fl191 it.II 
clllftDitlve J1MQ' 1t&temut &D4 form of 
pros;r with the Oommlllldon. Tha aam
P&D7 muat lltmalt&Deouab' providll you 
with .. oow or lte IQbmlMlon. Tb• 
Oommtllllcm n.a: ma:r l*Dllt the oom
IJ&DY to m&ka 1te nbmlulon l&ter tb&ll 
ao ~ beronl the oompa.ny m .. tte 4e-

12'0.14'1-t 

llllitlve p1'0XJ' 1t&tement &Dd rorm ot 
Pl'OQ', if the OOZDJJ&D7 demcmatn.te1 
IOD4 OMLH for mJaatns tha dndJJne, 

(ll) The oampuy malt tile atz paper 
ooplu or the followins: 

(1) The propol&l: 
CU> An a:pl&n&tlon of wbY the oom-

111.DJ' belleVH tbat 1t m&J' DOlUda the 
propoa&l, whioh ahould, 1f J)OH!ble, 
re!ar to the m01t reoat 1.ppl1aabl1 au
thol'itT, IUoh u prior Dln.IOD letten 
l.uuecl under the role: anc! 

(W) A aupport1Dg oPlnion of oomiael 
when ll1lOh l'llUO.Dll &re baal4 OD mat
tan of atate or fore)p l&w. 

(k) QuuUan ll: Mq I nbmit my own 
1tll.temmit to the Oommtuton rupcm4-
1Ds to the oompany'• &1"111DWlteT 

Yea, :vou m&;:r nbmlt a raspome, bu.t 
it la DDt nquired. You ahoald trJ' to 
aubm!t &DJ' HIPQDll8 to WI, with & DOW 
to th11 oompany, u BOOD u l)C)llible 
after' the oompa.ny m&kell it.a nmnt.
ldon. Thia Wl.7, the CmnmJuhm staff 
w1ll have time to oomtder tally 7our 
llUbm1uiOD before it l18UU itl re
llPODH• You Bhoald llUbmlt a1z paper 
oopielt or your rHpoDllll. 

(1) Quation 11: If the oomPl'Q 111-
olud• Dl1' llb&reholdm' propoa&l ID lte 
p1'0XJ' m&tarl&la, Wh&t 1Dform&t1DD 
about me muat it include &lcmg with 
th• propoa&l !tlelf? 

U) The OODlll&D711 proQ' llt&tlme!lt 
mat 111olu4e your name &IUl &44reu, 
u well • the munber ot the oom~·· 
vot1Dg ll801ll1.tl1111 that you hol4. How
ever, 1Dlte&d ofprov141DS that tnfonm.
tlcm, the oompany m&J' 1Dlte&d 1nolude 
& lt&temmat th&t U; will pro'ride the 111-
lorm&tlon to llhareholclllra promptly 
upon reoe1v1Dr &D oral or written re
quut. 

(ll) The oomJllLDJ' ta not napcmalble 
tor the oontente or :rum" propou.I or 
aupportlDI at.a.tamant. 

(m) Ql&atlon IJ: What oan I do 1f the 
oomp&Q 1Dolu4u tn lta prozy 1t11.te
mat l'NIDDll wlly It bellnee ahare
h014u's lhOald not vote ill fa.var of ID7 
prol)Ol&l, &1111 I 41lairell with aome of 
1tl at&tam1111.te? 

(]) The OOlllP&11J' m&J' eleot to tnolude 
1D it. llfOQ' atll.temat reuou wb7 It 
blll8T81 lh&reholdere ehould wte 
a&'&1Dat :vour propoa&l. The oompa.111' la 
&llowld to make &l'IWDllDtll nfleotinl' 
1ta own point or nn, iuet .. :vou :ma;r 
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upreu your own PolDt or view in your 
proPolAl'• 1upportln1 1tatement. 

(2) However, 1! you believe that the 
oompany'a oppollt!on to your proPQl&l 
ocmt&IDI materl&lly f8lle or mlalea4ing 
1tatamenta tb&t may violate our ant1-
tra.wl role, U40.14arl, :vou lhould 
promptly 1en4 to the Oommtuicm atate 
and the COJ11111.DY a letter upl&bl1Dg 
the reuo111 for your view, alODI' with a 
oopy of the comp&ny'1 1ta.tementa op
J>Olins your propou.1. To tho enent 
po..Sble, ·your letter lhollld inoltide 
apeolflo f&otul 1nrormat1cm dem
omtra.ttng the 1Daoour&01 of the oom
pa.ny'1 olaima. Time permlttllls. you 
may w1&h to try to work out your dif
feranoea with the oomp&DY b7 yuanel! 
before oontaott.ns the Oomm!Ulon 
atatt. 

(I) we require the oomP1oJ11 to aend 
you a oopy of !ta 1tatem111ta oppolinlJ 
your P?OPou.1 before lt Mndl lte l1l'OXl' 
materl&la, 10 tbat )'OU may brSq to 
our &ttentton any matert&Uy tr.lie or 
mlaleadins statements, lllldar the fol
lowinr tlmeframea: 

(1) It our no-aotion 1'8IJ>ODI• rlQDlrH 
that you make revlalo111 to your pro
pol&l or 111PPort1Dlr statement aa a 0011-
ditlon to reQ111rlDI the oomp&ny to 111-
olude lt ill ltl prozy mater1&11, then 
th• oompa.ny muat provide you with a 
oopy of lta oppollitlon 1tatementa no 
later than & oalendar a&ya attar tba 
company reoatv111 a oopy or your ra
v1H4 llfOPol&l: or 

(U) In &ll othar ou-. th• oompa.ny 
mmt provide you with a oopy of lta op
pollltion atateme.nta no later thAll 80 
O&lend&r daya before !ta fl111 deDDitlve 
ooplea of lta prmy 1tatem1Dt U1d form 
ofprm:y under l:H0.1Ur8. 
[18 JrR 2911J, M&Y 31, 1991: 111 FR eolm, llOm, 
Sept. 21, 1118, u amended •~ 'Ill FR t1ll. Jaa.. 
a, IDll'f: 'Ill J'R 'IOtll, Dto, 11, a'l; 71 I'll m, 
J&n. t. IOOI;" n ecMa, r111. 2. IOU: 'rll l'B 
~ S.pt.111, 3llUl 

I M0.14a-8 FalM or nlal11din1 naie• --(&) No 10Ualtati<m subJeot to th1I 
rllfU)&tion lh&1l be made by mll&IUI or 
any proxy atatement, form of proxy, 
notsoe of mee~ or other commumoa.
tton, wrttteD or oral, oontalDiDlr any 
1t&tem1mt whloh, at thl tlm1 &D4 in 
the llirht of the otroumetanoes under 
which lt 111 made, 1e fa.lie or m111e&41ng 

17 CFR Ch. II CA-1-13 Edition) 

with reapeot to &DY material fact, or 
which omitB to atate any matert&l tact 
neoeeeary 1n order to make the 11t&ta
m1mt1 thlll'81n not !II.IM or mlalaa41Dr 
or neoeaaar:v to oorreat &DY atatemant 
1n any earlier oommunloatlon with ra
IJl80t to the 1ol1cltatton of a Jll'OlCY for 
the aa.me meetiDg or 1ubJeot matter 
whiob hU 'become fal8ll or millle&41Jlr. 

(b) The fact that a prozy 1tat;oment. 
form of proxy or other 10ltoitlq mate
rl&l baa bean tiled wit.b or exam!Ded by 
the OommJulon llhall not be dHme4 a 
f1D41Dr by the Oommlallon that auoh 
material la accurate or oomplete or not 
f&lae or nWsle&dlnr, or that the Oom
mlEion hu puaac1 upon the marltl of 
or approved any 1tatem111t ocmta1Jlt4 
tlulrein or any matter to be aoted UPoD 
by 11011lity holders. No repre1a11tatlon 
oontrary to the foregolnir llhall be 
made. 

(o) No nomlDH, nominatin.r lhare
holder or nomlnatlnr ab&reholdv 
rroup, or any member thereat lllall 
oauae to be included ill a rllllatr&Dt'• 
pro:icy mat.eri&le, lither pursuant to the 
B'ederal prozy ral11, an applloable at.ate 
or !ore1rn law provialon, or a rer
lltrant'• rovel'lllna' doollmenta u th•Y 
relate to lnoludins ahareho14er nomt
n .. for CUNotor 1n a rertstrt.:t'• proxy 
materl&ll, lnalude ill a notloe OD 
Bohedllle HN (1240.Mn-101), or include 
in any other related oommWlioatfon, 
any 1tatament which, at the time &nd 
1D th11 llirht of the o1roumltanoea W14ar 
whloh it 11made,11 f&llle or mlllel.cUDI 
with reapaot to any material tact, or 
which omite to state any ma.terlal faot 
l190lllal'J' ill order to m&ke the 1tate
menta there!D not fall• or m111Hd1DI 
or nece111&17 to oorreot &DY 11tatement 
1n any aa.rllar oommun1oat1on with ra
llJ>IOli to a aollo1tatlOD for the aame 
meetlna' or 1111bJeot matter whioh baa 
become f&lae or m111-.41nr. 

NCl'l'I: Tbe foll01lf1Jqr are IOIDt aamplea Df 
w:b&t, dtpudilla upon pafttoular facta IDll 
olrwmlt&DOlll, ma.;r be milleadlnr w1t1Wa 
ta mtaa.1q of th19 HOtlOD. 

L Predtot!OSll u to epealfto fllt11rt market 
ftlllll. 

b. M&tertal whloh 41.nctl7 Cll' m41rectl7 
1mpape ollanctar, 1ntllll'lt7 or penonaI rtP
utaUOD, or dlreotl7 or m4Snotl7 mak11 
o:b&1pl ocmoemlDS l.mp'oper, Wtlll ar tm
=or&l CGIM1act or uaoc1at10111, wttlu>at l'a!>
tu&l fo1U1d&tlon. 
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Division of Corporation Finance 
Securities and Exchange Commission 

Shareholder Proposals 

Staff Legal Bulletin No. 14G (CF) 

Action: Publlcatlon of CF Staff Legal Bulletin 

Date: October 16, 2012 

Summary: This staff legal bulletin provides Information for companies and 
sha~eholders regarding R~le 14a-a under the S~urltles Exchange Act .of 
1934. 

Supplementary Information: The statements In this bulletin represent 
the views of the Division of Corporation Finance (the "Division"). This 
bullettn Is not a rule, regulation or statement of the Securities and 
Exchange Commission (the "Commission•). Further, the Commission has 
neither approved nor disapproved Its content. 

Contacb: For further Information, please contact the Division's Office of 
Chief Counsel by calling (202) 551-3500 or by submitting a web-based 
request form at https://tts.sec.gov/cgl-bln/corp_fin_lnterpretlve. 

A. The purpose of this bulletln 

This bulletln Is part of a continuing effort by the Division to provide 
guidance on Important Issues arising under Exchange Act Rule 14a-8. 
Specifically, this bulletin contains Information regarding: 

• the parties th8t can provide proof of ownership under Rule 14a-8(b) 
(2)(1) for purposes of verifying whether a beneflclal owner Is ellglble 
to submit a proposal under Rule 14a-B; 

• the manner In which companies should notify proponents of a failure 
to provide proof of ownership for the one-year period required under 
Rule 14a-8(b)(1); and 

• the use of website references In proposals and supporting 
statements. 

You can find additional guidance regarding Rule 14a-8 In the following 
bulletins that are avallable on the Commission's website: SLB No. 14, s..La 
No. 14A, S..1Ji No. 14B, SLB No. 14C, SLB No. 140, SLB No. 14E and SLB 
No. 14E. 

B. Parties that can provide proof of ownership under Rule 14a-8(b) 
(2)(1) for purposes of verifying whether a beneficial owner Is 
ellglble to submit 1 proposal under Rule 14•-B 

https:J/www.sec.govfmterps/legal/cfslb 14g.htm 11/2112016 
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1. sumclency of proof of ownerwhlp lette ... provided by 
aMllate• of DTC participant. for purpona of Rule 14a·S(b){2) 
(I) 

To be ellglble to submit a proposal under Rule 148-8, a shareholder must, 
among other things, provide documentation evidencing that the 
shareholder has continuously held at least $2,000 In market value, or 1 %, 
of the company's securities entitled to be voted on the proposal at the 
shareholder meettng for at least one year as of the date the shareholder 
submits the proposal. If the shareholder Is a beneflclal owner of the 
securities, which means that the securities are held In book-entry form 
through a securities Intermediary, Rule 14a-B{b}(2}(1} provides that this 
documentation can be ln the form of a • written statement from the 'record' 
holder of your securities (usually a broker or bank) .... " 

In SLB No. 14F, the Division described Its view that only securities 
Intermediaries that are participants In the Depository Trust Company 
("OTC") should be viewed as "record" holders of securities that are 
deposited at OTC for purposes of Rule 14a-B(b)(2)(1}. Therefore, a 
beneficial owner must obtain a prQof of ownership letter ,from the OTC 
participant through which Its securities are held at OTC In order to satisfy 
the proof of ownership requirements In Rule 148-8. 

During the most recent proxy season, some companies questioned the 
sufficiency of proof of ownership letters from entitles that were not 
themselves OTC participants, but were affllletes~of OTC partlclpants,1 By 
virtue of the affiliate relatlonshlp, we believe that a securities Intermediary 
holding shares through Its affiliated OTC participant should be In a position 
to verify Its customers' ownership of securities. Accordlngly, we are of the 
view that, for purposes of Rule 14a~8{b}(2){1), a proof of ownership letter 
from an affiliate of a OTC participant satisfies the requirement to provide a 
proof of ownership letter from a OTC participant. 

2. Adequacy of proof of ownership letten from •ecurltle• 
lntermedlarlH that are not broken or banka 

We understand that there ere clk umstances In which securities 
Intermediaries that are not brokers or banks maintain securities accounts In 
the ordinary course of their business. A shareholder who holds securities 
through a securities Intermediary that Is not a broker or bank can satisfy 
Rule 14a-8's documentation requirement by submitting a proof of 
ownership letter from that securities lntermedlary.J If the securlttes 
Intermediary ls not a OTC participant or an afftllate of a OTC participant, 
then the shareholder wlll also need to obtain e proof of ownership letter 
from the OTC participant or an afflllate of a OTC participant that can verify 
the holdings of the securities Intermediary. 

c. Manner In which companle• •hould notify proponents of a failure 
to provide proof of ownenhlp for the one-year period required 
under Rule 14a·8(b)(1) 

As discussed In Section C of SLB No. 14F, a common error In proof of 
ownership letters Is that they do not verify a proponent's beneffclal 
ownership for the entire one-year period preceding and lncludlng the date 
the proposal was submitted, es required by Rule 148-B(b)(l). In some 
cases, the letter speaks as of a date before the date the proposal was 
submitted, thereby leaving a gap between the date of verlflaitlon and the 

https://www.sec.govfmterps/legaVcfslbl4g.htm 1112112016 



Exhibit A to No-Action Request - Page 12 of 23 

Shareholder Proposals Page 3 ofS 

date the proposal was submitted. In other cases, the letter speaks as of a 
date after the date the proposal was submitted but covers a period of only 
one year, thus falling to verify the proponent's beneficial ownership over 
the required full one-year period preceding the date of the proposal's 
submission. 

Under Rule l4a-8(f), If a proponent falls to follow one of the ellglblllty or 
procedural requirements of the rule, a company may exclude the proposal 
only If It notifies the proponent of the defect and the proponent falls to 
correct It. In SLB No. 14 and SLB No. 14B, we explained that companies 
should provide adequate detail about what a proponent must do to remedy 
all ellglblllty or procedural defects. 

We are concerned that companies' notices of defect are not adequately 
describing the defects or explaining what a proponent must do to remedy 
defects In proof of ownership letters. For example, some companies' notices 
of defect make no mention of the gap In the period of ownership covered by 
the proponent's proof of ownership letter or other specific deficiencies that 
the company has Identified. We do not belleve that such notices of defect 
serve the purpose of Rule 14a-8(f). 

