UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON ,

D.C. 20549

D IVI SION OF
CORPORATION FI NAN CE

January 29, 2018

Danielle Scalzo
Willkie Farr & Gallagher LLP
dscalzo@willkie.com
Re:

The Interpublic Group of Companies, Inc.

Dear Ms. Scalzo:
This letter is in regard to your correspondence dated January 26, 2018 concerning
the shareholder proposal (the “Proposal”) submitted to The Interpublic Group of
Companies, Inc. (the “Company”) by William Steiner (the “Proponent”) for inclusion in
the Company’s proxy materials for its upcoming annual meeting of security holders.
Your letter indicates that the Proponent has withdrawn the Proposal and that the
Company therefore withdraws its January 18, 2018 request for a no-action letter from the
Division. Because the matter is now moot, we will have no further comment.
Copies of all of the correspondence related to this matter 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,
Evan S. Jacobson
Special Counsel

cc:

John Chevedden
***

*** FISMA & OMB Memorandum M-07-16
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January 26, 2018
VIA E-MAIL
Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549
Re:

The Interpublic Group of Companies, Inc. Withdrawal ofNo-Action Request, Dated
January 18, 2018, Relating to Shareholder Proposal of William Steiner
Securities Exchange Act of 1934 - Rule 14a-8

Ladies and Gentlemen:
In a letter dated January 18, 2018 (the "No-Action Request"), The Interpublic Group of
Companies, Inc., a Delaware corporation (the "Company") requested that the staff (the "Staff')
of the Division of Corporation Finance of the U.S. Securities and Exchange Commission concur
that a shareholder proposal (the "Proposal") submitted to the Company by William Steiner, with
John Chevedden and/or his designee authorized to act as Mr. Steiner's proxy (Mr. Steiner and
Mr. Chevedden are referred to collectively as the "Proponent") may be omitted from the
Company's proxy materials for its 2018 annual meeting of shareholders.
The Proponent has withdrawn the Proposal by email dated January 25, 2018 (attached as
Exhibit A to this letter). In reliance on the Proponent's email, the Company is withdrawing the
No-Action Request. A copy of this letter is being provided to the Proponent.
If you have any questions with respect to this matter, please do not hesitate to contact me at
(212) 728-8620 or dscalzo@willkie.com.
Very truly yours,

J)~

s~

Danielle Scalzo
Enclosures
cc:

Mr. William Steiner
Mr. John Chevedden
Andrew Bonzani, Esq.
Robert J. Dobson, Esq.
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From: ***
(mai1to
***
Sent: Thursday, January 25, 2018 12:01 AM

]

To: Office of Chief Counsel <shareholderproposals@sec.gov>
Cc: Dobson, Robert (NYC-IPG} <robert.dobson@interpublic.com>
Subject: #1 Rule 14a-8 Proposal '(IPG}

Ladies and Gentlemen:
Please see the attached letter.
Sincerely,
John Chevedden
This message contains information which may be confidential and privileged. Unless you are the
intended recipient (or authorized to receive this message for the intended recipient), you may not
use, copy, disseminate or disclose to anyone the message or any information contained in the
message. If you have received the message in error, please advise the sender by reply e-mail,
and delete the message. Thank you very much.

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

***

JOHN CHEVEDDEN

January 24, 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

The Interpublic Group of Companies, Inc. (IPG)
Enhance Shareholder Proxy Access
William Steiner
Ladies and Gentlemen:
This is in regard to the January 18, 2018 no-action request.
This is to withdraw the proposal.

cc: William Steiner
Robert Dobson <rdobson@interpublic.com>

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

***

WILLKIE FARR & GALLAGHERLLP

787 Seventh Avenue

New York, NY !0019-6099
Tel: 212 728 8000
Fax: 212 7288111

January 18, 2018
VIA E-MAIL
Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange Commission
I 00 F Street, NE
Washington, DC 20549
Re:

The Interpublic Group ofCompanies, Inc.
Shareholder Proposal of William Steiner
Securities Exchange Act of 1934 - Rule 14a-8

Ladies and Gentlemen:
We submit this letter on behalf of our client, The Interpublic Group of Companies, Inc., a
Delaware corporation (the "Company"), which requests confirmation that the staff (the "Staff')
of the Division of Corporation Finance of the U.S. Securities and Exchange Commission (the
"Commission") will not recommend enforcement action to the Commission if, in reliance on
Rule 14a-8 under the Securities Exchange Act of 1934 (the "Exchange Act"), the Company
excludes the enclosed shareholder proposal and supporting statement submitted by William
Steiner ("Mr. Steiner"), with John Chevedden ("Mr. Chevedden") and/or his designee
authorized to act as Mr. Steiner's proxy (Mr. Steiner and Mr. Chevedden are hereinafter referred
to collectively as the "Proponent"), from the Company's proxy materials for its 2018 annual
meeting of shareholders (the "2018 Proxy Materials").
Pursuant to Rule 14a-8G), we have:
•

filed this letter with 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. 140 (Nov. 7, 2008) ("SLB 14D") provide
that shareholder proponents are required to send companies a copy of any correspondence that
the proponents elect to submit to the Commission or the Staff. Accordingly, we hereby 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
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furnished concurrently to the undersigned on behalf of the Company pursuant to Rule l 4a-8(k)
and SLB 14D.
THE PROPOSAL

On December 13, 2017, the Company received a proposal and supporting statement dated
December 12, 2017 for inclusion in the Company's 2018 Proxy Materials (the "Initial
Proposal"). On December 14, 2017, the Company received the following revised proposal and
supporting statement, dated December 14, 2017 (the "Proposal"):
Enhance Shareholder Proxy Access

RESOLVED: Stockholders ask the board of directors to amend its proxy access
bylaw provisions and any associated documents, to include the following changes
for the purpose of decreasing the average amount of Company common stock the
average member of a nominating group would be required to hold for 3-years to
satisfy the aggregate ownership requirements to form a nominating group and to
increase the possible number of proxy access director candidates:
• No limitations shall be placed on the number of stockholders that can aggregate
their shares to achieve the 3% of common stock required to nominate directors
under our Company's proxy access provisions.
• The number of shareholder-nominated candidates eligible to appear in proxy
materials will be 25% of Directors (rounded down) but not less than 2.
In support of the Proposal, the Proponent added the following paragraphs (the
"Supporting Statement"):
Even if the 20 largest public pension funds were able to aggregate their shares,
they would not meet the current 3% criteria for a continuous 3-years at most
companies according to the Council of Institutional Investors. This proposal
addresses the contradiction that our company now has with proxy access for only
the largest shareholders who are probably the least likely shareholders to use it.
For 20 shareholders to make use of our current proxy access - the average
holding for such a group of 20 Interpublic shareholders would be $12 million
each. Yet it might take an average current holding of $24 million each or more
when any stock held for less than 3 continuous years is subtracted.
This may be an opportune time to adopt this proposal since our stock declined in a
year in which the market was up.
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A copy of the Initial Proposal, the Proposal and the Supporting Statement, as well as
related correspondence from the Proponent, is attached hereto as Exhibit A.
BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may
properly be excluded from the 2018 Proxy Materials in reliance on:

I.

•

Rule l 4a-8(b) and Rule 14a-8(f)(l) because the Proponent has failed to establish the
requisite eligibility to submit the Proposal.

•

Rule l 4a-8(i)( 10) because the Company has substantially implemented the Proposal.

•

Rule 14a-8(i)(3) because the Proposal is materially false and misleading.

The Proponent Failed to Establish the Requisite Eligibility to Submit the Proposal.
A. Rule 14a-8(b) and Rule 14a-8(f)(l) Background.

On December 13, 2017, the Company received an email from Mr. Chevedden containing
a letter from Mr. Steiner, dated November 12, 2017, that purported to authorize Mr. Chevedden
to act as Mr. Steiner's "proxy" for the Initial Proposal. On December 14, 2017, the Company
received another email from Mr. Chevedden containing the same cover letter from Mr. Steiner,
dated November 12, 2017, with a notation stating "Revised 14 Dec 2017" (the "Revised Cover
Letter") and attaching the Proposal. Neither the Initial Proposal nor the Proposal was
accompanied by any proof of Mr. Steiner's ownership of Company securities. In addition, the
Company reviewed its stock records, which do not indicate that Mr. Steiner is the record owner
of any shares of Company securities.
The Proponent's submission contained two procedural deficiencies: (i) it did not provide
verification of the Proponent's ownership of the requisite number of Company shares from the
record owner of those shares; and (ii) it failed to include documentation describing Mr. Steiner's
delegation of authority to Mr. Chevedden consistent with Staff Legal Bulletin No. 141 (Nov. 1,
2017) ("SLB 141"). In particular, Mr. Steiner's letter failed to identify the specific proposal to
be submitted by Mr. Chevedden on behalf of Mr. Steiner.
Accordingly, on December 26, 2017, the Company emailed the Proponent a letter, dated
December 26, 2017, notifying the Proponent of the procedural deficiencies as required by Rule
14a-8(f) (the "Deficiency Notice"). The Deficiency Notice is included in Exhibit B attached
hereto. In the Deficiency Notice, the Company informed the Proponent of the requirements of
Rule 14a-8 and how the Proponent could cure the procedural deficiencies. Specifically, the
Deficiency Notice stated:
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•

that the Proponent must provide the Company with the proper written evidence
that the Proponent meets the share ownership and holding requirements of Rule
14a-8(b);

•

that the Proponent must submit adequate documentation with respect to Mr.
Steiner's delegation of authority to Mr. Chevedden, and further noting that SLB
141 states that a shareholder who submits a proposal by proxy must provide
documentation that identifies the specific proposal to be submitted; and

•

that the Proposal would be automatically ineligible for inclusion in the
Company's 2018 Proxy Materials if the Proponent did not provide the required
information in a response postmarked or transmitted electronically to the
Company within 14 calendar days of the date the Proponent received the
Deficiency Notice.

The Deficiency Notice also included copies of Rule l 4a-8, Staff Legal Bulletin No. 14F
and SLB 141.
On January 2, 2018, the Proponent emailed the Company an attachment containing the
Revised Cover Letter, with the notations, "Proposal [4] Enhance Shareholder Proxy Access",
"December 26, 2017" and William Steiner's signature beside such date (such annotated letter,
the "Proxy Verification"), a copy of which is included in Exhibit B attached hereto. The
Company does not dispute that the Proxy Verification adequately documents Mr. Steiner's
delegation of authority to Mr. Chevedden, as consistent with SLB 141.
However, the Proponent's January 2, 2018 email did not contain any verification of Mr.
Steiner's ownership of the Company's shares. Furthermore, the Company has received no
fµrther correspondence from the Proponent regarding Mr. Steiner' s ownership of the Company' s
shares.
B. The Proposal may be excluded under Rule 14a-8(b) and Rule 14a-8(!)(1) because the
Proponent/ailed to establish the requisite eligibility to submit the Proposal.

The Company may exclude the Proposal under Rule 14a-8(f)(l) because the Proponent
failed to provide proof of ownership as required by Rule 14a-8(b). Rule 14a-8(b)(1) provides, in
part, that "[i]n order to be eligible to submit a proposal, a [shareholder] must have continuously
held at least $2,000 in market value, or 1%, of the Company's securities entitled to be voted on
the proposal at the meeting for at least one year by the date [the shareholder] submit[s] the
proposal." Staff Legal Bulletin No. 14 (CF) (Jul. 13, 2001) ("SLB 14") specifies that when the
shareholder is not the registered holder, as is the case here, the shareholder "is responsible for
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proving his or her eligibility to submit a proposal to the company" using one of the two methods
provided under Rule 14a-8(b)(2).
Rule 14a-8(f) states that a company may exclude a shareholder proposal if the proponent
fails to provide evidence of eligibility under Rule 14a-8, including the beneficial ownership
requirements of Rule 14a-8(b), provided that the company timely notifies the proponent of the
deficiency and the proponent fails to remedy the deficiency within the required time.
The Proponent did not include evidence of Mr. Steiner's ownership of Company shares in
either the Initial Proposal or the Proposal or in any correspondence accompanying such
proposals. The Company also reviewed its stock records, which do not indicate that Mr. Steiner
is a record owner of Company shares.
Therefore, the Company sought verification of share ownership from the Proponent, as
described in Section I.A. above, by emailing the Deficiency Notice describing the requirements
of Rule 14a-8 and specifying how the Proponent could cure his procedural deficiencies. While
the Proponent responded to the Deficiency Notice by providing adequate documentation with
respect to Mr. Steiner's delegation of authority to Mr. Chevedden, the Proponent did not provide
any evidence of Mr. Steiner's ownership of Company shares.
The Staff has consistently allowed exclusion of shareholder proposals under substantially
similar circumstances, where the proponent has failed to provide timely documentary support of
the ownership requirements under Rule 14a-8(b). See, e.g., NCR Corporation (Jan. 6, 2016)
(permitting the exclusion of a shareholder proposal where the proponent failed to provide proof
of the minimum ownership requirements set forth in Rule 14a-8(b) within 14 days of receipt of
the company's request); Prudential Financial, Inc. (Dec. 28, 2015) (same); Devon Energy
Corporation (Mar. 13, 2015) (same); The Charles Schwab Corporation (Feb. 25, 2015) (same).
Moreover, the Staff has concurred in the exclusion of shareholder proposals based on a
proponent's failure to provide any evidence of eligibility to submit the shareowner proposal. See,
e.g., Salesforce. com, Inc. (Feb. 14, 2017) (concurring with the exclusion of a proposal where the
proponent failed to provide a response to a deficiency notice sent by the company); Amazon.com,
Inc. (Mar. 29, 2011) (same); General Electric Co. (Dec. 28, 2010) (same); General Motors Corp.
(Feb. 19, 2008) (same).
The Proponent has failed to provide any documentary evidence of Mr. Steiner's
ownership of Company shares, either with the Initial Proposal and Proposal submissions or in
response to the Company's timely Deficiency Notice. Therefore, the Proponent has not
demonstrated eligibility to submit the Proposal under Rule 14a-8. Accordingly, we ask that the
Company may exclude the Proposal under Rule 14a-8(b) and Rule 14a-8(f)(l).
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II.

The Company has Already Substantially Implemented the Proposal.
A. The Company's Original Proxy Access By-Law Amendment.

