
 
        January 19, 2018 
 
 
Ronald O. Mueller  
Gibson, Dunn & Crutcher LLP 
shareholderproposals@gibsondunn.com  
 
Re: Bank of America Corporation 
 Incoming letter dated December 21, 2017 
 
Dear Mr. Mueller: 
 
 This letter is in response to your correspondence dated December 21, 2017 
concerning the shareholder proposal (the “Proposal”) submitted to Bank of America 
Corporation (the “Company”) by John Chevedden (the “Proponent”) for inclusion in the 
Company’s proxy materials for its upcoming annual meeting of security holders.  We 
also have received correspondence from the Proponent dated January 14, 2018.  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 
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UNITED STATES 
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        January 19, 2018 
 
 
 
Response of the Office of Chief Counsel  
Division of Corporation Finance 
 
Re: Bank of America Corporation  
 Incoming letter dated December 21, 2017 
 
 The Proposal asks the board to take the steps necessary (unilaterally if possible) to 
amend the bylaws and each appropriate governing document to give holders in the 
aggregate of 10% of the Company’s outstanding common stock the power to call a 
special shareowner meeting (or the closest percentage to 10% according to state law).   
 
 There appears to be some basis for your view that the Company may exclude the 
Proposal under rule 14a-8(i)(10).  Based on the information you have presented, it 
appears that the Company’s policies, practices, and procedures compare favorably with 
the guidelines of the Proposal and that the Company has, therefore, substantially 
implemented the Proposal.  Accordingly, we will not recommend enforcement action to 
the Commission if the Company omits the Proposal from its proxy materials in reliance 
on rule 14a-8(i)(10).   
  
        Sincerely, 
 
        M. Hughes Bates 
        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. 



January 14, 2018 

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

# 1 Rule 14a-8 Proposal 

JOHN CHEVEDDEN 

Bank of America Corporation (BAC) 
Special Meeting 
John Chevedden 

Ladies and Gentlemen: 

This is in regard to the December 21, 2017 no-action request. 

The company did not address these resolved statement words in the shareholder proposal which 
was submitted 2-months ago: 

"In other words this proposal asks for adoption of the most shareholder
friendly version of the shareholder right to call a special meeting as 
permitted by state law." 

Perhaps the company holds the world record for complexity in the so-called implementation of a 
rule 14a-8 proposal. The reference to "special meeting" appears 79-times in the company 
bylaws. 

The due date for company rule 14a-8 proposals was also 2-months ago. 
Addressing these resolved words by the company in the context of its December 21, 2017 
no-action request should be considered waived. 

This is to request that the Securities and Exchange Commission allow this resolution to stand and 
be voted upon in the 2018 proxy. 

Sincerely, 

~.t..-t.
~ 

cc: Ross Jeffries <bac _corporate_ secretary@bankofamerica.com> 

***
***

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



---------
-------------·uti\.C-Rule 14a-8 Proposal, November 13, 2017, Revised November 15, 2017]1 l-15 

[This line and any line above it is not for publication.] 

\ 

Proposal [4]-Shareholder Ability to Call Special Shareholder Meeting 
Resolved, Shareowners ask our board to take the steps necessary (unilaterally if possible) to 
amend our bylaws and each appropriate governing document to give holders in the aggregate of 
10% of our outstanding common stock the power to call a special shareowner meeting ( or the 

~

losest percentage to 10% according to state law). In other words this proposal asks for adoptioJ 
of the most shareholder-friendly version of the shareholder right to call a special meeting as 
permitted by state law. This proposal does not impact our board's current power to call a special 
meetmg. 

This proposal topic won more than 70%-support at Edwards Lifesciences and SunEdison in 
2013. A shareholder right to call a special meeting and to act by written consent and are 2 
complimentary ways (written consent completely lacking at Bank of America) to bring an 
important matter to the attention of both management and shareholders outside the annual 
meeting cycle such as the election of directors. More than 100 Fortune 500 companies provide 
for shareholders to call special meetings and to act by written consent. 

This proposal is of particular importance to BAC shareholders because BAC shareholders 
completely lack the ability to act by written consent. Sadly shareholder written consent is not 
even allowed under the lax corporation laws of North Carolina. Thus it is all the more importat 
for BAC shareholders to have the full right to call a special meeting that is available under North 
Carolina law. 

If shareholders had a more complete right to call a special meeting, as called for in this proposal, 
shareholders would have a greater ability to engage our Board to improve the qualifications of 
our directors and make sure that the Board of Directors is refreshed in order to maintain director 
independence and diversity - since a special meeting can be called in regard to the election of 
directors. 

Please vote to improve the shareholder oversight of our company: 
Shareholder Ability to Call Special Shareholder Meeting-Proposal [4] 

[The line above is for publication.] 



Ronald O. Mueller 
Direct: +1 202.955.8671 
Fax: +1 202.530.9569 
RMueller@gibsondunn.com 

Client: 04081-00170 

December 21, 2017 

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

Re: Bank of America Corporation 
Stockholder Proposal of John Chevedden 
Exchange Act of 1934—Rule 14a-8 

Ladies and Gentlemen: 

This letter is to inform you that our client, Bank of America Corporation (the “Company”), intends 
to omit from its proxy statement and form of proxy for its 2018 Annual Meeting of Stockholders 
(collectively, the “2018 Proxy Materials”) a stockholder proposal (the “Proposal”) and statements in 
support thereof received from John Chevedden (the “Proponent”). 

Pursuant to Rule 14a-8(j), we have: 

• filed this letter with the Securities and Exchange Commission (the “Commission”)
no later than eighty (80) calendar days before the Company intends to file its
definitive 2018 Proxy Materials with the Commission; and

• concurrently sent copies of this correspondence to the Proponent.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that 
stockholder proponents are required to send companies a copy of any correspondence that the 
proponents elect to submit to the Commission or the staff of the Division of Corporation Finance 
(the “Staff”).  Accordingly, we are taking this opportunity to inform the Proponent that if the 
Proponent elects to submit additional correspondence to the Commission or the Staff with respect to 
this Proposal, a copy of that correspondence should be furnished concurrently to the undersigned on 
behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D. 



Office of Chief Counsel 
Division of Corporation Finance 
December 21, 2017 
Page 2 

THE PROPOSAL 

The Proposal states: 

Resolved, Shareowners ask our board to take the steps necessary (unilaterally 
if possible) to amend our bylaws and each appropriate governing document to 
give holders in the aggregate of 10% of our outstanding common stock the 
power to call a special shareowner meeting (or the closest percentage to 10% 
according to state law).  In other words this proposal asks for adoption of the 
most shareholder-friendly version of the shareholder right to call a special 
meeting as permitted by state law.  This proposal does not impact our board’s 
current power to call a special meeting. 

A copy of the Proposal, as well as related correspondence from the Proponent, is attached to this 
letter as Exhibit A. 

BASIS FOR EXCLUSION 

We hereby respectfully request that the Staff concur in our view that the Proposal properly may be 
excluded from the 2018 Proxy Materials pursuant to Rule 14a-8(i)(10) because the Board of 
Directors of the Company (the “Board”) amended the Company’s Bylaws (the “Bylaws”) on July 
28, 2010 in a manner that substantially implements the Proposal.  A copy of the Bylaws is attached 
as Exhibit B and is available at 
https://www.sec.gov/Archives/edgar/data/70858/000007085815000026/bac-exhibit31032015.htm.  The 
Staff previously concurred that the Company had substantially implemented a similar proposal.  See 
Bank of America Corp. (avail. Dec. 15, 2010). 

ANALYSIS 

The Proposal May Be Excluded Under Rule 14a-8(i)(10) As Substantially Implemented. 

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

Rule 14a-8(i)(10) permits a company to exclude a stockholder proposal from its proxy materials if 
the company has substantially implemented the proposal.  The Commission stated in 1976 that the 
predecessor to Rule 14a-8(i)(10) was “designed to avoid the possibility of shareholders having to 
consider matters which already have been favorably acted upon by the management.”  Exchange 
Act Release No. 12598 (July 7, 1976).  Originally, the Staff narrowly interpreted this predecessor 
rule and granted no-action relief only when proposals were “‘fully’ effected” by the company.  See 
Exchange Act Release No. 19135 (Oct. 14, 1982).  By 1983, the Commission recognized that the 
“previous formalistic application of [the predecessor rule] defeated its purpose” because proponents 

https://www.sec.gov/Archives/edgar/data/70858/000007085815000026/bac-exhibit31032015.htm
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were successfully convincing the Staff to deny no-action relief by submitting proposals that differed 
from existing company policy by only a few words.  Exchange Act Release No. 20091, at § II.E.6. 
(Aug. 16, 1983).  Therefore, in 1983, the Commission adopted a revised interpretation to the rule to 
permit the omission of proposals that had been “substantially implemented,” and the Commission 
codified this revised interpretation in Exchange Act Release No. 40018 (May 21, 1998).  Thus, 
when a company can demonstrate that it already has taken actions to address the underlying 
concerns and essential objectives of a stockholder proposal, the Staff has concurred that the 
proposal has been “substantially implemented” and may be excluded as moot.  See, e.g., 
Amazon.com, Inc. (avail. Mar. 3, 2016); Bank of America Corp. (avail. Dec. 15, 2010); Exelon 
Corp. (avail. Feb. 26, 2010); Exxon Mobil Corp. (Burt) (avail. Mar. 23, 2009); Anheuser-Busch 
Companies, Inc. (avail. Jan. 17, 2007); ConAgra Foods, Inc. (avail. Jul. 3, 2006); Johnson & 
Johnson (avail. Feb. 17, 2006); Talbots Inc. (avail. Apr. 5, 2002); Exxon Mobil Corp. (avail. Jan. 
24, 2001); Masco Corp. (avail. Mar. 29, 1999).  The Staff has noted that “a determination that the 
company has substantially implemented the proposal depends upon whether [the company’s] 
particular policies, practices and procedures compare favorably with the guidelines of the proposal.”  
Texaco, Inc. (avail. Mar. 28, 1991). 

B. The Board Previously Adopted A Bylaw Amendment That Substantially Implements
The Proposal

On July 28, 2010, the Board approved an amendment to Article III, Section 2(a) of the Bylaws to 
change the percentage of record holders of the Company’s outstanding shares of common stock 
required to request the Secretary of the Company to call a special meeting of stockholders from 
25% to 10%.  The percentage of record holders required for the Company’s Secretary to call a 
special meeting of stockholders remains unchanged in the current iteration of the Bylaws, last 
amended and restated on March 17, 2015.  See Exhibit B.  Article III, Section 2(a) reads, in relevant 
part: 

A special meeting of Stockholders shall be called by the Secretary upon the 
written request of record holders representing ownership of at least ten (10) 
percent of the outstanding Common Stock of the Corporation (the “Requisite 
Percent”), subject to Subsection (b) of this Section 2 (a “Stockholder 
Requested Special Meeting”).

Article III, Section 2(b) of the Bylaws sets forth basic informational and procedural requirements to 
call a special meeting of stockholders designed to ensure compliance with applicable securities 
laws.  Notably, similar information requirements apply to any special meeting called by the Board 
and by Company management. 

As noted above, the Proposal requests that the Company amend its Bylaws to “give holders in the 
aggregate of 10% of [the Company's] outstanding common stock the power to call a special 
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shareowner meeting.”  Since July 28, 2010, the Bylaws have given holders in the aggregate of at 
least 10% of the Company’s outstanding common stock the power to call a special meeting of 
stockholders upon request to the Company's Secretary, exactly as requested by the Proposal, thereby 
addressing the essential objective of the Proposal and rendering it moot.   

In 2010, the Staff concurred in the exclusion of a stockholder proposal submitted by the Proponent 
on behalf of Ray T. Chevedden to the Company on the same topic.  The November 2010 proposal, 
which was substantially identical to the Proposal, asked the Board to take the steps necessary “to 
amend [the Company's] [B]ylaws and each appropriate governing document to give holders of 10% 
of [the Company's] outstanding common stock (or the lowest percentage permitted by law above 
10%) the power to call a special shareowner meeting.”  There, the Staff concurred with the 
exclusion of the proposal under Rule 14a-8(i)(10), noting that the Bylaws, amended on July 28, 
2010 and containing the terms described above, “compare[d] favorably with the guidelines of the 
proposal.”  See Bank of America Corp. (avail. Dec. 15, 2010).  Consistent with this precedent, the 
Proposal may be excluded from the Company’s 2018 Proxy Materials under Rule 14a-8(i)(10) 
because it has been substantially implemented by the Company. 

CONCLUSION 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it will take no 
action if the Company excludes the Proposal from its 2018 Proxy Materials.   

We would be happy to provide you with any additional information and answer any questions that 
you may have regarding this subject.  Correspondence regarding this letter should be sent to 
shareholderproposals@gibsondunn.com.  If we can be of any further assistance in this matter, 
please do not hesitate to call me at (202) 955-8671 or Ross E. Jeffries, Jr., the Company’s Corporate 
Secretary, at (980) 388-6878. 

Sincerely, 

Ronald O. Mueller 

Enclosures 

cc: Ross E. Jeffries, Jr., Corporate Secretary, Bank of America Corporation 
John Chevedden 

102405651.8 



EXHIBIT A 



From: 
Sent: Monday, November 13, 2017 6:44 PM
To: Ross Jeffries - Bank of America Corporate Secretary
<bac_corporate_secretary@bankofamerica.com>
Cc: Perrin, Ellen - Legal <ellen.perrin@bankofamerica.com>; Chang, Gale - Legal
<gale.chang@bankofamerica.com>
Subject: Rule 14a-8 Proposal (BAC)``

Mr. Jeffries,
Please see the attached rule 14a-8 proposal to improve corporate governance 
and enhance long-term shareholder value at de minimis up-front cost –
especially considering the substantial market capitalization of the company. 
Sincerely,
John Chevedden

***

*** FISMA & OMB Memorandum M-07-16*** FISMA & OMB Memorandum M-07-16*** FISMA & OMB Memorandum M-07-16
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Mr. Ross Jeffries 
Corporate Secretary 
Bank of America Corporation (BAC) 
100 North Tryon Street 
Charlotte, North Carolina 28255 

Dear Mr. Jeffries, 

JOHN CHEVEDDEN 

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of 
our company. 

This Rule 14a-8 proposal is intended as a low-cost method to improve company performance -
especially compared to the substantial captializtion of our company. 