Accordingly, going forward, we will not concur In the exclusion of a proposal 
under Rules 14a-8{b) and 14a-8(f) on the basis that a proponent's proof of 
ownership does not cover the one-year period preceding and Including the 
date the proposal Is submitted unless the company provides a notice of 
defect that Identifies the specific date on which the proposal was submitted 
and explains that the proponent must obtain a new proof of ownership 
letter verifying continuous ownership of the requisite amount of securities 
for the one-year period preceding and Including such date to cure the 
defect. We view the proposal's date of submission as the date the proposal 
Is postmarked or transmitted electronlcally. Identifying In the notice of 
defect the specific date on which the proposal was submitted wlll help a 
proponent better understand how to remedy the defects described above 
and will be particularly helpful In those Instances In which It may be difficult 
for a proponent to determine the date of submission, such as when the 
proposal Is not postmarked on the same day It Is placed In the mall. In 
addition, companies should Include copies of the postmark or evidence of 
electronic transmission with their no-action requests. 

D. Use of website addresses In proposals and supporting 
8tatements 

Recently, a number of proponents have Included In their proposals or In 
their supporting statements the addresses to websites that provide more 
Information about their proposals. In some cases, companies have sought 
to exclude either the website address or the entire proposal due to the 
reference to the website address. 

In SLB No. 14, we explelned that a reference to a website address In a 
proposal does not raise the concerns addressed by the 500-word !Imitation 
In Rule 14a-8(d). We continue to be of this view and, accordingly, we wlll 
continue to count a website address as one word for purposes of Rule 14a-8 
(d). To the extent that the company seeks the exclusion of a website 
reference In a proposal, but not the proposal Itself, we wlll continue to 
follow the guidance stated In SLB No. 14, which provides that references to 
website addresses In proposals or supporting statements could be subject 
to exclusion under Rule 14a-8(1)(3) If the information contained on the 

https://www.sec.gov/interps/legal/cfslb 14g.htm 11/2112016 
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website Is materially false or mlsleadlng, Irrelevant to the subject matter of 
the proposal or otherwise In contravention of the proxy rules, Including Rule 
14a-9.l 

In Ilg ht of the growing Interest In Including references to website addresses 
In proposals and supporting statements, we are providing addltlonal 
guidance on the appropriate use of website addresses In proposals and 
supporting statements,! 

1. Reference• to web•lt• addreHe• In • propo•al or 
1upportlng lltlltement and Rule 14a-8(1}(3) 

References to websites In a proposal or supporting statement may raise 
concerns under Rule 1~-8(1)(3). In SLB No. 148, we stated that the 
exclusion of a proposal under Rule 14a-8(1)(3) as vague and Indefinite may 
be appropriate If neither the shareholders 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. In evaluating whether a proposal may be excluded 
on this basis, we consider only the Information contained In the proposal 
and supporting statement and determine whether, based on that 
lnfOrmatlon, shareholders and the company can determine what actions the 
proposal seeks. 

If a propoSZll or supporting statement refers to a website that provides 
Information necessary for shareholders and the company to understand 
with reasonable certainty exactly what actions or measures the proposal 
requires, and such Information Is not also contained In the proposal or In 
the supporting statement, then we believe the proposal would raise 
concerns under Rule 14a-9 and would be subject to exclusion under Rule 
14a-8(1)(3) as vague and Indefinite. By contrast, If shareholders and the 
company can understand with reasonable certainty exactly what actions or 
measures the proposal requires without reviewing the Information provided 
on the website, then we believe that the proposal would not be subject to 
excluslon under Rule 14a·8(1)(3) on the basis of the reference to the 
website address. In this case, the lnfOr(matlon on the website only 
supplements the lnfOrmatlon contained In the proposal and In the 
supporting statement. 

2. Providing the company with the material• that wlll be 
publl•hed on the referenced webalte 

We recognize that If a proposal references a website that Is not operational 
at the time the proposal Is submitted, It wlll be Impossible for a company or 
the staff to evaluate whether the website reference may be excluded. In 
our view, a reference to a non-operational website In a proposal or 
supporting statement could be excluded under Rule 148-8(1)(3) as 
Irrelevant to the subject matter of a proposal. We understand, however, 
that a proponent may wish to Include a reference to a website containing 
lnfOrmatlon related to the proposal but wait to activate the website until It 
becomes clear that the proposal will be Included In the company's proxy 
materials. Therefore, we wlll not concur that a reference to a website may 
be excluded as Irrelevant under Rule 14a-B(l)(J) on the basis that It Is not 
yet operational If the proponent, at the time the proposal Is submitted, 
provides the company with the materials that are Intended fOr publlcatlon 
on the website and a representation that the website will become 
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operational at, or prior to, the time the company flies Its definitive proxy 
materials. 

3. Potential lsaues that may arise If the content of a 
referenced website changes after the proposal Is submitted 

To the extent the Information on a website changes after submission of a 
proposal and the company believes the revised Information renders the 
website reference excludable under Rule 14a-8, a company seeking our 
concurrence that the website reference may be excluded must submit a 
letter presenting Its reasons for doing so. Whlle Rule 14a-8(j) requires a 
company to submit Its reasons for exclusion with the Commission no later 
than 80 calendar days before Jt flies Its definitive proxy materials, we may 
concur that the changes to the referenced website constitute "good cause" 
for the company to file Its reasons for excludlng the website reference after 
the 80-day deadline and grant the company's request that the 80-day 
requirement be waived. 

An entlty Is an "affiliate" of a.OTC participant If such entity directly, or 
Indirectly through one or more Intermediaries, controls or Is controlled by, 
or Is under common control with, the OTC participant. 

l Rule 14a-B(b)(2){1) Itself acknowledges that the record holder Is "usually," 
but not always, a broker or bank. 

J. Rule 14a-9 prohibits statements Jn proxy materials which, at the time and 
In the light of the circumstances under which they are made, are false or 
misleading with respect to any material fact, or which omit to state any 
material fact necessary In order to make the statements not false or 
mislead Ing. 

i A website that provides more Information about a shareholder proposal 
may constitute a proxy sollcltatlon under the proxy rules. Accordingly, we 
remind shareholders who elect to Include website addresses In their 
proposals to comply wlt1 all applicable rules regarding proxy solicitations. 

http://www.sec.gov/lnterps/legal/cfslb14g.htm 
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Division of Corporation Finance 
Securities and Exchange Commission 

Shareholder Proposa Is 

staff Legal Bulletin No. 14F (CF) 

Action: Publication of CF Staff Legal Bulletin 

Date: October 18, 2011 

Page 1 of8 

Home I Previous Page 

Summary: This staff legal bulletin provides Information for companies and 
sharehold.ers regarding Rule 14~-8 under the Securltl~s Exchange Act of 
1934. 

Supplementary Information: The statements In this bulletin represent 
the views of the Division of Corporation Finance (the "Division"). This 
bulletin Is not a rule, regulatlon or statement of the Securities and 
Exchange Commission (the "Commission"). Further, the Commission has 
neither approved nor disapproved Its content. 

Contacts: For further Information, please contact the Division's Office of 
Chief Counsel by calling (202) 551-3500 or by submitting a web-based 
request form at https://tts.sec.gov/cgl-bln/corp_fin_lnterpretlve. 

A. The purpose of this bulletin 

This bulletin Is part of a continuing effort by the Division to provide 
guidance on Important Issues arising under Exchange Act Rule 14a-8. 
Specifically, this bulletin contains information ~egardlng: 

• Brokers and banks that constitute •record• holders under Rule 14a-8 
(b)(2)(1) for purposes of verifying whether a beneficial owner Is 
ellglble to submit a proposal under Rule 14a-8; 

• Common errors shareholders can avoid when submitting proof of 
ownership to companies; 

• The submission of revised proposals; 

• Procedures for withdrawing no-action requests regarding proposals 
submitted by multiple proponents; and 

• The Division's new process for transmitting Rule 14a-8 no-action 
responses by emall. 

You can find additional guidance regarding Rule 14a-8 In the following 
bulletins that are avallable on the Commission's website: SLB No. 14, SLB 
No. 14A, SLB No. 14B, SLB No. 14C, SLB No. 14D and SLB No. 14E. 
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a. The type• of brokera and banks that conltltute "recardn holden 
under Rule 14a-8(b)(2)(1) for purpose• of verifying whether• 
beneftclal owner I• ellglble to •ubmlt a propoaal under Rule 14a-8 

1. E!llglblllty to aubmlt a prapoaal under Rule 14a-8 

To be eligible to submit a shareholder proposal, a shareholder must have 
continuously held at least $2,000 In market value, or 1%, of the company's 
securities entitled to be voted on the proposal at the shareholder meeting 
for at least one year as of the date the shareholder submits the proposal. 
The shareholder must also continue to hold the required amount of 
securities through the date of the meeting and must provide the company 
with a written statement of Intent to do so. 

The steps that a shareholder must take to verify his or her ellglblllty to 
submit a proposal depend on how the shareholder owns the securities. 
There are two types of security holders In the U.S.: registered owners and 
beneflclel owners/ Registered owners have a direct relatlonshlp with the 
Issuer because their ownership of shares Is llsted on the records maintained 
by the Issuer or Its transfer .agent. If a shareholder Is a registered owner, 
the company can Independently confirm that the shareholder's holdings 
satisfy Rule 14a-8(b)'s ellglblllty requirement. 

The vast majority of Investors In shares Issued by U.S. companies, 
however, are beneflclal owners, which means that they hold their securities 
In book-entry form through a securities Intermediary, such as a broker or a 
bank. Beneficial owners are sometimes referred to as "street name" 
holders. Rule 14a-8(b)(2}(1) provides that a beneflclal owner can provide 
proof of ownership to support his or her eligibility to submit a proposal by 
submitting a written statement "from the 'record' holder of [the] securities 
(usually a broker or bank)," verifying that, at the time the proposal was 
submitted, the shareholder held the required amount of securities 
continuously for at least one year.1 

2. The role of the Depository Trust Company 
I 

Most large U.S. brokers and banks deposit their customers' securities with, 
and hold those securities through, the Depository Trust Compeny ("OTC"), 
a registered clearing agency acting as a securities depository. Such brokers 
and banks are often referred to as "participants" In DTC.! The names of 
these DTC participants, however, do not appear as the registered owners of 
the securities deposited with OTC on the fist of shareholders maintained by 
the company or, more typlcally, by Its transfer agent. Rather, DTC's 
nominee, Cede a. Co., appears on the shareholder llst as the sole registered 
owner of securities deposited with OTC by the OTC participants. A company 
can request from OTC a "securities position listing" as of a specified date, 
which Identifies the OTC participants having a position In the company's 
securities and the number of securities held by each OTC participant on that 
date. 

3. Brokera and banks that constitute ~record" holde ... under Rule 
14a-8(b)(2)(1) for purp_.. of verifying whether a beneflclal 
owner I• ellglble to aubmlt • propoaal under Rule 14a-8 

In The Hain Celestia/ Group, Inc. (Oct. 1, 2008), we took the position that 
an Introducing broker could be considered a "record" holder for purposes of 

httpa://www.sec.govfmtcrps/lcgal/cfslbl 4f.htm 11121/2016 
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Rule 14a-8(b)(2)(1}. An Introducing broker Is a broker that engages In sales 
and other activities Involving customer contact, such as opening customer 
accounts and accepting customer orders, but Is not permitted to maintain 
custody of customer funds and securltles.2 Instead, an Introducing broker 
engages another broker, known as a "clearing broker," to hold custody of 
client funds and securities, to clear and execute customer trades, and to 
handle other functions such as Issuing confirmations of customer trades and 
customer account statements. Clearing brokers generally are OTC 
participants; Introducing brokers generally are not. As Introducing brokers 
generally are not OTC participants, and therefore typlcally do not appear on 
DTC's securities position llstlng, Hsln Celestia/ has required companies to 
accept proof of ownership letters from brokers In cases where, unlike the 
positions of registered owners and brokers and banks that are OTC 
participants, the company Is unable to verify the positions against Its own 
or Its transfer agent's records or against DTC's securities ~sltlon llstlng. 

In llght of questions we have received following two recent court cases 
relatlng to proof of ownership under Rule 14a-8 and In Ilg ht of the 
Commission's discussion of registered and beneficial owners In the Proxy 
Mechanics Concept Release, we have reconsidered our views as to what 
types of brokers and banks should be considered "record" holders under 
Rule 14a-8(b)(2)(1). Because of the transparency of OTC participants' 
positions In a company's securities, we wlll take the view going forward 
that, for Rule 14a-8(b)(2)(1) purposes, only OTC participants should be 
viewed as "record" holders of securities that are deposited at OTC. As a 
result, we wlll no longer follow Hain Celestia/. 

We belleve that taking this approach as to who constitutes a " record" 
holder for purposes of Rule 14a-8(b)(2)(1) wlll provide greater certainty to 
beneficial owners and companies. We also note that this approach Is 
consistent with Exchange Act Rule 12g5-1anda1988 staff no-action letter 
addressing that rule," under which brokers and banks that are OTC 
participants are considered to be the record holders of securities on deposit 
with OTC when calculatlng the number of record holders for purposes of 
Sections 12(g) and 15(d) of the Exchange Act. I 

Companies have occaslonally expressed the view that, because DTC's 
nominee, Cede a Co., appears on the shareholder list as the sole registered 
owner of securities deposited with OTC by the OTC participants, only OTC or 
Cede &. Co. should be viewed as the "record" holder of the securities held 
on deposit at OTC for purposes of Rule 14a-8(b)(2)(1). We have never 
interpreted the rule to require a shareholder to obtain a proof of ownership 
letter from OTC or Cede a Co., and nothing In this guidance should be 
construed as changing that view. 

How can a shareholder determine whether his or her broker or bank Is a 
DTC partldpsnt? 

Shareholders and companies can confirm whether a particular broker or 
bank Is a OTC participant by checking DTC's participant llst, which Is 
currently available on the Internet at 
http://www.dtcc.com/,.,,/medla/Flles/Downloads/cllent
center/DTC/alpha.ashx. 

What If a shareholder's broker or bank Is not on DTC's participant list? 
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The shareholder wlll need to obtain proof of ownership from the OTC 
participant through which the securities are held. The shareholder 
should be able to flnd out who this OTC participant Is by asking the 
shareholder's broker or bank. 

If the OTC participant knows the shareholder's broker or bank's 
holdings, but does not know the shareholder's holdings, a shareholder 
could satisfy Rule 14a-B(b)(2)(1) by obtaining and submitting two proof 
of ownership statements verifying that, at the time the proposal was 
submitted, the required 21mount of securities were continuously held for 
at least one year - one from the shareholder's broker or bank 
confirming the shareholder's ownership, and the other from the OTC 
participant confirming the broker or bank's ownership. 

How wl/J the staff process no-action requests that argue for exclusion on 
the basis that the shareholder's proof of o wnershfp Is not from a DTC 
partldpant? 

The staff wlll grant no-action relief to a company on the basis that the 
shareholder's proof of owner.ship Is not from a OTC participant only If 
the company's notice of defect describes the required proof of 
ownership In a manner that Is consistent with the guidance contained In 
this bulletin. Under Rule 14a-8(f)(1), the shareholder wlll have an 
opportunity to obtain the requisite proof of ownership after receiving the 
notice of defect. 

c. Common errors shareholders can avoid when 1ubmlttlng proof of 
ownership to companies 

In this section, we describe two common errors shareholders make when 
submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we 
provide guidance on how to avoid these errors. 

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership 
that he or she has

1
"contlnuously held at least $2,000 In market value, or 

1 %, of the company's securities entitled to be voted on the proposal at the 
meeting for at least one year by the date vou submit the 
proooso1• (emphasis added).lP We note that many proof of ownership 
letters do not satisfy this requirement because they do not verify the 
shareholder's beneficial ownership for the entire one-year period preceding 
and Including the date the proposal ls submitted. In some cases, the letter 
speaks as of a date before the date the proposal Is submitted, thereby 
leavlng a gap between the date of the verification and the date the proposal 
Is submitted. In other cases, the letter speaks as of a date after the date 
the proposal was submitted but covers a period of only one year, thus 
falllng to verify the shareholder's beneficial ownership over the required full 
one-year period preceding the date of the proposal's submission. 