Effective October 26, 2016, the Company's Board of Directors (the "Board") amended
and restated the Company's By-Laws (the "Amended and Restated By-Laws") to provide for
proxy access. Article Ill, Section 3.16 of the Amended and Restated By-Laws permits a
shareholder, or a group of up to 20 shareholders, owning 3% or more of the Company's
outstanding common stock continuously for at least three years, to nominate and include in the
Company's proxy materials up to the greater of two directors and 20% of the number of directors
then serving on the Company's Board, provided that the shareholder(s) and nominee(s) satisfy
the requirements specified in Article III, Section 3.16. The Amended and Restated By-laws were
described in, and filed as an exhibit to, a Current Report on Form 8-K filed with the Commission
on October 27, 2016. A copy of the Amended and Restated By-Laws is attached hereto as
Exhibit C.
B. Rule J4a-8(i)(l 0) Background.

Rule 14a-8(i)(l 0) provides that a company may exclude a shareholder proposal from its
proxy materials if the company has already substantially implemented the proposal. Rule 14a8(i)(l 0) was designed to "avoid the possibility of shareholders having to consider matters which
have already been favorably acted upon by management." Exchange Act Release No. 12598
(July 7, 1976). The Staff has stated that "substantial" implementation under the rule does not
require implementation in full or exactly as presented by the proponent. Exchange Act Release
No. 34-40018 (May 21, 1998, n.30). Applying this standard, 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. (Mar. 28, 1991). Even when a company's actions
do not go as far as those requested by the proposal, they nonetheless may be deemed to "compare
favorably" with the requested actions. See, e.g., Walgreen Co. (Sept. 26, 2013) (permitting
exclusion of a proposal requesting elimination of supermajority voting requirements in the
company's governing documents where the company had eliminated all but one of the
supermajority voting requirements); Johnson & Johnson (Feb. 17, 2006) (permitting exclusion of
a proposal requesting that the company confirm the legitimacy of all current and future U.S.
employees where the company had verified the legitimacy of 91 % of its domestic workforce). In
other words, a company may address the underlying concerns and essential objectives of a
shareholder proposal without precisely implementing the actions contemplated by the proposal.
In the proxy access context, the Staff has indicated that a company's actions may differ
from the actions requested by the shareholder proposal so long as such actions satisfactorily
address the proposal's essential objective. See, e.g., Quest Diagnostics Inc. (Mar. 17, 2016)
(proposal requesting that the company adopt a proxy access by-law permitting a shareholder or
an (unlimited) group of shareholders owning 3% of the company's stock for three years to
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nominate up to 25% of the board was substantially implemented by a by-law amendment
adopting proxy access which limited the percentage of the board to be nominated to the greater
of two directors or 20% of the board and the group of shareholders to 20 shareholders). See also
Capital One Financial Corp. (Feb. 12, 2016) (permitting exclusion of a proposal requesting
adoption of a proxy access by-law where the company had adopted a by-law that included a 20holder aggregation limit that was not included in the proposal). Indeed, the Staff has found in
numerous instances that, where a shareholder proposal requests that the company adopt a proxy
access by-law allowing a holder of 3% of the outstanding common stock for three years to
nominate up to 25% of the board with no aggregation limit the company will be deemed to have
substantially implemented the proposal if it adopts a 3%/3 year proxy access by-law limiting
nominations to 20% of the board and imposing a 20-shareholder aggregation limit. See, e.g.,
Baxter International Inc. (Feb. 12, 2016); The Dun & Bradstreet Corp. (Feb. 12, 2016); Cardinal
Health, Inc. (Jul. 20, 2016); Amazon.com, Inc. (Mar. 3, 2016); Time Warner Inc. (Feb. 12, 2016).
Recently, the Staff has found on multiple occasions that an aggregation limit is consistent
with the essential objective of proxy access even where a proponent sought to increase the
aggregation limit. See, e.g., leidos Holdings, Inc. (Mar. 27, 2017); Quest Diagnostic Inc. (Mar.
23, 2017); PayPal Holdings, Inc. (Mar. 22, 2017); Ecolab Inc. (Mar.16, 2017); ITT Inc. (Mar.
16, 2017); Edwards Lifesciences Corp. (Mar. 13, 2017); Omnicom Group Inc. (Mar. 8, 2017);
Amazon.com, Inc. (Mar. 7, 2017); Equinix, Inc. (Mar. 7, 2017); General Motors Co. (Mar. 7,
2017); Amphenol Corp. (Mar. 2, 2017); Anthem, Inc. (Mar. 2, 2017); Citigroup Inc. (Mar. 2,
2017); International Paper Co. (Mar. 2, 2017); PG&E Corp. (Mar. 2, 2017); Sempra Energy
(Mar. 2, 2017); Target Corp. (Mar. 2, 2017); Time Warner Inc. (Mar. 2, 2017); United Health
Group, Inc. (Mar. 2, 2017); VeriSign, Inc. (Mar. 2, 2017); Xylem Inc. (Mar. 2, 2017); Northrop
Grumman Corp. (Feb. 17, 2017); Raytheon Co. (Feb. 17. 2017); Eastman Chemical Co. (Feb.
14, 2017); The Dun & Bradstreet Corp. (Feb. 10, 2017); General Dynamics Corp. (Feb. 10,
2017); NextEra Energy, Inc. (Feb. 10, 2017); PPG Industries, Inc. (Feb. 10, 2017); Reliance
Steel & Aluminum Co. (Feb. 10, 2017); and United Continental Holdings, Inc. (Feb. 10, 2017)
(collectively, the "Proxy Access Aggregate Limit Letters"). In these no-action letters, the Staff
agreed with companies that proposals seeking to amend proxy access by-laws to increase the
aggregation limit were excludable as substantially implemented where the companies used
empirical data regarding company stock ownership to demonstrate that the proposed increased
aggregation limit did not meaningfully expand the accessibility of the proxy access right to
shareholders.
The Staffs reasoning in these letters is consistent with the earlier approach taken by the
Staff in NVR, Inc. (Mar. 25, 2016) and Oshkosh Corp. (Nov. 4, 2016). In NVR, Inc., a
shareholder sought to amend the company's proxy access by-law to, among other things,
eliminate a 20-shareholder aggregation limit. NVR, Inc. implemented some of the Proponent's
proposed revisions to the by-law but did not eliminate the proposed aggregation limit. The Staff
nevertheless agreed that the proposal was excludable under Rule l 4a-8(i)(l 0), noting that the
company's "policies, practices and procedures compare favorably with the guidelines of the
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proposal." The Staff reached the same conclusion on substantially similar facts in Oshkosh
Corp. In both NVR, Inc. and Oshkosh Corp., it appeared that the Staff did not view the
shareholder aggregation limit as so critical to the essential objective of providing meaningful
proxy access to shareholders that it would deny exclusion under Rule 14a-8(i)(10) based on a
company's failure to adopt the shareholder aggregation limit precisely as requested in the
shareholder proposal.
Despite the positions taken in the letters identified above, we are aware that the Staff has
rejected requests for "substantial implementation" no-action relief of proxy access amendment
proposals. See H&R Block, Inc. (July 21, 2017). Although we are aware that the Staff rejected
the exclusion under Rule l 4a-8(i)(l 0) sought by H&R Block, Inc. of a proposal to eliminate the
cap on shareholder aggregation to achieve the 3% eligibility threshold, the Company believes the
Staff should consider the specific facts and circumstances set forth in this request, and in
particular, the manner in which the Proposal would not materially impact the proxy access right
of Company shareholders. See SLB 14 at B.6 (noting that the Staff does not base its
determination solely on the subject matter of the proposal but considers the specific arguments
asserted by the company and the shareholder, the way in which the proposal is drafted and how
the arguments and the Staffs prior no-action responses apply to the specific proposal and
company at issue).
We believe the analyses and conclusions reached in the Proxy Access Aggregate Limit
Letters should control in this case because the critical question therein and herein remains the
same: does increasing or even eliminating the shareholder aggregation cap meaningfully increase
the availability of the proxy access right to the Company's shareholders? The data provided
below regarding the ownership of the Company's common stock underscores the insignificance
of the difference between the Company's current aggregation cap and the proposed elimination
thereof by the Proponent.

C. No Aggregation Limit.
The Proposal calls for the Board to amend the Amended and Restated By-Laws to permit
an unlimited number of shareholders to aggregate their holdings of the Company's common
stock for purposes of satisfying the 3% ownership threshold. The Amended and Restated ByLaws currently permit up to 20 of the Company's shareholders to aggregate their holdings for
purposes of satisfying the 3% ownership threshold. The Company should be able to exclude the
proposed elimination of an aggregation limit under Rule l 4a-8(i)(l 0) because the aggregation
limit in the Company' s current proxy access by-law already achieves the essential objective of
this aspect of the Proposal.
An aggregation limit is designed to minimize the burden on the Company in reviewing
and verifying the information and representations that each member of a shareholder group must
provide to establish the group's eligibility, while assuring that all shareholders have a fair and
reasonable opportunity to nominate director candidates by forming groups consisting of
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shareholders who also own fewer than the minimum required amount of shares. The Company's
current aggregation limit, which was the product of significant engagement with holders of over
40% of the Company's outstanding common stock, achieves these dual objectives by assuring
that (1) any shareholder may form a group owning more than 3% of the Company's common
stock by combining in any number of ways with a large number of other shareholders and (2)
avoiding the imposition on the Company and its other shareholders of the cost of processing
nominations from a larger, more unwieldy number of shareholders.
There are numerous ways in which Company shareholders can combine their share
ownership to reach the 3% ownership threshold without reaching the 20-shareholder aggregation
limit. As of September 30, 2017, and according to available regulatory filings:
•

The Company had four shareholders with individual holdings in excess of 3%,
each of which held those securities continuously for three years. Any one of these
four shareholders could independently avail itself of its proxy access rights.

•

Out of the Company's top 100 shareholders, 42 have held at least 0.15% of the
Company's common stock outstanding for three years. This equates to I/20th of
the amount of stock that would be required to be held to meet the 3% share
ownership requirement. Therefore, any 20 of these shareholders could group
together to meet the 3% threshold.

In addition, there is nothing to prevent shareholders owning less than 0.15% of the
Company's outstanding shares from combining with other larger shareholders to form a
shareholder nomination group.
As described above, the Company's current proxy access by-law affords shareholders
ample opportunity to group with other shareholders to exercise their proxy access rights. While
the Proposal's "un] imited" aggregation scheme technically maximizes the number of shareholder
combinations that could yield a group owning more than 3% of the Company's common stock, it
ignores the very real ability of shareholders to form a group holding the requisite number of
shares without reaching the current 20-shareholder aggregation limit.
Thus, although the Proposal would theoretically increase the number of shareholders that
could group together to form a shareholder group, given the numerous ways both large and small
shareholders could form a nominating group under the existing by-laws without even
approaching the 20-shareholder limit, there is no evidence that the Proposal would practically or
meaningfully increase the essential elements of any shareholder's proxy access right.
Accordingly, the proxy access provisions of the Amended and Restated By-Laws substantially
implement the Proposal with respect to the shareholders' ability to aggregate their holdings to
meet the 3% ownership requirement.
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D. Number of nominees.

The Proposal would limit the number of shareholder-candidates eligible to appear in
proxy materials to "25% of Directors (rounded down) but not less than 2." Section 3 .16(c) of the
Amended and Restated By-Laws currently states that "the maximum number of proxy access
nominees shall not exceed 20% of the number of directors in office on the last day on which a
proxy access nomination may be received, or if such amount is not a whole number, the closest
whole number below 20%, but not less than two." (our emphasis). Therefore, the Company' s
existing by-law already provides for a minimum of two proxy access nominees. The only
purported difference between the Proposal and the current by-law provision is the Proposal's
requirement that the number of such shareholder-candidates equal 25% of the Company's
directors, instead of 20%.
Taking into account the existing minimum of two directors, there is currently no practical
difference between allowing 20% and 25% of the Board to be eligible to appear in the
Company's proxy materials. For the Proposal to have any effect on the number of shareholdernominated candidates to appear in the Company's proxy materials, there would have to be 12 or
more directors on the Company's Board. The Company's Board currently consists of 11
directors and has not otherwise exceeded 10 directors over the past decade. Under the Proposal
or the Amended and Restated By-Laws, at most two shareholder-nominated candidates may be
nominated by shareholders pursuant to the proxy access right. Therefore, the Proposal, even if it
were adopted, would have no current impact on increasing the number of candidates eligible to
be elected by proxy access. Accordingly, the Proposal would not provide to shareholders any
broader rights than are already provided under the current Amended and Restated By-Laws.
As summarized above, the Staff has clarified that a Company's actions may be deemed to
"compare favorably with the guidelines of the [shareholder] proposal" depending upon that
company's particular policies, practices and procedures. In this case, there is no difference
between the Proposal and the Company's existing proxy access right when considered in the
context of the Board's historical and current size. Therefore, the proxy access provisions of the
Company's existing Amended and Restated By-Laws already substantially implement the
Proposal with respect to the minimum number of shareholder-nominees.
III.

The Proposal is Materially False and Misleading.

Rule 14a-8(i)(3) provides that a company may exclude a shareholder proposal from its
proxy materials if the proposal or supporting statement is contrary to any of the Commission' s
proxy rules, including Rule 14a-9, which prohibits materially false or misleading statements in
proxy solicitation materials. In particular, the Staff has found the exclusion of misleading
proposals appropriate where, as here, the supporting statement creates a false impression that
does not relate to the core issues or circumstances addressed by the Proposal. See, e.g. ,
Comshare, Incorporated (Aug. 23, 2000) (concurring with exclusion of proposal requesting
amendments to a company's rights plan where the supporting statement mischaracterized the
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operation of the company's current rights plans); Bob Evans Farms, Inc. (June 26, 2006)
(concurring with partial exclusion of supporting statement where it failed to discuss the merits of
the proposal and did not aid shareholders in deciding how to cast their votes). Although the
Company is mindful of the Staffs view that it is appropriate for companies to respond to certain
factual inaccuracies in their statements of opposition rather than excluding supporting language
and/or entire proposals, the Staff has recognized that there continues to be certain situations in
which modifications to, or exclusions of, the proposal may be an appropriate response. Staff
Legal Bulletin No. 14B (Sept. 15, 2004).
The Proposal is false and misleading for the reasons outlined below, and, therefore, may
be excluded from the Company's 2018 Proxy Materials pursuant to Rule 14a-8(i)(3). To the
extent the Staff does not concur that the Proposal and Supporting Statement may be excluded in
their entirety, the Company requests that the Staff concur with the exclusion of the specific
statements described below.