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

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

Sincerely, 

_,,,t 

� 

� If .2.,17
Date 

cc: Ellen Perrin <ellen.perrin@bankofamerica.com> 
Assistant Secretary 
PH: 704-386-5681 
FX: 704-409-0350 
FX: 704-625-4378 
Gale Chang <gale.chang@bankofamerica.com> 
FX: 704-409-0985 
Brenda Mareski <brenda.mareski@bankofamerica.com> 

***

***

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



[BAC-Rule 14a-8 Proposal, November 13, 2017]1 l-15 
[This line and any line above it is not for publication.] 

Proposal [4] - Shareholder Ability to Call Special Shareholder Meeting 
Resolved, Shareowners ask our board to take the steps necessary (unilaterally if possible) to 
amend our bylaws and each appropriate governing document to give holders in the aggregate of 
I 0% of our outstanding common stock the power to call a special shareowner meeting ( or the 
closest percentage to 10% according to state law). In other words this proposal asks for adoption 
of the most shareholder-friendly version of the shareholder right to call a special meeting as 
permitted by state law. This proposal does not impact our board's current power to call a special 
meeting. 

This proposal topic won more than 70%-support at Edwards Lifesciences and SunEdison in 
2013. A shareholder right to call a special meeting and to act by written consent and are 2 
complimentary ways (written consent completely lacking at Bank of America) to bring an 
important matter to the attention of both management and shareholders outside the annual 
meeting cycle such as the election of directors. More than 100 Fortune 500 companies provide 
for shareholders to call special meetings and to act by written consent. 

This proposal is of particular importance to BAC shareholders because BAC shareholders 
completely lack the ability to act by written consent and shareholder written consent is not even 
allowed under the lax corporation laws of North Carolina. And BAC shareholders do not have do 
not have the full right to call a special meeting that is available under North Carolina law 

If shareholders_ had a more complete right to call a special meeting, as called for in this proposal, 
shareholders would have a greater ability to engage our Board to improve the qualifications of 
our directors and make sure that the Board of Directors is refreshed in order to maintain director 
independence - since a special meeting can be called in regard to the election of directors. 

Please vote to improve the shareholder oversight of our company: 
Shareholder Ability to Call Special Shareholder Meeting- Proposal [4] 

[The line above is for publication.] 



..... 

John Chevedden,  sponsors this 
proposal. 

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

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

' 

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

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

See also: Sun Microsystems, Inc. (July 21, 2005). 

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

/ 
/ 

***

***

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



From: 
Sent: Wednesday, November 15, 2017 2:11 PM
To: Ross Jeffries - Bank of America Corporate Secretary
<bac_corporate_secretary@bankofamerica.com>
Cc: Perrin, Ellen - Legal <ellen.perrin@bankofamerica.com>; Chang, Gale - Legal
<gale.chang@bankofamerica.com>
Subject: Rule 14a-8 Proposal (BAC)``

Mr. Jeffries,
Please see the attached rule 14a-8 proposal to improve corporate governance
and enhance long-term shareholder value at de minimis up-front cost –
especially considering the substantial market capitalization of the company.
Sincerely,
John Chevedden

***

*** FISMA & OMB Memorandum M-07-16
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Mr. Ross Jeffries 
Corporate Secretary 
Bank of America Corporation (BAC) 
100 North Tryon Street 
Charlotte, North Carolina 28255 

Dear Mr. Jeffries, 

JOHN CHEVEDDEN 

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of 
our company. 

This Rule 14a-8 proposal is intended as a low-cost method to improve company performance -
especially compared to the substantial captializtion of our company. 

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

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

Sincerely, 

� .... #.-L_,t! 

� 

�If 2,17 
Date 

cc: Ellen Perrin <ellen.perrin@bankofamerica.com> 
Assistant Secretary 
PH: 704-386-5681 
FX: 704-409-0350 
FX: 704-625-4378 
Gale Chang <gale.chang@bankofamerica.com> 
FX: 704-409-0985 
Brenda Mareski <brenda.mareski@bankofamerica.com> 

***

***

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



[BAC-Rule 14a-8 Proposal, November 13, 2017, Revised November 15, 2017]1 l-15 
[This line and any line above it is not for publication.] 

Proposal [4) - Shareholder Ability to Call Special Shareholder Meeting 
Resolved, Shareowners ask our board to take the steps necessary (unilaterally if possible) to 
amend our bylaws and each appropriate governing document to give holders in the aggregate of 
10% of our outstanding common stock the power to call a special shareowner meeting ( or the 
closest percentage to 10% according to state law). In other words this proposal asks for adoption 
of the most shareholder-friendly version of the shareholder right to call a special meeting as 
permitted by state law. This proposal does not impact our board's current power to call a special 
meeting. 

This proposal topic won more than 70%-support at Edwards Lifesciences and SunEdison in 
2013. A shareholder right to call a special meeting and to act by written consent and are 2 
complimentary ways (written consent completely lacking at Bank of America) to bring an 
important matter to the attention of both management and shareholders outside the annual 
meeting cycle such as the election of directors. More than 100 Fortune 500 companies provide 
for shareholders to call special meetings and to act by written consent. 

This proposal is of particular importance to BAC shareholders because BAC shareholders 
completely lack the ability to act by written consent. Sadly shareholder written consent is not 
even allowed under the lax corporation laws of North Carolina. Thus it is all the more importat 
for BAC shareholders to have the full right to call a special meeting that is available under North 
Carolina law. 

If shareholders had a more complete right to call a special meeting, as called for in this proposal, 
shareholders would have a greater ability to engage our Board to improve the qualifications of 
our directors and make sure that the Board of Directors is refreshed in order to maintain director 
independence and diversity - since a special meeting can be called in regard to the election of 
directors. 

Please vote to improve the shareholder oversight of our company: 
Shareholder Ability to Call Special Shareholder Meeting - Proposal (4) 

[The line above is for publication.] 



John Chevedden,  sponsors this 
proposal. 

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

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

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

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

See also: Sun Microsystems, Inc. (July 21, 2005). 

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

***

***

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



From: 
Sent: Tuesday, November 21, 2017 3:14 PM
To: Ross Jeffries - Bank of America Corporate Secretary <bac_corporate_secretary@bankofamerica.com>
Cc: Perrin, Ellen - Legal <ellen.perrin@bankofamerica.com>; Chang, Gale - Legal
<gale.chang@bankofamerica.com>
Subject: Rule 14a-8 Proposal (BAC) blb

Mr. Jeffries,
Please see the attached broker letter.
Sincerely,
John Chevedden

***

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

November 20, 2017 

John R. Chevedden 

To Whom It May Concern: 

P.O. Box 770001 

Cincinnati, OH 45277-0045 

This letter is provided at the request of Mr. John R. Chevedden, a customer of Fidelity Investments. 

Please accept this letter as confirmation that as of the date of this letter, Mr. Chevedden has continuously 
owned no fewer than the share quantity listed in the following table in each of the following securities, 
since October 1, 2016: 

Huntington Ingalls 
Industries, Inc. 

L3 Technolo ies, Inc. 

Eastman Chemical Co. 

Bank of America Co 

502413107 

277432100 

060505104 

LLL 50 

EMN 50 

BAC 200 

The securities referenced in the preceding table are registered in the name of National Financial Services 
LLC, a DTC participant (DTC number: 0226) and Fidelity Investments subsidiary. 

I hope you find this information helpful. If you have any questions regarding this issue, please feel free to 
contact me by calling 800-397-9945 between the hours of8:30 a.m. and 5:00 p.m. Central Time (Monday 
through Friday) and entering my extension 15838 when prompted. 

Sincerely, 
/? 

l 
George Stasinopoulos 
Personal Investing Operations 

Our File: W644869-20NOV17 

Fidelity Brokerage Services LLC, Members NYSE, SJPC. 
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BYLAWS OF BANK OF AMERICA CORPORATION 

ARTICLE I 

DEFINITIONS 

Section 1.  Definitions. In these Bylaws, unless otherwise specifically provided: 

(a) “Advancement of Expenses” has the meaning set forth in Section 2 of Article VIII
of these Bylaws. 

(b) "Affiliate" means any corporation, partnership, limited liability company,
association, trust or other entity or organization that is Controlled By the Corporation. 

(c) "Certificate of Incorporation" means the Certificate of Incorporation of the
Corporation, as amended and restated from time to time, including any certificates of 
designation filed with the Delaware Secretary of State setting forth the terms of preferred stock 
of the Company. 

(d) "Common Stock" means the common stock of the Corporation.

(e) "Controlled By" means possession, directly or indirectly, of the power to direct or
cause the direction and management of the policies of an entity, whether through the 
ownership of over fifty (50) percent of the voting securities or other ownership interest, by 
contract or otherwise. 

(f) "Corporation" means Bank of America Corporation, a Delaware corporation, and
any successor thereto. 

(g) “Delivery Date” has the meaning set forth in Section 2(c) of Article III of these
Bylaws. 

(h) “Designated Officers” has the meaning set forth in Section 2 of Article X of these
Bylaws. 

(i) "DGCL" means the General Corporation Law of the State of Delaware, as the
same now exists or may hereafter be amended. 

(j) “Eligible Stockholder” has the meaning set forth in Section 8(a) of Article IV of
these Bylaws. 

(k) “Emergency” has the meaning set forth in Section 1 of Article X of these Bylaws.
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(l) “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(m) “Federal Reserve Board” has the meaning set forth in Section 8(i) of Article IV of
these Bylaws. 

(n) “Final Adjudication” has the meaning set forth in Section 2 of Article VIII of these
Bylaws. 

(o) “Final Proxy Access Nomination Date” has the meaning set forth in Section 8(b)
of Article IV of these Bylaws. 

(p) “Indemnitee” has the meaning set forth in Section 1 of Article VIII of these
Bylaws. 

(q) “Lead Independent Director” means the independent director appointed by the
independent members of the Board of Directors in accordance with Article IV, Section 7 of 
these Bylaws.  

(r) “Meeting Record Date” has the meaning set forth in Section 2(d) of Article III of
these Bylaws. 

(s) “Notice of Proxy Access Nomination” has the meaning set forth in Section 8(b) of
Article IV of these Bylaws. 

(t) “NYSE” has the meaning set forth in Section 7 of Article VI of these Bylaws.

(u) “OCC” has the meaning set forth in Section 8(i) of Article IV of these Bylaws.

(v) “Permitted Number” has the meaning set forth in Section 8(d) of Article IV of
these Bylaws. 

(w) “Proceeding” has the meaning set forth in Section 1 of Article VIII of these
Bylaws. 

(x) “Qualifying Fund” has the meaning set forth in Section 8(e) of Article IV of these
Bylaws. 

(y) “Required Shares” has the meaning set forth in Section 8(e) of Article IV of these
Bylaws. 

(z) “Requisite Percent” has the meaning set forth in Section 2(a)(i) of Article III of
these Bylaws. 
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(aa) "Shares" means the Common Stock and other units into which the equity 
interests in the Corporation are divided. 

(bb) “Similar Item” has the meaning set forth in Section 2(c) of Article III of these 
Bylaws. 

(cc) “Special Meeting Request” has the meaning set forth in Section 2(a)(i) of Article
III of these Bylaws. 

(dd) “Statement” has the meaning set forth in Section 8(h) of Article IV of these
Bylaws. 

(ee) "Stockholder" means the person in whose name Shares are registered in the 
records of the Corporation. 

(ff) “Stockholder Nominee” has the meaning set forth in Section 8(a) of Article IV of 
these Bylaws. 

(gg) “Stockholder Requested Special Meeting” has the meaning set forth in Section 
2(a)(i) of Article III of these Bylaws. 

(hh) “Stockholder Special Meeting Request” has the meaning set forth in Section 2(b) 
of Article III of these Bylaws. 

(ii) “Undertaking” has the meaning set forth in Section 2 of Article VIII of these
Bylaws. 

Section 2. Cross-Reference to the DGCL. If any term used in these Bylaws and not otherwise 
defined herein is defined for purposes of the DGCL, such definition shall apply for purposes of 
these Bylaws, unless the context shall clearly require otherwise. 

ARTICLE II 

OFFICES 

Section 1. Principal Place of Business. The principal place of business of the Corporation 
shall be located in the City of Charlotte, County of Mecklenburg, State of North Carolina.  

Section 2. Registered Office. The registered office of the Corporation required by the DGCL 
to be maintained in the State of Delaware is The Corporation Trust Center, 1209 Orange Street, 
Wilmington, New Castle County, Delaware, 19801. The name of the corporation's registered 
agent at such address is The Corporation Trust Company. 
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Section 3.  Other Offices. The Corporation may have offices at such other places, either 
within or without the State of Delaware, as the Board of Directors may from time to time 
determine or as the affairs of the Corporation may require from time to time. 

ARTICLE III 

STOCKHOLDERS 

Section 1. Annual Meeting. The annual meeting of the Stockholders shall be held each year 
at a date and hour fixed from time to time by resolution of the Board of Directors for the 
purpose of electing directors and for the transaction of such other proper business as may 
come before the meeting. The Board of Directors may postpone, reschedule or cancel any 
annual meeting of Stockholders previously scheduled by the Board of Directors. 

Section 2. Special Meetings. 

(a) General.

(i) Special meetings of the Stockholders, for any purpose or purposes, unless
otherwise prescribed by the DGCL, may be called by the Board of
Directors, the Chairman of the Board, the Chief Executive Officer, the
President, or by the Secretary acting under instructions of the Board of
Directors, the Chairman of the Board, the Chief Executive Officer, or the
President, subject to any applicable law or regulation (each, a “Special
Meeting Request”). A special meeting of Stockholders shall be called by
the Secretary upon the written request of record holders representing
ownership of at least ten (10) percent of the outstanding Common Stock
of the Corporation (the “Requisite Percent”), subject to Subsection (b) of
this Section 2 (a “Stockholder Requested Special Meeting”). Business
transacted at any special meeting of Stockholders shall be limited to the
purposes stated in the notice. The Board of Directors may postpone,
reschedule or cancel any special meeting of the Stockholders previously
scheduled by the Board of Directors.