Second, many letters fall to confirm continuous ownership of the securities. 
This can occur when a broker or bank submits a letter that confirms the 
shareholder's beneficial ownership only as of a specified date but omits imy 
reference to continuous ownership for a one-year period. 

We recognize that the requirements of Rule 14a-8(b) are hlghly prescriptive 
and can cause Inconvenience for shareholders when submitting proposals. 
Although our administration of Rule 148-B(b) Is constrained by the terms of 
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the rule, we believe that shareholders can avoid the two errors hlghllghted 
above by arranging to have their broker or bank provide the required 
verification of ownership as of the date they plan to submit the proposal 
using the following format: 

''As of [date the proposal Is submitted], [name of shareholder) 
held, and has held contlnuously for at least one year, [number 
of securities] shares of [company name] [class of securities]. "u 

As discussed above, a shareholder may also need to provide a separate 
written statement from the OTC participant through which the shareholder's 
securities are held If the shareholder's broker or bank Is not a OTC 
pa rt lei pant. 

D. The •Ubml••lon of revised propoaal1 

On occasion, a shareholder wlll revise a proposal after submitting It to a 
company. This section addresses questions we have received regarding 
revisions to a proposal or supporting statement. 

1. A atiareholder submits a timely proposal. The shareholder then · 
submit•• revl1ed proposal before the company'• deadllne for 
receiving proposals. Must the company accept the revisions? 

Yes. In this situation, we belleve the revised proposal serves as a 
replacement of the Initial proposal. By submitting a revised proposal, the 
shareholder has effectively withdrawn the Initial proposal. Therefore, the 
shareholder Is not In violation of the one-proposal !Imitation In Rule 14a-s 
(c).12 Ir the company Intends to submit a no-action request, It must do so 
with respect to the revised proposa I. 

We recognize that In Question and Answer E.2 of SLB No. 14, we Indicated 
that If a shareholder makes revisions to a proposal before the company 
submits Its no-action request, the company can choose whether to accept 
the revisions. However, this guidance hiss led some companies to believe 
that, In cases where shareholders attempt to make changes to an lnltlal 
proposal, the company Is free to Ignore such revisions even If the revised 
proposal Is submitted before the company's deadline for receiving 
shareholder proposals. We are revising our guidance on this Issue to make 
clear that a company may not Ignore a revised proposal In this sltuatlon.ll 

2. A •hareholder 1ubmlts • tlmely proponl. After the de•dllne for 
receiving proposal•, the shareholder submits 11 revised proposal. 
Must the company accept the revision&? 

No. If a shareholder submits revisions to a proposal after the deadllne for 
receiving proposals under Rule 14a-8(e), the company Is not required to 
accept the revisions. However, If the company does not accept the 
revisions, It must treet the revised proposal as a second proposal and 
submit a notice stating Its Intention to exclude the revised propose!, as 
required by Rule 14a-8(j). The company's notice may cite Rule 14a-8(e) as 
the reason for excluding the revised proposal. If the company does not 
accept the revisions and Intends to exclude the lnltlal proposal, It would 
also need to submit Its reasons for excluding the Initial proposal. 
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3. If • •h•reholder •ubmlts 11 revl•d propo••I, •• of which date 
mullt the •hareholder prove his or her •hare ownership? 

A shareholder must prove ownership as of the date the orlglnal proposal ls 
submitted. When the Commission hl!!ls discussed revisions to proposals,-1 It 
has not suggested that a revision triggers a requirement to provide proof of 
ownership a second time. As outlined In Rule 14a-8(b), proving ownership 
Includes providing a written statement that the shareholder Intends to 
continue to hold the securities through the date of the shareholder meeting, 
Rule 14n-8(f)(2) provides that If the shareholder "falls In [his or her] 
promise to hold the required number of securities through the date of the 
meeting of shareholders, then the company wlll be permitted to exclude all 
of [the same shareholder's] proposals from Its proxy materials for any 
meeting held In the following two calendar years." With these provisions In 
mind, we do not Interpret Rule 14a-B as requiring additional proof of 
ownership when a shareholder submits a revised proposal.'~ 

E. Procedures for withdrawing no-action requem for propo1•I• 
•ubmltted by multiple proponents 

. . . 
We have previously addressed the requirements for withdrawing a Rule 
14a-8 no-action request In SLB Nos. 14 and 14C. SLB No. 14 notes that a 
company should Include with a wlthdn1wl!!ll letter documentation 
demonstrating that a shareholder has withdrawn the proposal. In cases 
where a proposal submitted by multiple shareholders Is withdrawn, SLB No. 
14C states that, If each shareholder has designated a lead Individual to act 
on Its behalf and the company Is able to demonstrate that the Individual Is 
authorized to act on behalf of all of the proponents, the company need only 
provide a letter from that lead lndlvldual Indicating that the lead Individual 
Is withdrawing the proposal on behalf of all of the proponents. 

Because there Is no relief granted by the staff In cases where a no-action 
request Is withdrawn following the withdrawal of the related proposal, we 
recognize that the threshold for withdrawing a no-action request need not 
be overly burdensome. Going forward, we wlll process a withdrawal request 
If the company provides a letter from the lead flier that Includes a 
representation that the lead flier Is authorized to withdraw the proposal on 
behalf of each proponent Identified In the company's no-action request. u;, 

F. U•e of emall to tran•mlt our Rule 14• .. 8 no-action reapon1e• to 
companlu and proponents 

To date, the Division has transmitted copies of our Rule 14a-8 no-action 
responses, Including copies of the correspondence we have received In 
connection with such requests, by U.S. mall to companies and proponents. 
We also post our response and the related correspondence to the 
Commission's website shortly after Issuance of our response. 

In order to accelerate delivery of staff responses to companies end 
proponents, end to reduce our copying and postage costs, going forward, 
we Intend to transmit our Rule 14a-8 no·ectlon responses by email to 
companies and proponents. We therefore encourage both companies and 
proponents to Include email contact Information In any correspondence to 
each other and to us. We wlll use U.S. mall to transmit our no-action 
response to any company or proponent for which we do not have email 
contact Information. 
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Given the avallablllty of our responses and the rell!lted correspondence on 
the Commission's website and the requirement under Rule 14a-8 for 
companies and proponents to copy each other on correspondence 
submitted to the Commission, we believe It Is unnecessary to transmit 
copies of the related correspondence along with our no-action response. 
Therefore, we Intend to transmit only our staff response and not the 
correspondence we receive from the parties. We will continue to post to the 
Commission's website copies of this correspondence at the same time that 
we post our staff no-action response. 

1 See Rule 14a-8(b). 

z For an explanation of the types of share ownership In the U.S., see 
Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14, 
2010) [75 FR 42982] ("Proxy Mechanics Concept Release"), at Section II.A. 
The term "beneficial owner" does not have a uniform meaning under the 
federal securities laws. It has a different meaning In this bulletin as 
compared to "beneficial owner" and "beneficial ownership" In Sections 13 
and 16 of the Exchange Act. Our use of the term In this bulletin Is not 
Intended to suggest that registered owners are not beneficial owners tor 
purposes of those Exchange Act provisions. See Proposed Amendments to 
Rule 14a-8 under the Securities Exchange Act of 1934 Relatlng to Proposals 
by Security Holders, Release No. 34-12598 (July 7, 1976) [41 FR 29982), 
at n.2 r'The term 'beneflclal owner' when used In the context of the proxy 
rules, and In Ilg ht of the purposes of those rules, may be Interpreted to 
have a broader meaning than It would for certain other purpose[s] under 
the federal securities laws, such as reporting pursuant to the Wllllams 
Act."). 

1 If e shareholder has flied a Schedule 130, Schedule 13G, Form 3, Form 4 
or Form 5 reflecting ownership of the required amount of shares, the 
shareholder may Instead prove ownership by submitting a copy of such 
filings and providing the addltlonal Information that Is described In Rule 
14a-8(b )(2) ( 11). 

I 
i OTC holds the deposited securities In •runglble bulk," meaning that there 
are no speclflcally Identifiable shares directly owned by the OTC 
participants. Rather, each OTC participant holds a pro rata Interest or 
position In the aggregate number of shares of a partlcular Issuer held at 
OTC. Correspondingly, each customer of a OTC participant - such as an 
Individual Investor - owns a pro rata Interest In the shares In which the OTC 
participant has a pro rata Interest. See Proxy Mechanics Concept Release, 
at Section II.B.2.a. 

5. See Exchange Act Rule 17Ad-8. 

A See Net Capltal Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR 
56973] C-Net Capital Rule Release"), at Section 11.C. 

2 See KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S. Dist. 
LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v. 
Chevedden, 696 F. Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court 
concluded that a securities Intermediary was not a record holder for 
purposes of Rule 14a-8(b) because It did not appear on a list of the 
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company's non-objecting beneftclal owners or on any OTC securities 
position listing, nor was the Intermediary a OTC participant. 

Ii Techne Corp. (Sept. 20, 1988). 

Page 8of8 

!i In addition, If the shareholder's broker Is an Introducing broker, the 
shareholder's account statements should Include the clearing broker's 
Identity and telephone number. See Net Capital Rule Release, at Section 
ll.C.(111). The clearing broker will generally be a OTC participant. 

lD. For purposes of Rule 14a-8(b), the submission date of a proposal wlll 
generally precede the company's receipt date of the proposal, absent the 
use of electronic or other means of same-day delivery. 

-l This format Is acceptable for purposes of Rule 14a-8(b), but It Is not 
mandatory or exclusive. 

L. As such, It Is not appropriate for a company to send a notice of defect for 
multiple proposals under Rule 14a-8(c) upon receiving a revised proposal • 

.12 This position will apply to all proposals submitted after an Initial proposal 
but before the company's deadllne for receiving proposals, regardless of 
whether they are expllcltly labeled as "revisions" to an Initial proposal, 
unless the shareholder amrmatlvely Indicates an Intent to submit a second, 
additional proposal for Inclusion In the company's proxy materlals. In that 
case, the company must send the shareholder a notice of defect pursuant 
to Rule 14a-8(f)(1) If It Intends to exclude either proposal from Its proxy 
materials Jn reliance on Rule 14a-B(c), In llght of this guidance, with 
respect to proposals or revisions received before a company's deadline for 
submission, we wlll no longer follow Layne Christensen Co. (Mar. 21, 2011) 
and other prior staff no-action letters In which we took the view that a 
proposal would vlolate the Rule 14a-8(c) one-proposal !Imitation If such 
proposal Is submitted to a company after the company has either submitted 
a Rule 14a-e no-action request to exclude an earlier proposal submitted by 
the same proponent or notified the proponent that the earlier proposal was 
excludable under lhe rule. l 
l:1 See, e.g., Adoption of Amendments Relating to Proposals by Security 
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994). 

u Because the relevant date for proving ownership under Rule 14a-8(b) Is 
the date the proposal Is submitted, a proponent who does not adequately 
prove ownership In connection with a proposal Is not permitted to submit 
another proposal for the same meeting on a later date. 

l!i Nothing In this staff position has any effect on the status of any 
shareholder proposal that Is not withdrawn by the proponent or Its 
authorized representative. 
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BY~LAWS 

OF 
ECOLAB INC. 

(A Delaware corporation) 
AS AMENDED THROUGH DECEMBER 3, 2015 

ARTICLE I 

OFFICES 

Section 1. Registered Office. The registered office of the Corporation in the State of 
Delaware shall be at 1209 Orange Street, City of Wilmington, County of New Castle, 
Delaware. The name of the resident agent in charge thereof shall be The Corporation 
Trust Company. 

. . 
Section 2. Other Offices. The Corporation may also have offices at such other places, 
within or without the State of Delaware, as the Board of Directors may from time to time 
determine or the business of the Corporation may require. 

ARTICLE II 

MEETINGS OF STOCKHOLDERS 

Section 1. Place of Meetings. Meetings of stockholders may be held at such place, 
within or without the State of Delaware, as the Board of Directors or the officer calling 
the same shall designate. 

I 
Section 2. Annual Meeting. An annual meeting of the stockholders of the Corporation 
for the election of directors by written ballot and for the transaction of such other 
business as may properly come before the meeting shall be held at such time and on 
such day of each year as shall be designated by the Board of Directors, the Chairman 
of the Board, the President or the Secretary. 

Section 3. Notice of Stockholder Nominations of Directors. Only persons who are 
nominated in accordance with the procedures set forth in this Section 3 or Section 15 of 
this Article II shall be eligible for election as directors of the Corporation, except as may 
be otherwise provided in the Restated Certificate of Incorporation of the Corporation. 
Nominations of persons for election to the Board of Directors may be made at any 
annual meeting of stockholders (a) by or at the direction of the Board of Directors (or 
any duly authorized Committee thereof), (b) by any stockholder of the Corporation 
(i) who is a stockholder of record on the date of the giving of the notice provided for in 
this Section 3 and on the record date for the determination of stockholders entitled to 
vote at such annual meeting and (ii) who complies with the notice procedures set forth 
in this Section 3 or (c) by any stockholder (or group of stockholders) who meets the 
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requirements of and complies with the procedures set forth in Section 15 of this Article 
II. 

In addition to any other applicable requirements, for a nomination to be made by a 
stockholder, such stockholder must have given timely notice thereof in proper written 
form to the Secretary of the Corporation. 

To be timely, a stockholder's notice to the Secretary must be delivered to or mailed and 
received at the principal executive offices of the Corporation (a) in the case of an 
Annual Meeting, not less than one hundred twenty (120) days nor more than one 
hundred fifty (150) 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 thirty (30) days before or after such an 
anniversary date, notice by the stockholder in order to be timely must be so received not 
later than the close of business on the tenth (1 oth) day following the day on which such 
notice of the date of the annual meeting was mailed or public disclosure of the date of 
the annual meeting was made, whichever first occurs; and (b) in the case of a Special 
Meeting called for the purpose of electing directors, not later than the close of business 
on the tenth (10th) 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 of an 
annual meeting commence a new time period for the giving of a stockholder's notice as 
described above. 