A. The statement that "it might take an average current holding of $24 million each or
more when any stock held for less than 3 continuous years is subtracted" is false and
misleading.
In the Supporting Statement, the Proponent claims that "[f]or 20 shareholders to make
use of our current proxy access - the average holding for such a group of 20 Interpublic
shareholders would be $12 million each. Yet it might take an average current holding of $24
million each or more when any stock held for less than 3 continuous years is subtracted." It is
unclear what argument the Proponent is trying to make or how the Proponent arrived at the $24
million amount. The Proponent appears to be arguing that the average current holdings of 20
Company shareholders grouping together to exercise the proxy access right would have to
increase from $12 million to $24 million when the three-year continuous holding requirement is
taken into account. Such a suggestion is demonstrably false and misleading. The continuous
shareholding requirement has no impact on the 3% ownership requirement. All that is required
is that the group of up to 20 shareholders has maintained the minimum 3% ownership
requirement continuously for three years.

B. The statement that "/e]ven if the 20 largest public pension funds were able to
aggregate their shares, they would not meet the current 3% criteria/or a continuous 3years at most companies according to the Council of Institutional Investors" is
misleading.
The Supporting Statement provides that "[e ]ven if the 20 largest public pension funds
were able to aggregate their shares, they would not meet the current 3% criteria for a continuous
3-years at most companies according to the Council of Institutional Investors." The Proponent's
assertion and inclusion of this statement in the Proposal is clearly inapplicable to the Company.
As described above, there are four Company shareholders that individually meet the 3%
ownership and three-year holding requirements and there are numerous possibilities for the
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Company's other large shareholders to aggregate their shares to meet the share ownership
requirement. In any event, any one of the 20 largest public pension funds in the world has the
resources to take a 3% stake in the Company's common stock. By including the statement in the
Proposal, the Proponent misleads shareholders by suggesting that the proxy access right under
the Amended and Restated By-Laws could not even be utilized by the largest public pension
funds, which is simply not true. Furthermore, the Proponent has cited to a 2015 article instead of
an updated version of the publication released in November 2017, titled "Proxy Access: Best
Practices 2017," which now "recognize(s) that a 20-shareholder cap has become the market
standard." 1 The statement is overly broad, outdated and irrelevant to the Proposal, and,
therefore, misleading.
C. The statement that "[tj his may be an opportune time to adopt this proposal since
our stock declined in a year in which the market was up" is misleading.

The Supporting Statement provides that "[t]his may be an opportune time to adopt this
proposal since our stock declined in a year in which the market was up." The statement is overly
broad and the relevance to the underlying Proposal is not clear. The statement is also misleading
because it fails to address the Company' s performance relative to its industry, competitors or
peers, which would be the more appropriate and relevant comparison. Furthermore, the
Proponent does not explain why the comparison to the overall market militates for adoption of
the Proposal.
If the Company is forced to spend a substantial portion of its opposition statement in its
2018 Proxy Materials demonstrating how these statements are false, misleading and irrelevant it
would detract from the Company's ability to appropriately respond to the Proposal, and could
distract and confuse shareholders.

The three statements above constitute nearly the entire Supporting Statement, and each is
materially false and misleading. For the above reasons the Company believes that the Proposal
may be properly excluded under Rule 14a-8(i)(3) as materially false and misleading in violation
of Rule l 4a-9.
IV.

The Proposal May Not be Revised Further as Any Revisions Would Not be Minor in
Nature.

In SLB 14, the Staff notes that it has a "long-standing practice of issuing no-action
responses that permit shareholders to make revisions that are minor in nature and do not alter the
substance of the proposal" in order to deal with proposals that "generally comply with the
substantive requirements of the rule, but contain some relatively minor defects that are easily
corrected."
1

See http://www.cii.org/files/publications/misc/Proxy_Access_2017_ FINAL.pdf
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As described above, the defects present in the Proposal are neither "relatively minor" nor
"easily corrected." These defects in the Proposal cannot be remedied with minor changes that
"do not alter the substance of the proposal." Any revisions would, in effect, transform the
Proposal into a new proposal altogether and therefore, consistent with SLB 14, should not be
permitted.

CONCLUSION
For the reasons discussed above, the Company believes that it may properly omit the
Proposal from its 2018 Proxy Materials in reliance on Rule l 4a-8. As such, we respectfully
request the Staff concur with the Company' s view and not recommend enforcement action to the
Commission if the Company omits the Proposal from its 20 I 8 Proxy Materials.
If you have any questions with respect to this matter, please do not hesitate to contact me at
(212) 728-8620 or dscalzo@willkie.com.
Very truly yours,

~~
Danielle Scalzo
Enclosures
cc:

Mr. William Steiner
Mr. John Chevedden
Andrew Bonzani, Esq.
Robert J. Dobson, Esq.

EXHIBIT A

***
From:
Sent: Wednesday, December 13, 2017 12:07 AM
To: Bonzani, Andrew (NYC-IPG) <Andrew.Bonzani@interpublic.com>
Cc: Dobson, Robert (NYC-IPG) <robert.dobson@interpublic.com>; Planchard, Steven (NYC-IPG)
<steven.planchard@interpublic.com>
Subject: Rule 14a-8 Proposal (IPG)"

Mr. Bonzani,
Please see the attached rule 14a-8 proposal to improve corporate governance and
enhance long-term shareholder value at de minimis up-front cost.
Sincerely,
John Chevedden
This message contains information which may be confidential and privileged. Unless you are the
intended recipient (or authorized to receive this message for the intended recipient), you may not
use, copy, disseminate or disclose to anyone the message or any information contained in the
message. If you have received the message in error, please advise the sender by reply e-mail,
and delete the message. Thank you very much.

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

William Steiner
c/o Komlossy Law, PA
4700 Sheridan St. Suite J
Hollywood, FL 33021
Mr. Andrew Bonzani
Corporate Secretary
The Interpublic Group of Companies. Inc. (IPG)
Corporate Secretary
909 Third Avenue
New York, NY 10022

PH: 212-704-1200
FX: 212-403-7710

Dear Mr. Bonzani,
I purchased stock and hold stock in our company because I believed our company bas greater
potential. I submit my attached Rule 14a-8 proposal in support of the long-term performance of
our company. I believe our company has unrealized potential that can be unlocked through low
cost measures by making our corporate governance more competitive.

My proposal is for the next annual shareholder meeting. I wiU meet Rule l 4a-8 requirements
including the continuous ownership of the required stock value until after the date of the
respective shareholder meeting. My submitted format, with the shareholder-supplied emphasis,
is intended to be used for definitive proxy publication. This is my proxy for John Chevedden
and/or his designee to forward this Rule 14a-8 proposal to the company and to act on my behalf
regarding all actions pertaining to this Rule 14a-8 proposal, and/or modification of it. for the
forthcoming shareholder meeting before, during and after the forthcoming shareholder meeting.
Please direct all future communications regarding my rule 14a-8 proposal to John Chevedden
***

to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.
This letter does not cover proposals that are not rule 14a-8 proposals. This letter does not grant
the power to vote. Your consideration and the consideration of the Board of Directors is
appreciated in support of the long-term perfom1ance of our company. Please acknowledge
***
receipt of my proposal promptly by email to
Sincerely.

W~A~
William Steiner
cc: Robert Dobson <rdobson@interpublic.com>

PH: 212-704-1350
FX: 212·704-2236

Steven Planchard <steven.p1anchard@interpublic.com>

*** FISMA & OMB Memorandum M-07-16
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[IPG-Rule 14a-8 Proposal, December 12, 2017]12-14
[This line and any line above it - Not for publication.]
Proposal [4]-Enhance Shareholder Proxy Access
RESOLVED: Stockholders ask the board of directors to amend its proxy access bylaw
provisions and any associated documents, to include the following changes for the purpose of
decreasing the average amount of Company common stock the average member of a nominating
group would be required to hold for 3-years to satisfy the aggregate ownership requirements to
form a nominating group and to increase the possible number of proxy access director
candidates:
No limitation shall be placed on the number of stockholders that can aggregate their shares to
achieve the 3 % of common stock required to nominate directors under our Company's proxy
access provisions.
The number of shareholder-nominated candidates eligible to appear in proxy materials will be
25% of Directors (rounded down) but not less than 2.
Even if the 20 largest public pension funds were able to aggregate their shares, they would not
meet the current 3% criteria for a continuous 3-years at most companies according to the Council
oflnstitutional Investors. This proposal addresses the sadly ironic situation that our company
now has with proxy access potentially for only the largest shareholders who are the least likely
shareholders to make use of it.
For 20 shareholders to make use of our current proxy access - the average holding for such a
group of20 Interpublic shareholders would be $12 million each. Yet it might take an average
current holding of $24 million each or more when any stock held for less than 3 continuous years
is subtracted.
This may be an opportune time to adopt this proposal since our stock declined in a year in which
the market was up.
Please vote to improve management accountability to shareholders:
Enhance Shareholder Proxy Access - Proposal [4]
[The above line -Is for publication.]

Notes:
William Steiner, c/o Komlossy Law, PA, 4700 Sheridan St. Suite J, Hollywood, FL 33021
sponsored this proposal.
Please note that the title of the proposal is part of the proposal.
If the company thinks that any part of the above proposal, other than the first line in brackets, can
be omitted from proxy publication based on its own discretion, please obtain a written agreement
from the proponent.
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:
Date: December 14, 2017 at 2:57:49 PM EST
To: Andrew Bonzani <Andrew.Bonzani@interpublic.com>
Cc: Robert Dobson <rdobson@interpublic.com>, Steven Planchard
<steven.planchard@interpublic.com>
Subject: Rule 14a-8 Proposal (IPG)"

Mr. Bonzani,
Please see the attached rule 14a-8 proposal to improve corporate governance and
enhance long-term shareholder value at de minimis up-front cost.
Sincerely,
John Chevedden
This message contains information which may be confidential and privileged. Unless you are the
intended recipient (or authorized to receive this message for the intended recipient), you may not
use, copy, disseminate or disclose to anyone the message or any information contained in the
message. If you have received the message in error, please advise the sender by reply e-mail,
and delete the message. Thank you very much.

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

William Steiner
c/o Komlossy Law. PA
4700 Sheridan St. Suite J

Hollywood, FL 33021

Mr. Andrew Bonzani
Corporate Secretary
The Interpublic Group of Companies. Inc. (IPG)
Corporate Secretary
909 Third Avenue
New York, NY 10022
PH: 212-704-1200
FX: 212-403-7710
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Dear Mr. Bonz.ani,
I purchased stock and hold stock in our company because I believed our company has greater
potential. I submit my attached Rule 14a-8 proposal in support of the long-term performance of
our company. I believe our company has unrealized potential that can be unlocked through low
cost measures by makjng our corporate governance more competitive.
My proposal is for the next annual shareholder meeting. I will meet Rule 14a-8 requirements

including the continuous ownership of the required stock value until after the date of the
respective shareholder meeting. My submitted fonnat, with the shareholder-supplied emphasis,
is intended to be used for definitive proxy publication. This is my proxy for John Chevedden
and/or his designee to forward this Rule 14a-8 proposal to the company and to act on my behalf
regarding all actions pertaining to this Rule 14a-8 proposal, and/or modification of it, for the
forthcoming shareholder meeting before, during and after the forthcoming shareholder meeting.
Please direct all future communications regarding my rule 14a-8 proposal to John Chevedden
***

to facilitate prompt and verifiable communications. Please identify this proposal as my proposal

exclusively.
This letter does not cover proposals that are not rule l 4a-8 proposals. This letter does not grant
the power to vote. 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 my proposal promptly by email to
Sincerely.

W,,d/4... A ~
William Steiner

cc: Robert Dobson <rdobson@interpublic.com>
PH: 212-704-1350
FX: 212-704-2236
Steven Planchard <steven.planchard@interpublic.com>

*** FISMA & OMB Memorandum M-07-16
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[IPG-Rule 14a-8 Proposal, December 12, 2017 I Revised December 14, 2017]12-14
[This line and any line above it -Not for publication.]
Proposal [4] - Enhance Shareholder Proxy Access
RESOLVED: Stockholders ask the board of directors to amend its proxy access bylaw
provisions and any associated documents, to include the following changes for the purpose of
decreasing the average amount of Company common stock the average member of a nominating
group would be required to hold for 3-years to satisfy the aggregate ownership requirements to
form a nominating group and to increase the possible number of proxy access director
candidates:
• No limitation shall be placed on the number of stockholders that can aggregate their shares to
achieve the 3% of common stock required to nominate directors under our Company's proxy
access provisions.
• The number of shareholder-nominated candidates eligible to appear in proxy materials will be
25% of Directors (rounded down) but not less than 2.
Even if the 20 largest public pension funds were able to aggregate their shares, they would not
meet the current 3% criteria for a continuous 3-years at most companies according to the Council
of Institutional Investors. This proposal addresses the contradiction that our company now has
with proxy access for only the largest shareholders who are probably the least likely shareholders
to use it.
For 20 shareholders to make use of our current proxy access - the average holding for such a
group of20 Interpublic shareholders would be $12 million each. Yet it might take an average
current holding of $24 million each or more when any stock held for less than 3 continuous years
is subtracted.
This may be an opportune time to adopt this proposal since our stock declined in a year in which
the market was up.
Please vote to improve management accountability to shareholders:
Enhance Shareholder Proxy Access -Proposal [41
[The above line -Is for publication.]