(ii) For purposes of calculating the Requisite Percent, “ownership” shall be
deemed to consist of and include only the outstanding Common Stock as
to which a person possesses both (A) the full voting rights pertaining to
the Common Stock and (B) the full economic interest in (including the
opportunity for profit and risk of loss on) such Common Stock; provided
that the ownership of Common Stock calculated in accordance with
clauses (A) and (B) shall not include any Common Stock (x) that a person
has sold in any transaction that has not been settled or closed, (y) that a
person has borrowed or purchased pursuant to an agreement to resell or
(z) subject to any option, warrant, forward contract, swap, contract of
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sale, other derivative or similar agreement entered into by a person, 
whether any such instrument or agreement is to be settled with Common 
Stock or with cash based on the notional amount or value of Common 
Stock, 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, the person’s full right to vote or 
direct the voting of any such Common Stock, and/or (2) hedging, 
offsetting or altering to any degree gain or loss arising from the full 
economic ownership of such person’s Common Stock. “Ownership” shall 
include Common Stock held in the name of a nominee or other 
intermediary so long as the person claiming ownership of such Common 
Stock retains the right to instruct how the Common Stock is voted with 
respect to the election of directors and possesses the full economic 
interest in the Common Stock, provided that this provision shall not alter 
the obligations of any Stockholder to provide the notice described in 
Subsection (b) of this Section 2. Ownership of Common Stock shall be 
deemed to continue during any period in which Common Stock has been 
loaned if the person claiming ownership may terminate the Common 
Stock lending within three (3) days and during any period in which any 
voting power has been delegated by means of a proxy, power of attorney 
or other instrument or arrangement which is revocable at any time 
without condition. The determination of the extent of “ownership” of 
Common Stock for purposes of this Section 2 shall be made in good faith 
by the Board of Directors, which determination shall be conclusive and 
binding on the Corporation and the Stockholders. The terms “owned,” 
“owning” and other variations of the word “own” shall have correlative 
meanings.    

(b) Stockholder Requested Special Meetings. In order for a Stockholder Requested
Special Meeting to be called, one or more requests for a special meeting (each, a “Stockholder 
Special Meeting Request,” and collectively, the “Stockholder Special Meeting Requests”) must 
be signed by the Requisite Percent of record holders (or their duly authorized agents) and must 
be delivered to the Secretary. The Stockholder Special Meeting Request(s) shall be delivered to 
the Secretary at the principal executive offices of the Corporation by registered mail, return 
receipt requested. Each Stockholder Special Meeting Request shall (i) set forth a statement of 
the specific purpose(s) of the meeting and the matters proposed to be acted on at it, (ii) bear 
the date of signature of each such Stockholder (or duly authorized agent) signing the 
Stockholder Special Meeting Request, (iii) set forth (A) the name and address of each 
Stockholder signing such request and of any beneficial owner on whose behalf the Stockholder 
Special Meeting Request is signed, (B) the amount of Common Stock owned of record and 
beneficially by each such Stockholder and (C) include documentary evidence of such 
Stockholder’s record and beneficial ownership of such Common Stock, (iv) set forth all 
information relating to each such Stockholder that must be disclosed with respect to persons 
involved in solicitations of proxies for election of directors in an election contest (even if the 
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Stockholder Requested Special Meeting does not involve an election contest), or is otherwise 
required, in each case, pursuant to Regulation 14A under the Exchange Act, (v) contain the 
information required by Article III, Section 12 of these Bylaws as to each such Stockholder and 
any beneficial owners on whose behalf the Stockholder Special Meeting Request is signed and 
(vi) set forth an acknowledgment by each such Stockholder that the Stockholder Special
Meeting Request shall be deemed to be revoked (and any meeting scheduled in response may
be canceled) if the Common Stock owned by such persons does not represent ownership of at
least the Requisite Percent at all times between the date on which such Stockholder Special
Meeting Request is delivered and the date of the applicable Stockholder Requested Special
Meeting, as well as an agreement by each such Stockholder to notify the Corporation
immediately if he, she or it ceases to own any Common Stock. Any requesting Stockholder may
revoke a Stockholder Special Meeting Request at any time by written revocation delivered to
the Secretary at the principal executive offices of the Corporation; provided, however, that if
following such revocation there are Stockholder Special Meeting Requests which have not been
revoked from Stockholders holding in the aggregate less than the Requisite Percent, the Board
of Directors, in its discretion, may cancel the Stockholder Requested Special Meeting. If none of
the Stockholders who submitted a Stockholder Special Meeting Request for a Stockholder
Requested Special Meeting appears or sends a qualified representative to present the
nominations proposed to be presented or other business proposed to be conducted at the
Stockholder Requested Special Meeting, the Corporation need not present such nominations or
other business for a vote at such Stockholder Requested Special Meeting.

In determining whether a Stockholder Requested Special Meeting has been requested 
by the record holders of Common Stock representing in the aggregate not less than the 
Requisite Percent as of the date of such written request to the Secretary, multiple Stockholder 
Special Meeting Requests delivered to the Secretary will be considered together only if (i) each 
request identifies substantially the same purpose or purposes of the proposed Stockholder 
Requested Special Meeting and substantially the same matters proposed to be acted on at the 
proposed Stockholder Requested Special Meeting (in each case to be determined by the Board 
of Directors), and (ii) such Stockholder Special Meeting Requests have been dated and 
delivered to the Secretary within sixty (60) days of the earliest dated Stockholder Special 
Meeting Request. 

(c) Calling of a Special Meeting. The Secretary shall not be required to call a special
meeting of Stockholders if (i) the Board of Directors calls an annual or special meeting of 
Stockholders to be held not later than sixty (60) days after the date on which a valid Special 
Meeting Request, Stockholder Special Meeting Request or multiple Stockholder Special 
Meeting Requests constituting at least the Requisite Percent have been delivered to the 
Secretary (the “Delivery Date”); or (ii) the Special Meeting Request or the Stockholder Special 
Meeting Request (A) is received by the Secretary during the period commencing seventy-five 
(75) days prior to the first anniversary of the date of the immediately preceding annual meeting
and ending on the date of the next annual meeting; (B) contains an identical or substantially
similar item (a "Similar Item") to an item that was presented at any meeting of Stockholders
held within one hundred and twenty (120) days prior to the Delivery Date (and, for purposes of
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this clause (B) the election of directors shall be deemed a "Similar Item" with respect to all 
items of business involving the election or removal of directors); (C) relates to an item of 
business that is not a proper subject for action by the party requesting the special meeting 
under applicable law; (D) was made in a manner that involved a violation of Regulation 14A 
under the Exchange Act or other applicable law; or (E) does not comply with the provisions of 
this Section 2. The Secretary may call a special meeting of Stockholders at any time as 
requested by any government or regulatory agency. 

(d) Holding a Special Meeting. Except as provided in the next sentence, any special
meeting shall be held at such date, time and place, within or without the State of Delaware, as 
may be fixed by the Board of Directors in accordance with these Bylaws and the DGCL. In the 
case of a Stockholder Requested Special Meeting, such meeting shall be held at such date, time 
and place as may be fixed by the Board of Directors; provided, however, that the date of any 
Stockholder Requested Special Meeting shall be not less than ten (10) days nor more than sixty 
(60) days after the record date for such meeting (the “Meeting Record Date”), which shall be
fixed in accordance with Article III, Section 5 of these Bylaws; provided further that, if the Board
of Directors fails to designate, within ten (10) days after the Delivery Date, a date and time for a
Stockholder Requested Special Meeting, then such meeting shall be held at 9:00 a.m. local time
on the sixtieth (60th) day after the Meeting Record Date (or, if that day shall not be a business
day, then on the next preceding business day); and provided further that in the event that the
Board of Directors fails to designate a place for a Stockholder Requested Special Meeting within
ten (10) days after the Meeting Record Date, then such meeting shall be held at the
Corporation’s principal executive offices. In fixing a date and time for any Stockholder
Requested Special Meeting the Board of Directors may consider such factors as it deems
relevant within the good faith exercise of business judgment, including, without limitation, the
nature of the matters to be considered, the facts and circumstances surrounding any request
for meeting and any plan of the Board of Directors to call an annual meeting or a special
meeting.

(e) Business Transacted at a Special Meeting. Business to be transacted at a special
meeting may only be brought before the meeting pursuant to the Corporation’s notice of 
meeting. Business transacted at any Stockholder Requested Special Meeting shall be limited to 
the purpose(s) stated in the Stockholder Special Meeting Request(s); provided, however, that 
nothing herein shall prohibit the Board of Directors from submitting matters to the 
Stockholders at any Stockholder Requested Special Meeting.  

Section 3. Place of Meeting. The Board of Directors, the Chairman of the Board, the Chief 
Executive Officer or the President of the Corporation, or the Secretary acting under instructions 
of the Board of Directors, the Chairman of the Board, the Chief Executive Officer or the 
President, may designate any place, either within or without the State of Delaware, as the place 
of meeting for any annual meeting of Stockholders or for any special meeting of Stockholders 
or may, in its sole discretion determine that a meeting of Stockholders shall in addition or 
instead be held by means of remote communication in accordance with Section 211(a)(2) of the 
DGCL.  
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Section 4. Notice to Stockholders. Except as otherwise provided herein or required by law, 
whenever Stockholders are required or permitted to take any action at a meeting, a written 
notice of the meeting shall be given which shall state the place, if any, date and hour of the 
meeting, the means of remote communications, if any, by which the Stockholders and 
proxyholders may be deemed to be present in person and vote at such meeting, and, in the 
case of a special meeting, the purpose or purposes for which the meeting is called. Any notice 
to Stockholders shall be effective if given by a form of electronic transmission consented to by 
the Stockholder in the manner and to the extent permitted by the DGCL.  

Unless otherwise provided by law, the Certificate of Incorporation or these Bylaws, the 
written notice of any meeting shall be given not less than ten (10) nor more than sixty (60) days 
before the date of the meeting to each Stockholder entitled to vote at such meeting. 
Notwithstanding the foregoing, notice may be given to Stockholders sharing an address in the 
manner and to the extent permitted by the DGCL and by the “householding” rules set forth in 
Rule 14a-3(e) under the Exchange Act. If mailed, notice is given when deposited in the United 
States mail, postage prepaid, directed to the Stockholder at such Stockholder’s address as it 
appears on the records of the Corporation.  

Any meeting of Stockholders, annual or special, may adjourn from time to time to 
reconvene at the same or another place. When a meeting is adjourned to another time or 
place, notice need not be given of the adjourned meeting if the date, time and place, if any, of 
the adjourned meeting and the means of remote communications, if any, by which the 
Stockholders and proxyholders may be deemed to be present in person and voting at such 
meeting are announced at the meeting at which the adjournment is taken. At the adjourned 
meeting the Corporation may transact any business which might have been transacted at the 
original meeting. If the adjournment is for more than thirty (30) days, a notice of the adjourned 
meeting shall be given to each Stockholder entitled to vote at the meeting. If after the 
adjournment a new record date for determining Stockholders entitled to vote is fixed for the 
adjourned meeting, the Board of Directors shall fix a new record date for notice in accordance 
with Section 5 of these Bylaws and notice of the adjourned meeting shall be given to each 
stockholder of record entitled to vote at such adjourned meeting as of the record date fixed for 
notice of such adjourned meeting.  

 A Stockholder may waive any notice required by the DGCL, the Certificate of 
Incorporation or these Bylaws before or after the date and time stated in the notice. 
Attendance of a Stockholder at a meeting shall constitute a waiver of notice of such meeting, 
except when the Stockholder attends a meeting for the express purpose of objecting, at the 
beginning of the meeting, to the transaction of any business because the meeting is not lawfully 
called or convened. 

 Section 5. Fixing of Record Date. For the purpose of determining Stockholders entitled to 
notice of or to vote at any meeting of Stockholders or any adjournment thereof, or 
Stockholders entitled to receive payment of any dividend or other distribution, or in order to 
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make a determination of Stockholders for any other proper purpose, the Board of Directors 
may fix in advance a date for any such determination of Stockholders, which record date shall 
not precede the date upon which the resolution fixing the record date is adopted, and which 
date in any case shall not be more than 60 days and, in case of a meeting of Stockholders, not 
less than ten days prior to, the date of such meeting or on which such action is to be taken. If 
no record date is fixed for the determination of Stockholders entitled to notice of or to vote at a 
meeting of Stockholders, the close of business on the day before the first notice is given, or if 
notice is waived, the close of business on the day before the date of such meeting shall be the 
record date. If no record date is fixed for the determination of Stockholders entitled to receive 
payment of a dividend or other distribution or any other proper purpose, the close of business 
on the day on which the Board of Directors adopts the resolution relating thereto shall be the 
record date. When a determination of Stockholders entitled to vote at any meeting of 
Stockholders has been made as provided in this section, such determination shall apply to any 
adjournment thereof or any postponement that is to a date not more than sixty (60) days after 
the record date, in each case unless the Board of Directors fixes a new record date.  

Section 6. Stockholders List. The officer who has charge of the stock ledger of the 
Corporation shall prepare and make, at least ten (10) days before the 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. The list of Stockholders shall be open to the examination of any 
Stockholder, for any purpose germane to the meeting, for a period of at least ten days prior to 
the meeting during ordinary business hours, at the principal place of business of the 
Corporation, or the Corporation may place the Stockholder’s list on a reasonably accessible 
electronic network as permitted by the DGCL. If the meeting is held in person, the list shall be 
produced and kept at the time and place of the meeting and be available for inspection by any 
Stockholder who is present at the meeting. If the meeting is to be held solely by means of 
remote communication, then the list shall also be open to the examination of any Stockholder 
for the duration of the meeting on a reasonably accessible electronic network, and the 
information required to access such list shall be provided with the notice of the meeting. Except 
as otherwise provided by law, the stock ledger shall be the only evidence as to who are the 
Stockholders entitled to examine the list of Stockholders required by this Section 6 or to vote in 
person or by proxy at any meeting of Stockholders. 

Section 7. Quorum. Except as otherwise required by law, a majority of the voting power of 
the outstanding Shares entitled to vote at the meeting, present in person or represented by 
proxy, shall constitute a quorum at a meeting of Stockholders. Where a separate vote by a class 
or series or classes or series is required, a majority of the votes entitled to be cast by the 
outstanding Shares of such class or series or classes or series, present in person or represented 
by proxy, shall constitute a quorum entitled to take action with respect to that vote on that 
matter. In the absence of a quorum, such meeting may be adjourned from time to time by the 
chairman of the meeting or upon the approval of the majority of the voting power of the 
outstanding Shares present and entitled to vote at the meeting, even if less than a quorum, 
without notice other than announcement at the meeting as provided in Article III, Section 4 or 



10 

as otherwise required by Article III. Once a quorum is present at a meeting, it is deemed 
present for the remainder of the meeting and for any adjournment of that meeting, 
notwithstanding the withdrawal of enough Stockholders to leave less than a quorum.  