To be in proper written form, a stockholder's notice to the Secretary must set forth as to 
each person whom the stockholder proposes to nominate for election as a director and 
as to the stockholder giving the notice and any Stockholder Associated Person (as 
defined below) (i) the name, age, business address, residence address and record 
address of such person, (ii) the principal occupation or employment of such person, (iii) 
the following information regarding such person: (A) the class or series and number of 
shares of capital stock of the Corporatioh which are owned beneficially or of record by 
such person, (B) any option, warrant, convertible security, stock appreciation right, or 
similar right with an exercise or conversion privilege or a settlement payment or 
mechanism at a price related to any class or series of shares of the Corporation or with 
a value derived in whole or in part from the value of any class or series of shares of the 
Corporation, whether or not such instrument or right shall be subject to settlement in the 
underlying class or series of capital stock of the Corporation or otherwise (a "Derivative 
Instrument") directly or indirectly owned beneficially by such person and any other direct 
or indirect opportunity to profit or share in any profit derived from any increase or 
decrease in the value of shares of the Corporation; (C) any proxy, contract, agreement, 
arrangement, understanding, or relationship pursuant to which such person has a right 
to vote any shares of any security of the Corporation; (D) any "short interest" in any 
security of the Corporation (for purposes of this Section 3 and Section 15 of this Article 
II, a person shall be deemed to have a short interest in a security if such person directly 
or indirectly, through any contract, arrangement, understanding, relationship or 
otherwise, has the opportunity to profit or share in any profit derived from any decrease 
in the value of the subject security); (E) any rights to dividends on the shares of the 
Corporation owned beneficially by such person that are separated or separable from the 
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underlying shares of the Corporation; (F) any proportionate interest in shares of the 
Corporation or Derivative Instruments held, directly or indirectly, by a general or limited 
partnership in which such person is a general partner or, directly or indirectly, 
beneficially owns an interest in a general partner; and (G) any performance-related fees 
(other than an asset-based fee) to which such person is entitled based on any increase 
or decrease in the value of shares of the Corporation or Derivative Instruments, if any, 
as of the date of such notice, including, without limitation, any such interests held by 
members of such person's immediate family sharing the same household, (iv) any 
information relating to such person that would be required to be disclosed in a proxy 
statement or other filings required to be made in connection with solicitations of proxies 
for election of directors pursuant to Section 14 of the Securities Exchange Act of 1934, 
as amended (the "Exchange Act"), and the rules and regulations promulgated 
thereunder, (v) the nominee holder for, and number of, shares owned beneficially but 
not of record by such person, (vi) to the extent known by the stockholder giving the 
notice, the name and address of any other stockholder supporting the nominee for 
election or reelection as a director on the date of such stockholder's notice, (vii) a 
description of ail arrangements or understandings between or among such persons 
pursuant to which the nomination(s) are to be made by the stockholder and (viii) a 
representation that such stockholder intends to appear in person or by proxy at the 
meeting to nominate the persons named in its notice. Any ownership information shall 
be supplemented by the stockholder giving the notice not later than ten (10) days after 
the record date for the meeting as of the record date. Such notice must be 
accompanied by a written consent of each proposed nominee to being named as a 
nominee and to serve as a director if elected. In addition to the information required 
pursuant to this Section 3 or any other provision of these By-Laws, the Corporation may 
require any proposed nominee to furnish such other information (a) as may reasonably 
be required by the Corporation to determine the eligibility of such proposed nominee to 
serve as an independent director under the rules and listing standards of the principal 
United States securities exchanges upon which the common stock of the Corporation is 
listed or traded, any applicable rules of the U.S. Securities and Exchange Commjssion 
or any publicly disclosed st~ndards used by the Board of Directors in determining and 
disclosing the independence of the Corporation's directors (collectively, the 
"Independence Standards"), (b) that could be material to a reasonable stockholder's 
understanding of the independence, or lack thereof, of such nominee or (c) that may 
reasonably be requested by the Corporation to determine the eligibility of such nominee 
to serve as a director of the Corporation. Any person providing any information to the 
Corporation pursuant to this Section 3 shall further update and supplement such 
information, if necessary, so that all such information shall be true and correct as of the 
record date for the determination of stockholders entitled to vote at the meeting, and 
such update and supplement shall be delivered to or be mailed and received by the 
Secretary at the principal executive offices of the Corporation not later than five 
business days after the later of the record date for the determination of stockholders 
entitled to vote at the meeting and the date the record date is first publicly disclosed. 

No person shall be eligible for election as a director of the Corporation unless 
nominated in accordance with the procedures set forth in this Section 3 or Section 15 of 
this Article II. If the Chairman of the meeting determines that a nomination was not 
made in accordance with the foregoing procedures, the Chairman shall declare to the 
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meeting that the nomination was defective and such defective nomination shall be 
disregarded. 

Notwithstanding anything in the third paragraph of this Section 3 to the contrary, in the 
event that the number of directors to be elected to the Board of Directors of the 
Corporation is increased and there is no public disclosure by the Corporation naming all 
of the nominees for director or specifying the size of the increased Board of Directors at 
least one hundred (100) days prior to the first anniversary of the preceding year's 
annual meeting, a stockholder's notice required by this By-Law shall also be considered 
timely, but only with respect to nominees for any new positions created by such 
increase, if it shall be delivered to the Secretary at the principal executive offices of the 
Corporation not later than the close of business on the tenth (101h) day following the day 
on which such public disclosure is first made by the Corporation. 

Section 4. Notice of Stockholder Proposals of Business. No business may be 
transacted at an annual meeting of stockholders, other than business that is either: (a) 

· specified in the notice of meeting (or any' supplement thereto) 'given by or at the · 
direction of the Board of Directors (or any duly authorized committee thereof), (b) 
otherwise properly brought before the annual meeting by or at the direction of the Board 
of Directors (or any duly authorized committee thereof) or (c) otherwise properly brought 
before the annual meeting by any stockholder of the Corporation (i) who is a 
stockholder of record on the date of the giving of the notice provided for in this Section 4 
and on the record date for the determination of stockholders entitled to vote at such 
annual meeting and (ii) who complies with the notice procedures set forth in this 
Section 4. 

In addition to any other applicable requirements, for business to be properly brought 
before an annual meeting by a stockholder, such stockholder must have given timely 
notice thereof in proper written form to the Secretary of the Corporation. 

To be timely, a stockholder's notice to the Secretary must be delivered to or mailed and 
received at the principal executive offices of the Corporation not less than one hundred 
twenty (120) days nor more than one hundred fifty (150) 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 thirty (30) 
days before or after such anniversary date, notice by the stockholder in order to be 
timely must be so received not later than the close of business on the tenth (101

h) day 
following the day on which such notice of the date of the annual meeting was mailed or 
public disclosure of the date of the annual meeting was made, whichever first occurs. In 
no event shall the public disclosure of an adjournment of an annual meeting commence 
a new time period for the giving of a stockholder's notice as described above. 

To be in proper written form, a stockholder's notice to the Secretary must set forth as to 
each matter such stockholder proposes to bring before the annual meeting a brief 
description of the business desired to be brought before the annual meeting and the 
reasons for conducting such business at the annual meeting and as to the stockholder 
giving the notice and any Stockholder Associated Person (i) the name and record 
address of such person, (ii) the following information regarding such person: (A) the 
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class or series and number of shares of capital stock of the Corporation which are 
owned beneficially or of record by such person, (B) any option, warrant, convertible 
security, stock appreciation right, or similar right with an exercise or conversion privilege 
or a settlement payment or mechanism at a price related to any class or series of 
shares of the Corporation or with a value derived in whole or in part from the value of 
any Derivative Instrument directly or indirectly owned beneficially by such person and 
any other direct or indirect opportunity to profit or share in any profit derived from any 
increase or decrease in the value of shares of the Corporation; (C) any proxy, contract, 
agreement, arrangement, understanding, or relationship pursuant to which such person 
has a right to vote any shares of any security of the Corporation; (D) any "short interest" 
in any security of the Corporation; (E) any rights to dividends on the shares of the 
Corporation owned beneficially by such person that are separated or separable from the 
underlying shares of the Corporation; (F) any proportionate interest in shares of the 
Corporation or Derivative Instruments held, directly or indirectly, by a general or limited 
partnership in which such person is a general partner or, directly or indirectly, 
beneficially owns an interest in a general partner; and (G) any performance-related fees 
(other than an asset-based fee) to which such person is entitled based on any increase 
or decrease in the value of shares of the Corporation or Derivative Instruments, if any, 
as of the date of such notice, including, without limitation, any such interests held by 
members of such person's immediate family sharing the same household, (iii) the 
nominee holder for, and number of, shares owned beneficially but not of record by such 
person, (iv) to the extent known by the stockholder giving the notice, the name and 
address of any other stockholder supporting the proposal of other business on the date 
of such stockholder's notice, (v) a description of all arrangements or understandings 
between or among such persons in connection with the proposal of such business by 
such stockholder and any material interest in such business, (vi) any other information 
relating to such person that would be required to be disclosed in a proxy statement or 
other filings required to be made in connection with the proposal of business pursuant to 
Section 14 of the Exchange Act and the rules and regulations promulgated thereunder, 
and (vii) a representation that the stockholder giving the notice intends to appear in 
person or by proxy at the annual meeting to bring such business before the meeting. 
Any person providing any information to the Corporation pursuant to this Section 4 shall 
further update and supplement such information, if necessary, so that all such 
information shall be true and correct as of the record date for the determination of 
stockholders entitled to vote at the meeting, and such update and supplement shall be 
delivered to or be mailed and received by the Secretary at the principal executive offices 
of the Corporation not later than five business days after the later of the record date for 
the determination of stockholders entitled to vote at the meeting and the date the record 
date is first publicly disclosed. 

No business shall be conducted at the annual meeting of stockholders except business 
brought before the annual meeting in accordance with the procedures set forth in this 
Section 4; provided, however, that, once business has been properly brought before the 
annual meeting in accordance with such procedures, nothing in this Section 4 shall be 
deemed to preclude discussion by any stockholder of any such business. If the 
Chairman of an annual meeting determines that business was not properly brought 
before the annual meeting in accordance with the foregoing procedures, the Chairman 
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shall declare to the meeting that the business was not properly brought before the 
meeting and such business shall not be transacted. 

Section 5. Definitions. For purposes of Sections 3 and 4 of Article II of these By-Laws: 

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

"Stockholder Associated Person" of any stockholder shall mean (i) any person 
acting in concert, directly or indirectly, with such stockholder and (ii) any person 
controlling, controlled by or under common control with such stockholder or any 
Stockholder Associated Person. 

Section 6. Special. Meetings. 

(a) Special meetings of the stockholders, for any purpose or purposes, unless 
otherwise prescribed by statute, may be called at any time by the Board of 
Directors or by the Chairman of the Board, and shall be called by the Chairman 
of the Board, the President or the Secretary at the written request of the majority 
of the Board of Directors or at the written request, in accordance with this Section 
6, of stockholders owning capital stock having twenty-five percent (25%) of the 
voting power of the entire issued and outstanding capital stock of the 
Corporation. Such request shall state the purpose or purposes of the proposed 
meeting. No business shall be transacted at any special meeting of the 
stockholders except that stated in the notice of the meeting. 

{b) In order that the Corporation may determine the stockholders entitled to demand 
a special meeting, the Board of Directors may fix a record date to determine the 
stockholdets entitled to make such a demand (the "Demand Ret ard Date"). The 
Demand Record Date shall not precede the date upon which the resolution fixing 
the Demand Record Date is adopted by the Board of Directors and shall not be 
more than ten (10) days after the date upon which the resolution fixing the 
Demand Record Date is adopted by the Board of Directors. Any stockholder of 
record seeking to have stockholders demand a special meeting shall, by sending 
written notice to the Secretary of the Corporation by hand or by certified or 
registered mail, return receipt requested, request the Board of Directors to fix a 
Demand Record Date. The Board of Directors shall promptly, but in all events 
within ten (10) days after the date on which a valid request to fix a Demand 
Record Date is received, adopt a resolution fixing the Demand Record Date and 
shall make a public announcement of such Demand Record Date. If no Demand 
Record Date has been fixed by the Board of Directors within ten (10) days after 
the date on which such re3uest is received by the Secretary, the Demand Record 
Date shall be the tenth (10 h) day after the first date on which a valid written 
request to set a Demand Record Date is received by the Secretary. To be valid, 
such written request shall set forth the purpose or purposes for which the special 
meeting is to be held, shall be signed by one or more stockholders of record (or 

-6-



Exhibit B to No-AcUon Request • Page 7 of 32 

their duly authorized proxies or other representatives), shall bear the date of 
signature of each such stockholder (or proxy or other representative) and shall 
set forth all information about each such stockholder and about the beneficial 
owner or owners, if any, on whose behalf the request is made that would be 
required to be set forth in a stockholder's notice described in Section 3 of Article 
II of these By-Laws. 

(c) In order for a stockholder or stockholders to demand a special meeting, a written 
demand or demands for a special meeting by the holders of record as of the 
Demand Record Date of not less than twenty-five percent (25%) of the voting 
power of the entire issued and outstanding capital stock of the Corporation 
entitled to vote on the matter proposed to be considered at the special meeting 
must be delivered to the Corporation. To be valid, each written demand by a 
stockholder for a special meeting shall set forth the specific purpose or purposes 
for which the special meeting is to be held (which purpose or purposes shall be 
limited to the purpose or purposes set forth in the written request to set a 
Demand Record Date received by the Corporation pursuant to paragraph (b) of 
this Section 6), shall be signed by one or more persons who as of the Demand 
Record Date are stockholders of record (or their duly authorized proxies or other 
representatives), shall bear the date of signature of each such stockholder (or 
proxy or other representative), shall set forth the name and address, as they 
appear in the Corporation's books, of each stockholder signing such demand and 
the class and number of shares of the Corporation which are owned of record 
and beneficially by each such stockholder, shall be sent to the Secretary by hand 
or by certified or registered mail, return receipt requested, and shall be received 
by the Secretary within sixty (60) days after the Demand Record Date. 

(cf) The Corporation shall not be required to call a special meeting upon stockholder 
demand unless, in addition to the documents required by paragraph (c) of this 
Section 6, the Secretary receives a written agreement signed by each Soliciting 

1 Stockholder (as defined below), pursuant to which e~ch Soliciting Stockholder, 
jointly and severally, agrees to pay the Corporation's costs of holding the special 
meeting, including the costs of preparing and mailing proxy materials for the 
Corporation's own solicitation, provided that if each of the resolutions introduced 
by any Soliciting Stockholder at such meeting is adopted, and each of the 
individuals nominated by or on behalf of any Soliciting Stockholder for election as 
a director at such meeting is elected, then the Soliciting Stockholders shall not be 
required to pay such costs. For purposes of this paragraph (d), the following 
terms shall have the meanings set forth below: 

(i) "Affiliate" of any Person (as defined herein) shall mean any Person 
controlling, controlled by or under common control with such first Person. 

(ii) "Participant" shall have the meaning assigned to such term in Instruction 3 
of Item 4 of Schedule 14A promulgated under the Securities Exchange Act 
of 1934, as amended (the "Exchange Act") 
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(iii) "Person" shall mean any individual, firm, corporation, partnership, joint 
venture, association, trust, unincorporated organization or other entity. 

(iv) "Proxy" shall have the meaning assigned to such term in Rule 14a-1 
promulgated under the Exchange Act. 

(v) "Solicitation" shall have the meaning assigned to such term in Rule 14a-1 
promulgated under the Exchange Act. 

(vO "Soliciting Stockholder" shall mean, with respect to any special meeting 
demanded by a stockholder or stockholders, any of the following Persons: 
(A) if the number of stockholders signing the demand or demands of 
meeting delivered to the corporation pursuant to paragraph (c) of this 
Section 6 is 10 or fewer, each stockholder signing any such demand; (B) if 
the number of stockholders signing the demand or demands of meeting 
delive,red to the corporatio~ pursuant to paragraph (c) of this Section .6 is 
more than 10, each Person who either (x) was a Participant in any 
Solicitation of such demand or demands or (y) at the time of the delivery to 
the Corporation of the documents described in paragraph (c) of this Section 
6 had engaged or intended to engage in any Solicitation of Proxies for use at 
such special meeting (other than a Solicitation of Proxies on behalf of the 
Corporation); or (C) any Affiliate of a Soliciting Stockholder, if a majority of 
the directors then in office determine, reasonably and in good faith, that 
such Affiliate should be required to sign the written notice described in 
paragraph (c) of this Section 6 and/or the written agreement described in 
this paragraph (d) in order to prevent the purposes of this Section 6 from 
being evaded. 

(e) Except as provided in the following sentence, any special meeting shall be held 
at such hour and day as may be designated by whichever of the Chairman of the 
Board, President or Secretary shall have called such meeting. In the case of any 
special meeting called by the Chairman of the Board, President or Secretary 
upon the demand of stockholders (a "Demand Special Meeting"), such meeting 
shall be held at such hour and day as may be designated by the Chairman of the 
Board, President or Secretary; provided, however, that the date of any Demand 
Special Meeting shall be not more than sixty (60) days after the Record Date 
(determined pursuant to Section 5 of Article VI of these By-Laws); and provided 
further that in the event that the directors then in office fail to designate an hour 
and date for a Demand Special Meeting within ten (10) days after the date that 
valid written demands for such meeting by the holders of record as of the 
Demand Record Date of shares representing not less than twenty-five percent 
(25%) of the voting power of the entire issued and outstanding capital stock of 
the Corporation entitled to vote on the matter proposed to be considered at the 
special meeting are delivered to the Corporation (the "Delivery Date"), then such 
meeting shall be held at 2:00 P.M. Central Time on the 9oth day after the 
Delivery Date or, if such 9oth day is not a Business Day (as defined below), on 
the first preceding Business Day. In fixing a meeting date for any special 
meeting, the Chairman of the Board, President or Secretary may consider such 

-8-



Exhibit B to No-Action Request • Page 9 of 32 

factors as he deems relevant within the good faith exercise of his business 
judgment, including, without limitation, the nature of the action proposed to be 
taken, the facts and circumstances surrounding any demand for such meeting, 
and any plan of the Board of Directors to call an annual meeting or a special 
meeting for the conduct of related business. 