Notes:
William Steiner, c/o Komlossy Law, PA, 4700 Sheridan St. Suite J, Hollywood, FL 33021
sponsored this proposal.
Please note that the title of the proposal is part of the proposal.
If the company thinks that any part of the above proposal, other than the first line in brackets, can
be omitted from proxy publication based on its own discretion, please obtain a written agreement
from the proponent.
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

EXHIBITB

Dobson, Robert (NYC-IPG) <robert.dobson@interpublic.com>
Tuesday, December 26, 2017 10:12 PM

From:

Sent:

***

To:

Bonzani, Andrew (NYC-IPG); Planchard, Steven (NYC-IPG)
RE: Rule 14a-8 Proposal (IPG)"
IPG - William Steiner Notice of Deficiency (2017)F.pdf

Cc:
Subject:
Attachments:

Mr. Chevedden - Attached please find a notice of deficiency with respect to the proposal you
submitted on behalf of William Steiner on December 14, 2017.
Sincerely,
Robert Dobson

Robert J. Dobson I Vice President, Associate General Counsel and Assistant Secretary
+1212704-1350 office
+1 917 405-9384 mobile
+1 212 403-771 0 fax
robertdobson@interpublic.com

Interpublic Group 909 Third Avenue, 24th Floor New York, NY 10022

From:

***

Sent: Thursday, December 14, 2017 2:58 PM
To: Bonzani, Andrew (NYC-IPG)
Cc: Dobson, Robert (NYC-IPG); Planchard, Steven (NYC-IPG)

Subject: Rule 14a-8 Proposal (IPG)' '

Mr. Bonzani,
Please see the attached rule 14a-8 proposal to improve corporate governance and enhance longterm shareholder value at de minimis up-front cost.
Sincerely,
John Chevedden
This message contains information which may be confidential and privileged. Unless you are the intended
recipient (or authorized to receive this message for the intended recipient), you may not use, copy, disseminate
or disclose to anyone the message or any information contained in the message. If you have received the
message in error, please advise the sender by reply e-mail, and delete the message. Thank you very much.

1
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Robert Dobson
Vice President,
Associate General Counsel
and Assistant Secretary
The Interpublic Group of Companies, Inc.
909 Third Avenue
New York, NY l 0022
www.interpublic.com
(21 2) 704-1350

December 26, 2017
VIA E-MAIL

Mr. John Chevedden
***

Mr. William Steiner
c/o Komlossy Law, PA
4700 Sheridan St. Suite J
Hollywood, FL 33021
Re:

Shareholder Proposal for The Interpublic Group of Companies, Inc.

Dear Mr. Chevedden and Mr. Steiner:
We hereby acknowledge receipt of an email to Andrew Bonzani, sent by Mr. Chevedden on
December 14, 2017, submitting a shareholder proposal on behalf of Mr. Steiner relating to a
proxy access by-law amendment proposal (the "Proposal") for inclusion in the 2018 proxy
statement of The Interpublic Group of Companies, Inc. (the "Company"). Note that, although
Mr. Steiner's cover letter sent with the Proposal is dated November 12, 2017, the Proposal was
not submitted until December 14, 2017, when Mr. Chevedden sent it to the Company via email.
Mr. Steiner states in his letter that Mr. Chevedden is acting as his agent and that Mr. Chevedden
will be representing him with regard to the proposal.
We write to inform you that in accordance with Rule 14a-8 of the Securities Exchange Act of
1934, as amended ("Rule 14a-8"), regarding the inclusion of shareholder proposals in a
company's proxy statement, you have failed to provide proof of your eligibility to submit the
Proposal for the following reasons:
I. Under Rule 14a-8(b), at the time you submit a proposal you must prove your eligibility to
the Company by providing either:
•

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

a written statement from the "record" holder of your securities (usually a broker or
bank) verifying that, at the time the Proposal was submitted, Mr. Steiner continuously
held at least $2,000 in market value or 1% of the Company's securities entitled to be
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voted on the Proposal at the meeting for at least one year by the date the Proposal was
submitted; or
•

a copy of a Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, or amendments to
those documents or updated forms, reflecting Mr. Steiner's ownership of the required
number of shares as of or before the date on which the one-year eligibility period
begins.

Since Mr. Steiner is not a registered holder of the Company's common stock, in
order for the Proposal to be properly submitted, you must provide the Company with the
proper written evidence that Mr. Steiner meets the share ownership and holding
requirements of Rule 14a-8(b).
2. You have failed to satisfy the eligibility requirements of Rule 14a-8(b) set forth in Staff
Legal Bulletin 141 (CF), dated November 1, 2017, by not providing adequate
documentation describing Mr. Steiner's delegation of authority to Mr. Chevedden. In
particular, Staff Legal Bulletin 141 states that a shareholder who submits a proposal by
proxy must provide documentation that identifies the specific proposal to be submitted.
If you do not timely submit the missing information with respect to proof of stock ownership and
provide adequate documentation with respect to Mr. Steiner's delegation of authority to Mr.
Chevedden, postmarked or transmitted electronically to the Company within 14 calendar days of
receiving this letter, the Proposal will be automatically ineligible for inclusion in the Company's
proxy statement for its 2018 Annual Meeting under Rule 14a-8(f). For your information, we have
attached copies of Rule 14a-8, which governs shareholder proposals, Staff Legal Bulletin 14F,
which describes common errors shareholders can avoid when submitting proof of ownership and
Staff Legal Bulletin 141, which describes the documentation that must be submitted when a
shareholder submits proposals through a representative.

Sincerely,

ld J fj.___,

Robert J. Dobson

-2-

Title 17: Commodity and Securities Exchanges
PART 240-GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT OF 1934

§240.14a-8 Shareholder proposals.
This section addresses when a company must include a shareholder's proposal in its proxy
statement and identify the proposal in its form of proxy when the company holds an annual or special
meeting of shareholders. In summary, in order to ha-e your shareholder proposal included on a
company's proxy card, and included along with any supporting statement in its proxy statement, you must
be eligible and follow certain procedures. Under a few specific circumstances, the company is permitted
to exclude your proposal, but only after submitting its reasons to the Commission. We structured this
section in a question-and-answer format so that it is easier to understand. The references to "you" are to
a shareholder seeking to submit the proposal.
(a) Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement
that the company and/or its board of directors take action, which you intend to present at a meeting of the
company's shareholders. Your proposal should state as clearly as possible the course of action that you
belie-e the company should follow. If your proposal is placed on the company's proxy card, the company
must also provide in the form of proxy means for shareholders to specify by boxes a choice between
approval or disapproval, or abstention. Unless otherwise indicated, the word "proposal" as used in this
section refers both to your proposal, and to your corresponding statement in support of your proposal (if
any).
(b) Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company that I
am eligible? (1) In order to be eligible to submit a proposal, you must have continuously held at least
$2,000 in market value, or 1% , of the company's securities entitled to be v0ted on the proposal at the
meeting for at least one year by the date you submit the proposal. You must continue to hold those
securities through the date of the meeting.
(2) If you are the registered holder of your securities, which means that your name appears in the
company's records as a shareholder, the company can verify your eligibility on its own, although you will
still have to provide the company with a written statement that you intend to continue to hold the
securities through the date of the meeting of shareholders. However, if like many shareholders you are
not a registered holder, the company likely does not know that you are a shareholder, or how many
shares you own. In this case, at the time you submit your proposal, you must pro-e your eligibility to the
company in one of two ways:
(i) The first way is to submit to the company a written statement from the "record" holder of your
securities (usually a broker or bank) verifying that, at the time you submitted your proposal, you
continuously held the securities for at least one year. You must also include your own written statement
that you intend to continue to hold the securities through the date of the meeting of shareholders; or
(ii) The second way to pro-e ownership applies only if you have tiled a Schedule 13 D (§240.13d101 ), Schedule 13G (§240.13d-102), Form 3 (§249.103 of this chapter), Form 4 (§249.104 of this
chapter) and/or Form 5 (§249.105 of this chapter), or amendments to those documents or updated forms,
reflecting your ownership of the shares as of or before the date on which the one-year eligibility period
begins. If you ha-e tiled one of these documents with the SEC, you may demonstrate your eligibility by
submitting to the company:
(A) A copy of the schedule and/or form, and any subsequent amendments reporting a change in
your ownership le-el;

(B) Your written statement that you continuously held the required number of shares for the oneyear period as of the date of the statement; and

(C) Your written statement that you intend to continue ownership of the shares through the date of
the company's annual or special meeting.
(c) Question 3: How many proposals may I submit? Each shareholder may submit no more than one
proposal to a company for a particular shareholders' meeting.
(d) Question 4: How long can my proposal be? The proposal, including any accompanying
supporting statement, may not exceed 500 words.
(e) Question 5: What is the deadline for submitting a proposal? (1) If you are submitting your
proposal for the company's annual meeting, you can in most cases find the deadline in last year's proxy
statement. However, if the company did not hold an annual meeting last year, or has changed the date of
its meeting for this year more than 30 days from last year's meeting, you can usually find the dead line in
one of the company's quarterly reports on Form 10-Q (§249.308a of this chapter), or in shareholder
reports of investment companies under §270. 30d-1 of this chapter of the Investment Company Act of
1940. In order to a\.Oid controversy, shareholders should submit their proposals by means, including
electronic means, that permit them to prove the date of delivery.
(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly
scheduled annual meeting. The proposal must be received at the company's principal executive offices
not less than 120 calendar days before the date of the company's proxy statement released to
shareholders in connection with the previous year's annual meeting. However, if the company did not hold
an annual meeting the previous year, or if the date of this year's annual meeting has been changed by
more than 30 days from the date of the previous year's meeting, then the deadline is a reasonable time
before the company begins to print and send its proxy materials.
(3) If you are submitting your proposal for a meeting of shareholders other than a regularly
scheduled annual meeting, the deadline is a reasonable time before the company begins to print and
send its proxy materials.

(f) Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in
answers to Questions 1 through 4 of this section? (1) The company may exclude your proposal, but only
after it has notified you of the problem, and you have failed adequately to correct it. Within 14 calendar
days of receiving your proposal, the company must notify you in writing of any procedural or eligibility
deficiencies, as well as of the time frame for your response. Your response must be postmarked, or
transmitted electronically, no later than 14 days from the date you received the company's notification. A
company need not provide you such notice of a deficiency if the deficiency cannot be remedied, such as if
you fail to submit a proposal by the company's properly determined deadline. If the company intends to
exclude the proposal, it will later have to make a submission under §240.14a-8 and provide you with a
copy under Question 10 below, §240.14a-8U).
(2) If you fail in your promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all of your proposals from its
proxy materials for any meeting held in the following two calendar years.
(g) Question 7: Who has the burden of persuading the Commission or its staff that my proposal can
be excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is entitled
to exclude a proposal.
(h) Question 8: Must I appear personally at the shareholders' meeting to present the proposal? (1)
Either you, or your representative who is qualified under state law to present the proposal on your behalf,

must attend the meeting to present the proposal. Whether you attend the meeting yourself or send a
qualified representati-.e to the meeting in your place, you should make sure that you, or your
representati-.e, follow the proper state law procedures for attending the meeting and/or presenting your
proposal.
(2) If the company holds its shareholder meeting in whole or in part via electronic media, and the
company permits you or your representati-.e to present your proposal via such media, then you may
appear through electronic media rather than tra-.eling to the meeting to appear in person.
(3) If you or your qualified representati-.e fai I to appear and present the proposal, without good
cause, the company will be permitted to exclude all of your proposals from its proxy materials for any
meetings held in the following two calendar years.
(i) Question 9: If I ha-.e complied with the procedural requirements, on what other bases may a
company rely to exclude my proposal? (1) Improper under state law: If the proposal is not a proper
subject for action by shareholders under the laws of the jurisdiction of the company's organization;
NoTE TO PARAGRAPH (i)(1): Depending on the subject matter, some proposals are not considered proper under
state law if they would be binding on the colll)any if approved by shareholders. In our experience, most proposals
that are cast as recommendations or requests that the board of directors take specified action are proper under state
law. Accordingly, wew ill assume that a proposal drafted as a recommendation or suggestion is proper unless the
colll)any demonstrates otherwise.

(2) Violation of law. If the proposal would, if implemented, cause the company to violate any state,
federal, or foreign law to which it is subject;
NOTE TO PARAGRAPH (i)(2): We will not apply this basis for exclusion to permit exclusion of a proposal on
grounds that it would violate foreign law if colll)liance w tth the foreign law would result in a violation of any state or
federal law.

(3) Violation of proxy rules: If the proposal or supporting statement is contrary to any of the
Commission's proxy rules, including §240.14a-9, which prohibits materially false or misleading statements
in proxy soliciting materials;
(4) Personal grievance; special interest: If the proposal relates to the redress of a personal claim or
grievance against the company or any other person, or if it is designed to result in a benefit to you, or to
further a personal interest, which is not shared by the other shareholders at large;
(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the
company's total assets at the end of its most recent fiscal year, and for less than 5 percent of its net
earnings and gross sales for its most recent fiscal year, and is not otherwise significantly related to the
company's business;
(6) Absence of pov,.,er/authority: If the company would lack the power or authority to implement the
proposal;
(7) Management functions: If the proposal deals with a matter relating to the company's ordinary
business operations;
(8) Director elections: If the proposal:
(i) Would disqualify a nominee who is standing for election;
(ii) Would remove a director from office before his or her term expired;

(iii) Questions the competence, business judgment, or character of one or more nominees or
directors;
(iv) Seeks to include a specific individual in the company's proxy materials for election to the board
of directors; or
(v) Otherwise could affect the outcome of the upcoming election of directors.
(9) Conflicts wth company's proposal: If the proposal directly conflicts with one of the company's
own proposals to be submitted to shareholders at the same meeting;
NOTE TO PARAGRAPH (i)(9): A coni:,any's submission to the Corrrnission under this section should specify the
points of conflict with the coni:,any's proposal.

(10) Substantially implemented: If the company has already substantially implemented the proposal;
NOTE TO PARAGRAPH (i)(10): A coni:,any may exclude a shareholder proposal that would provide an advisory
vote or seek future advisory votes to approve the coni:,ensation of executives as disclosed pursuant to Item 402 of
Regulation S-K (§229.402 of this chapter) or any successor to Item 402 (a "say-on-pay vote") or that relates to the
frequency of say-on-pay votes, provided that in the most recent shareholder vote required by §240.14a-21 (b) of this
chapter a single year (i.e., one, two, or three years) received approval of a majority of votes cast on the matter and
the coni:,any has adopted a policy on the frequency of say-on-pay votes that is consistent with the choice of the
majority of votes cast in the most recent shareholder vote required by §240.14a-21 (b) of this chapter.