Section 8. Proxies. Each Stockholder entitled to vote at a meeting of Stockholders or to 
express consent or dissent to corporate action in writing without a meeting may authorize 
another person or persons to act for such Stockholder by proxy, but no such proxy shall be 
voted or acted upon after three years from its date, unless the proxy provides for a longer 
period.  

Without limiting the manner in which a Stockholder may authorize another person or 
persons to act for such Stockholder as proxy pursuant to the previous paragraph, the following 
shall constitute a valid means by which a Stockholder may grant such authority:  

(1) A Stockholder may execute a writing authorizing another person or
persons to act for such Stockholder as proxy. Execution may be accomplished by the 
Stockholder or such Stockholder’s authorized officer, director, employee or agent 
signing such writing or causing such person’s signature to be affixed to such writing by 
any reasonable means including, but not limited to, by facsimile signature. 

(2) A Stockholder may authorize another person or persons to act for such
Stockholder as proxy by transmitting or authorizing the transmission of a telegram, 
cablegram, or other means of electronic transmission to the person who will be the 
holder of the proxy or to a proxy solicitation firm, proxy support service organization or 
like agent duly authorized by the person who will be the holder of the proxy to receive 
such transmission, provided that any such telegram, cablegram or other means of 
electronic transmission must either set forth or be submitted with information from 
which it can be determined that the telegram, cablegram or other electronic 
transmission was authorized by the Stockholder. If it is determined that such telegrams, 
cablegrams or other electronic transmissions are valid, the inspectors or, if there are no 
inspectors, such other persons making that determination shall specify the information 
upon which they relied.  

Any copy, facsimile telecommunication or other reliable reproduction of the writing or 
transmission created pursuant to the previous paragraph of this section may be substituted or 
used in lieu of the original writing or transmission for any and all purposes for which the original 
writing or transmission could be used, provided that such copy, facsimile telecommunication or 
other reproduction shall be a complete reproduction of the entire original writing or 
transmission.  

A duly executed proxy shall be irrevocable if it states that it is irrevocable and if, and 
only as long as, it is coupled with an interest sufficient in law to support an irrevocable power. A 
proxy may be made irrevocable regardless of whether the interest with which it is coupled is an 
interest in the stock itself or an interest in the Corporation generally.  
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A Stockholder may revoke any proxy which is not irrevocable by attending the meeting 
and voting in person or by delivering to the Secretary a revocation of the proxy or a new proxy 
bearing a later date.  

Section 9. Voting of Shares. Except as otherwise provided by the Certificate of 
Incorporation, each outstanding share of Common Stock is entitled to one vote on each matter 
voted on at a Stockholders meeting. Other Shares are entitled to vote only as provided in the 
Certificate of Incorporation or the DGCL. If a quorum exists, action on a matter (other than 
election of directors or the chairman of a meeting) is approved if the votes cast favoring an 
action exceed the votes cast opposing the action, unless the Certificate of Incorporation or the 
DGCL requires a greater number of affirmative votes. Where a separate vote by a class or series 
or classes or series is required, the approval of the majority of the votes entitled to be cast 
within such class or series or classes or series present in person or represented by proxy at the 
meeting shall be the act of such class or series or classes or series. Such class or series or classes 
or series shall not be entitled to vote separately unless expressly required by the Certificate of 
Incorporation or as otherwise provided in the DGCL. 

Section 10. Required Vote for Directors. A nominee for director shall be elected to the Board 
of Directors if the votes cast for such nominee’s election exceed the votes cast against such 
nominee’s election; provided, however, that the directors shall be elected by a plurality of the 
votes cast at any meeting of Stockholders for which (i) the Secretary receives a notice that a 
Stockholder has nominated a person for election to the Board of Directors in compliance with 
the advance notice requirements for Stockholder nominees for director set forth in Article III, 
Section 12 of these Bylaws and (ii) such nomination has not been withdrawn by such 
Stockholder on or prior to the tenth day preceding the date the Corporation first mails its 
notice of meeting for such meeting to the Stockholders. If no nominees for election to the 
Board of Directors are elected at an annual meeting, a special meeting of Stockholders shall be 
called for an election of directors in the manner provided in Article III, Section 2 of these 
Bylaws.  

Section 11. Conduct of Meetings. The Chairman of the Board shall preside as chairman at 
each meeting of Stockholders or, in the Chairman of the Board’s absence, the Chief Executive 
Officer or President shall so preside. At the request of the Chairman of the Board or the Chief 
Executive Officer or President, in the event all are absent, such other officer as the Board of 
Directors shall designate shall so preside at any such meeting. In the absence of a presiding 
officer determined in accordance with the preceding sentence, any person may be designated 
to so preside at a Stockholders meeting by a plurality vote of the Shares represented and 
entitled to vote at the meeting. The Secretary or, in the absence or at the request of the 
Secretary, any person designated by the person presiding at a Stockholders meeting shall act as 
secretary of such meeting. The chairman of the meeting shall have the authority to adopt and 
enforce such rules or regulations for the conduct of meetings of Stockholders and the safety of 
those in attendance as deemed necessary, appropriate or convenient, including, without 
limitation, establishing: (a) an agenda or order of business for the meeting; (b) rules and 
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procedures for maintaining order at the meeting and the safety of those present; (c) limitations 
on participation in the meeting to Stockholders entitled to vote at the meeting, their duly 
authorized and constituted proxies and such other persons as the chairman of the meeting shall 
permit; (d) restrictions on entry to the meeting after the time fixed for the commencement 
thereof; (e) limitations on the time allotted for consideration of each agenda item and for 
questions and discussion by participants; and (f) procedures requiring attendees to provide the 
Corporation advance notice of their intent to attend the meeting. The chairman of the meeting, 
in addition to making any other determinations that may be appropriate to the conduct of the 
meeting, shall, if the facts warrant, determine and declare to the meeting that a matter or 
business was not properly brought before the meeting and if the chairman should so 
determine, such chairman shall so declare to the meeting that any such matter or business not 
properly brought before the meeting shall not be transacted or considered. The chairman of 
the meeting may, for any reason, from time to time, adjourn any meeting of Stockholders 
pursuant to Article III, Section 7, or recess any meeting of Stockholders, without notice other 
than announcement at the meeting except as provided in Article III, Section 4. The date and 
time of the opening and closing of the polls for each matter upon which the Stockholders will 
vote at the meeting shall be announced at the meeting.  

Section 12. Notice of Stockholder Business and Nominations. 

(a) At any meeting of the Stockholders, only nominations for the election of
directors and the proposal of other business to be considered that has been properly brought 
before the meeting in accordance with the procedures set forth in this Section 12 may be 
conducted. Nominations for the election of directors and the proposal of other business at an 
annual meeting may be made only: (i) by or at the direction of the Board of Directors or any 
committee thereof; or (ii) by a Stockholder of the Corporation who was a stockholder of record 
of the Corporation at the time the notice provided for in this Section 12 is delivered to the 
Secretary, who is entitled to vote at the meeting and who complies with this Section 12.  

(b) For nominations or other business to be properly brought before an annual
meeting by a Stockholder pursuant to clause (ii) of Subsection (a) of this Section 12, the 
Stockholder must have given timely and proper notice thereof in writing to the Secretary and 
any such proposed business other than the nominations of persons for election to the Board of 
Directors must constitute a proper matter for stockholder action. To be timely, a Stockholder’s 
notice shall be delivered to the Secretary at the principal executive offices of the Corporation 
not later than the close of business on the seventy-fifth (75th) day, nor earlier than the close of 
business on the one hundred twentieth (120th) day prior to the first anniversary of the 
preceding year’s annual meeting (provided, however, that in the event that the date of the 
annual meeting is more than thirty (30) days before or more than seventy (70) days after its 
anniversary date, notice by the Stockholder must be so delivered not earlier than the close of 
business on the one hundred twentieth (120th) day prior to such annual meeting and not later 
than the close of business on the later of the seventy-fifth (75th) day prior to such annual 
meeting or the tenth (10th) day following the day on which public announcement of the date of 
such meeting is first made by the Corporation). In no event shall the public announcement of an 



13 

adjournment or postponement of an annual meeting commence a new time period (or extend 
any time period) for the giving of a Stockholder’s notice as described above.  

(c) To be proper, the notice by a Stockholder must set forth:

(i) the name and address of the Stockholder and the beneficial owner (within the
meaning of Section 13(d) of the Exchange Act), if any, on whose behalf the
nomination is made or the business is proposed;

(ii) a representation that the Stockholder is a holder of record of the Corporation’s
stock (including the number and class of Shares which are owned of record by
such Stockholder as of the date of the notice), entitled to vote at such meeting
and intends to appear in person or by proxy at the meeting to make such
nomination or to propose such business;

(iii) as to the Stockholder giving the notice or, if the notice is given on behalf of a
beneficial owner, as to such beneficial owner, and if such Stockholder or
beneficial owner is an entity, as to each director, executive officer, managing
member or control person of such entity (any such person, a “control person”):

(A) the number and class of Shares which are beneficially owned by such
Stockholder or beneficial owner and by any control person as of the date
of the notice, and a representation that the Stockholder will notify the
Corporation in writing within five (5) business days after the record date
for such meeting of the class and number of Shares beneficially owned by
the Stockholder or such beneficial owners and by any control person as
of the record date for the meeting. For purposes of this Subsection (A),
Shares shall be treated as “beneficially owned” by a person if the person
beneficially owns such Shares, directly or indirectly, for purposes of
Section 13(d) of the Exchange Act and Regulations 13D and 13G
thereunder or has or shares pursuant to any agreement, arrangement or
understanding (whether or not in writing): (1) the right to acquire such
Shares (whether such right is exercisable immediately or only after the
passage of time or the fulfillment of a condition or both), (2) the right to
vote such Shares, alone or in concert with others, (3) investment power
with respect to such Shares, including the power to dispose of, or to
direct the disposition of, such Shares, and/or (4) a direct or indirect
pecuniary interest in such Shares, as determined pursuant to Rule 16a-
1(a)(2) under the Exchange Act, or other direct or indirect financial
interest in Shares, regardless of whether exempt from the definition of
pecuniary interest;

(B) whether and the extent to which any hedging or other transaction or
series of transactions has been entered into as of the date of the notice
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by or on behalf of, or any other agreement, arrangement or 
understanding (including any derivative or short positions, profit 
interests, options or any borrowing or lending of Shares) has been made, 
the effect or intent of which is to mitigate loss to or manage risk or 
benefit of stock price changes for, or to increase or decrease the voting 
power of, such Stockholder or any such beneficial owner with respect to 
any Shares, and a representation that the Stockholder will notify the 
Corporation in writing within five (5) business days after the record date 
for such meeting of any such hedging or other transaction or series of 
transactions in effect as of the record date for the meeting; 

(C) a representation whether the Stockholder or the beneficial owner, if any,
and any control person (1) will engage in a solicitation with respect to the
nomination or business proposed and, if so, the name of each participant
(as defined in Item 4 of Schedule 14A under the Exchange Act) in such
solicitation and (2) with respect to any proposal other than a nomination
for the election of directors, whether such person intends or is part of a
group which intends to deliver a proxy statement and/or form of proxy to
holders of at least the percentage of the Corporation’s outstanding
capital stock required to approve or adopt the business to be proposed
(in person or by proxy) by the Stockholders;

(D) a description of all agreements, arrangements or understandings with
respect to the nomination or proposal among the Stockholder or the
beneficial owner, if any, and any control person and each nominee, if
any, and any other person or persons (naming such person or persons)
including without limitation any agreements that would be required to be
disclosed pursuant to Item 5 or Item 6 of Exchange Act Schedule 13D
(regardless of whether the requirement to file a Schedule 13D is
applicable to the Stockholder or beneficial owner) pursuant to which the
nomination or nominations are to be made by the Stockholder and a
representation that the Stockholder will notify the Corporation in writing
within five (5) business days after the record date for such meeting of any
such agreements, arrangements or understandings in effect as of the
record date for the meeting;

(iv) as to each person whom the Stockholder proposes to nominate for election as a
director, all information regarding each nominee that would be required to be
disclosed in solicitations of proxies for election of directors in an election contest
pursuant to Regulation 14A under the Exchange Act and such person’s written
consent to being named in the proxy statement as a nominee and to serving as a
director if elected; and
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(v) as to any other business that the Stockholder proposes to bring before the
meeting, a brief description of the business desired to be brought before the
meeting, the text of the proposal or business (including the text of any
resolutions proposed for consideration and in the event that such business
includes a proposal to amend the Bylaws of the Corporation, the language of the
proposed amendment), the reasons for conducting such business at the meeting
and any substantial interest (within the meaning of Item 5 of Schedule 14A
under the Exchange Act) in such business of such Stockholder and the beneficial
owner, if any, on whose behalf the proposal is made and of any control person.

(d) The Corporation may require any proposed nominee to furnish such other
information as it may reasonably require to determine the eligibility of such proposed nominee 
to serve as a director of the Corporation, including information relevant to a determination 
whether such person can be considered an independent director. 

(e) Notwithstanding anything in the second sentence of Subsection (b) of this
Section 12 to the contrary, in the event that the number of directors to be elected to the Board 
of Directors of the Corporation at an annual meeting is increased and there is no public 
announcement by the Corporation naming the nominees for the additional directorships at 
least one hundred twenty (120) days prior to the first anniversary of the preceding year’s 
annual meeting, a Stockholder’s notice required by this Section 12 shall also be considered 
timely, but only with respect to nominees for the additional directorships, 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 (10th) day following the day on which such public announcement is first 
made by the Corporation. 