(f) The Corporation may engage independent inspectors of elections to act as an 
agent of the Corporation for the purpose of promptly performing a ministerial 
review of the validity of any purported written demand or demands for a special 
meeting received by the Secretary. For the purpose of permitting the inspectors 
to perform such review, no purported demand shall be deemed to have been 
delivered to the Corporation until such date as the independent inspectors certify 
to the Corporation that the valid demands received by the Secretary represent 
not less than twenty-five percent (25%) of the voting power of the entire issued 
and outstanding capital stock of the Corporation entitled to vote on the matter 
proposed to be considered at the special meeting. Nothing contained in this 
paragraph (f) shall in any way be construed to suggest or imply that the Board of 
Directors or any stockholder shall not be entitled to contest the validity of any 
demand, whether during or after such five (5) Business Day period, or to take 
any other action (including, without limitation, the commencement, prosecution or 
defense of any litigation with respect thereto). 

(g) For purposes of these By-Laws, ueusiness Day" shall mean any day other than a 
Saturday, a Sunday or a day on which banking institutions in the State of 
Minnesota are authorized or obligated by law or executive order to close. 

(h) Notwithstanding anything in these By-Laws to the contrary, if the Board of 
Directors shall determine that any request to fix a Demand Record Date or 
demand a special meeting was not properly made in accordance with this 
Section 6, or the stockholder or stockholders seeking to take such action do not 
otherwise comply with this Section 6, then the Board of Directors shall not be 
required to fix a Demand Record Date or call a special meeting. 

Section 7. Notice of Meetings. Written notice stating the place, date and hour of each 
annual and special meeting of the stockholders and, in the case of a special meeting, 
the purpose or purposes thereof, shall be given not less than ten (10) nor more than 
sixty (60) days before the date of such meeting to each stockholder entitled to vote at 
such meeting, unless otherwise required by applicable law. If mailed, notice shall be 
deemed given when deposited in the United States mail, postage prepaid, directed to 
the stockholder at such address as appears on the records of the Corporation. Notice 
of any meeting of stockholders shall not be required to be given to any stockholder who 
shall attend such meeting in person or by proxy and shall not, at the beginning of such 
meeting, object to the transaction of any business because the meeting is not lawfully 
called or convened, or who shall, either before or after the meeting, submit a signed 
waiver of notice. 

Section 8. Quorum. At all meetings of the stockholders, the holders of a majority of the 
shares of stock of the Corporation issued and outstanding and entitled to vote thereat, 
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present in person or represented by proxy, shall be requisite to constitute a quorum for 
the transaction of business, except as otherwise provided by statute or in the Restated 
Certificate of Incorporation. A quorum, once established, shall not be broken by the 
withdrawal of enough votes to leave less than a quorum. In the absence of a quorum, 
the holders of a majority of the shares of stock present in person or by proxy and 
entitled to vote may adjourn the meeting until the requisite amount of stock shall be 
present. 

Section 9. Organization and Order of Business. At each meeting of the stockholders, 
the Chairman of the Board, or in his absence, the President, or in his absence any other 
person selected by the Board of Directors, shall act as Chairman of the meeting. The 
Secretary, or in his absence an Assistant Secretary, or any person appointed by the 
Chairman of the meeting, shall act as Secretary of the meeting and keep the minutes 
thereof. The Board of Directors may adopt by resolution such rules and regulations for 
the conduct of any meeting of the stockholders as it shall deem appropriate. Except to 
the extent inconsistent with such rules and regulations as adopted by the Board of 
Directors, the Chairman of any meeting of the stockholders shall have the right ·and the 
authority to prescribe such rules, regulations and procedures and to do all such acts, as 
in the judgment of such Chairman, are appropriate for the proper conduct of the 
meeting. Such rules, regulations or procedures, whether adopted by the Board of 
Directors or prescribed by the Chairman of the meeting, may include, without limitation, 
the following: (i) the establishment of an agenda or order of business for the meeting; 
(ii) the determination of when the polls shall open and close for any given matter to be 
voted on at the meeting; (iii) rules and procedures for maintaining order at the meeting 
and the safety of those present; (iv) limitations on attendance at or participation in the 
meeting to stockholders of record of the Corporation, their duly authorized and 
constituted proxies or such other persons as the Chairman of the meeting shall 
determine; (v) restrictions on entry to the meeting after the time fixed for the 
commencement thereof; and (vi) limitations on the time allotted to questions or 
comments by participal ts I 
Section 10. Voting. Except as otherwise provided by statute or by the Restated 
Certificate of Incorporation, at each meeting of the stockholders each stockholder 
having the right to vote thereat shall be entitled to (i) one vote for each share of 
common stock of the Corporation standing in his name on the record of stockholders of 
the Corporation, and (ii) such voting rights, if any, as are provided in the applicable 
Certificate of Designation, Preferences and Rights with respect to any series of 
preferred stock of the Corporation standing in his name on the record of stockholders of 
the Corporation, in all such instances on the date fixed by the Board of Directors as the 
record date for the determination of the stockholders who shall be entitled to notice of 
and vote at such meeting; or if no record date shall have been fixed, then at the close of 
business on the day next preceding the day on which notice thereof shall be given. 
Each stockholder entitled to vote at any meeting of stockholders may authorize another 
person or persons to act for him by a proxy signed or otherwise authorized in 
accordance with Section 212 of the General Corporation Law of Delaware by such 
stockholder or his attorney-in-fact. No proxy shall be valid after the expiration of three 
(3) years from the date thereof, unless otherwise provided in the proxy. Except as 
otherwise provided by statute, these By-Laws or the Restated Certificate of 
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Incorporation, any corporate action to be taken by vote of the stockholders shall be 
authorized by a majority of the total votes cast at a meeting of stockholders by the 
holders of shares present in person or represented by proxy and entitled to vote on 
such action. Unless required by statute, or determined by the chairman of the meeting 
to be advisable, the vote on any question other than elections need not be by written 
ballot. On a vote by written ballot, each ballot shall be signed by the stockholder, his 
attorney-in-fact, or his proxy if there be such proxy, and shall state the stockholder's 
name and the number of shares voted. 

Section 11 . Stockholder List. The Secretary shall prepare and make, at least ten (10) 
days before every meeting of stockholders, a complete list of the stockholders entitled 
to vote at the meeting, arranged in alphabetical order, and showing the address of each 
stockholder 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 (10) days 
prior to the meeting, either at a place within the city where the meeting is to be held, 
which place sha"ll be specified in the notice of the meeting: or, if not so specified, at the 
place where the meeting is to be held. This list shall also be produced and kept at the 
time and place of the meeting during the whole time thereof, and may be inspected by 
any stockholder who is present. 

Section 12. Inspectors. The Board of Directors may, in advance of any meeting of 
stockholders, appoint or provide for the appointment of one or more inspectors to act at 
such meeting or any adjournments thereof. If the inspector or inspectors shall not be 
appointed, or if any of them shall fail to appear or act, the Chairman of the meeting may, 
and on the request of any stockholder entitled to vote thereat shall, appoint one or more 
inspectors. Each inspector, before entering upon the discharge of his duties, shall take 
and sign an oath faithfully to execute the duties of inspector at such meeting with strict 
impartiality and according to the best of his ability. On request of the Chairman of the 
meeting or any stockholder entitled to vote thereat, the inspectors shall make a report in 
writing of any challenge, request or matter determined by them and shall execute a 
certificate of any fact found by them. No director or candidate for the office of director 
shall act as inspector of any election of directors. Inspectors need not be stockholders 
of the Corporation. 

Section 13. Adjourned Meetings. A meeting of stockholders may be adjourned to 
another time and to another place by either the chairman of the meeting or by the 
stockholders and proxies present. When a meeting is adjourned to another time or 
place, notice of such adjourned meeting need not be given if the time and place to 
which the meeting shall be adjourned are announced at the meeting at which the 
adjournment is taken. At the adjourned meeting, if a quorum is present any business 
may be transacted which might have been transacted at the original meeting. If the 
adjournment is for more than thirty (30) days or if after the adjournment a new record 
date is fixed for the adjourned meeting, notice of the adjourned meeting shall be given 
to each stockholder of record entitled to vote at the meeting. 
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Section 14. Consent of Stockholders. 

(a) Unless otherwise provided in the Restated Certificate of Incorporation, any action 
required or permitted to be taken at any annual or special meeting of 
stockho Ide rs of the Corporation, may be taken without a meeting, without prior 
notice and without a vote, if a consent in writing, setting forth the action so taken, 
shall be signed by the holders of outstanding stock of the Corporation having not 
less than the minimum number of votes that would be necessary to authorize or 
take such action at a meeting at which all shares entitled to vote thereon were 
present and voted. Prompt notice of the taking of the corporate action without a 
meeting by less than unanimous written consent shall be given to those 
stockholders who have not consented in writing. 

(b) In order that the Corporation may determine the stockholders entitled to consent 
to corporate action in writing without a meeting, the Board of Directors may fix a 
record date (a "Consent Record Date"). The Consent Record Date shall not 
precede 'the date upon which -the resolution fixing the Consent Record Date is 
adopted by the Board of Directors and shall not be more than ten (10) days after 
the date upon which the resolution fixing the Consent Record Date is adopted by 
the Board of Directors. Any stockholder of record seeking to consent to corporate 
action in writing without a meeting shall, by sending written notice to the 
Secretary of the Corporation by hand or by certified or registered mail, return 
receipt requested, at the Corporation's principal executive offices, request the 
Board of Directors to fix a Consent Record Date. The Board of Directors shall 
promptly, but in all events within ten (10) days after the date on which a valid 
request to fix a Consent Record Date is received, adopt a resolution fixing the 
Consent Record Date and shall make a public announcement of such Consent 
Record Date. If no Consent Record Date has been fixed by the Board of 
Directors within ten (10) days after the date on which such request is received by 
the Secretary, the Consent Record Date shall

1
be the tenth (101

h) day after the 
first date on which a valid written request to set a Consent Record Date is 
received by the Secretary. To be valid, such written request shall set forth the 
purpose or purposes for which the written consent is sought to be used, shall be 
signed by one or more stockholders of record (or their duly authorized proxies or 
other representatives), shall bear the date of signature of each such stockholder 
(or proxy or other representative) and shall set forth all information about each 
such stockholder and about the beneficial owner or owners, if any, on whose 
behalf the request is made that would be required to be set forth in a 
stockholder's notice described in Section 3 of Article II of these By-Laws. 

(c) Every written consent shall be signed by one or more persons who as of the 
Consent Record Date are stockholders of record on the Consent Record Date (or 
their duly authorized proxies or other representatives), shall bear the date of 
signature of each such stockholder (or proxy or other representative), and shall 
set forth the name and address, as they appear in the Corporation's books, of 
each stockholder signing such consent and the class and number of shares of 
the Corporation which are owned of record and beneficially by each such 
stockholder and shall be sent to the Secretary by hand or by certified or 
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registered mail, return receipt requested. No written consent shall be effective to 
take the corporate action referred to therein unless, within sixty (60) days of the 
date the earliest dated written consent was received in accordance with this 
paragraph (c) of this Section 14, a written consent or consents signed by a 
sufficient number of holders to take such action are delivered to the Corporation. 

(d) In the event of the delivery, in the manner provided by paragraph (c) of this 
Section 14, to the Corporation of the requisite written consent or consents to take 
corporate action and/or any related revocation or revocations, the Corporation 
may engage independent inspectors of elections for the purpose of performing a 
ministerial review of the validity of the consents and revocations. For the purpose 
of permitting the inspectors to perform such review, no action by written consent 
without a meeting shall be effective until such date as the independent inspectors 
certify to the Corporation that the consents represent at least the minimum 
number of votes that would be necessary to take the corporate action. Nothing 
contained in this paragraph (d) of Section 14 shall in any way be construed to 
suggest' or imply that the Board of Directors or any stockholder shall not be 
entitled to contest the validity of any consent or revocation thereof, whether 
before or after certification by the independent inspectors, or to take any other 
action (including, without limitation, the commencement, prosecution or defense 
of any litigation with respect thereto, and the seeking of injunctive relief in such 
litigation). 

(e) Notwithstanding anything in these By-Laws to the contrary, no action may be 
taken by the stockholders by written consent except in accordance with this 
Section 14. If the Board of Directors shall determine that any request to fix a 
Consent Record Date or to take stockholder action by written consent was not 
properly made in accordance with this Section 14, or the stockholder or 
stockholders seeking to take such action do not otherwise comply with this 
Section 14, then the Board of Directors shall not be required to fix a Consent 
Record Date and any such purported action by written consent shall be null and 
void to the fullest extent permitted by applicable law. 

Section 15. Proxy Access. 

(a) Information to be Included in the Corporation's Proxy Materials. Whenever the 
Board of Directors solicits proxies with respect to the election of directors at an 
annual meeting of stockholders (following the 2016 annual meeting of 
stockholders), subject to the provisions of this Section 15, the Corporation shall 
include in its proxy statement for such annual meeting, in addition to any persons 
nominated for election by or at the direction of the Board of Directors (or any duly 
authorized committee thereof), the name, together with the Required Information 
(as defined below), of any person nominated for election (the "Stockholder 
Nominee") to the Board of Directors by an Eligible Stockholder (as defined in 
Section 15(d) of this Article II) who expressly elects at the time of providing the 
notice required by this Section 15 to have such nominee included in the 
Corporation's proxy materials pursuant to this Section 15. For purposes of this 
Section 15, the "Required Information" that the Corporation will include in its 

- 13 -



Exhibit B to No·Action Request • Page 14 of 32 

proxy statement is (i) the information provided to the Secretary of the Corporation 
concerning the Stockholder Nominee and the Eligible Stockholder that is required 
to be disclosed in the Corporation's proxy statement pursuant to Section 14 of 
the Exchange Act, and the rules and regulations promulgated thereunder, and (ii) 
if the Eligible Stockholder so elects, a Supporting Statement (as defined in 
Section 15(h) of this Article 11). Subject to the provisions of this Section 15, the 
name of any Stockholder Nominee included in the Corporation's proxy statement 
for an annual meeting of stockholders shall also be set forth on the form of proxy 
distributed by the Corporation in connection with such annual meeting. 

(b) Notice Period. In addition to any other applicable requirements, for a nomination 
to be made by an Eligible Stockholder pursuant to this Section 15, the Eligible 
Stockholder must have given timely notice of such nomination (the "Notice of 
Proxy Access Nomination") in proper form to the Secretary of the Corporation. 
To be timely, the Notice of Proxy Access Nomination must be delivered to or be 
mailed and received by the Secretary at the principal executive offices of the 
Corporation not less 120 days nor more than 150-days prior to the first 
anniversary of the date that the Corporation first distributed its proxy statement to 
stockholders for the preceding year's annual meeting of stockholders. In no 
event shall the public disclosure of an adjournment of an annual meeting 
commence a new time period for the giving of a Notice of Proxy Access 
Nomination pursuant to this Section 15. 