(11) Duplication: If the proposal substantially duplicates another proposal previously submitted to
the company by another proponent that will be included in the company's proxy materials for the same
meeting;
(12) Resubmissions: If the proposal deals with substantially the same subject matter as another
proposal or proposals that has or have been previously included in the company's proxy materials within
the preceding 5 calendar years, a company may exclude it from its proxy materials for any meeting held
within 3 calendar years of the last time it was included if the proposal received:
(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;
(ii) Less than 6% of the vote on its last submission to shareholders if proposed twice previously
within the preceding 5 calendar years; or
(iii) Less than 10% of the vote on its last submission to shareholders if proposed three times or more
previously within the preceding 5 calendar years; and
(13) Specific amount of dividends: If the proposal relates to specific amounts of cash or stock
dividends.

U) Question 1O: What procedures must the company follow if it intends to exclude my proposal? (1)
If the company intends to exclude a proposal from its proxy materials, it must file its reasons with the
Commission no later than 80 calendar days before it files its definitive proxy statement and form of proxy
with the Commission. The company must simultaneously provide you with a copy of its submission. The
Commission staff may permit the company to make its submission later than 80, days before the company
files its definitive proxy statement and form of proxy, if the company demonstrates good cause for missing
the deadline.
(2) The company must file six paper copies of the following:

(i) The proposal;
(ii) An explanation of why the company belie'ves that it may exclude the proposal, which should, if
possible, refer to the most recent applicable authority, such as prior Division letters issued under the rule;
and
(iii) A supporting opinion of counsel when such reasons are based on matters of state or foreign law.
(k) Question 11: May I submit my own statement to the Commission responding to the company's
arguments?
Yes, you may submit a response, but it is not required. You should try to submit any response to us,
with a copy to the company, as soon as possible after the company makes its submission. This way, the
Commission staff will ha've time to consider fully your submission before it issues its response. You
should submit six paper copies of your response.

(I) Question 12: If the company includes my shareholder proposal in its proxy materials, what
information about me must it include along with the proposal itself?
(1) The company's proxy statement must include your name and address, as well as the number of
the company's 1iOting securities that you hold. Howe\ter, instead of providing that information, the
company may instead include a statement that it will provide the information to shareholders promptly
upon receiving an oral or written request.
(2) The company is not responsible for the contents of your proposal or supporting statement.
(m) Question 13: What can I do if the company includes in its proxy statement reasons why it
belie'ves shareholders should not 'vOte in fa1iOr of my proposal, and I disagree with some of its
statements?
(1) The company may elect to include in its proxy statement reasons why it belie'ves shareholders
should 1iOte against your proposal. The company is allowed to make arguments reflecting its own point of
view, just as you may express your own point of view in your proposal's supporting statement.
(2) Howe\ter, if you belie've that the company's opposition to your proposal contains materially false
or misleading statements that may violate our anti-fraud rule, §240.14a-9, you should promptly send to
the Commission staff and the company a letter explaining the reasons for your view, along with a copy of
the company's statements opposing your proposal. To the extent possible, your letter should include
specific factual information demonstrating the inaccuracy of the company's claims. Time permitting, you
may wish to try to work out your differences with the company by yourself before contacting the
Commission staff.
(3) We require the company to send you a copy of its statements opposing your proposal before it
sends its proxy materials, so that you may bring to our attention any materially false or misleading
statements, under the following timeframes:
(i) If our no-action response requires that you make revisions to your proposal or supporting
statement as a condition to requiring the company to include it in its proxy materials, then the company
must provide you with a copy of its opposition statements no later than 5 calendar days after the company
recei'ves a copy of your revised proposal; or

(ii) In all other cases, the company must provide you with a copy of its opposition statements no
later than 30 calendar days before its files definitive copies of its proxy statement and form of proxy under
§240.14a-6.

[63 FR 29119, May 28, 1998; 63 FR 50622, 50623, Sept. 22, 1998, as
amended at 72 FR 4168, Jan. 29, 2007; 72 FR 70456, Dec. 11, 2007; 73 FR 977, Jan.
4, 2008; 76 FR 6045, Feb. 2, 2011; 75 FR 56782, Sept. 16, 201 OJ
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A. The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide guidance on important
issues arising under Exchange Act Rule 14a-8. Specifically, this bulletin contains information
regarding:
Brokers and banks that constitute "record" holders under Rule 14a-8(b )(2)(i) for
purposes of verifying whether a beneficial owner is eligible to submit a proposal
under Rule 14a-8;
Common errors shareholders can avoid when submitting proof of ownership to
companies;
The submission of revised proposals;
Procedures for withdrawing no-action requests regarding proposals submitted by
multiple proponents; and
The Division's new process for transmitting Rule 14a-8 no-action responses by email.
You can find additional guidance regarding Rule 14a-8 in the following bulletins that are
available on the Commission's website: SLB No. 14, SLB No. 14A, SLB No. 14B, SLB No.
14C, SLB No. 14D and SLB No. 14E.
B. The types of brokers and banks that constitute "record" holders under Rule
14a-8{b)(2)(i) for purposes of verifying whether a beneficial owner is eligible to
submit a proposal under Rule 14a-8

1. Eligibility to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder proposal, a shareholder must have continuously held
at least $2,000 in market value, or 1%, of the company's securities entitled to be voted on
the proposal at the shareholder meeting for at least one year as of the date the shareholder
submits the proposal. The shareholder must also continue to hold the required amount of
securities through the date of the meeting and must provide the company with a written
statement of intent to do so.lThe steps that a shareholder must take to verify his or her eligibility to submit a proposal
depend on how the shareholder owns the securities.There are two types of security holders
in the U.S.: registered owners and beneficial owners.i Registered owners have a direct
relationship with the issuer because their ownership of shares is listed on the records
maintained by the issuer or its transfer agent. If a shareholder is a registered owner, the
company can independently confirm that the shareholder's holdings satisfy Rule 14a-8(b)'s
eligibility requirement.
The vast majority of investors in shares issued by U.S. companies, however, are beneficial
owners, which means that they hold their securities in book-entry form through a securities
intermediary, such as a broker or a bank. Beneficial owners are sometimes referred to as
"street name" holders. Rule 14a-8(b)(2)(i) provides that a beneficial owner can provide
proof of ownership to support his or her eligibility to submit a proposal by submitting a
written statement "from the 'record' holder of [the] securities (usually a broker or bank),"
verifying that, at the time the proposal was submitted, the shareholder held the required
amount of securities continuously for at least one year)2. The role of the Depository Trust Company

Most large U.S. brokers and banks deposit theircustomers'securitieswith, and hold those
securities through, the Depository Trust Company ("DTC"), a registered clearing agency
acting as a securities depository. Such brokers and banks are often referred to as
"participants" in DTC.i The names of these DTC participants, however, do not appear as the
registered owners of the securities deposited with DTC on the list of shareholders
maintained by the company or, more typically, by its transfer agent. Rather, DTC's
nominee, Cede & Co., appears on the shareholder list as the sole registered owner of
securities deposited with DTC by the DTC participants. A company can request from DTC a
"securities position listing" as of a specified date, which identifies the DTC participants
having a position in the company's securities and the number of securities held by each DTC
participant on that date.z
3. Brokers and banks that constitute "record" holders under Rule 14a8(b)(2)(i) for purposes of verifying whether a beneficial owner is eligible to
submit a proposal under Rule 14a-8

In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that an introducing
broker could be considered a "record" holder for purposes of Rule 14a-8(b)(2)(i). An
introducing broker is a broker that engages in sales and other activities involving customer
contact, such as opening customer accounts and accepting customer orders, but is not
permitted to maintain custody of customer funds and securities ..§ Instead, an introducing
broker engages another broker, known as a "clearing broker," to hold custody of client
funds and securities, to clear and execute customer trades, and to handle other functions
such as issuing confirmations of customer trades and customer account statements.

Clearing brokers generally are DTC participants; introducing brokers generally are not. As
introducing brokers generally are not DTC participants, and therefore typically do not
appear on DTC's securities position listing, Hain Celestial has required companies to accept
proof of ownership letters from brokers in cases where, unlike the positions of registered
owners and brokers and banks that are DTC participants, the company is unable to verify
the positions against its own or its transfer agent's records or against DT C's securities
position listing.
In light of questions we have received following two recent court cases relating to proof of
ownership under Rule 14a-8Z and in light of the Commission's discussion of registered and
beneficial owners in the Proxy Mechanics Concept Release, we have reconsidered our views
as to what types of brokers and banks should be considered "record" holders under Rule
14a-8(b)(2)(i). Because of the transparency of DTC participants' positions in a company's
securities, we will take the view going forward that, for Rule 14a-8(b)(2)(i) purposes, only
DTC participants should be viewed as "record" holders of securities that are deposited at
DTC. As a result, we will no longer follow Hain Celestial.
We believe that taking this approach as to who constitutes a "record" holder for purposes of
Rule 14a-8(b)(2)(i) will provide greater certainty to beneficial owners and companies. We
also note that this approach is consistent with Exchange Act Rule 12g5-1 and a 1988 staff
no-action letter addressing that rule,ll. under which brokers and banks that are DTC
participants are considered to be the record holders of securities on deposit with DTC when
calculating the number of record holders for purposes of Sections 12(g) and lS(d) of the
Exchange Act.
Companies have occasionally expressed the view that, because DTC's nominee, Cede & Co.,
appears on the shareholder list as the sole registered owner of securities deposited with
DTC by the DTC participants, only DTC or Cede & Co. should be viewed as the "record"
holder of the securities held on deposit at DTC for purposes of Rule 14a-8(b)(2)(i). We have
never interpreted the rule to require a shareholder to obtain a proof of ownership letter
from DTC or Cede & Co., and nothing in this guidance should be construed as changing that
view.

How can a shareholder determine whether his or her brokeror bankis
participant?
·

a OTC

Shareholdersand companies can confirmwhetheraparticularbrokeror bank is a DTC
participant by checking DTC's participant list, which is currently available on the Internet
at http: //www.dtcc.com/ rv /media/Files/Downloads/client-center/DTC/alpha .ashx.

What if a shareholder's broker or bank is not on DTC's participant list?
The shareholder will need toobtainproof of ownership from theDTCparticipant through
which the securities are held;The shareholder should be able to find out who this OTC
participantis by asking theshareholder's broker or bank.2
If the DTC participant knows the shareholder's broker or bank's holdings, but does not
know the shareholder's holdings, a shareholder could satisfy Rule 14a-8(b)(2)(i)by
obtaining and submitting twoproofof ownership statements verifying that, at the time
the proposal was submitted,the required arrx:>unt of securities were continuously held

for at least one year- one from the shareholder's broker or bank confirming the
shareholder's ownership, and the other from the DTC participant confirming the broker
or bank's ownership.

How will the staffprocess no-action requests that argue for exclusion on the basis that
the shareholder's proof of ownership is not from a OTC participant?
The staff will grant no-action relief to a company on the basis that the shareholder's
proof of ownership is not from a DTC participant only if the company's notice of defect
describes the required proof of ownership in a manner that is consistent with the
guidance contained in this bulletin. Under Rule 14a-8(f)(l), the shareholder will have an
opportunity to obtain the requisite proof of ownership after receiving the notice of
defect.
C. Common errors shareholders can avoid when submitting proof of ownership to
companies

In this section, we describe two common errors shareholders make when submitting proof
of ownership for purposes of Rule 14a-8(b)(2), and we provide guidance on how to avoid
these errors.
First, Rule 14a-8(b) requires a shareholder to provide proof of ownership that he or she has
"continuously held at least $2,000 in market value, or 1%, of the company's securities
entitled to be voted on the proposal at the meeting for at least one year by the date you
submit the proposal" (emphasis added). 10 We note that many proof of ownership letters do
not satisfy this requirement because they do not verify the shareholder's beneficial
ownership fort he entire one-year period preceding and including the date the proposal is
submitted. In some cases, the letter speaks as of a date before the date the proposal is
submitted, thereby leaving a gap between the date of the verification and the date the
proposal is submitted. In other cases, the letterspeaksas of a date afterthe date the
proposal was submitted but covers a period of only one year, thus failing to verify the
shareholder's beneficial ownership overt he required full one-year period preceding the date
of the proposal's submission.
Second, many letters fail to confirm continuous ownership of the securities. This can occur
when a broker or bank submits a letter that confirms the shareholder's beneficial ownership
only as of a specified date but omts any reference to continuous owners hip for a one-year
period.
We recognize thatthe requirements of Rule 14a-8(b) are highly prescriptive and can cause
inconvenience for shareholders when submitting proposals. Although our administration of
Rule 14a-8(b) is constrained by the terms of the rule, we believe that shareholders can
avoid the two errors highlighted above by arranging to have their broker or bank provide
the required verification of ownership as of the date they plan to submit the proposal using
the following format:
"As of [date the proposal is submitted], [name of shareholder] held, and has held
continuously for at least one year, [number of securities] shares of [company name] [class
of securities] ."ll