(f) Only such business shall be conducted at a special meeting of Stockholders as
shall have been brought before the meeting pursuant to the Corporation’s notice of meeting. 
Nominations of persons for election to the Board of Directors may be made at a special meeting 
of Stockholders at which directors are to be elected pursuant to the Corporation’s notice of 
meeting (i) by or at the direction of the Board of Directors or any committee thereof or (ii) by 
any Stockholder of the Corporation who is a stockholder of record at the time the notice 
provided for in this Section 12 is delivered to the Secretary, who is entitled to vote at the 
meeting and upon such election and who complies with the notice procedures set forth in this 
Section 12. In the event the Corporation calls a special meeting of Stockholders for the purpose 
of electing one or more directors to the Board of Directors, any such Stockholder entitled to 
vote in such election of directors may nominate a person or persons (as the case may be) for 
election to such position(s) as specified in the Corporation’s notice of meeting, if the 
Stockholder’s notice required by Subsection (b) of this Section 12 shall be delivered to the 
Secretary at the principal executive offices of the Corporation not earlier than the close of 
business on the one hundred twentieth (120th) day prior to such special meeting and not later 
than the close of business on the later of the ninetieth (90th) day prior to such special meeting 
or the tenth (10th) day following the day on which public announcement is first made of the 
date of the special meeting and of the nominees proposed by the Board of Directors to be 
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elected at such meeting. In no event shall the public announcement of an adjournment or 
postponement of a special meeting commence a new time period (or extend any time period) 
for the giving of a Stockholder’s notice as described above. 

(g) Except as otherwise provided by law, the chairman of the meeting shall have the
power and duty (i) to determine whether a nomination or any business proposed to be brought 
before the meeting was made or proposed, as the case may be, in accordance with the 
procedures set forth in this Section 12 (including whether the Stockholder or beneficial owner, 
if any, on whose behalf the nomination or proposal is made provided timely and proper notice 
of such pursuant to this Section 12 or solicited (or is part of a group which solicited) or did not 
so solicit, as the case may be, proxies in support of such nominee or proposal in compliance 
with the representation as required by Subsection (c)(iii)(C) of this Section 12) and (ii) if any 
proposed nomination or business was not made or proposed in compliance with this Section 12 
(including if a Stockholder did not abide by its representation to provide information as of the 
record date as specified in Subsection (c)(iii) of this Section 12), to declare that such nomination 
shall be disregarded or that such proposed business shall not be transacted. Notwithstanding 
the foregoing provisions of this Section 12, unless otherwise required by law, if the Stockholder 
(or a qualified representative of the Stockholder) does not appear at the annual or special 
meeting of Stockholders of the Corporation to present a nomination or proposed business, such 
nomination shall be disregarded and such proposed business shall not be transacted, 
notwithstanding that proxies in respect of such vote may have been received by the 
Corporation. For purposes of Article III, Section 2 and this Section 12, to be considered a 
qualified representative of the Stockholder, a person must be a duly authorized officer, 
manager or partner of such Stockholder or must be authorized by a writing executed by such 
Stockholder or an electronic transmission delivered by such Stockholder to act for such 
Stockholder as proxy at the meeting of Stockholders and such person must produce such 
writing or electronic transmission, or a reliable reproduction of the writing or electronic 
transmission, at the meeting of Stockholders. In the event that a qualified representative of the 
Stockholder will appear at the annual or special meeting of Stockholders (including a 
Stockholder Requested Special Meeting) to make a nomination or propose business, the 
Stockholder must provide notice of the designation, including the identity of the 
representative, to the Corporation at least forty-eight (48) hours prior to such meeting. Where 
a Stockholder fails to provide such notice of designation to the Corporation within the required 
timeframe, such Stockholder must appear in person to present his, her or its nomination or 
proposed business at the annual or special meeting or such nomination shall be disregarded 
and such proposed business shall not be transacted as provided for above.  

(h) For purposes of this Section 12 and Article IV, Section 8(b) of these Bylaws,
“public announcement” shall include 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. 
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(i) Notwithstanding the foregoing provisions of this Section 12, a Stockholder
seeking to include a proposal in a proxy statement that has been prepared by the Corporation 
to solicit proxies shall comply with all applicable requirements of the Exchange Act and the 
rules and regulations thereunder with respect to the matters set forth in this Section 12. 
Nothing in this Section 12 shall be deemed to affect any rights (i) of Stockholders to request 
inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 
promulgated under the Exchange Act or (ii) of the holders of any series of preferred stock to 
elect directors pursuant to any applicable provisions of the Certificate of Incorporation.  

Section 13. Inspectors of Election. The Corporation shall, in advance of any meeting of 
Stockholders, appoint one or more inspectors of election, who may be employees of the 
Corporation, to act at the meeting or any adjournment thereof and to make a written report 
thereof. The Corporation may designate one or more persons as alternate inspectors to replace 
any inspector who fails to act. In the event that no inspector so appointed or designated is able 
to act at a meeting of Stockholders, the chairman of the meeting shall appoint one or more 
inspectors to act at the meeting. The inspector or inspectors so appointed or designated shall 
(a) ascertain the number of Shares outstanding and the voting power of each such Share, (b)
determine the Shares of the Corporation represented at the meeting and the validity of proxies
and ballots, (c) count all votes and ballots, (d) determine and retain for a reasonable period a
record of the disposition of any challenges made to any determination by the inspectors, and
(e) certify their determination of the number of Shares of the Corporation represented at the
meeting and such inspectors' count of all votes and ballots. Such certification and report shall
specify such other information as may be required by law. In determining the validity and
counting of proxies and ballots cast at any meeting of Stockholders of the Corporation, the
inspectors may consider such information as is permitted by applicable law. No person who is a
nominee for an office at an election may serve as an inspector at such election.

ARTICLE IV 

BOARD OF DIRECTORS 

Section 1. General Powers. The business and affairs of the Corporation shall be managed 
under the direction of its Board of Directors, except as otherwise provided in the Certificate of 
Incorporation or permitted under the DGCL. 

Section 2. Number and Qualifications. Subject to the Certificate of Incorporation, the 
number of directors of the Corporation shall be fixed or changed from time to time by 
resolution adopted by the Board of Directors. Directors need not be residents of the State of 
Delaware or Stockholders of the Corporation. A director of the Corporation shall at all times 
meet all statutory and regulatory qualifications for a director of a publicly held bank holding 
company and financial holding company, as well as all requirements of the Corporation’s 
primary regulators in their supervisory capacity. 
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Section 3. Terms of Directors. The terms of all directors shall expire at the next annual 
Stockholders meeting following their election or upon a director’s earlier death, resignation, 
disqualification or removal. A decrease in the number of directors does not shorten an 
incumbent director's term. The term of a director elected to fill a vacancy shall expire at the 
next Stockholders meeting at which directors are elected or upon such director’s earlier death, 
resignation, disqualification or removal. Despite the expiration of a director's term, however, 
such director shall continue to serve until the director's successor is elected and qualified or 
until such director's earlier death, resignation, disqualification or removal. Any director may be 
removed at any time with or without cause by the affirmative vote of the holders of a majority 
of the voting power of the outstanding Shares then entitled to vote at an election of directors. 
Any director may resign at any time upon notice to the Corporation. 

Section 4. Vacancies and Newly Created Directorships. Except in those instances where the 
Certificate of Incorporation or applicable law provides otherwise, a majority of directors then in 
office, although less than a quorum, or a sole remaining director, may fill a vacancy or a newly 
created directorship on the Board of Directors. A vacancy that will occur at a specific later date 
(by reason of a resignation effective at a later date or otherwise) may be filled before the 
vacancy occurs by a majority of directors then in office, including those who have so resigned, 
but the new director may not take office until the vacancy occurs.  

Section 5. Compensation. The Board of Directors may provide for the compensation of 
directors for their services as such and may provide for the payment or reimbursement of any 
or all expenses reasonably incurred by them in attending meetings of the Board or of any 
committee of the Board or in the performance of their other duties as directors.  

Section 6. Committees. The Board of Directors may from time to time create or eliminate 
one or more committees, including but not limited to Audit, Compensation and Benefits, 
Corporate Governance, Credit and Enterprise Risk committees, and appoint members of the 
Board of Directors to serve on them. Each committee must have one or more members who 
serve at the pleasure of the Board of Directors, and the Board of Directors shall periodically 
approve a charter describing the duties of each committee. The provisions of the DGCL and 
these Bylaws that govern meetings, action without meetings, notice and waiver of notice, and 
quorum and voting requirements of the Board of Directors, shall apply to committees and their 
members as well. To the extent specified by the Board of Directors, each committee may 
exercise the authority of the Board of Directors, subject to the DGCL and other applicable law. 
Nothing contained in this Section shall preclude the Board of Directors from establishing and 
appointing any committee, whether of directors or otherwise, not having or exercising the 
authority of the Board of Directors. 

Section 7. Lead Independent Director. A majority of the independent members of the 
Board of Directors may elect from among the independent members of the Board of Directors a 
Lead Independent Director, but the election of a Lead Independent Director shall not be 
required. The Lead Independent Director may be removed as a Lead Independent Director by 
vote of a majority of the independent members of the Board of Directors. If a Lead 
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Independent Director shall be elected, then the Lead Independent Director shall have such 
duties and authority as may be prescribed by the Board of Directors from time to time. For 
purposes of this Bylaw, “independent” has the meaning set forth in the New York Stock 
Exchange (“NYSE”) listing standards, unless the Corporation’s Common Stock ceases to be listed 
on the NYSE and is listed on another exchange, in which case such exchange’s definition of 
independence shall apply.  

Section 8.  Inclusion of Director Nominations By Stockholders in the Corporation’s Proxy 
Materials.  

(a) Subject to the terms and conditions set forth in these Bylaws, the Corporation
shall include in its proxy statement and form of proxy (hereinafter, the “proxy materials”) for an 
annual meeting of Stockholders, in addition to the persons nominated for election by the Board 
of Directors or any committee thereof, the name, together with the Required Information 
(defined below), of any person nominated for election (the “Stockholder Nominee”) to the 
Board of Directors by one or more Stockholders that satisfies the notice, ownership and other 
requirements of this Section 8 (such person or group, the “Eligible Stockholder”). 

(b) To nominate a Stockholder Nominee, the Eligible Stockholder must provide a
notice that expressly elects to have its Stockholder Nominee included in the Corporation’s 
proxy materials pursuant to this Section 8 (the “Notice of Proxy Access Nomination”).  To be 
timely, a Notice of Proxy Access Nomination must be delivered to, or mailed and received by, 
the Secretary at the principal executive offices of the Corporation not earlier than the one 
hundred fiftieth (150th) calendar day and no later than the close of business on the one 
hundred twentieth (120th) calendar day prior to the anniversary of the date the Corporation 
commenced mailing of its proxy materials in connection with the most recent annual meeting 
of Stockholders (the last day on which a Notice of Proxy Access Nomination may be delivered, 
the “Final Proxy Access Nomination Date”), provided that in the event that the date of such 
annual meeting is more than thirty (30) calendar days before or seventy (70) calendar days 
after its anniversary date, the Notice of Proxy Access Nomination must be so delivered not later 
than the close of business on the later of (i) the one hundred twentieth (120th) calendar day 
prior to such annual meeting or (ii) the tenth (10th) calendar day following the day on which a 
public announcement of the annual meeting date is first made.  In addition to other 
requirements set forth in this Section 8, the Notice of Proxy Access Nomination must include 
the name and address of the Eligible Stockholder (including each Stockholder and/or beneficial 
owner whose stock ownership is counted for the purposes of qualifying as an Eligible 
Stockholder).   

(c) For purposes of this Section 8, the “Required Information” that the Corporation
will include in its proxy materials is (i) the information concerning the Stockholder Nominee and 
the Eligible Stockholder that the Corporation determines is required to be disclosed in the 
Corporation’s proxy materials by the regulations promulgated under the Exchange Act; and (ii) 
if the Eligible Stockholder so elects, a Statement (defined below).  Nothing in this Section 8 shall 
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limit the Corporation’s ability to solicit against and include in its proxy materials its own 
statements relating to any Stockholder Nominee. 

(d) The maximum number of Stockholder Nominees (including Stockholder
Nominees that were submitted by an Eligible Stockholder for inclusion in the Corporation’s 
proxy materials pursuant to this Section 8 but either are subsequently withdrawn or that the 
Board of Directors decides to nominate as Board of Director nominees) appearing in the 
Corporation’s proxy materials with respect to an annual meeting of Stockholders shall not 
exceed 20% of the number of directors in office as of the Final Proxy Access Nomination Date, 
or if such number is not a whole number, the closest whole number below 20% (the “Permitted 
Number”); provided, however, that the Permitted Number shall be reduced, but not below 
zero, by the number of such director candidates for which the Corporation shall have received 
one or more valid notices that a Stockholder (other than an Eligible Stockholder) intends to  
nominate director candidates at such applicable annual meeting of Stockholders pursuant to 
Article III, Section 12 of these Bylaws; provided, further, that in the event that one or more 
vacancies for any reason occurs on the Board of Directors at any time after the Final Proxy 
Access Nomination Date and before the date of the applicable annual meeting of Stockholders 
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 the event that the number of Stockholder Nominees submitted by Eligible 
Stockholders pursuant to this Section 8 exceeds the Permitted Number, each Eligible 
Stockholder will select one Stockholder Nominee for inclusion in the Corporation’s proxy 
materials until the Permitted Number is reached, with preference provided based on the 
number (largest to smallest) of Shares owned by each Eligible Stockholder pursuant to this 
Section 8. If the Permitted Number is not reached after each Eligible Stockholder has selected 
one Stockholder Nominee, this selection process will continue as many times as necessary, 
following the same order each time, until the Permitted Number is reached. 

(e) An Eligible Stockholder is one or more Stockholders who owns and has owned,
or are acting on behalf of one or more beneficial owners who own and have owned (as defined 
below), for at least three years as of date the Notice of Proxy Access Nomination is received by 
the Corporation, Shares representing at least 3% of the voting power entitled to vote generally 
in the election of directors (the “Required Shares”), and who continue to own the Required 
Shares at all times between the date the Notice of Proxy Access Nomination is received by the 
Corporation and the date of the applicable annual meeting of Stockholders, provided that the 
aggregate number of Stockholders, and, if and to the extent that a Stockholder is acting on 
behalf of one or more beneficial owners, of such beneficial owners, whose stock ownership is 
counted for the purposes of satisfying the foregoing ownership requirement shall not exceed 
twenty (20).  Two or more funds that are (i) under common management and investment 
control or (ii) under common management and funded primarily by a single employer (such 
funds together under each of (i) or (ii) comprising a “Qualifying Fund”) shall be treated as one 
Stockholder for the purpose of determining the aggregate number of Stockholders in this 
Section 8(e), and treated as one person for the purpose of determining ownership in Section 
8(f), provided that each fund comprising a Qualifying Fund otherwise meets the requirements 
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set forth in this Section 8.  No Stockholder or beneficial holder may be a member of more than 
one group constituting an Eligible Stockholder under this Section 8. 