(c) Permitted Number of Stockholder Nominees. The maximum number of 
Stockholder Nominees nominated by all Eligible Stockholders that will be 
included in the Corporation's proxy materials with respect to an annual meeting 
of stockholders shall not exceed the greater of (i) two (2) and (ii) 20% of the 
number of directors in office as of the last day on which a Notice of Proxy Access 
Nomination may be delivered pursuant to and in accordance with this Section 15 
(the "Final Proxy Access Nomination Date") or, if such amount is not a whole 
number, the closest whole number below 20% (such number, as it may be l 
adjusted pursuant to this Section 15(c), the "Permitted Number"). In the event 
that one or more vacancies for any reason occurs on the Board of Directors after 
the Final Proxy Access Nomination Date but before the date of the annual 
meeting and the Board of Directors resolves to reduce the size of the Board of 
Directors in connection therewith, the Permitted Number shall be calculated 
based on the number of directors in office as so reduced. In addition, the 
Permitted Number shall be reduced by the number of directors in office as of the 
Final Proxy Access Nomination Date who were included in the Corporation's 
proxy materials as Stockholder Nominees for any of the three preceding annual 
meetings of stockholders (including any persons counted as Stockholder 
Nominees pursuant to clause (y) of the immediately succeeding sentence) and 
whom the Board of Directors decides to nominate for re-election to the Board of 
Directors. For purposes of determining when the Permitted Number has been 
reached, each of the following persons shall be counted as one of the 
Stockholder Nominees: (x) any individual nominated by an Eligible Stockholder 
for inclusion in the Corporation's proxy materials pursuant to this Section 15 
whose nomination is subsequently withdrawn and (y) any individual nominated by 
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an Eligible Stockholder for inclusion in the Corporation's proxy materials pursuant 
to this Section 15 whom the Board of Directors decides to nominate for election 
to the Board of Directors. Any Eligible Stockholder submitting more than one 
Stockholder Nominee for inclusion in the Corporation's proxy materials pursuant 
to this Section 15 shall rank such Stockholder Nominees based on the order in 
which the Eligible Stockholder desires such Stockholder Nominees to be selected 
for inclusion in the Corporation's proxy materials in the event that the total 
number of Stockholder Nominees submitted by Eligible Stockholders pursuant to 
this Section 15 exceeds the Permitted Number. In the event that the number of 
Stockholder Nominees submitted by Eligible Stockholders pursuant to this 
Section 15 exceeds the Permitted Number, the highest ranking Stockholder 
Nominee who meets the requirements of this Section 15 from each Eligible 
Stockholder will be selected for inclusion in the Corporation's proxy materials 
until the Permitted Number is reached, going in order of the amount (largest to 
smallest) of shares of stock of the Corporation each Eligible Stockholder 
disclosed as owned in its Notice of Proxy Access Nomination. If the Permitted 
Number is not reached after the highest ranking Stockholder Nominee who 
meets the requirements of this Section 15 from each Eligible Stockholder has 
been selected, then the next highest ranking Stockholder Nominee who meets 
the requirements of this Section 15 from each Eligible Stockholder will be 
selected for inclusion in the Corporation's proxy materials, and this process will 
continue as many times as necessary, following the same order each time, until 
the Permitted Number is reached. Notwithstanding anything to the contrary 
contained in this Section 15, the Corporation shall not be required to include any 
Stockholder Nominees in its proxy materials pursuant to this Section 15 for any 
meeting of stockholders for which the Secretary of the Corporation receives 
notice that the Eligible Stockholder or any other stockholder intends to nominate 
one or more persons for election to the Board of Directors pursuant to the 
advance notice requirements for stockholder nominees set forth in Section 3. 

(d) Eligible st'ackholder. An "Eligible Stockholder" is a stockholde~ or a group of no 
more than 20 stockholders (counting as one stockholder, for this purpose, any 
two or more funds that are part of the same Qualifying Fund Group (as defined 
below)) that (i) has owned (as defined in Section 15(e)) at least the Required 
Shares (as defined below) continuously for at least three years (the "Minimum 
Holding Period") as of the date the Notice of Proxy Access Nomination is 
delivered to or mailed and received by the Secretary of the Corporation in 
accordance with this Section 15, (ii) continues to own the Required Shares 
through the date of the annual meeting and (iii) satisfies all of the other 
requirements of this Section 15. "Required Shares" means that number of 
shares of the Corporation's stock that represents three percent of the number of 
outstanding shares of the Corporation's stock as of the most recent date for 
which such amount is given in any filing by the Corporation with the Securities 
and Exchange Commission prior to the submission of the Notice of Proxy Access 
Nomination. A "Qualifying Fund Group" is any two or more funds that (x) are 
under common management and investment control, (y) are under common 
management and funded primarily by the same employer or (z) constitute a 
"group of investment companies" as such term is defined in Section 

- 15 -



Exhibit B to No-Action Request • Page 16 of 32 

12(d)(1 )(G)(ii) of the Investment Company Act of 1940, as amended. 

(e) Definition of Ownership. For purposes of this Section 15, a stockholder shall be 
deemed to "own" only those outstanding shares of stock of the Corporation as to 
which the stockholder possesses both (i) the full voting and investment rights 
pertaining to the shares and (ii) the full economic interest in (including the 
opportunity for profit from and risk of loss on) such shares; provided that the 
number of shares calculated in accordance with clauses (i) and (ii) shall not 
include any shares (x) sold by such stockholder or any of its affiliates in any 
transaction that has not been settled or closed, (y) borrowed by such stockholder 
or any of its affiliates for any purposes or purchased by such stockholder or any 
of its affiliates pursuant to an agreement to resell or (z) subject to any option, 
warrant, forward contract, swap, contract of sale, other derivative or similar 
instrument or agreement entered into by such stockholder or any of its affiliates, 
whether any such instrument or agreement is to be settled with shares or with 
cash based on the notional amount or value of shares of outstanding stock of the 
Corpo.ration, in any such case which instrument 'or agreement has, or is intended 
to have, the purpose or effect of (1) reducing in any manner, to any extent or at 
any time in the future, such stockholder's or its affiliates' full right to vote or direct 
the voting of any such shares and/or (2) hedging, offsetting or altering to any 
degree any gain or loss realized or realizable from maintaining the full economic 
ownership of such shares by such stockholder or affiliate. For purposes of this 
Section 15, a stockholder shall "own" shares held in the name of a nominee or 
other intermediary so long as the stockholder retains the right to instruct how the 
shares are voted with respect to the election of directors and possesses the full 
economic interest in the shares. A stockholder's ownership of shares shall be 
deemed to continue during any period in which (i) the stockholder has loaned 
such shares, provided that the stockholder has the power to recall such loaned 
shares on five business days' notice and includes with the Notice of Proxy 
Access Nomination an agreement that it (A) will promptly recall such loaned 
shares upon being notified that any of its Stockholder Nominees will be included 
in the Corporation's proxy materials and (B) will continue to hold such shares 
through the date of the annual meeting, or (ii) the stockholder has delegated any 
voting power by means of a proxy, power of attorney or other instrument or 
arrangement which is revocable at any time by the stockholder. The terms 
"owned," "owning" and other variations of the word "own" shall have correlative 
meanings. Whether outstanding shares of the stock of the Corporation are 
"owned" for these purposes shall be determined by the Board of Directors or any 
committee thereof. For purposes of this Section 15, the term "affiliate" or 
"affiliates" shall have the meaning ascribed thereto under the General Rules and 
Regulations under the Exchange Act. 

(f) Form of Notice. To be in proper form for purposes of this Section 15, the Notice 
of Proxy Access Nomination must be in writing and include or be accompanied 
by the following: 

(i) a written statement by the Eligible Stockholder certifying as to the number 
of shares it owns and has owned continuously for the Minimum Holding 
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Period, and the Eligible Stockholder's agreement to provide, (A) within five 
business days following the later of the record date for the determination 
of stockholders entitled to vote at the annual meeting and the date the 
record date is first publicly disclosed, a written statement by the Eligible 
Stockholder certifying as to the number of shares it owns and has owned 
continuously through the record date and (B) immediate notice if the 
Eligible Stockholder ceases to own any of the Required Shares prior to the 
date of the annual meeting; 

(ii) one or more written statements from the record holder of the Required 
Shares (and from each intermediary through which the Required Shares 
are or have been held during the Minimum Holding Period) verifying that, 
as of a date within seven calendar days prior to the date the Notice of 
Proxy Access Nomination is delivered to or mailed and received by the 
Secretary of the Corporation, the Eligible Stockholder owns, and has 
owned continuously for the Minimum Holding Period, the Required 

. Shares, and the Eligible Stockholder's agreement to provide, within five 
business days following the later of the record date for the determination 
of stockholders entitled to vote at the annual meeting and the date the 
record date is first publicly disclosed, one or more written statements from 
the record holder and such intermediaries verifying the Eligible 
Stockholder's continuous ownership of the Required Shares through the 
record date; 

(iii) a copy of the Schedule 14N that has been or is concurrently being filed 
with the United States Securities and Exchange Commission as required 
by Rule 14a-18 under the Exchange Act; 

(iv) the information and representations that would be required to be set forth 
in a stockholder's notice of a nomination pursuant to Section 3, together 
with the written consent of each Stockholder Nominee to be named as a 
nominee and to serve as a director if elected; 

(v) a representation that the Eligible Stockholder (A) will continue to hold the 
Required Shares through the date of the annual meeting, (B) acquired the 
Required Shares in the ordinary course of business and not with the intent 
to change or influence control of the Corporation, and does not presently 
have such intent, (C) has not nominated and will not nominate for election 
to the Board of Directors at the annual meeting any person other than the 
Stockholder Nominee(s) it is nominating pursuant to this Section 15, (D) 
has not engaged and will not engage in, and has not and will not be a 
"participant" in another person's, "solicitation" within the meaning of Rule 
14a-1(1) under the Exchange Act in support of the election of any 
individual as a director at the annual meeting other than its Stockholder 
Nominee(s) or a nominee of the Board of Directors, (E) has not distributed 
and will not distribute to any stockholder of the Corporation any form of 
proxy for the annual meeting other than the form distributed by the 
Corporation, (F) has complied and will comply with all laws and regulations 
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applicable to solicitations and the use, if any, of soliciting material in 
connection with the annual meeting and (G) has provided and will provide 
facts, statements and other information in all communications with the 
Corporation and its stockholders that are or will be true and correct in all 
material respects and do not and will not omit to state a material fact 
necessary in order to make the statements made, in light of the 
circumstances under which they were made, not misleading; 

(vi) a representation as to the Eligible Stockholder's intentions with respect to 
continuing to own the Required Shares for at least one year following the 
annual meeting; 

(vii) an undertaking that the Eligible Stockholder agrees to (A) assume all 
liability stemming from any legal or regulatory violation arising out of the 
Eligible Stockholder's communications with the stockholders of the 
Corporation or out of the information that the Eligible Stockholder provided 
to the Corporation, ·(B) indemnify and hold harmless the Corp.oration and 
each of its directors, officers and employees individually against any 
liability, loss or damages in connection with any threatened or pending 
action, suit or proceeding, whether legal, administrative or investigative, 
against the Corporation or any of its directors, officers or employees 
arising out of any nomination submitted by the Eligible Stockholder 
pursuant to this Section 15 and (C) file with the Securities and Exchange 
Commission any solicitation or other communication with the stockholders 
of the Corporation relating to the meeting at which its Stockholder 
Nominee(s) will be nominated, regardless of whether any such filing is 
required under Regulation 14A of the Exchange Act or whether any 
exemption from filing is available for such solicitation or other 
communication under Regulation 14A of the Exchange Act; 

(viii) a written representation and agreement from each Stockholder Nominee : 
that such Stockholder Nominee (A) is not and will not become a party to 
(1) any agreement, arrangement or understanding with, and has not given 
any commitment or assurance to, any person or entity as to how such 
Stockholder Nominee, if elected as a director of the Corporation, will act or 
vote on any issue or question (a "Voting Commitment") that has not been 
disclosed to the Corporation in such representation and agreement or (2) 
any Voting Commitment that could limit or interfere with such person's 
ability to comply, if elected as a director of the Corporation, with such 
person's fiduciary duties under applicable law, (B) is not and will not 
become a party to any agreement, arrangement or understanding with any 
person or entity other than the Corporation with respect to any direct or 
indirect compensation, reimbursement or indemnification in connection 
with service or action as a director that has not been disclosed to the 
Corporation in such representation and agreement, (C) would be in 
compliance, if elected as a director of the Corporation, and will comply 
with the Corporation's code of business conduct and ethics, corporate 
governance guidelines, stock ownership and trading policies and 
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guidelines and any other policies or guidelines of the Corporation 
applicable to directors and (D) will make such other acknowledgments, 
enter into such agreements and provide such information as the Board of 
Directors requires of all directors, including promptly submitting all 
completed and signed questionnaires required of the Corporation's 
directors; 

in the case of a nomination by an Eligible Stockholder consisting of a 
group of stockholders (including one or more Qualifying Fund Groups), the 
designation by all group members of one member of the group that is 
authorized to receive communications, notices and inquiries from the 
Corporation and to act on behalf of all members of the group with respect 
to all matters relating to the nomination under this Section 15 (including 
withdrawal of the nomination); and 

in the case of a nomination by an Eligible Stockholder in which two or 
more funds that are part of the same Qualifying Fund Group 'are counted 
as one stockholder for purposes of qualifying as an Eligible Stockholder, 
documentation reasonably satisfactory to the Corporation that 
demonstrates that the funds are part of the same Qualifying Fund Group. 

(g) Additional Required Information. In addition to the information required pursuant 
to Section 15(f) or any other provision of these By-Laws, the Corporation may 
require (i) any proposed Stockholder Nominee to furnish any other information 
(A) as may reasonably be required by the Corporation to determine the eligibility 
of the Stockholder Nominee to serve as an independent director under the 
Independence Standards, (B} that could be material to a reasonable 
stockholder's understanding of the independence, or lack thereof, of such 
Stockholder Nominee or (C) that may reasonably be requested by the 
Corporation to determine the eligibility of such Stockholder Nominee to be 
included in the 'corporation's proxy materials pursuant to this Section 15 or to 
serve as a director of the Corporation, and (ii) any Eligible Stockholder to furnish 
any other information that may reasonably be requested by the Corporation to 
verify the Eligible Stockholder's continuous ownership of the Required Shares for 
the Minimum Holding Period. 

(h) Supporting Statement. The Eligible Stockholder may, at its option, provide to the 
Secretary of the Corporation, at the time the Notice of Proxy Access Nomination 
is provided, a written statement, not to exceed 500 words, in support of the 
Stockholder Nominee(s)' candidacy (a "Supporting Statement"). Only one 
Supporting Statement may be submitted by an Eligible Stockholder (including 
any group of stockholders together constituting an Eligible Stockholder} in 
support of its Stockholder Nominee(s). Notwithstanding anything to the contrary 
contained in this Section 15, the Corporation may omit from its proxy materials 
any information or Supporting Statement (or portion thereof) that it, in good faith, 
believes would violate any applicable law or regulation. 

(i) Required Updates and Supplements. In the event that any information or 

- 19 -



Exhibit B to No-Action Request • Page 20 of 32 

communications provided by an Eligible Stockholder or a Stockholder Nominee 
to the Corporation or its stockholders ceases to be true and correct in all material 
respects or omits to state a material fact necessary to make the statements 
made, in light of the circumstances under which they were made, not misleading, 
such Eligible Stockholder or Stockholder Nominee, as the case may be, shall 
promptly notify the Secretary of the Corporation of any defect in such previously 
provided information and of the information that is required to correct any such 
defect. In addition, any person providing any information to the Corporation 
pursuant to this Section 15 shall further update and supplement such information, 
if necessary, so that all such information shall be true and correct as of the 
record date for the determination of stockholders entitled to vote at the annual 
meeting, and such update and supplement shall be delivered to or be mailed and 
received by the Secretary at the principal executive offices of the Corporation not 
later than the later of five business days after the record date for the 
determination of stockholders entitled to vote at the annual meeting and the date 
the .record date is first p~blicly disclosed. 