As discussed above, a shareholder may also need to provide a separate written statement
from the DTC participant through which the shareholder's securities are held if the
shareholder's broker or bank is not a DTC participant.
D. The submission ofrevised proposals
On occasion, a shareholder will revise a proposal after submitting it to a company. This
section addresses questions we have received regarding revisions to a proposal or
supporting statement.
1. A shareholder submits a timely proposal. The shareholder then submits a
revised proposal before the company's deadline for receiving proposals. Must
the company accept the revisions?
Yes. In this situation, we believe the revised proposal serves as a replacement of the initial
proposal. By submitting a revised proposal, the shareholder has effectively withdrawn the
initial proposal. Therefore, the shareholder is not in violation of the one-proposal limitation
in Rule 14a-8(c).1l If the company intends to submit a no-action request, it must do so with
respectto the revised proposal.
We recognize that in Question and Answer E.2 of SLB No. 14, we indicated that if a
shareholder makes revisions to a proposal before the company submits its no-action
request, the company can choose whether to accept the revisions. However, this guidance
has led some companies to believe that, in cases where shareholders attempt to make
changes toan initial proposal, the company is free to ignore such revisions even if the
revised proposal is submitted before the company's deadline for receiving shareholder
proposals. We are revising our guidance on this issue to make clear that a company may
not ignore a revised proposal in this situation.ll
2. A shareholder submits a timely proposal. After the deadline for receiving
proposals, the shareholder submits a revised proposal. Must the company
accept the revisions?
No. If a shareholder submits revisions to a proposal after the deadline for receiving
proposals under Rule 14a-8(e), the company is not required to accept the revisions.
However, if the company does not accept the revisions, it must treat the revised proposal as
a second proposal and submit a notice stating its intention to exclude the revised proposal,
as required by Rule 14a-8(j). The company's notice may cite Rule 14a-8(e) as the reason
for excluding the revised proposal. If the company does not accept the revisions and intends
to exclude the initial proposal, it would also need to submit its reasons for excluding the
initial proposal.
3. If a shareholder submits a revised proposal, as of which date must the
shareholder prove his or her share ownership?
A shareholder must prove ownership as of the date the original proposal is submitted. When
the Commission has discussed revisions to proposals,ll it has not suggested that a revision
triggers a requirement to provide proof of ownership a second time. As outlined in Rule 14a8(b), proving ownership includes providing a written statement thatthe shareholder intends
to continue to hold the securities through the date of the shareholder meeting. Rule 14a8(f)(2) provides that if the shareholder"fails in [his or her] promise to hold the required

number of securities through the date of the meeting of shareholders, then the company
will be permitted to exclude all of [the same shareholder's] proposals from its proxy
materials for any meeting held in the following two calendar years." With these provisions in
mind, we do not interpret Rule 14a-8 as requiring additional proof of ownership when a
shareholder submits a revised proposal. 12
E. Procedures for withdrawing no-action requests for proposals submitted by
multiple proponents
We have previously addressed the requirements for withdrawing a Rule 14a-8 no-action
request in SLB Nos. 14 and 14C. SLB No. 14 notes that a company should include with a
withdrawal letter documentation demonstrating that a shareholder has withdrawn the
proposal. In cases where a proposal submitted by multiple shareholders is withdrawn, SLB
No. 14C states that, if each shareholder has designated a lead individual to act on its behalf
and the company is able to demonstrate that the individual is authorized to act on behalf of
all of the proponents, the company need only provide a letter from that lead individual
indicating that the lead individual is withdrawing the proposal on behalf of all of the
proponents.
Because there is no relief granted by the staff in cases where a no-action request is
withdrawn following the withdrawal of the related proposal, we recognize that the threshold
for withdrawing a no-action request need not be overly burdensome. Going forward, we will
process a withdrawal request if the company provides a letter from the lead filer that
includes a representation that the lead filer is authorized to withdraw the proposal on behalf
of each proponent identified in the company's no-action request.!.§
F. Use of email to transmit our Rule 14a-8 no-action responses to companies and
proponents
To date, the Division has transmitted copies of our Rule 14a-8 no-action responses,
including copies of the correspondence we have received in connection with such requests,
by U.S. mail to companies and proponents. We also post our response and the related
correspondence to the Commission's website shortly after issuance of our response.
In order to accelerate delivery of staff responses to companies and proponents, and to
reduce our copying and postage costs, going forward, we intend to transmit our Rule 14a-8
no-action responses by email to companies and proponents. We therefore encourage both
companies and proponents to include email contact information in any correspondence to
each other and to us. We will use U.S. mail to transmit our no-action response to any
company or proponent for which we do not have email contact information.
Given the availability of our responses and the related correspondence on the Commission's
website and the requirement under Rule 14a-8 for companies and proponents to copy each
other on correspondence submitted to the Commission, we believe it is unnecessary to
transmit copies of the related correspondence along with our no-action response. Therefore,
we intend to transmit only our staff response and not the correspondence we receive from
the parties. We will continue to post to the Commission's website copies of this
correspondence at the same time that we post our staff no-action response.

1 See Rule 14a-8(b).

i For an explanation of the types of share ownership in the U.S., see Concept Release on

U.S. Proxy System, Release No. 34-62495 (July 14, 2010) [75 FR 42982] ("Proxy Mechanics
Concept Release"), at Section II.A. The term"beneficial owner" does not have a uniform
meaning under the federal securities laws. It has a different meaning in this bulletin as
compared to "beneficial owner" and "beneficial ownership" in Sections 13 and 16 of the
Exchange Act. Our use of the term in this bulletin is not intended to suggest that registered
owners are not beneficial owners for purposes of those Exchange Act provisions. See
Proposed Amendments to Rule 14a-8 under the Securities Exchange Act of 1934 Relating to
Proposals by Security Holders, Release No. 34-12598 (July 7, 1976) [41 FR 29982], at n.2
("The term 'beneficial owner' when used in the context of the proxy rules, and in light of the
purposes of those rules, may be interpreted to have a broader meaning than it would for
certain other purpose[s] under the federal securities laws, such as reporting pursuant to the
Williams Act.").
If a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 5
reflecting ownership of the required amount of shares, the shareholder may instead prove
ownership by submitting a copy of such filings and providing the additional information that
is described in Rule 14a-8(b)(2)(ii).

2.

DTC holds the deposited securities in "fungible bulk," meaning that there are no
specifically identifiable shares directly owned by the DTC participants. Rather, each DTC
participant holds a pro rata interest or position in the aggregate number of shares of a
particular issuer held at DTC. Correspondingly, each customer of a DTC participant - such
as an individual investor- owns a pro rata interest in the shares in which the DTC
participant has a pro rat a interest. See Proxy Mechanics Concept Release, at Section
II.B.2.a.

:!

1 See Exchange Act Rule 17Ad-8.
2

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

Z See KBR Inc. v. Chevedden, Civil Action No. H- 11-0196, 2011 U.S. Dist. LEXIS 36431,

2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v. Chevedden, 696 F. Supp. 2d
723 (S.D. Tex. 2010). In both cases, the court concluded that a securities intermediary was
not a record holder for purposes of Rule 14a-8(b) because it did not appearon a list of the
company's non-objecting beneficial owners or on any DTC securities position listing, nor was
the intermediary a DTC participant .
.§

TechneCorp. (Sept. 20, 1988) .

.2 In addition, if the shareholder's broker is an introducing broker, the shareholder's account

statements should include the clearing broker's identity and telephone number. See Net
Capital Rule Release, at Section II.C.(iii). The clearing broker will generally be a DTC
participant.
For purposes of Rule 14a-8(b), the submission date of a proposal will generally precede
the company's receipt date of the proposal, absent the use of electronic or other means of
same-day delivery.

1Q

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

ll

ll As such, it is not appropriate for a company to send a notice of defect for multiple

proposals under Rule 14a-8( c) upon receiving a revised proposal.
11 This position will apply to all proposals submitted after an initial proposal but before the

company's deadline for receiving proposals, regardless of whether they are explicitly labeled
as "revisions" to an initial proposal, unless the shareholder affirmatively indicates an intent
to submit a second, additional proposal for inclusion in the company's proxy materials. In
that case, the company must send the shareholder a notice of defect pursuant to Rule 14a 8(f)(l) if it intends to exclude either proposal from its proxy materials in reliance on Rule
14a-8(c). In light of this guidance, with respect to proposals or revisions received before a
company's deadline for submission, we will no longer follow Layne Christensen Co. (Mar. 21,
2011) and other prior staff no-action letters in which we took the view that a proposal
would violate the Rule 14a-8(c) one-proposal limitation if such proposal is submitted to a
company after the company has either submitted a Rule 14a-8 no-action request to exclude
an earlier proposal submitted by the same proponent or notified the proponent that the
earlier proposal was excludable under the rule.
See, e.g., Adoption of Amendments Relating to Proposals by Security Holders, Release
No. 34-12999 (Nov. 22, 1976) [41 FR52994].

ll

~

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

lfi Nothing in this staff position has any effect on the status of any shareholder
proposal that is not withdrawn by the proponent or its authorized representative.
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A. The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide guidance on important
issues arising under Exchange Act Rule 14a-8. Specifically, this bulletin contains information
about the Division's views on:
the scope and application of Rule 14a-8(i)(7);
the scope and application of Rule 14a-8(i)(S);
proposals submitted on behalf of shareholders; and
the use of graphs and images consistent with Rule 14a-8(d).
You can find additional guidance about Rule 14a-8 in the following bulletins that are
available on the Commission's website: SLB No. 14, SLB No. 14A, SLB No. 14B, SLB No.
14C, SLB No. 14D, SLB No. 14E, SLB No. 14F, SLB No. 14G and SLB No. 14H.
B. Rule 14a-8(i)(7)
1. Background

Rule 14a-8(i)(7), the "ordinary business" exception, is one of the substantive bases for
exclusion of a shareholder proposal in Rule 14a-8. It permits a company to exclude a
proposal that "deals with a matter relating to the company's ordinary business operations."
The purpose of the exception is "to confine the resolution of ordinary business problems to
management and the board of directors, since it is impracticable for shareholders to decide
how to solve such problems at an annual shareholders meeting." ill
2. The Division's application of Rule 14a-8(i)(7)

The Commission has stated that the policy underlying the "ordinary business" exception
rests on two central considerations.ill The first relates to the proposal's subject matter; the
second, the degree to which the proposal "micromanages" the company. Under the first
consideration, proposals that raise matters that are "so fundamental to management's
ability to run a company on a day-to-day basis that they could not, as a practical matter, be
subject to direct shareholder oversight" may be excluded, unless such a proposal focuses on
policy issues that are sufficiently significant because they transcend ordinary business and
would be appropriate for a shareholder vote .QJ Whether the significant policy exception
applies depends, in part, on the connection between the significant policy issue and the
company's business operations ..B]
At issue in many Rule 14a-8(i)(7) no-action requests is whether a proposal that addresses
ordinary business matters nonetheless focuses on a policy issue that is sufficiently
significant. These determinations often raise difficult judgment calls that the Division
believes are in the first instance matters that the board of directors is generally in a better
position to determine. A board of directors, acting as steward with fiduciary duties to a
company's shareholders, generally has significant duties of loyalty and care in overseeing
management and the strategic direction oft he company. A board acting in this capacity and
with the knowledge of the company's business and the implications for a particular proposal
on that company's business is well situated to analyze, determine and explain whether a
particular issue is sufficiently significant because the matter transcends ordinary business
and would be appropriate for a shareholder vote.
Accordingly, going forward, we would expect a company's no-action request to include a
discussion that reflects the board's analysis of the particular policy issue raised and its
significance. That explanation would be most helpful if it detailed the specific processes
employed by the board to ensure that its conclusions are well-informed and well-reasoned.
We believe that a well-developed discussion of the board's analysis of these matters will
greatly assist the staff with its review of no-action requests under Rule 14a-8(i)(7).
C. Rule 14a-8(i)(S)
1. Background

Rule 14a-8(i)(S), the"economic relevance" exception, is one of the substantive bases for
exclusion of a shareholder proposal in Rule 14a-8. It permits a company to exclude a
proposal that "relates to operations which account for less than 5 percent of the company's
total assets at the end of its most recent fiscal year, and for less than 5 percent of its net
earnings and gross sales for its most recent fiscal year, and is not otherwise significantly
related to the company's business."
2. History of Rule 14a-8(i)(S)

Prior to adoption oft he current version of the exc Ius ion in Rule 14a -8(i)( 5), the rule
permitted companies to omit any proposal that "deals with a matter that is not significantly
related to the issuer's business." In proposing changes to that version of the rule in 1982,
the Commission noted that the staffs practice had been to agree with exclusion of proposals
that bore no economic relationship to a company's business, but that "where the proposal
has reflected social or ethical issues, rather than economic concerns, raised by the issuer's
business, and the issuer conducts any such business, no matter how small, the staff has not
issued a no-action letter with respect to the omission of the proposal. "ill The Commission
stated that this interpretation of the rule may have "unduly limit[ed] the exclusion," and

proposed adopting the economic tests that appear in the rule today.Lfil. In adopting the rule,
the Commission characterized it as relating "to proposals concerning the functioning of the
economic business of an issuer and not to such matters as shareholders' rights, e.g.,
cumulative voting."LZJ
Shortly after the 1983 amendments, however, the District Court fort he District of Columbia
in Lovenheim v. Iroquois Brands, Ltd., 618 F. Supp. 554 (D.D.C. 1985) preliminarily
enjoined a company from excluding a proposal regarding sales of a product line that
represented only 0.05% of assets, $79,000 in sales and a net loss of ($3,121), compared to
the company's total assets of $78 million, annual revenues of $141 million and net earnings
of $6 million. The court based its decision to grant the injunction "in light of the ethical and
social significance" of the proposal and on "the fact that it implicates significant levels of
sales." Since that time, the Division has interpreted Lovenheim in a manner that has
significantly narrowed the scope of Rule 14a-8(i)(5).
3. The Division's application of Rule 14a-8(i)(S)