(f) For purposes of calculating the Required Shares, “ownership” shall be deemed to
consist of and include only the outstanding Shares as to which a person 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 and risk of loss on) such Shares; provided that the 
ownership of Shares calculated in accordance with clauses (i) and (ii) shall not include any 
Shares (A) that a person has sold in any transaction that has not been settled or closed, (B) that 
a person has borrowed or purchased pursuant to an agreement to resell or (C) subject to any 
option, warrant, forward contract, swap, contract of sale, other derivative or similar agreement 
entered into by a person, whether any such instrument or agreement is to be settled with 
Shares or with cash based on the notional amount or value of Shares, 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, the person’s full right to vote or direct 
the voting of any such Shares, and/or (2) hedging, offsetting or altering to any degree gain or 
loss arising from the full economic ownership of such person’s Shares. “Ownership” shall 
include Shares held in the name of a nominee or other intermediary so long as the person 
claiming ownership of such Shares 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, 
provided that this provision shall not alter the obligations of any Stockholder to provide the 
Notice of Proxy Access Nomination.  Ownership of Shares shall be deemed to continue during 
any period in which Shares have been loaned if the person claiming ownership may terminate 
the Shares lending within three (3) days and during any period in which any voting power has 
been delegated by means of a proxy, power of attorney or other instrument or arrangement 
which is revocable at any time without condition.  The determination of the extent of 
“ownership” of Shares for purposes of this Section 8 shall be made in good faith by the Board of 
Directors, which determination shall be conclusive and binding on the Corporation and the 
Stockholders.  The terms “owned,” “owning” and other variations of the word “own” shall have 
correlative meanings.  An Eligible Stockholder shall include in its Notice of Proxy Access 
Nomination the number of Shares it is deemed to own for the purposes of this Section 8.   

(g) No later than the Final Proxy Access Nomination Date, an Eligible Stockholder
(including each Stockholder, fund comprising a Qualifying Fund and/or beneficial owner whose 
stock ownership is counted for the purposes of qualifying as an Eligible Stockholder) must 
provide the following information in writing to the Secretary: (i) one or more written 
statements from the record holder of the Shares (and from each intermediary through which 
the Shares are or have been held during the requisite three-year holding period) verifying that, 
as of the date the Notice of Proxy Access Nomination is sent to by the Corporation, the Eligible 
Stockholder owns, and has owned continuously for the preceding three (3) years, the Required 
Shares, and the Eligible Stockholder’s agreement to provide (A) within five (5) business days 
after the record date for the annual meeting, written statements from the record holder and 
intermediaries verifying the Eligible Stockholder’s continuous ownership of the Required Shares 
through the record date, and (B) immediate notice if the Eligible Stockholder ceases to own any 
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of the Required Shares prior to the date of the applicable annual meeting of Stockholders; (ii) 
the written consent of each Stockholder Nominee to being named in the Corporation’s proxy 
materials as a nominee and to serving as a director if elected; and (iii) a copy of the Schedule 
14N that has been filed with the Securities and Exchange Commission  as required by Rule 14a-
18 under the Exchange Act.  In addition, no later than the Final Proxy Access Nomination Date, 
an Eligible Stockholder (including each Stockholder, fund comprising a Qualifying Fund and/or 
beneficial owner whose stock ownership is counted for purposes of qualifying as an Eligible 
Stockholder) must provide to the Secretary a signed and written agreement of the Eligible 
Stockholder setting forth: (i) a representation that the Eligible Stockholder (A) 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, (B) intends to 
maintain qualifying ownership of the Required Shares through the date of the applicable annual 
meeting of Stockholders, (C) has not nominated and will not nominate for election to the Board 
of Directors at the applicable annual meeting of Stockholders any person other than its 
Stockholder Nominee, (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(l) under the 
Exchange Act in support of the election of any individual as a director at the applicable annual 
meeting of Stockholders other than its Stockholder Nominee(s) or a nominee of the Board of 
Directors, (E) will not distribute to any Stockholder any form of proxy for the applicable annual 
meeting of Stockholders other than the form distributed by the Corporation, and (F) 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 and otherwise will comply 
with all applicable laws, rules and regulations in connection with any actions taken pursuant to 
this Section 8; (ii) a representation  that the Eligible Stockholder intends to maintain ownership 
(as defined in this Section 8) of the Required Shares for at least one year following the 
applicable annual meeting of Stockholders; (iii) in the case of a nomination by a group of 
Stockholders that together is such an Eligible Stockholder, the designation by all group 
members of one group member that is authorized to act on behalf of all members of the 
nominating stockholder group with respect to the nomination and matters related thereto, 
including withdrawal of the nomination; and (iv) 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 Corporation  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, solicitation or other activity 
by the Eligible Stockholder in connection with its efforts to elect the Stockholder Nominee 
pursuant to this Section 8, and (C) file with the Securities and Exchange Commission any 
solicitation or other communication with the Corporation’s Stockholders relating to the 
meeting at which the Stockholder Nominee will be nominated, regardless of whether any such 
filing is required under Regulation 14A of the Exchange Act or whether any exemption from 
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filing is available for such solicitation or other communication under Regulation 14A of the 
Exchange Act.  In addition, no later than the Final Proxy Access Nomination Date, a Qualifying 
Fund whose stock ownership is counted for purposes of qualifying as an Eligible Stockholder 
must provide to the Secretary documentation reasonably satisfactory to the Board of Directors 
that demonstrates that the funds comprising the Qualifying Fund are either (i) under common 
management and investment control, or (ii) under common management and funded primarily 
by a single employer. 

(h) The Eligible Stockholder may provide to the Secretary, at the time the
information required by this Section 8 is provided, a written statement for inclusion in the 
Corporation’s proxy materials for the applicable annual meeting of Stockholders, not to exceed 
500 words, in support of the Eligible Stockholder’s Stockholder Nominee (the “Statement”). 
Notwithstanding anything to the contrary contained in this Section 8, the Corporation may omit 
from its proxy materials any information or Statement (or portion thereof) that it, in good faith, 
believes would violate any applicable law or regulation. 

(i) At the request of the Corporation, each Stockholder Nominee must: (i) provide
an executed agreement, in a form deemed satisfactory by the Board of Directors or its 
designee, that (A) the Stockholder Nominee has read and agrees, if elected, to serve as a 
member of the Board of Directors, to adhere to the Corporation’s Corporate Governance 
Guidelines and Code of Conduct and any other Corporation policies and guidelines applicable to 
directors, and (B) that the Stockholder Nominee is not and will not become a party to any 
compensatory, payment or other financial agreement, arrangement or understanding with any 
person or entity in connection with his or her nomination, service or action as a director of the 
Corporation, or any agreement, arrangement or understanding with any person or entity as to 
how the Stockholder Nominee would vote or act on any issue or question as a director, in each 
case that has not been disclosed to the Corporation; (ii) submit all completed and signed 
questionnaires required of the Corporation’s Board of Directors within five (5) business days of 
receipt of each such questionnaire from the Corporation; and (iii) provide within five (5) 
business days of the Corporation’s request such additional information as the Corporation 
determines may be necessary to permit the Board of Directors to determine (A) if such 
Stockholder Nominee is independent under the listing standards of each principal U.S. 
exchange upon which the common stock of the Corporation is listed, any applicable rules of the 
Securities and Exchange Commission, the Board of Governors of the Federal Reserve System 
(the “Federal Reserve Board”), the Office of the Comptroller of the Currency (the “OCC”) and 
any publicly disclosed standards used by the Board of Directors in determining and disclosing 
the independence of the Corporation’s directors, (B) if such Stockholder Nominee has any 
direct or indirect relationship with the Corporation other than those relationships that have 
been deemed categorically immaterial pursuant to the Corporation’s Corporate Governance 
Guidelines, and (C) if such Stockholder Nominee is not and has not been subject to any event 
specified in Item 401(f) of Regulation S-K (or successor rule) of the Securities and Exchange 
Commission.  In the event that any information or communications provided by the Eligible 
Stockholder or the Stockholder Nominee to the Corporation or its Stockholders ceases to be 
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true and correct in any respect or omits a fact necessary to make the statements made, in light 
of the circumstances under which they were made, not misleading, each Eligible Stockholder or 
Stockholder Nominee, as the case may be, shall promptly notify the Secretary of any such 
inaccuracy or omission in such previously provided information and of the information that is 
required to make such information or communication true and correct.   

(j) 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 that annual meeting, or (ii) does not receive at least 20% 
of the votes cast in favor of the Stockholder Nominee’s election, will be ineligible to be a 
Stockholder Nominee pursuant to this Section 8 for the next two (2) annual meetings of 
Stockholders.  Any Stockholder Nominee who is included in the Corporation’s proxy statement 
for a particular annual meeting of Stockholders, but subsequently is determined not to satisfy 
the eligibility requirements of this Section 8 or any other provision of the Corporation’s Bylaws, 
Certificate of Incorporation, Corporate Governance Guidelines or other applicable regulation at 
any time before the applicable annual meeting of Stockholders, will not be eligible for election 
at the relevant annual meeting of Stockholders and may not be substituted by the Eligible 
Stockholder that nominated such Stockholder Nominee.   Any Eligible Stockholder (including 
each Stockholder, fund comprising a Qualifying Fund and/or beneficial owner whose stock 
ownership is counted for the purposes of qualifying as an Eligible Stockholder) whose 
Stockholder Nominee is elected as a director at the annual meeting of Stockholders will not be 
eligible to nominate or participate in the nomination of a Stockholder Nominee for the 
following two (2) annual meetings of Stockholders other than the nomination of such 
previously elected Stockholder Nominee. 

(k) The Corporation shall not be required to include, pursuant to this Section 8, a
Stockholder  Nominee in its proxy materials for any meeting of Stockholders, or, if the proxy 
statement already has been filed, to allow the nomination of a Stockholder Nominee, 
notwithstanding that proxies in respect of such vote may have been received by the 
Corporation: (i) if the Stockholder Nominee or the Eligible Stockholder (or any member of any 
group of Stockholders that together is such 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(l) under the 
Exchange Act in support of the election of any individual as a director at the applicable annual 
meeting of Stockholders other than its Stockholder Nominee(s) or a nominee of the Board of 
Directors; (ii) if another person is engaging in a “solicitation” within the meaning of Rule 14a-
1(l) under the Exchange Act in support of the election of any individual as a director at the 
applicable annual meeting of Stockholders other than a nominee of the Board of Directors; (iii) 
who is not independent under the listing standards of each principal U.S. exchange upon which 
the common stock of the Corporation is listed, any applicable rules of the Securities and 
Exchange Commission, the Federal Reserve Board, the OCC, and any publicly disclosed 
standards used by the Board of Directors in determining and disclosing independence of the 
Corporation’s directors, in each case as determined by the Board of Directors; (iv) who does not 
meet the audit committee independence requirements under the rules of any stock exchange 
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on which the Corporation’s securities are traded, is not a “non-employee director” for the 
purposes of Rule 16b-3 under the Exchange Act (or any successor rule), is not an “outside 
director” for the purposes of Section 162(m) of the Internal Revenue Code (or any successor 
provision), is not experienced in matters of risk management for the purposes of Regulation YY 
of the Federal Reserve Board, is not independent for the purposes of the requirements under 
the FDIC Improvement Act related to designation as an “outside director,” and is not a U.S. 
citizen; (v) whose election as a member of the Board of Directors would cause the Corporation 
to be in violation of these Bylaws, the Certificate of Incorporation, the rules and listing 
standards of the principal U.S. securities exchanges upon which the common stock of the 
Corporation is listed, or any applicable state or federal law, rule or regulation; (vi) who is or has 
been, within the past three (3) years, an officer or director of a competitor, as defined in 
Section 8 of the Clayton Antitrust Act of 1914; (vii) whose election as a member of the Board of 
Directors would cause the Corporation to seek, or assist in the seeking of, advance approval or 
to obtain, or assist in the obtaining of,  an interlock waiver pursuant to the rules or regulations 
of the Federal Reserve Board, the OCC or the Federal Energy Regulatory Commission; (viii) 
whose then-current or within the preceding ten (10) years’ business or personal interests place 
such Stockholder Nominee in a conflict of interest with the Corporation or any of its 
subsidiaries that would cause such Stockholder Nominee to violate any fiduciary duties of 
directors established pursuant to DGCL, including but not limited to, the duty of loyalty and 
duty of care, as determined by the Board of Directors; (ix) 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 (10) years; (x) if such Stockholder 
Nominee or the applicable Eligible Stockholder  (or any member of any group of Stockholders 
that together is such Eligible Stockholder) shall have provided information to the Corporation in 
connection with such nomination that was untrue in any material respect or omitted to state a 
material fact necessary in order to make any statement made, in light of the circumstances 
under which it was made, not misleading, as determined by the Board of Directors or any 
committee thereof; (xi) the Eligible Stockholder (or any member of any group of Stockholders 
that together is such Eligible Stockholder)  does not appear at the applicable annual meeting of 
Stockholders to present the Stockholder Nominee for election; (xii) the Eligible Stockholder (or 
any member of any group of Stockholders that together is such Eligible Stockholder)  or 
applicable Stockholder Nominee otherwise breaches or fails to comply with its representations 
or obligations pursuant to these Bylaws, including, without limitation, this Section 8; or (xiii) the 
Eligible Stockholder ceases to be an Eligible Stockholder for any reason, including but not 
limited to not owning the Required Shares through the date of the applicable annual meeting.  
For the purpose of this paragraph, clauses (iii) through (xiii) will result in the exclusion from the 
proxy materials pursuant to this Section 8 of the specific Stockholder Nominee to whom the 
ineligibility applies, or, if the proxy statement already has been filed, the ineligibility of the 
Stockholder Nominee; however, clauses (i) and (ii) will result in the exclusion from the proxy 
materials pursuant to this Section 8 of all Stockholder Nominees from the applicable annual 
meeting of Stockholders, or, if the proxy statement already has been filed, the ineligibility of all 
Stockholder Nominees.  
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(l) Any Stockholder Nominee who is included in the Corporation’s proxy materials
for an annual meeting of Stockholders pursuant to this Section 8 shall tender an irrevocable 
resignation in advance of the annual meeting, provided that such resignation shall expire upon 
the certification of the voting results of that annual meeting of Stockholders.  Such resignation 
shall become effective upon a determination  by the Board of Directors or any committee 
thereof that (i) the information provided pursuant to this Section 8 to the Corporation by such 
individual or by the Eligible Stockholder  (or any member of any group of Stockholders that 
together is such Eligible Stockholder) who nominated such individual was untrue in any material 
respect or omitted 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 or (ii) such individual, 
or the Eligible Stockholder (or any member of any group of Stockholders that together is such 
Eligible Stockholder) who nominated such individual, shall have breached or failed to comply 
with its agreements, representations undertakings and/or obligations pursuant to these Bylaws, 
including, without limitation, this Section 8.    