(j) Stockholder Nominee Eligibility. Notwithstanding anything to the contrary 
contained in this Section 15, the Corporation shall not be required to include in its 
proxy materials, pursuant to this Section 15, a Stockholder Nominee (i) if the 
Eligible Stockholder who has nominated such Stockholder Nominee has engaged 
in or is currently engaged in, or has been or is a "participant" in another person's, 
"solicitation" within the meaning of Rule 14a-1 (I) under the Exchange Act in 
support of the election of any individual as a director at the annual meeting other 
than its Stockholder Nominee(s) or a nominee of the Board of Directors, (ii) who 
would not be an independent director under the Independence Standards, (iii) 
whose election as a member of the Board of Directors would cause the 
Corporation to be in violation of these By-Laws, the Restated Certificate of 
Incorporation, the rules and listing standards of the principal United States 
securities exchanges upon which the stock of the Corporation is listed or traded, 
or ~ny applicable state or federal law, rule or regulation, (iv) who is or has been, 
within the past three years, an officer or director of a competitor, as defined in 
Section 8 of the Clayton Antitrust Act of 1914, (v) who is a named subject of a 
pending criminal proceeding (excluding traffic violations and other minor 
offenses) or has been convicted in such a criminal proceeding within the past ten 
years, (vi) who is subject to any order of the type specified in Rule 506(d) of 
Regulation D promulgated under the Securities Act of 1933, as amended, (vii) if 
such Stockholder Nominee or the applicable Eligible Stockholder shall have 
provided any information to the Corporation or its stockholders in respect of the 
nomination that was untrue in any material respect or that omitted to state a 
material fact necessary to make the statements made, in light of the 
circumstances in which they were made, not misleading, or (viii) if such 
Stockholder Nominee or the applicable Eligible Stockholder otherwise breaches 
or fails to comply with any of its or their obligations. representations, agreements 
or undertakings under this Section 15. 

(k) Invalid Nominations. Notwithstanding anything to the contrary set forth herein, if 
(i) a Stockholder Nominee and/or the applicable Eligible Stockholder breaches or 
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fails to comply with any of its or their obligations, representations, agreements or 
undertakings under this Section 15 or (ii) a Stockholder Nominee otherwise 
becomes ineligible for inclusion in the Corporation's proxy materials pursuant to 
this Section 15 or dies, becomes disabled or otherwise becomes ineligible or 
unavailable for election at the annual meeting, in each case as determined by the 
Board of Directors, any committee thereof or the chairman of the annual meeting, 
(x) the Corporation may omit or, to the extent feasible, remove the information 
concerning such Stockholder Nominee and the related Supporting Statement 
from its proxy materials and/or otherwise communicate to its stockholders that 
such Stockholder Nominee will not be eligible for election at the annual meeting, 
(y) the Corporation shall not be required to include in its proxy materials any 
successor or replacement nominee proposed by the applicable Eligible 
Stockholder or any other Eligible Stockholder and (z) the Board of Directors or 
the chairman of the annual meeting shall declare such nomination to be invalid 
and such nomination shall be disregarded notwithstanding that proxies in respect 
of such vote may have been received by the Corporation. In addition, if the 
Eligible Stockholder (or a representative thereof) does not appear at the annual 
meeting to present any nomination pursuant to this Section 15, such nomination 
shall be declared invalid and disregarded as provided in clause (z) above. 

(I) Group Membership. Whenever the Eligible Stockholder consists of a group of 
stockholders (including one or more Qualifying Fund Groups), (i) each provision 
in this Section 15 that requires the Eligible Stockholder to provide any written 
statements, representations, undertakings, agreements or other instruments or to 
meet any other conditions shall be deemed to require each stockholder (including 
each individual fund within a Qualifying Fund Group) that is a member of such 
group to provide such statements, representations, undertakings, agreements or 
other instruments and to meet such other conditions (except that the members of 
such group may aggregate their shareholdings in order to meet the three percent 
ownership requirement of the "Required Shares" definition) and (ii) a breach of 
any obligation, agreement or representation under this Section 15 by any 
member of such group shall be deemed a breach by the Eligible Stockholder. No 
stockholder may be a member of more than one group of stockholders 
constituting an Eligible Stockholder with respect to any annual meeting. 

(m) Restrictions on Re-Nominations. Any Stockholder Nominee who is included in 
the Corporation's proxy materials for a particular annual meeting of stockholders 
but either (i) withdraws from or becomes ineligible or unavailable for election at 
the annual meeting, or (ii) does not receive at least 25% of the votes cast in such 
Stockholder Nominee's election, will be ineligible to be a Stockholder Nominee 
pursuant to this Section 15 for the next two annual meetings of stockholders. For 
the avoidance of doubt, the immediately preceding sentence shall not prevent 
any stockholder from nominating any person to the Board of Directors pursuant 
to and in accordance with Section 3. 

(n) Exclusive Method. This Section 15 provides the exclusive method for a 
stockholder to include nominees for election to the Board of Directors in the 
Corporation's proxy materials. 
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ARTICLE Ill 

BOARD OF DIRECTORS 

Section 1. General Powers. The business and affairs of the Corporation shall be 
managed by or under the direction of the Board of Directors. The Board of Directors 
may exercise all such authority and powers of the Corporation and do all such lawful 
acts and things as are not by statute or the Restated Certificate of Incorporation or 
these By-Laws directed or required to be exercised or done by the stockholders. 

Section 2. Number and Election of Directors. The number of directors of the 
Corporation which shall constitute the entire Board of Directors shall be such number as 
is fixed by the Board of Directors in accordance with the provisions of the Restated 
Certificate of Incorporation. Directors shall be elected and shall hold office in 
accordan9e with the provision~ of the Restated Ce~ificate of lncorporatiqn. Directors 
need not be stockholders of the Corporation. 

Section 3. Required Vote for Directors. A nominee for director shall be elected to the 
Board of Directors by the vote of the majority of the votes cast at any meeting for the 
election of directors at which a quorum is present; provided. however, that directors 
shall be elected by a plurality of the votes cast at any meeting of stockholders for which 
(i) the Secretary of the Corporation receives a notice that a stockholder has nominated 
a person for election to the Board of Directors in compliance with either (A) the advance 
notice requirements for stockholder nominees for directors set forth in Article II, 
Section 3, of these By-Laws or (B) the requirements for stockholder nominees for 
directors set forth in Article II, Section 15, of the By-Laws and (ii) such nomination has 
not been withdrawn by such stockholder on or prior to the tenth (10th) day preceding 
the date the Corporation first mails its notice of meeting for such meeting to the 
stockholders. For purposes of this By-Law, a majority of votes cast shall mean that the 
number of shares voted "for" a nominee exceeds fifty percent (50%) of the number of 
votes cast with respect to such nominee. Votes cast with respect to a nominee shall 
include votes to withhold authority and exclude abstentions with respect to such 
nominee. 

Section 4. Place of Meeting. The Board of Directors may hold meetings at such place, 
within or without the State of Delaware, as the Board of Directors or the officer calling 
the meeting may from time to time determine. 

Section 5. Organization Meeting. Promptly following the adjournment of the annual 
meeting of the stockholders, and without other notice than this By-Law, the newly 
constituted Board of Directors shall meet for the purpose of organization, the election of 
officers, and the transaction of other business, with power to adjourn and re-adjourn. 

Section 6. Meetings. Regular meetings of the Board of Directors shall be held at such 
time and place as the Board of Directors may from time to time determine. Special 
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meetings of the Board of Directors may be called by the Chairman of the Board, the 
President or any two (2) or more Directors. 

Section 7. Notice of Meetings. Notice of regular meetings of the Board of Directors 
need not be given except as otherwise required by statute or these By-Laws. Notice of 
the place, date and time of the holding of each special meeting of the Board of 
Directors, and the purpose or purposes thereof, shall be delivered to each director 
either personally or by mail, telephone, telegraph, cable, or similar means, three (3) 
days before the day on which such meeting is to be held, or on such shorter notice as 
the person or persons calling such meeting deem appropriate in the circumstances. 
Such notice shall be deemed to be given at the time it is dispatched by depositing it in 
the United States mail with postage prepaid, by transmission by telephone, telegraph or 
cable, or by personal delivery. Notice of any such meeting need not be given to any 
director who shall, either before or after the meeting, submit a signed waiver of notice or 
who shall attend such meeting without protesting, prior to or at its commencement, the 
lack of notice to him. 

Section 8. Quorum and Manner of Acting. Except as otherwise provided by statute, the 
Restated Certificate of Incorporation or these By-Laws, at all meetings of the Board of 
Directors a majority of the directors then in office shall constitute a quorum for the 
transaction of business; provided, however, that if by reason of catastrophe or 
emergency, a majority of the entire Board is not available or capable of acting, one third 
(1/3) of the entire Board of Directors, but in any event not less than two (2) directors, 
shall constitute a quorum for the transaction of business at any meeting of the Board of 
Directors. The act of a majority of the directors present at any meeting at which there is 
a quorum, as herein provided, shall be the act of the Board of Directors except as may 
be otherwise specifically provided by statute, the Restated Certificate of Incorporation or 
these By-Laws. In the absence of a quorum at any meeting of the Board of Directors, a 
majority of the directors present thereat, or if no director be present, the Secretary or an 
Assistant Secretary, may adjourn such meeting to another time and place until the 
quorum is had. Notice of any adjourned meeting need not be given. At any adjourned 
meeting at which a quorum is present, any business may be transacted which might 
have been transacted at the meeting as originally called. 

Section 9. Organization and Order of Business. At each meeting of the Board of 
Directors, the Chairman of the Board, or in his absence the President, or in his absence, 
a member of the Board of Directors selected by the directors in attendance, shall act as 
Chairman of the meeting. The Secretary, or in his absence, an Assistant Secretary, or 
any person appointed by the Chairman of the meeting, shall act as Secretary of the 
meeting and keep the minutes thereof. The order of business at all meetings of the 
directors shall be as determined by the Chairman of the meeting. 

Section 10. Action Without Meeting. 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 all members of the Board of Directors or committee, as the case 
may be, consent thereto in writing or by electronic transmission, and the writing or 
writings or electronic transmission or transmissions are filed with the minutes of the 
proceedings of the Board of Directors or committee. 
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Section 11 . Conference Telephone. Members of the Board of Directors, or of any 
committee thereof, may participate in a meeting of the Board of Directors or committee 
by means of 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 in this manner shall constitute presence in person at such meeting. 

Section 12. Committees. The Board of Directors may, by resolution passed by a 
majority of the whole Board, designate one or more committees, each committee to 
consist of three (3) or more of the directors of the Corporation. The Board may 
designate one or more directors as alternate members of any committee, who may 
replace any absent or disqualified member at any meeting of the committee. Any such 
committee, to the extent provided in the resolution of the Board of Directors, shall have 
and may exercise all the powers of the Board of Directors in the management of the 
business and affairs of the Corporation which the Board of Directors may lawfully 
delegate, and may authorize the seal of the Corporation to be affixed to all papers which 
may require it. Meetings of committees may be called by the committee chairman, if 
any, or as provided in Section 6 of this Article Ill. Notice of such meetings shall be 
given to each member of the committee in the manner set forth in Section 7 of this 
Article Ill. Notice of any such meeting need not be given to any committee member who 
shall, either before or after the meeting, submit a signed waiver of notice or who shall 
attend such meeting without protesting prior to or at its commencement, the lack of 
notice to him. A notice or waiver of notice of any regular or special meeting of any 
committee need not state the purposes of such meeting. A majority of any committee 
may determine its action, unless the Board of Directors shall otherwise provide. Each 
committee shall keep written minutes of its formal proceedings and shall report such 
proceedings to the Board. All such proceedings shall be subject to revision or alteration 
by the Board of Directors; provided, however, that third parties shall not be prejudiced 
by such revision or alteration. The Board of Directors shall have power at any time to fill 
vacan~ies in, to

1 
change the membership, duties or authority of, or to1dissolve any such 

committee. 1 

Section 13. Resignations. Any director of the Corporation may resign at any time by 
giving notice by writing or by electronic transmission of his resignation to the Board of 
Directors, the Chairman of the Board, the President or the Secretary. Such resignation 
shall take effect at the date of the receipt of such notice, or at any later time specified 
therein; and unless otherwise specified therein, the acceptance of such resignation shall 
not be necessary to make it effective. 

Section 14. Removal. Except as otherwise required by applicable law, the Restated 
Certificate of Incorporation or these By-Laws, any director may be removed at any time, 
at a special meeting of the stockholders called and held for the purpose, but, for so long 
as the Board of Directors is classified, only for cause, by the affirmative vote of the 
holders of a majority of the shares then entitled to vote at an election of directors; and 
the vacancy in the Board caused by any such removal shall be filled as the Restated 
Certificate of Incorporation provides. 
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Section 15. Vacancies. Vacancies and newly created directorships resulting from any 
increase in the authorized number of directors may only be filled by a majority of the 
directors then in office, though less than a quorum, in accordance with the Restated 
Certificate of Incorporation. 

Section 16. Compensation. The Board of Directors shall have authority to fix the 
compensation, including fees and reimbursement of expenses, of directors for services 
to the Corporation in any capacity and no such payment shall preclude any director from 
serving the Corporation in any other capacity and receiving compensation therefor. 

ARTICLE IV 

OFFICERS 

Section 1. Number and Qualification. The officer~ of the Corporation ~hall be elected 
by the Board of Directors. The officers shall be a Chairman of the Board, a President, 
one or more Vice Presidents, a Chief Financial Officer, a General Counsel, a Secretary, 
a Treasurer, and a Controller. The Board of Directors may also elect a Vice Chairman 
of the Board, one or more Sector Presidents and one or more Assistant Secretaries, 
Assistant Treasurers, and Assistant Controllers, and the Board of Directors may 
designate any Vice President as an Executive Vice President, a Senior Vice President 
or a Group Vice President. The Board of Directors may also designate from such 
officers (i) a Chief Executive Officer who shall have general supervision and authority 
over the business and affairs of the Corporation subject to the control of the Board of 
Directors, (ii) a Chief Operating Officer who shall have general supervision and authority 
over the operations of the Corporation subject to the control of the Chief Executive 
Officer, if that designation has been made, and subject to the control of the Board of 
Directors, or (iii) both a Chief Executive Officer and a Chief Operating Officer. The 
Chairman of the Board shall be chosen from among the directors, but no other officer 
nee'd be a director. Any two or more offices may be held by the same person. 

Section 2. Election and Term. The officers of the Corporation shall be chosen annually 
by the Board of Directors at the first meeting of the Board of Directors following the 
annual meeting of stockholders or as soon thereafter as is conveniently possible. 
Officers may also be elected from time to time at any other meeting of the Board of 
Directors to fill vacancies and otherwise. Each officer, except such officers as may be 
appointed in accordance with the provisions of Section 3 of this Article IV, shall continue 
in office until his successor shall have been duly elected and qualified or until his earlier 
resignation or removal. 

Section 3. Other Officers and Agents. The Board of Directors or the Chairman of the 
Board, or in his absence or disability, the President, may appoint such other officers and 
agents, each of whom shall hold office for such period, have such authority and perform 
such duties as are provided for in these By-Laws, or as the Board of Directors or 
Chairman of the Board, or the President, may from time to time determine. 
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Section 4 . Resignation. Any officer may resign at any time by giving written notice to 
the Chairman of the Board, the President or the Secretary of the Corporation. Such 
resignation shall take effect at the date of the receipt of such notice, or at any later time 
specified therein; and, unless otherwise specified therein, the acceptance of such 
resignation shall not be necessary to make it effective. 

Section 5. Removal. Any officer or agent may be removed, either with or without 
cause, at any time by the vote of the majority of the whole Board of Directors. Any 
subordinate officer or agent appointed in accordance with the provisions of Section 3 of 
this Article IV may be removed, either with or without cause, by a vote of the majority of 
the whole Board of Directors or, except in the case of an officer or agent elected or 
appointed by the Board of Directors, by the Chairman of the Board or the President. 