Over the years, the Division has only infrequently agreed with exclusion under the
"economic relevance" exception. Under its historical application, the Division has not agreed
with exclusion under Rule 14a-8(i)(5), even where a proposal has related to operations that
accounted for less than 5% of total assets, net earnings and gross sales, where the
company conducted business, no matter how small, related to the issue raised in the
proposal. The Division's analysis has not focused on a proposal's significance to the
company's business. As a result, the Division's analysis has been similar to its analysis prior
to 1983, with which the Commission expressed concern.
That analysis simply considered whether a company conducted any amount of business
related to the issue in the proposal and whether that issue was of broad social or ethical
concern. We believe the Division's application of Rule 14a-8(i)(5) has unduly limited the
exclusion's availability because it has not fully considered the second prong of the rule as
amended in 1982 - the question ofwhetherthe proposal"deals with a matterthat is not
significantly related to the issuer's business" and is therefore excludable. Accordingly, going
forward, the Division's analysis will focus, as the rule directs, on a proposal's significance to
the company's business when it otherwise relates to operations that account for less than
5% of total assets, net earnings and gross sales. Under this framework, proposals that raise
issues of social or ethical significance may be included or excluded, notwithstanding their
importance in the abstract, based on the application and analysis of each of the factors of
Rule 14a-8(i)(5) in determining the proposal's relevance to the company's business.
Because the test only allows exclusion when the matter is not "otherwise significantly
related to the company," we view the analysis as dependent upon the particular
circumstances of the company to which the proposal is submitted. That is, a matter
significant to one company may not be significant to another. On the other hand, we would
generally view substantive governance matters to be significantly related to almost all
companies.
Where a proposal's significance to a company's business is not apparent on its face, a
proposal may be excludable unless the proponent demonstrates that it is "otherwise
significantly related to the company's business. "Lfil For example, the proponent can provide
information demonstrating that the proposal "may have a significant impact on other
segments of the issuer's business or subject the issuer to significant contingent
liabilities. "ill The proponent could continue to raise social or ethical issues in its arguments,

but it would need to tie those to a significant effect on the company's business. The mere
possibility of reputational or economic harm will not preclude no-action relief. In evaluating
significance, the staff will consider the proposal in light of the "total mix" of information
about the issuer.
As with the "ordinary business" exception in Rule 14a-8(i)(7), determining whether a
proposal is "otherwise significantly related to the company's business" can raise difficult
judgment calls. Similarly, we believe that the board of directors is generally in a better
position to determine these matters in the first instance. A board acting with the knowledge
of the company's business and the implications for a particular proposal on that company's
business is better situated than the staff to determine whether a particular proposal is
"otherwise significantly related to the company's business." Accordingly, we would expect a
company's Rule 14a-8(i)(5) no-action request to include a discussion that reflects the
board's analysis of the proposal's significance to the company. That explanation would be
most helpful if it detailed the specific processes employed by the board to ensure that its
conclusions are well-informed and well-reasoned.
In addition, the Division's analysis of whether a proposal is "otherwise significantly related"
under Rule 14a-8(i)(5) has historically been informed by its analysis under the "ordinary
business" exception, Rule 14a-8(i)(7). As a result, the availability or unavailability of Rule
14a-8(i)(7) has been largely determinative of the availability or unavailability of Rule 14a8(i)(5). Going forward, the Division will no longer look to its analysis under Rule 14a-8(i)(7)
when evaluating arguments under Rule 14a-8(i)(5). In our view, applying separate
analytical frameworks will ensure that each basis for exclusion serves its intended purpose.
We believe the approach going forward is more appropriately rooted in the intended
purpose and language of Rule 14a-8(i)(5), and better helps companies, proponents and the
staff determine whether a proposal is "otherwise significantly related to the company's
business."
D. Proposals submitted on behalf of shareholders
While Rule 14a-8 does not address shareholders' ability to submit proposals through a
representative, shareholders frequently elect to do so, a practice commonly referred to as
"proposal by proxy. "The Division has been, and continues to be, of the view that a
shareholder's submission by proxy is consistent with Rule 14a-8.ll.QJ.
The Division is nevertheless mindful of challenges and concerns that proposals by proxy
may present. For example, there may be questions about whether the eligibility
requirements of Rule 14a-8(b) have been satisfied. There have also been concerns raised
that shareholders may not know that proposals are being submitted on their behalf. In light
of these challenges and concerns, and to help the staff and companies better evaluate
whether the eligibility requirements of Rule 14a-8(b) have been satisfied, going forward, the
staff will look to whether the shareholders who submit a proposal by proxy provide
documentation describing the shareholder's delegation of authority to the proxy.Lill In
general, we would expect this documentation to:
identify the shareholder-proponent and the person or entity selected as proxy;
identify the company to which the proposal is directed;
identify the annual or special meeting for which the proposal is submitted;

identify the specific proposal to be submitted (e.g., proposal to lower the threshold
for calling a special meeting from 25% to 10%); and
be signed and dated by the shareholder.
We believe this documentation will help alleviate concerns about proposals by proxy, and
will also help companies and the staff better evaluate whether the eligibility requirements of
Rule 14a-8(b) have been satisfied in connection with a proposal's submission by proxy.
Where this information is not provided, there may be a basis to exclude the proposal under
Rule 14a-8(b).llll
E. Rule 14a-8(d)
1. Background

Rule 14a-8( d) is one of the procedural bases for exclusion of a shareholder proposal in Rule
14a-8. It provides that a "proposal, including any accompanying supporting statement, may
not exceed 500 words."
2. The use of images in shareholder proposals

Questions have recently arisen concerning the application of Rule 14a-8(d) to proposals that
include graphs and/or images ..LLlJ. In two recent no-action decisions,~ the Division
expressed the view that the use of "500 words" and absence of express reference to
graphics or images in Rule 14a-8( d) do not prohibit the inclusion of graphs and/or images in
proposals.I.12J.Just as companies include graphics that are not expressly permitted under
the disclosure rules, the Division is of the view that Rule 14a-8(d) does not preclude
shareholders from using graphics to convey information about their proposals.llfil
The Division recognizes the potential for abuse in this area. The Division believes, however,
that these potential abuses can be addressed through other provisions of Rule 14a-8. For
example, exclusion of graphs and/or images would be appropriate under Rule 14a-8(i)(3)
where they:
make the proposal materially false or misleading;
render the proposal so inherently vague or indefinite that neither the stockholders
voting on the proposal, nor the company in implementing it, would be able to
determine with any reasonable certainty exactly what actions or measures the
proposal requires;
directly or indirectly impugn character, integrity or personal reputation, or directly or
indirectly make charges concerning improper, illegal, or immoral conduct or
association, without factual foundation; or
are irrelevant to a consideration of the subject matter of the proposal, such that
there is a strong likelihood that a reasonable shareholder would be uncertain as to
the matter on which he or she is being asked to vote,L111
Exclusion would also be appropriate under Rule 14a-8( d) if the total number of words in a
proposal, including words in the graphics, exceeds 500.

ill Release No.

34-40018 (May 21, 1998).

ill Id.
QJ.Id.

ill See

Stafflegal Bulletin No. 14H (Oct. 22, 2015), citing Staff Legal Bulletin No. 14E (Oct.
27, 2009) (stating that a proposal generally will not be excludable "as long as a sufficient
nexus exists between the nature of the proposal and the company").

ill Release No.

34-19135 (Oct. 14, 1982).

Ifil.Id.

LZl Release No.

34-20091 (Aug. 16, 1983).

Ifil Proponents bear the burden of demonstrating that a proposal is "otherwise significantly
related to the company's business." See Release No. 34-39093 (Sep. 18, 1997), citing
Release No. 34-19135 .
.[fil Release No. 34-19135.
I1.Ql We view a shareholder's ability to submit a proposal by proxy as largely a function of
state agency law provided it is consistent with Rule 14a-8 .

.Lill This guidance applies only to proposals submitted by proxy after the date on which this
staff legal bulletin is published.

L12.l Companies that intend to seek exclusion under Rule

14a-8(b) based on a shareholder's
failure to provide some or all of this information must notify the proponent of the specific
defect(s) within 14 calendar days of receiving the proposal so that the proponent has an
opportunity to cure the defect. See Rule 14a-8(f)( 1).

LLlJ. Rule

14a-8(d) is intended to limit the amount of space a shareholder proposal may
occupy in a company's proxy statement. See Release No. 34-12999 (Nov. 22, 1976).

lli]. General Electric Co. (Feb. 3, 2017, recon. granted Feb. 23, 2017); General Electric Co.
(Feb. 23, 2016).

Ll..5.1 These decisions were consistent with a longstanding Division position. See Ferrofluidics
Corp. (Sep. 18, 1992).

llfil Companies should

not minimize or otherwise diminish the appearance of a
shareholder's graphic. For example, if the company includes its own graphics in its proxy
statement, it should give similar prominence to a shareholder's graphics. If a company's
proxy statement appears in black and white, however, the shareholder proposal and
accompanying graphics may also appear in black and white.

llZl See General Electric Co.

(Feb. 23, 2017).
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Sent: Tuesday, January 02, 2018 3:52 PM
To: Bonzani, Andrew (NYC-IPG)
Cc: Dobson, Robert (NYC-IPG); Planchard, Steven (NYC-IPG)
Subject: SLB 14(1) (IPG)

SLB 14(1) (IPG)
This message contains information which may be confidential and privileged. Unless you are the
intended recipient (or authorized to receive this message for the intended recipient), you may not use,
copy, disseminate or disclose to anyone the message or any information contained in the message. If
you have received the message in error, please advise the sender by reply e-mail, and delete the
message. Thank you very much.

*** FISMA & OMB Memorandum M-07-16
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4700 Sheridan St. Suite J

Hollywood. FL 33021
Mr. Andrew Bonzani
Coq>0ratc Secretary
·
.·
The Interpublic Group of Companies. Inc. (IPO)
Corporate $ccretary

·

ft!Vf S FU

I I/ QI.: L.. ';J... IJ I 7

909 Third Avenue
New York. NY I0022
PH: 212·704-1200

FX:212-403-7710
Dear Mr. Somani,
I p u ~ ~ and hold stock in our company because I believed our company has sreater
potenual. I subnut my attached Rule 14a-8 proposal in support of the Iong-rerm performance of
our company. I believe our company has unrealized potential that can be unlocked through low
cost measures by making our corporate governance more competitive.
~y PT?posal is for the next annual shareholder meeting. I will meet Rule I4a-8 requirements
including the continuous ownership Qf the required $tock value until after the date of tpe
respective shareholder meeting. My submitted fonnat. with the shareholder-supplied emphasis.
is intended to be used for definitive proxy publication. This is my proxy for John Cbevedden
and/or his designee to forward this Rule 14a-8 proposal to the company and to act on my behalf
regarding al 1actions pertaining to this Rule 14a-8 proposal, and/or modification of it. for the
forthcoming shareholder meeting before, during and after the forthcoming shareholder meeting.
Please direct all future communications regarding my rule 14a-8 proposal to John Chevedden
***

to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.

This letter does not cover proposals that arc no1.rulc 14a-8 proposals. This letter does not grant
the power to vote. Your consideration and the consideration of the Board of DirectoIS is
·apprecjated in support of the long-term perfonnance of our company. Please acknowledge
***
receipt of my propo~I promptly by email to

Sincerely.

W,d/4..
WiJJiam Steiner

A~

. f'!t1v I~ "at,J?
· Date'
..

cc: Robert Dobson <rdobson@interpublic.com> ---:::-----::-::-:-::-~~- _. . _ ... ~. _ _ _ _ __
PH: 212-704-)350
_ !!"°pos~l l41 ::-En!13nce:S~~holder Proxy Access
FX: 212-704-2236
- ••
••
Steven Plane.bard <steven.pJancbard@interpublic.coi? I ,
_p
vr..,,1,.Jll,_
JJe<... ~~ ·;?017
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(iii)

AMENDED AND RESTATED
BY-LAWS
OF
THE INTERPUBLIC GROUP OF COMPANIES, INC.
ARTICLE 1
Offices
SECTION 1.01 Registered Office. The registered office of the Corporation is located in the City of
Dover, County of Kent, State of Delaware.
SECTION 1.02 Other Offices. The Corporation may establish or discontinue such other offices,
including its principal place of business, at such places within or without the State of Delaware as the Board
of Directors may from time to time appoint or the business of the Corporation may warrant.
ARTICLE 2
Stockholders
SECTION 2.01 Annual Meeting. The annual meeting of stockholders shall be held on the third
Tuesday of May in each year or at such other date as shall be determined by the Board of Directors. If any
such day is a legal holiday, the annual meeting shall be held on the next succeeding business day. If the
annual meeting is not held on the date designated therefor, the Board of Directors shall cause the meeting
to be held as soon as feasible thereafter and any elections held or other business transacted at such
meeting shall be valid as if held or transacted on the date designated for the annual meeting.
SECTION 2.02 Special Meetings. Special meetings of the holders of any class or of all classes of the
Corporation's capital stock may be called at any time by the Board of Directors, and shall be called by the
Chairman of the Board, the Co-Chairman of the Board or the Secretary upon the written request, stating the
purposes of any such meeting, of a majority of the Board of Directors. Special meetings of the holders of all
classes of the Corporation's capital stock entitled to vote thereat shall also be called by the Chairman of the
Board, the Co-Chairman of the Board or the Secretary upon the written request of the holders of no less
than 25% of the outstanding shares of all classes of capital stock entitled to vote thereat. The written
request from such holders shall be valid and effective only if delivered to the Secretary at the principal
executive offices of the Corporation and only if it sets forth (A) as to any business (including the
nomination of any person for election or reelection as a director of the Corporation, in which case the
questionnaire, representation and agreement required by Section 2.13(d) of these By-Laws must also be
delivered along with and at the same time as such written request) that the stockholders requesting the
special meeting propose to bring before the special meeting, a brief description of such business, the
reasons for conducting such business at the special meeting, any material interest (whether by holdings of
securities, by virtue
-1-

of being a creditor or contractual counterparty of the Company or of a third party, or otherwise) in such
business of such stockholders and the beneficial owners, if any, on whose behalf the proposal to conduct
such business is made and, if such business includes a proposal to amend either the Certificate of
Incorporation or these By-Laws, the text of the proposed amendment; and (B) as to the stockholders giving
the notice and the beneficial owners, if any, on whose behalf the proposal to conduct such business
(including the nomination of any person for election or reelection as a director of the Corporation) is made,
(i) the name and address of such stockholders, as they appear on the Corporation's books, and of such
beneficial owners, (ii) the class and number of shares of the Corporation which are owned beneficially or of
record by such stockholders or beneficial owners, (iii) any agreements, arrangements or understandings
entered into by such stockholders, such beneficial owners or their respective affiliates with respect to
equity securities of the Corporation, including any put or call arrangements, derivative securities, short
positions, borrowed shares or swap or similar arrangements, specifying in each case the effect of such
agreements, arrangements or understandings on any voting or economic rights of equity securities of the
Corporation, in each case as of the date of the notice and in each case describing any changes in voting or
economic rights which may arise pursuant to the terms of such agreements, arrangements or
understandings, (iv) to the extent not covered by clauses (ii) and (iii), any disclosures that would be required
pursuant to Item 5 or Item 6 of Schedule 13D if the requirements therein were applicable to such
stockholders and such beneficial owners and (v) an undertaking by such stockholders and such beneficial
owners to notify the Corporation in writing of any change in the information called for by clauses (ii), (iii)
and (iv) as of the record date for such special meeting, by notice received by the Secretary not later than the
5th day following such record date, and thereafter by notice so given and received within two business days
of any change in such information and, in any event, as of the close of business on the day preceding the
special meeting date. Special meetings shall be called by means of a notice as provided for in Section 2.04
hereof.