ARTICLE V 

MEETINGS OF DIRECTORS 

Section 1. Regular Meetings. A regular meeting of the Board of Directors shall be held 
without other notice than this Bylaw provision immediately after, and at the same place as, the 
annual meeting of the Stockholders. In addition, the Board of Directors may determine the 
date, time and place, within or without the State of Delaware for the holding of additional 
regular meetings. 

Section 2. Special Meetings. Special meetings of the Board of Directors may be held at any 
date, time and place, within or without the State of Delaware, upon the call of the Chairman of 
the Board, the Lead Independent Director, the Chief Executive Officer, the President or of the 
Secretary acting under instructions from the Chairman of the Board, the Lead Independent 
Director, the Chief Executive Officer or the President, or upon the call of any three directors. 
Special meetings may be held at any date, time and place and without special notice by 
unanimous consent of the directors.  

Section 3. Notice. The person or persons calling a special meeting of the Board of Directors 
shall, at least twenty-four (24) hours before the meeting, give notice thereof by any usual 
means of communication. Such notice may be communicated, without limitation, in person; by 
telephone, facsimile, or other electronic transmission; or by mail or private carrier. Written 
notice of a directors’ meeting is effective at the earliest of the following: 

(a) when received;

(b) if by facsimile or other electronic transmission, when sent addressed to the
director; or
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(c) on the date shown on the confirmation of delivery issued by United States mail
or a private carrier, if sent by overnight delivery to the address of the director
last known to the Corporation.

Oral notice is effective when actually communicated to the director. Notice of an 
adjourned meeting of directors need not be given if the time and place are fixed at the meeting 
being adjourned. The notice of any meeting of directors need not describe the purpose of the 
meeting unless otherwise required by the DGCL. 

Section 4. Waiver of Notice. A director may waive any notice required by the DGCL, the 
Certificate of Incorporation or these Bylaws before or after the date and time stated in the 
notice. The waiver must be in writing, signed by the director entitled to the notice, and filed 
with the minutes or corporate records, except that, notwithstanding the foregoing requirement 
of written notice, a director's attendance at or participation in a meeting waives any required 
notice to the director of the meeting unless the director at the beginning of the meeting 
expressly objects to holding the meeting or transacting business at the meeting because the 
meeting is not lawfully called or convened. Neither the business to be transacted at, nor the 
purpose of, any regular or special meeting of the directors or members of a committee of 
directors need be specified in any written waiver of notice unless so required by the Certificate 
of Incorporation. 

Section 5. Quorum. A majority of the number of directors in office immediately before the 
meeting begins, but in no case less than one-third (1/3) of the total number of directors fixed 
by the Board of Directors, shall constitute a quorum for the transaction of business at any 
meeting of the Board of Directors, but if less than such majority is present at a meeting, a 
majority of directors present may adjourn the meeting from time to time without further 
notice. 

Section 6. Manner of Acting. Except as otherwise provided in the DGCL, the Certificate of 
Incorporation or herein, the act of the majority of the directors present at a meeting at which a 
quorum is present shall be the act of the Board of Directors. 

Section 7. Conduct of Meetings. The Chairman of the Board shall preside at all meetings of 
the Board of Directors or, in the Chairman of the Board’s absence or at the Chairman of the 
Board’s request, the Lead Independent Director shall so preside; provided, however, that in the 
absence or at the request of both the Chairman of the Board and the Lead Independent 
Director, or if there shall not be persons holding such offices, the person selected to preside at 
a meeting of directors by a vote of a majority of the directors present shall preside at such 
meeting. The Secretary, or in the absence or at the request of the Secretary, any person 
designated by the person presiding at a meeting of the Board of Directors, shall act as secretary 
of such meeting. 

Section 8. Action Without a 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 
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if the action is taken by all members of the Board of Directors or such committee, as the case 
may be. The action must be evidenced by one or more consents in writing or by electronic 
transmission describing the action taken, which consent or consents shall be included in the 
minutes or filed with the records of the Board of Directors or of such committee. 

Section 9. Participation Other Than in Person. Members of the Board of Directors or any 
committee designated by the Board of Directors may participate in a Board of Directors or 
committee meeting by means of conference telephone or other communications equipment by 
means of which all persons participating in the meeting can hear each other, and participation 
in a meeting pursuant to this Section 9 shall constitute presence in person at the meeting. 

ARTICLE VI 

OFFICERS 

Section 1. Officers of the Corporation. The officers of the Corporation may include a 
Chairman of the Board, a Chief Executive Officer, a President, one or more Vice Chairmen, one 
or more Division Presidents, one or more Managing Directors (including the officer title of 
Directors), one or more Vice Presidents (including Executive Vice Presidents, Senior Vice 
Presidents and Assistant Vice Presidents), a Secretary, a Treasurer, and such other officers, 
assistant or deputy officers and agents, as may be elected from time to time by or under the 
authority of the Board of Directors. The same individual may simultaneously hold more than 
one office in the Corporation, but no individual may act in more than one capacity where action 
of two or more officers is required. The title of any officer may include any additional 
designation descriptive of such officer's duties as the Board of Directors may prescribe. 

Section 2. Appointment and Term. The officers of the Corporation shall be elected by the 
Board of Directors, by a committee thereof or by an officer authorized by the Board of Directors 
or a committee thereof to elect one or more officers; provided, however, that no officer may be 
authorized to elect the Chairman of the Board, the Chief Executive Officer or the President. 
Each officer shall hold office until his or her death, resignation, retirement, removal or 
disqualification or until such officer's successor is elected and qualified. 

Section 3. Compensation. The compensation of all officers of the Corporation shall be fixed 
by or under the authority of the Board of Directors. No officer shall be prevented from receiving 
such salary by reason of the fact that such officer is also a director. 

Section 4. Resignation and Removal of Officers. An officer may resign at any time by 
communicating such officer's resignation to the Corporation. A resignation is effective when it 
is communicated unless it specifies in writing a later effective date. If a resignation is made 
effective at a later date and the Corporation accepts the future effective date, the Board of 
Directors may fill the pending vacancy before the effective date if the Board of Directors 
provides that the successor does not take office until the effective date. The Board of Directors, 
by the affirmative vote of a majority of its members, may remove the Chairman of the Board, 
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the Chief Executive Officer or the President whenever in its judgment the best interest of the 
Corporation would be served thereby. In addition, the Board of Directors or a committee or an 
officer authorized by the Board of Directors or a committee thereof may remove any other 
officer at anytime with or without cause. 

Section 5. Contract Rights of Officers. The appointment of an officer does not itself create 
contract rights. An officer's removal does not itself affect the officer's contract rights, if any, 
with the Corporation, and an officer's resignation does not itself affect the Corporation's 
contract rights, if any, with the officer. 

Section 6.  Chief Executive Officer. The Board of Directors may elect a Chief Executive 
Officer. The Chief Executive Officer shall, subject to the direction and control of the Board of 
Directors, supervise and control the business and affairs of the Corporation. In general the Chief 
Executive Officer shall perform all duties incident to the position of chief executive officer or as 
may be prescribed by the Board of Directors or these Bylaws from time to time. 

Section 7. Chairman of the Board. The Board of Directors may elect from among its 
members an officer designated as the Chairman of the Board, but the appointment of a 
Chairman of the Board shall not be required. If a Chairman of the Board shall be elected, then 
the Chairman of the Board shall have such other duties and authority as may be prescribed by 
the Board of Directors from time to time. In general the Chairman of the Board shall perform all 
duties incident to the position of chairman of the board or as may be prescribed by the Board 
of Directors or these Bylaws from time to time. 

Section 8. President. The Board of Directors may elect a President. The President shall 
perform the duties and exercise the powers of that office and, in addition, the President shall 
perform such other duties and shall have such other authority as the Board of Directors shall 
prescribe. In general the President shall perform all duties incident to the position of president 
or as may be prescribed by the Board of Directors or these Bylaws from time to time. The Board 
of Directors shall, if it deems such action necessary or desirable, designate the officer of the 
Corporation who is to perform the duties of the President in the event of such officer's absence 
or inability to act.  

Section 9. Vice Chairman. The Board of Directors may elect one or more officers designated 
as the Vice Chairman, but the appointment of one or more Vice Chairmen shall not be required. 
If one or more Vice Chairmen shall be elected, then one or more Vice Chairmen shall have such 
duties and authority as may be prescribed by the Board of Directors from time to time. 

Section 10. Division Presidents. The Board of Directors may appoint one or more officers 
designated as Division Presidents, but the appointment of one or more Division Presidents shall 
not be required. If one or more Division Presidents shall be appointed, then the Division 
President(s) shall have such duties and authority as may be prescribed by the Board of Directors 
from time to time.  
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Section 11. Managing Directors, Principals, Vice Presidents and Officers. The Board of 
Directors may appoint one or more Managing Directors, one or more Principals, one or more 
Vice Presidents and one or more Officers. Categories of Vice Presidents may include, but are 
not limited to, Group Executive Vice Presidents, Executive Vice Presidents, Senior Vice 
Presidents, and Assistant Vice Presidents. Categories of Managing Directors may include, but 
are not limited to, the officer title of Director. The Board of Directors may also create categories 
of Principals and Officers. Each Managing Director, each Principal, each Vice President and each 
Officer shall have such duties and authorities as may be described by the Board of Directors or 
by the officer to whom such Managing Director, Principal, Vice President and Officer reports. 

Section 12. Secretary. The Secretary shall keep the minutes of meetings of the Stockholders 
and of the Board of Directors and be custodian of the corporate records, and in general 
perform all duties incident to the office of the secretary and such other duties as from time to 
time may be assigned to the Secretary by the Chief Executive Officer, the Board of Directors or 
a committee created by the Board of Directors. 

Section 13. Treasurer. The Treasurer shall have charge and custody of all funds and 
securities of the Corporation, and in general perform all of the duties incident to the office of 
Treasurer and such other duties as from time to time may be assigned to the Treasurer by the 
Chief Executive Officer, the Board of Directors or a committee created by the Board of 
Directors. 

Section 14. Assistant Secretaries and Deputy Treasurers. Assistant Secretaries and Deputy 
Treasurers, if any, shall, in the event of the death of or the inability or refusal to act by the 
Secretary or the Treasurer, respectively, have all the powers and perform all of the duties of 
those offices, and they shall, in general, perform such duties as shall be assigned to them by the 
Secretary or the Treasurer, respectively, or by the Chief Executive Officer or the Board of 
Directors. 

ARTICLE VII 

SHARES AND THEIR TRANSFER 

Section 1. Shares. Shares of the Corporation will be uncertificated unless the Board of 
Directors by resolution determines otherwise. Shares represented by an existing certificate will 
remain certificated until such certificate is surrendered to the Corporation. Shares represented 
by certificates shall be in such form as shall be required by the DGCL, and as determined by the 
Board of Directors. If certificates are issued, each certificate shall be signed by, or in the name 
of the Corporation by, the Chairman of the Board, or a Vice Chairman of the Board, or the 
President, or a Vice President, and the Secretary or an Assistant Secretary or the Treasurer or a 
Deputy Treasurer of the Corporation certifying the number of Shares represented by such 
certificate. Any or all the signatures on the certificate may be a facsimile. In case any officer or 
any transfer agent or registrar (whose roles are described in Section 4 below) who has signed or 
whose facsimile signature has been placed upon a certificate shall have ceased to be such 
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officer, transfer agent, or registrar before such certificate is issued, it may be issued by the 
Corporation with the same effect as if such person were such officer, transfer agent, or registrar 
at the date of issue. 

Section 2. Stock Transfer Books and Transfer of Shares. The Corporation, or its agent, shall 
keep a book or set of books to be known as the stock transfer books of the Corporation, 
containing the name of each stockholder of record, together with such Stockholder's address 
and the number and class or series of Shares held by such Stockholder. Transfer of Shares of the 
Corporation shall be made on the stock transfer books of the Corporation, and if such Shares 
are represented by certificates only upon surrender of the certificates for the Shares sought to 
be transferred by the holder of record thereof or by such holder's duly authorized agent, 
transferee or legal representative, who shall furnish proper evidence of authority to transfer 
with the Secretary. All certificates surrendered for transfer shall be canceled, and the Shares 
shall thereafter be uncertificated, unless otherwise determined by a resolution of the Board of 
Directors. 

Section 3.  Lost Certificates. The Chairman of the Board, the Chief Executive Officer, the 
President, any Vice Chairman, any Division President, any Executive Vice President, any 
Managing Director, the Secretary, the Treasurer, or such other officers, employees or agents as 
the Board of Directors or any of the designated officers may direct, may authorize the issuance 
of uncertificated Shares, or, if determined by a resolution of the Board of Directors, a 
replacement stock certificate, in place of a certificate claimed to have been lost, stolen, 
destroyed or mutilated, upon receipt of an affidavit of such fact from the person or persons 
claiming the loss or destruction and any other documentation satisfactory to the Board of 
Directors or such officer. At the discretion of the party reviewing such claim, any such claimant 
may be required to give the Corporation a bond in such sum as it may direct to indemnify 
against the loss from any claim with respect to the certificate claimed to have been lost, stolen 
or destroyed. 