Section 6. Vacancies. A vacancy in any office because of death, resignation, removal, 
disqualification or any other cause may be filled for the unexpired portion of the term in 
the manner prescribed in these By-Laws for the regular election or appointment to such 
office. · · · · 

Section 7. Compensation. The compensation of the officers of the Corporation shall be 
fixed from time to time by the Board of Directors or by such officers or a committee of 
the Board of Directors to which the Board of Directors has delegated such authority. An 
officer of the Corporation shall not be prevented from receiving compensation by reason 
of the fact that he is also a director of the Corporation, but any such officer who shall 
also be a director shall not have any vote in the determination of the amount of 
compensation paid to him. 

Section 8. Chairman of the Board. The Chairman of the Board, or in his absence, the 
President, or in the President's absence, any other Person selected by the Board of 
Directors, shall preside at all meetings of the stockholders and of the Board of Directors. 
He shall perform such duties with such authority as may be prescribed from time to 

time by the Board of Directors. 

Section 9. President. The President shall be responsible to the Chief Executive Officer 
and shall perform such duties with such authority as may be prescribed in these By
laws and from time to time by the Board of Directors and the Chief Executive Officer. 

Section 10. Vice Presidents. Each Vice President shall have such powers and shall 
perform such duties as shall from time to time be prescribed by the Board and as shall 
from time to time be assigned to him by the Chairman of the Board or the President. 

Section 11 . Secretary. The Secretary shall give or cause to be given all required 
notices of meetings of stockholders and of the Board of Directors, shall record all of the 
proceedings and act as custodian of the minutes of all such meetings, shall have charge 
of the corporate seal and the corporate minute books, and shall make such reports and 
perform such other duties as may be assigned from time to time by the Board of 
Directors, the Chairman of the Board, or the President. The Secretary shall keep in 
safe custody the seal of the Corporation and the Secretary or any Assistant Secretary 
shall have authority to affix the same to any instrument requiring it and when so affixed, 
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it may be attested by the signature of the Secretary or any Assistant Secretary. The 
Assistant Secretaries, or any of them, shall perform such of the duties of the Secretary 
as may from time to time be assigned to them by the Board of Directors, the Chairman 
of the Board, the President, or the Secretary, and in the absence of the Secretary or in 
the event of his disability or refusal to act, shall perform the duties of the Secretary, and 
when so acting shall have all the powers of and be subject to all the restrictions upon 
the Secretary. 

Section 12. Treasurer. The Treasurer shall have custody of all moneys and securities 
of the Corporation, shall have responsibility for disbursement of the funds of the 
Corporation, shall make payment of the just demands on the Corporation, shall invest 
surplus cash of the Corporation and manage its investment portfolio under the direction 
of the Board of Directors, and shall render to the Board of Directors an account of all 
transactions of the Corporation and of the financial condition of the Corporation as may 
be required of him. The Treasurer shall also perform such other duties as may be 
assigned to him from time to time by the Board of Directors, the Chairman of the Board, 
the President or by the Chief Financial Officer. The Assistant Treasurers, or any of 
them, shall perform such of the duties of the Treasurer as may from time to time be 
assigned to them by the Board of Directors, the Chairman of the Board, the President, 
the Chief Financial Officer, or the Treasurer, and in the absence of the Treasurer or in 
the event of his disability or refusal to act, shall perform the duties of the Treasurer, and 
when so acting, shall have all the powers of and be subject to all the restrictions upon 
the Treasurer. 

Section 13. Controller. The Controller shall provide and maintain a system of accounts 
and accounting records of the Corporation, shall provide and administer a system of 
internal financial controls, and shall present such financial statements to the Board of 
Directors as may be required. The Controller shall also perform such other duties as 
may from time to time be assigned to him by the Board of Directors, the Chairman of the 
Board, the President or by the Chief Financial Officer. The Assistant Controllers, or apy 
of them, shall perform such of th$ duties of the Controller as may from time to time be 
assigned to them by the Board of Directors, the Chairman of the Board, the President, 
the Chief Financial Officer, or the Controller, and in the absence of the Controller or in 
the event of his disability or refusal to act, shall perform the duties of the Controller, and 
when so acting shall have all the powers of and be subject to all the restrictions upon 
the Controller. 

ARTICLE V 

INDEMNIFICATION 

Section 1. Right to Indemnification. Every person who was or is a party or is 
threatened to be made a party to or is involved in any threatened, pending or completed 
action, suit or proceeding, whether civil, criminal, administrative or investigative, by 
reason of the fact that he is or was a director or officer of the Corporation or, while a 
director or officer of the Corporation, is or was serving at the request of the Corporation 
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or for its benefit as a director, officer, employee or agent of another corporation, or as its 
representative in a partnership, joint venture, trust or other enterprise, including any 
employee benefit plan, shall be indemnified and held harmless by the Corporation to the 
fullest extent legally permissible under the General Corporation Law of the State of 
Delaware in the manner prescribed therein, from time to time, against all expenses 
{including attorneys' fees), judgments, fines and amounts paid in settlement actually and 
reasonably incurred by him in connection therewith. Similar indemnification shall be 
provided by the Corporation to an employee of the Corporation or subsidiary of the 
Corporation who was or is a party or is threatened to be made a party to or is involved 
in any threatened, pending or completed action, suit or proceeding, by reason of the fact 
that he is or was serving for the benefit of the Corporation as a director or officer of 
another corporation or as the Corporation's representative in a partnership, joint 
venture, trust or other enterprise, including any employee benefit plan. 

Section 2. Other Indemnification. The rights of indemnification conferred by this Article 
shall not be exclusive of any other rights which such directors, officers, employees or 
agents may have or hereafter acquire and, without limiting the generality of such 
statement, they shall be entitled to their respective rights of indemnification under any 
by-law, agreement, vote of stockholders, provision of law or otherwise, as well as their 
rights under this Article. 

ARTICLE VI 

SHARES AND THEIR TRANSFER 

Section 1. Shares of Stock. The shares of stock in the Corporation shall be 
represented by a certificate, unless and until the Board of Directors of the Corporation 
adopts a resolution permitting shares to be uncertificated. Notwithstanding the adoption 
of any such resolution providing for uncertificated shares, every holder of stock of the 
Corporation theretof6re represented by certificates and, upon request, ev~ry holder of 
uncertificated shares, shall be entitled to have a numbered certificate in such form as 
shall be approved by the Board of Directors, certifying the number of shares owned by 
him and signed in the name of the Corporation by the Chairman of the Board or the 
President or a Vice President and by the Treasurer or an Assistant Treasurer or the 
Secretary or an Assistant Secretary, and sealed with the seal of the Corporation (which 
seal may be a facsimile, engraved or printed). Any or all the signatures on the 
certificate may be a facsimile. In case any officer, transfer agent or registrar who has 
signed or whose facsimile signature has been placed upon a certificate shall have 
ceased to be such officer, transfer agent, or registrar before such certificate is issued, it 
may be issued by the Corporation with the same effect as if he were such officer, 
transfer agent, or registrar at the date of issue. 

Section 2. Transfer of Stock. Stock of the Corporation shall be transferable in the 
manner prescribed by applicable law and in these By-Laws. Transfers of shares of stock 
of the Corporation shall be made on the stock records of the Corporation, and in the 
case of certificated shares of stock, only upon authorization by the registered holder 
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thereof, or by his attorney thereunto authorized by power of attorney duly executed and 
filed with the Secretary or with a transfer agent or transfer clerk, and on surrender of the 
certificate or certificates for such shares properly endorsed or accompanied by a duly 
executed stock transfer power with reasonable assurances given that such 
endorsement is genuine and that all taxes thereon have been paid; or, in the case of 
uncertificated shares of stock, upon receipt of proper transfer instructions from the 
registered holder of the shares or by his attorney thereunto authorized by power of 
attorney duly executed and filed with the Secretary or with the transfer agent or transfer 
clerk, and reasonable assurances that all taxes thereon have been paid and compliance 
with appropriate procedures for transferring shares in uncertificated form; provided, 
however, that such surrender and endorsement, compliance or payment of taxes shall 
not be required in any case in which the authorized officers of the Corporation shall 
determine to waive such requirement. Except as otherwise provided by law, the 
Corporation shall be entitled to recognize the exclusive right of a person in whose name 
any share or shares stand on the record of stockholders as the owner of such share or 
shares for all purposes, including, without limitation, the rights to receive dividends or 
other· distributions, and to vote as such owner, and the Corporation may hold any such 
stockholder or record liable for calls and assessments, and the Corporation shall not be 
bound to recognize any equitable or legal claim to or interest in any such share or 
shares on the part of any other person whether or not it shall have express or other 
notice thereof. 

Section 3. Lost Certificates. The Corporation may issue a new certificate of stock in the 
place of any certificate theretofore issued by it, alleged to have been lost, stolen or 
destroyed, or which shall have been mutilated, and the Board of Directors may, in its 
discretion, require the owner of the lost, stolen, destroyed or mutilated certificate, or his 
legal representative, to give the Corporation a bond, limited or unlimited, in such sum 
and in such form and with such surety or sureties as the Board of Directors in its 
absolute discretion shall determine is sufficient to indemnify the Corporation against any 
claim that may be made against it on account of the alleged loss, theft, destruction or 
mutilation of any such certificate, or the issuance of a new certificate. Anything herein 
to the contrary notwithstanding, the Board of Directors in its absolute discretion may 
refuse to issue any such new certificate except pursuant to legal proceedings under the 
laws of the State of Delaware. 

Section 4. Rules and Regulations. The Board of Directors may make such additional 
rules and regulations, not inconsistent with these By-Laws, the Restated Certificate of 
Incorporation or the laws of the State of Delaware, as it may deem expedient 
concerning the issuance, transfer and registration of certificates for shares of stock of 
the Corporation. The Board of Directors may appoint, or authorize any officer or officers 
of the Corporation to appoint, one or more independent transfer agents and one or more 
independent registrars, and may require all certificates for shares of stock to bear the 
signature or signatures of any of them. 

Section 5. Record Date. In order to determine the stockholders entitled to notice and to 
vote at any meeting of stockholders or adjournment thereof, or to express consent to 
corporate action in writing without a meeting, or entitled to receive payment of any 
dividend or other distribution or allotment of any rights, or entitled to exercise any rights 
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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 less than ten (10) nor more than sixty (60) days before the date of such 
meeting, nor more than sixty (60) days prior to any other action. A determination of 
stockholders of record entitled to notice of and to vote at a meeting of stockholders shall 
apply to any adjournment of the meeting unless the Board of Directors shall elect to fix a 
record date for the adjourned meeting. 

ARTICLE VII 

GENERAL PROVISIONS 

Section 1. Contracts and Other Instruments. The Chairman of the Board, the Vice 
Chairman of the Board, the President, the Chief Operating Officer, the Chief Financial 
Offic~r. the General Coun_sel, any Sector Presi~ent, any Senior Exe~utive Vice 
President, any Executive Vice President and any Senior Vice President may enter into 
any contract or execute and deliver any instrument in the name of the Corporation and 
on behalf of the Corporation except as in these By-Laws or by resolution otherwise 
provided. The Board of Directors, except as in these By-Laws otherwise provided, may 
authorize any other officer or officers, agent or agents of the Corporation, to enter into 
any contract or execute and deliver any instrument in the name of the Corporation and 
on behalf of the Corporation, and such authority may be general or confined to specific 
instances, and unless so authorized by the Board of Directors, no such other officer, 
agent or employee shall have any power or authority to bind the Corporation by any 
contract or engagement or to pledge its credit or to render it liable pecuniarily for any 
purpose or to any amount. 

Section 2. Loans. No loans shall be contracted on behalf of the Corporation and no 
negotiable paper shall be issued in its name unless, and on such terms as shall be, 
authorized by the Board of Directors. I 

Section 3. Disbursements. All checks, drafts, demands for money, notes or other 
evidences of indebtedness of the Corporation shall be signed by such officer or officers 
or such other person or persons as may from time to time be designated by the Board 
of Directors or by any officer or officers or person or persons authorized by the Board of 
Directors to make such designations. Facsimile signatures may be authorized In any 
such case where authorized by the Board of Directors. 

Section 4. Deposits. All funds of the Corporation not otherwise employed shall be 
deposited from time to time to the credit of the Corporation under such conditions and in 
such banks or other depositories as the Board of Directors may designate, or as may be 
designated by any officer or officers, agent or agents of the Corporation to whom such 
power of designation may from time to time be delegated by the Board of Directors. For 
the purpose of deposit and for the purpose of collection for the account of the 
Corporation, checks, drafts, and other orders for the payment of money which are 
payable to the order of the Corporation may be endorsed, assigned and delivered by 
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any officer or agent of the Corporation as the Board of Directors may determine by 
resolution. 

Section 5. Voting Securities of Other Corporations. Unless otherwise ordered by the 
Board of Directors, the Chairman of the Board, the President or any person either may 
designate, shall have full power and authority on behalf of the Corporation, in person or 
by proxy, to attend and to act and to vote at any meeting of the security holders of any 
other corporation in which this Corporation may hold securities, and at any such 
meeting he or his proxy shall possess and may exercise any and all rights and powers 
incident to the ownership of such securities and which as the owner thereof the 
Corporation might have possessed and exercised if present. The Board of Directors, by 
resolution from time to time, may confer like powers upon any other person or persons. 

Section 6. Corporate Seal. The Board of Directors shall provide a corporate seal, 
which shall be in the form of a circle, and which shall bear the words and figures: 

ECOLAB. INC. 
CORPORA TE SEAL 

1924 
DELAWARE 

Section 7. Fiscal Year. The fiscal year of the Corporation shall be as determined by the 
Board of Directors. 

Section 8. Gender. Whenever used in these By-Laws, words in the masculine gender 
shall include the feminine gender. 

Section 9. Forum for Adjudication of Certain Disputes. Unless the Corporation 
consents in writing to the selection of an alternative forum (an "Alternative Forum 
Consent"), the Court of Chancery of the State of Delaware shall be the sole and 
exclusive forum for (i) any derivative action or proceeding brought on behalf of the 
Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any 
director, officer, stockholder, employee or agent of the Corporation to the Corporation 
or the Corporation's stockholders, (iii) any action asserting a claim against the 
Corporation or any director, officer, stockholder, employee or agent of the Corporation 
arising out of or relating to any provision of the General Corporation Law of Delaware or 
the Corporation's Restated Certificate of Incorporation or By-Laws, or (iv) any action 
asserting a claim against the Corporation or any director, officer, stockholder, employee 
or agent of the Corporation governed by the internal affairs doctrine of the State of 
Delaware; provided, however, that, in the event that the Court of Chancery of the State 
of Delaware lacks subject matter jurisdiction over any such action or proceeding, the 
sole and exclusive forum for such action or proceeding shall be another state or federal 
court located within the State of Delaware, in each such case, unless the Court of 
Chancery (or such other state or federal court located within the State of Delaware, as 
applicable) has dismissed a prior action by the same plaintiff asserting the same claims 
because such court lacked personal jurisdiction over an indispensable party named as 
a defendant therein. Failure to enforce the foregoing provisions would cause the 
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Corporation irreparable harm and the Corporation shall be entitled to equitable relief, 
including injunctive relief and specific performance, to enforce the foregoing provisions. 
The existence of any prior Alternative Forum Consent shall not act as a waiver of the 
Corporation's ongoing consent right as set forth above in this Section 9 of Article VII 
with respect to any current or future actions or claims. 

Section 10. Notice and Consent. Any person or entity owning, purchasing or otherwise 
acquiring any interest in shares of capital stock of the Corporation shall be deemed to 
have notice of and consented to the provisions of these By-Laws, including , but not 
limited to, Section 9 of Article VII. 

ARTICLE VIII 

AMENDMENTS 
. . . . 

Except as otherwise provided in the Restated Certificate of Incorporation or these By-
laws, the Board of Directors may from time to time, by vote of a majority of its 
members, alter, amend or rescind all or any of these By-Laws as permitted, by law, 
subject to the power of the stockholders to change or repeal such By-Laws. 

X.\Teem\Colporate\Sy-Lawa\2015\As amended and ntstated as Ol 120315.0oc 
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