Section 4. Transfer Agent and Registrar; Regulations. The Corporation may, if and 
whenever the Board of Directors so determines, maintain in the State of Delaware or any other 
state of the United States, one or more transfer offices or agencies and also one or more 
registry offices, which officers and agencies may establish rules and regulations for the issue, 
transfer and registration of certificates and uncertificated Shares not inconsistent with these 
Bylaws. No certificates for Shares in respect of which a Transfer Agent and Registrar shall have 
been designated shall be valid unless countersigned by such Transfer Agent and registered by 
such Registrar. Any such countersignature may be a facsimile. The Board may also make such 
additional rules and regulations as it may deem expedient concerning the issue, transfer and 
registration of certificates and uncertificated Shares. 
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ARTICLE VIII 

INDEMNIFICATION 

Section 1. Right to Indemnification. Each person who was or is made a party or is 
threatened to be made a party to or is otherwise involved in any action, suit, arbitration, 
alternative dispute mechanism, inquiry, judicial, administrative or legislative hearing, 
investigation or any other threatened, pending or completed proceeding, whether brought by 
or in the right of the Corporation or otherwise, including any and all appeals, whether of a civil, 
criminal, administrative, legislative, investigative or other nature (a "Proceeding"), by reason of 
the fact that he or she is or was a director, officer, or employee of the Corporation or is or was 
serving at the request of the Corporation as a director, officer, manager or employee of an 
Affiliate or of another corporation, association, limited liability company, partnership, joint 
venture, trust or other enterprise, including service with respect to an employee benefit plan 
(an "Indemnitee"), whether the basis of such Proceeding is alleged action in an official capacity 
as a director, officer, manager, employee or agent or in any other capacity while serving as a 
director, officer, manager, or employee or agent, shall be vested with the contractual right to 
indemnification and be held harmless by the Corporation to the fullest extent authorized by the 
DGCL, as the same exists or may hereafter be amended, against all expense, liability and loss 
(including attorneys' fees, judgments, fines, taxes, including ERISA excise taxes, or penalties and 
amounts paid in settlement) reasonably incurred or suffered by such Indemnitee in connection 
therewith if the Indemnitee acted in good faith and in a manner the Indemnitee reasonably 
believed to be in or not opposed to the best interest of the Corporation or other entity covered 
by this Article VIII, and, with respect to any criminal action or Proceeding, had no reasonable 
cause to believe that Indemnitee's conduct was unlawful. Such indemnification shall not be 
retroactively amended to adversely affect the rights of an Indemnitee in connection with any 
act, omissions, facts or circumstances occurring prior to the date of amendment, shall continue 
as to an Indemnitee who has ceased to be a director, officer, employee or agent and shall inure 
to the benefit of the Indemnitee's heirs, executors and administrators; provided, however, that, 
except as provided in Section 3 of this Article VIII with respect to Proceedings to enforce rights 
to indemnification and advancement under this Article VIII, the Corporation shall indemnify any 
such Indemnitee in connection with a Proceeding (or part thereof) initiated by such Indemnitee 
(including claims and counterclaims, whether such counterclaims are asserted by (a) such 
Indemnitee, or (b) the Corporation in a Proceeding initiated by such Indemnitee) only if such 
Proceeding (or part thereof) was authorized by the Board of Directors of the Corporation. This 
Article shall supersede any conflicting provisions contained in the corporate governance 
documents of any Affiliate of the Corporation. 

Section 2. Right to Advancement of Expenses. The right to indemnification conferred in this 
Article shall include the right to be paid by the Corporation the expenses incurred in defending 
any Proceeding for which such right to indemnification is applicable in advance of its final 
disposition (an "Advancement of Expenses"); provided, however, that an Advancement of 
Expenses incurred by or on behalf of an Indemnitee shall be made only upon delivery to the 
Corporation of an undertaking (hereinafter an "Undertaking"), by or on behalf of such 



33 

Indemnitee, to repay all amounts so advanced if it shall ultimately be determined by final 
judicial decision from which there is no further right to appeal (a "Final Adjudication") that such 
Indemnitee is not entitled to be indemnified for such expenses under this Section or otherwise. 

Section 3. Right of Indemnitee to Bring Suit. The rights to indemnification and to the 
Advancement of Expenses conferred in Sections 1 and 2 of this Article VIII, as limited by Section 
7 hereof, are contract rights. If a claim under Sections 1 or 2 of this Article VIII is not paid in full 
by the Corporation within 60 days after a written claim has been received by the Corporation, 
except in the case of a claim for an Advancement of Expenses, in which case the applicable 
period shall be 20 days, the Indemnitee may at any time thereafter bring suit against the 
Corporation to recover the unpaid amount of the claim. If successful in whole or in part in any 
such suit, or in a suit brought by the Corporation to recover an Advancement of Expenses 
pursuant to the terms of an Undertaking, the Indemnitee shall be entitled to be paid also the 
expense of prosecuting or defending such suit to the fullest extent permitted by law. In (i) any 
suit brought by the Indemnitee to enforce a right to indemnification hereunder (but not in a 
suit brought by the Indemnitee to enforce a right to an Advancement of Expenses) it shall be a 
defense that, and (ii) in any suit by the Corporation to recover an Advancement of Expenses 
pursuant to the terms of an Undertaking, the Corporation shall be entitled to recover such 
expenses upon a final adjudication that, the Indemnitee has not met any applicable standard 
for indemnification set forth in the DGCL. Neither the failure of the Corporation (including its 
Board of Directors, a committee thereof or independent legal counsel) to have made a 
determination prior to the commencement of such suit that indemnification of the Indemnitee 
is proper in the circumstances because the Indemnitee has met the applicable standard of 
conduct set forth in the DGCL, nor an actual determination by the Corporation (including its 
Board of Directors, a committee thereof or independent legal counsel) that the Indemnitee has 
not met such applicable standard of conduct, shall create a presumption that the Indemnitee 
has not met the applicable standard of conduct or, in the case of such a suit brought by the 
Indemnitee, be a defense to such suit. In any suit brought by the Indemnitee to enforce a right 
to indemnification or to an advancement of expenses hereunder, or by the Corporation to 
recover an Advancement of Expenses pursuant to the terms of an Undertaking, the burden of 
proving that the Indemnitee is not entitled to be indemnified, or to such Advancement of 
Expenses, under this Article or otherwise shall be on the Corporation. 

Section 4. Non-Exclusivity of Rights. The rights to indemnification and to the Advancement 
of Expenses conferred in this Article shall not be exclusive of any other right which any person 
may have or hereafter acquire under any statute, the Corporation's Certificate of Incorporation, 
Bylaws, agreement, vote of Stockholders or disinterested directors or otherwise. 

Section 5.  Insurance. The Corporation may maintain insurance, at its expense, to protect 
itself and any director, officer, employee or agent of the Corporation or any person serving at 
the request of the Corporation as a director, officer, manager, employee or agent of another 
corporation, association, limited liability company, partnership, joint venture, trust or other 
enterprise, against any expense, liability or loss, whether or not the Corporation would have 
the power to indemnify such person against such expense, liability or loss under the DGCL. 
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Section 6. Indemnification of Agents of the Corporation. The Corporation may, to the 
extent authorized from time to time by the Board of Directors or its designee, grant rights to 
indemnification, and to the Advancement of Expenses to any agent of the Corporation to the 
fullest extent of the provisions of this Article VIII with respect to the indemnification and 
Advancement of Expenses of directors and officers of the Corporation. 

Section 7. Limitations on Indemnification. All indemnification and insurance provisions 
contained in this Article VIII are subject to the limitations and prohibitions imposed by federal 
law, including the Securities Act of 1933 and the Federal Deposit Insurance Act, and any 
implementing regulations concerning indemnification. 

Section 8. Severability. If any provision or provisions of this Article VIII shall be held to be 
invalid, illegal or unenforceable for any reason whatsoever (a) the validity, legality and 
enforceability of the remaining provisions of this Article VIII (including, without limitation, all 
portions of any paragraph of this Article VIII containing any such provision held to be invalid, 
illegal or unenforceable, that are not by themselves invalid, illegal or unenforceable) shall not in 
any way be affected or impaired thereby, and (b) to the fullest extent possible, the provisions of 
this Article VIII (including, without limitation, all portions of any paragraph of this Article VIII 
containing any such provision held to be invalid, illegal or unenforceable, that are not 
themselves invalid, illegal or unenforceable) shall be construed so as to give effect to the intent 
of the parties that the Corporation provide protection to the Indemnitee to the fullest 
enforceable extent. 

ARTICLE IX 

GENERAL PROVISIONS 

Section 1. Execution of Instruments. All indentures, mortgages, deeds, conveyances, 
contracts, notes, drafts, loan documents, letters of credit, master agreements, swap 
agreements, guarantees, discharges, releases, satisfactions, settlements, affidavits, bonds, 
undertakings, powers of attorney, and other instruments or contracts may be signed, executed, 
acknowledged, verified, attested, delivered or accepted on behalf of the Corporation by the 
Chairman of the Board, the Chief Executive Officer, the President, any Vice Chairman, any 
Division President, any Managing Director, any Director (as described in Article VI, Section 11), 
any Executive Vice President, any Senior Vice President, any Vice President, any Assistant Vice 
President, or any individual who is listed on the Corporation's Officer's payroll file in a position 
equal to any of the aforementioned officer positions, or such other officers, employees or 
agents as the Board of Directors, the Chief Executive Officer or any officer reporting directly to 
the Chief Executive Officer may direct in a written delegation kept in the minute book of the 
Corporation. The provisions of this Section 1 are supplementary to any other provision of these 
Bylaws and shall not be construed to authorize execution of instruments otherwise dictated by 
law. 
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Section 2. Voting of Ownership Interests. The Chairman of the Board, the Chief Executive 
Officer, the President, any Vice Chairman, any Division President, any Executive Vice President, 
any Managing Director, the Secretary, the Treasurer, or such other officers, employees or 
agents as the Board of Directors or such designated officers may direct are authorized to vote, 
represent and exercise on behalf of the Corporation all rights incident to any and all shares of 
stock or other ownership interests in any Affiliate or any other corporations, associations, 
limited liability companies, partnerships, or other entities standing in the name of the 
Corporation. The authority herein granted to the individuals to vote or represent on behalf of 
the Corporation any and all ownership interests held by the Corporation may be exercised 
either by the individuals in person or by any duly executed proxy or power of attorney.  

Section 3. Distributions. The Board of Directors may from time to time authorize, and the 
Corporation may pay or distribute, dividends or other distributions on its outstanding Shares in 
such manner and upon such terms and conditions as are permitted by the Certificate of 
Incorporation and the DGCL. 

Section 4. Seal and Attestation. Any officer of the Corporation is empowered to affix the 
corporate seal on all documents, and may attest the signature of any person executing an 
instrument on behalf of the Corporation. In the execution on behalf of the Corporation of any 
instrument, document, writing, notice or paper, it shall not be necessary to affix the corporate 
seal of the Corporation thereon, and any such instrument, document, writing, notice or paper 
when executed without said seal affixed thereon shall be of the same force and effect and as 
binding on the Corporation as if said corporate seal had been affixed thereon in each instance. 

Section 5. Amendments. The Board of Directors may amend or repeal these Bylaws and 
may adopt new Bylaws at any regular or special meeting of the Board of Directors; provided, 
however, that any amendment or repeal of, or the adoption of any Bylaw inconsistent with, 
Article III, Section 10 of these Bylaws shall also require the approval of the Stockholders of the 
Corporation. The Stockholders of the Corporation may also amend or repeal these Bylaws and 
may adopt new Bylaws. 

ARTICLE X 

EMERGENCY BYLAWS 

Section 1. Emergency Bylaws. This Article X shall be operative during any emergency 
resulting from an attack on the United States or on a locality in which the Corporation conducts 
its business or customarily holds meetings of its Board of Directors or its Stockholders, or during 
any nuclear or atomic disaster or during the existence of any catastrophe or other similar 
emergency condition, as a result of which a quorum of the Board of Directors or the Executive 
Committee thereof cannot be readily convened (an "Emergency"), notwithstanding any 
different or conflicting provision in the preceding Articles of these Bylaws or in the Certificate of 
Incorporation of the Corporation. To the extent not inconsistent with the provisions of this 
Article, the Bylaws provided in the preceding Articles and the provisions of the Certificate of 
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Incorporation of the Corporation shall remain in effect during such Emergency, and upon 
termination of such Emergency, the provisions of this Article X shall cease to be operative. 

Section 2. Meetings. During any Emergency, a meeting of the Board of Directors, or any 
committee thereof, may be called by any member of the Board of Directors, the Chairman of 
the Board, the Lead Independent Director, the Chief Executive Officer, President, a Vice 
Chairman, the Secretary or any officer reporting directly to the Chief Executive Officer. Notice 
of the time and place of the meeting shall be given by any available means of communication 
by the person calling the meeting to such of the directors and the members of the 
Corporation's Management Operating Committee, or any successor committee thereto, (the 
"Designated Officers") as it may be feasible to reach. Such notice shall be given at such time in 
advance of the meeting as, in the judgment of the person calling the meeting, circumstances 
permit. As a result of any Emergency, the Board of Directors may determine that a meeting of 
Stockholders not be held at any place, but instead be held solely by means of remote 
communication in accordance with the DGCL. 

Section 3. Quorum. At any meeting of the Board of Directors, or any committee thereof, 
called in accordance with Section 2 of this Article X, the presence of one director shall 
constitute a quorum for the transaction of business. Vacancies on the Board of Directors, or any 
committee thereof, may be filled by a majority vote of the directors in attendance at the 
meeting. In the event that no directors are able to attend a meeting of the Board of Directors, 
then the Designated Officers in attendance shall serve as directors for the meeting, without any 
additional quorum requirement and with full powers to act as directors of the Corporation. 

Section 4. Amendments. At any meeting called in accordance with Section 2 of this Article 
X, the Board of Directors or the committees thereof, as the case may be, may modify, amend or 
add to the provisions of this Article X so as to make any provision that may be practical or 
necessary for the circumstances of the Emergency.  

Section 5. Contingency Plan. A management contingency plan developed by the 
Corporation's Personnel Division and reviewed annually by a Corporate Governance Committee 
of the Board of Directors shall be maintained in the custody of the Secretary. Absent action by 
the Board of Directors, the Corporation shall be managed in accordance with the management 
contingency plan during an Emergency.  

Section 6. Liability. No officer, director or employee of the Corporation acting in 
accordance with the provisions of this Article X shall be liable except for willful misconduct. 

Section 7. Repeal or Change. The provisions of this Article X shall be subject to repeal or 
change by further action of the Board of Directors or by action of the Stockholders, but no such 
repeal or change shall modify the provisions of Section 6 of this Article X with regard to action 
taken prior to the time of such repeal or change.  
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