SECTION 2.03 Place of Meetings. All meetings of the stockholders shall be held at such place within
or without the State of Delaware as shall be designated by the Board of Directors.
SECTION 2.04 Notice of Meetings. Written notice of each meeting of the stockholders, stating the
date, hour, place and purpose or purposes thereof, shall be given, personally or by mail, to each stockholder
entitled to vote at the meeting as of the record date for determining the stockholders entitled to notice of
the meeting, not less than 10 or more than 60 days before the date of meeting. If mailed, such notice shall
be deposited in the United States mail, postage prepaid, directed to the stockholder at his address as it
appears on the records of the Corporation.
SECTION 2.05 Organization. The Chairman of the Board or, in his absence, the Co-Chairman of the
Board (or, in his absence, the Chief Executive Officer or, in his absence, an officer specified by the Board of
Directors) shall be chairman at all meetings of stockholders at which he is present, and as such chairman
shall call such meetings to order and preside thereat. If these persons shall be absent from any meeting
-2-

of stockholders, any stockholder or the proxy of any stockholder entitled to vote at the meeting may call it
to order, and a chairman to preside thereat shall be elected by a majority of those present and entitled to
vote.
SECTION 2.06 Record Date.

(a) (1) The Board of Directors may fix the record date in order that the Corporation may determine the
stockholders entitled to notice of a meeting of stockholders, which record date shall not precede the date
on which the resolution fixing the record date is adopted by the Board of Directors, and which record date
may not be more than 60 days nor less than 10 days before the date of such meeting. If the Board of
Directors so fixes a date, such date shall also be the record date for determining the stockholders entitled
to vote at such meeting unless the Board of Directors determines, at the time it fixes such record date, that
a later date on or before the date of the meeting shall be the date for making such determination. A
determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall
apply to any adjournment of the meeting; provided, however, that the Board of Directors in its discretion
may fix a new record date for determination of stockholders entitled to vote at the adjourned meeting, and
in such case shall also fix as the record date for stockholders entitled to notice of such adjourned meeting
the same or an earlier date as that fixed for determination of stockholders entitled to vote in accordance
with the foregoing provisions of this clause (a)(l) at the adjourned meeting. If no record date is fixed
pursuant to this clause (a)(l), the record date for determining stockholders entitled to notice of or vote at a
meeting of stockholders shall be at the close of business on the day next preceding the day on which notice
is given, or, if notice is waived, at the close of business on the day next preceding the day on which the
meeting is held.
(2) Except as otherwise provided in clause (a)(l) or clause (b) of this Section 2.06, the Board of Directors
may fix a record date in order to determine the stockholders entitled to receive payment of any dividend or
other distribution or allotment of any rights or entitled to exercise any rights in respect of any change,
conversion or exchange of stock, or for the purpose of any other lawful action, which record date shall not
precede the date upon which the resolution fixing the record date is adopted, and which record date shall be
not more than 60 days prior to such action. If no record date is fixed pursuant to this clause (a)(2), the
record date for determining stockholders for any such purpose shall be at the close of business on the day
on which the Board of Directors adopts the resolution relating thereto.
(b) The record date for determining stockholders entitled to express consent to corporate action in writing
without a meeting shall be as fixed by the Board of Directors or as otherwise established under this Section
2.06(b). Any person seeking to have the stockholders authorize or take corporate action by written consent
without a meeting shall, by written notice addressed to the Secretary of the Corporation and delivered to the
Corporation and signed by a stockholder of record, request that a record date be fixed for such purpose.
The written notice must contain the information set forth in Section 2.06(c). Following receipt of the notice,
the Board of Directors shall have 10 days to determine the validity of the request, and if appropriate, adopt
a resolution fixing the
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record date for such purpose. The record date for such purpose shall be no more than 10 days after the
date upon which the resolution fixing the record date is adopted by the Board and shall not precede the date
such resolution is adopted. If the Board fails within 10 days after the Corporation receives such notice to fix
a record date for such purpose, the record date shall be the day on which the first written consent is
delivered to the Corporation in the manner prescribed by applicable Delaware law; except that, if prior action
by the Board of Directors is required under the provisions of Delaware law, the record date shall be at the
close of business on the day on which the Board of Directors adopts the resolution taking such prior action.
(c) Any stockholder's notice required by Section 2.06(b) shall be valid and effective only if delivered to the
Secretary at the principal executive offices of the Corporation and only if it sets forth (A) as to any action
(including the nomination of any person for election or reelection as a director of the Corporation, in which
case the questionnaire, representation and agreement required by Section 2.13(d) of these By-Laws must
also be delivered along with and at the same time as such stockholder's notice) that the stockholder
proposes to take by consent, a brief description of such action, the reasons for taking such action, any
material interest (whether by holdings of securities, by virtue of being a creditor or contractual counterparty
of the Company or of a third party, or otherwise) in such action of such stockholder and the beneficial
owner, if any, on whose behalf the proposal to take such action is made and, if such action includes a
proposal to amend either the Certificate of Incorporation or these By-Laws, the text of the proposed
amendment; and (B) as to the stockholder giving the notice and the beneficial owner, if any, on whose
behalf the proposal to take such action (including the nomination of any person for election or reelection as
a director of the Corporation) is made, (i) the name and address of such stockholder, as they appear on the
Corporation's books, and of such beneficial owner, (ii) the class and number of shares of the Corporation
which are owned beneficially or of record by such stockholder or such beneficial owner, (iii) any
agreements, arrangements or understandings entered into by such stockholder, such beneficial owner or
their respective affiliates with respect to equity securities of the Corporation, including any put or call
arrangements, derivative securities, short positions, borrowed shares or swap or similar arrangements,
specifying in each case the effect of such agreements, arrangements or understandings on any voting or
economic rights of equity securities of the Corporation, in each case as of the date of the notice and in each
case describing any changes in voting or economic rights which may arise pursuant to the terms of such
agreements, arrangements or understandings, (iv) to the extent not covered by clauses (ii) and (iii), any
disclosures that would be required pursuant to Item 5 or Item 6 of Schedule 13D if the requirements therein
were applicable to such stockholder and such beneficial owner and (v) an undertaking by such stockholder
and such beneficial owner to notify the Corporation in writing of any change in the information called for by
clauses (ii), (iii) and (iv) as of the record date for determining stockholders entitled to express consent to
such action, by notice received by the Secretary not later than the day following such record date, and
thereafter by notice so given and received within one business day of any change in such information. The
Corporation may require the stockholder requesting a record date for proposed stockholder action by
consent to
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furnish additional information to the extent it may reasonably be required to determine the validity of the
request for a record date.
SECTION 2.07 List of Stockholders Entitled to Vote. The Secretary shall prepare and make, at least
10 days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the
meeting, arranged in alphabetical order, and showing the address of each stockholder and the number of
shares registered in the name of each stockholder. Such list shall be opened to the examination of any
stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at
least 10 days prior to the meeting, either at a place within the city where the meeting is to be held, which
place shall be specified in the notice of the meeting, or, if not so specified, at the place where the meeting
is to be held. The list shall also be produced and kept at the time and place of the meeting during the whole
time thereof, and may be inspected by any stockholder who is present.
SECTION 2.08 Quorum. Except as otherwise provided by law or by the Certificate of Incorporation,
at any meeting of stockholders the presence, in person or by proxy, of the holders of a majority of the
shares of stock of the Corporation entitled to vote at the meeting shall constitute a quorum for, and the
votes of the holders of a majority of the shares so present shall be required for, the transaction of
business. If a quorum is not present at any meeting of the stockholders, the holders of a majority of the
shares of stock present in person or by proxy and entitled to vote may adjourn the meeting from time to
time without notice, other than an announcement at the meeting, until a quorum is present. At any such
adjourned meeting at which a quorum is present any business may be transacted which might have been
transacted at the meeting as originally called.
SECTION 2.09 Adjourned Meeting. Any meeting of stockholders, including a meeting at which a
quorum is not present, may be adjourned to another time or place by the votes of the holders of a majority
of the shares of stock of the Corporation present in person or by proxy and entitled to vote. Notice of the
adjourned meeting need not be given if the time and place thereof are announced at the meeting at which
the adjournment is taken, except that if the adjournment is for more than thirty days, or if after the
adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall
be given to each stockholder of record entitled to vote at the meeting.
SECTION 2.10 Order of Business. The order of business at all meetings of stockholders shall be as
determined by the chairman of the meeting.
SECTION 2.11
Vote of Stockholders. Except as otherwise provided by the Certificate of
Incorporation, every stockholder of record, as determined pursuant to Section 2.06 hereof, shall at every
meeting of the stockholders be entitled to one vote in person or by proxy for each share of stock held by
such stockholder on the record date. All elections of directors shall be by written ballot, but no vote on any
other question upon which a vote of the stockholders may be taken need be by ballot unless the chairman
of the meeting shall so decide or the holders of a majority of the shares of stock present
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in person or by proxy and entitled to participate in such vote shall so demand. In a vote by ballot each ballot
shall state the number of shares voted and the name of the stockholder or proxy voting. Except as
otherwise provided by law, by the Certificate of Incorporation or by Section 3.15 hereof, all elections of
directors that are "contested elections" shall be decided by the vote of the holders of a plurality of the
shares of stock present in person or by proxy at the meeting and entitled to vote. All other questions
(including the election of directors other than in a "contested election") shall be decided by the vote of the
holders of a majority of the shares of stock present in person or by proxy at the meeting and entitled to
vote on the question. A "contested election" means an election of directors for which (i) the Corporation
receives a notice that a stockholder has nominated a person for election to the Board of Directors that was
timely made in accordance with the applicable nomination periods provided in these By-Laws, and (ii) such
nomination has not been withdrawn on or before the 10th day before the Corporation first mails its initial
proxy statement in connection with such election of directors. If directors are to be elected by a plurality
vote, stockholders shall not be permitted to vote against a nominee. Incumbent directors running for
reelection in an uncontested election who fail to receive the required vote shall, to the extent permitted by
law, resign within 120 days after the election.
SECTION 2.12 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 him 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. A proxy acting for any stockholder shall be duly
appointed by an instrument in writing subscribed by such stockholder.
SECTION 2.13 Notice of Stockholder Business.
(a) Annual Meetings of Stockholders.

(1) The proposal of business (including the nomination of any person for election or reelection as a director
of the Corporation but other than business properly included in the Corporation's proxy materials pursuant
to Rule 14a-8 promulgated under the Securities Exchange Act of 1934, as amended (the "Exchange Act")) to
be considered by the stockholders may be made at an annual meeting of stockholders only as follows: (A)
pursuant to the Corporation's notice of meeting, (B) by or at the direction of the Board of Directors, (C) by
any stockholder of the Corporation who was a stockholder of record at the time of giving notice provided
for in Section 2.13 of these By-Laws, who is entitled to vote at the meeting and who complies with the
notice procedures and other requirements set forth in Section 2.13 of these By-Laws or (D) with respect to
nominations, by an Eligible Stockholder whose Stockholder Nominee is included in the Corporation's proxy
materials for the relevant annual meeting in accordance with Section 3 .16 of these By-Laws.
(2) For business (including the nomination of any person for election or reelection as a director of the
Corporation) to be properly brought before an annual meeting by a stockholder pursuant to Section 2.13(a)
(l)(C) of these By-Laws, the stockholder must have given timely notice thereof in writing to the Secretary
that complies
-6-

in form and substance with the requirements of these By-Laws and such business must otherwise be a
proper matter for stockholder action. To be timely, a stockholder's notice (including the nomination of any
person for election or reelection as a director of the Corporation) shall be delivered to the Secretary at the
principal executive offices of the Corporation not later than the close of business on the 90th day nor earlier
than the close of business on the 120th day prior to the first anniversary of the immediately preceding
annual meeting; provided, however, that in the event that the date of the annual meeting is more than 30
days before or more than 60 days after such anniversary date, to be timely, notice by the stockholder must
be so delivered not earlier than the close of business on the 120th day prior to such annual meeting and not
later than the close of business on the later of the 90th day prior to such annual meeting and the 10th day
following the day on which public announcement of the date of such meeting is first made. In no event shall
the public announcement of an adjournment or postponement of an annual meeting or of a new record date
for an annual meeting commence a new time period for the giving of a stockholder's notice as described
above. Such stockholder's notice shall be valid and effective only if it is timely given (as set forth above)
and only if it sets forth (A) as to any business (including the nomination of any person for election or
reelection as a director of the Corporation, in which case the questionnaire, representation and agreement
required by Section 2.13(d) of these By-Laws must also be delivered along with and at the same time as
such stockholder's notice) that the stockholder proposes to bring before the meeting, a brief description of
such business, the reasons for conducting such business at the meeting, any material interest (whether by
holdings of securities, by virtue of being a creditor or contractual counterparty of the Company or of a third
party, or otherwise) in such business of such stockholder and the beneficial owner, if any, on whose behalf
the proposal to conduct such business is made and, if such business includes a proposal to amend either
the Certificate of Incorporation or these By-Laws, the text of the proposed amendment; and (B) as to the
stockholder giving the notice and the beneficial owner, if any, on whose behalf the proposal to conduct
such business (including the nomination of any person for election or reelection as a director of the
Corporation) is made, (i) the name and address of such stockholder, as they appear on the Corporation's
books, and of such beneficial owner, (ii) the class and number of shares of the Corporation which are
owned beneficially or of record by such stockholder or such beneficial owner, (iii) any agreements,
arrangements or understandings entered into by such stockholder, such beneficial owner or their respective
affiliates with respect to equity securities of the Corporation, including any put or call arrangements,
derivative securities, short positions, borrowed shares or swap or similar arrangements, specifying in each
case the effect of such agreements, arrangements or understandings on any voting or economic rights of
equity securities of the Corporation, in each case as of the date of the notice and in each case describing
any changes in voting or economic rights which may arise pursuant to the terms of such agreements,
arrangements or understandings, (iv) to the extent not covered by clauses (ii) and (iii), any disclosures that
would be required pursuant to Item 5 or Item 6 of Schedule 13D if the requirements therein were applicable
to such stockholder and such beneficial owner and (v) an undertaking by such stockholder and such
beneficial owner to notify the Corporation in writing of any change in the information called for by clauses
(ii), (iii) and (iv) as of the record date for such meeting, by notice received by the
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Secretary not later than the 5th day following such record date, and thereafter by notice so given and
received within two business days of any change in such information and, in any event, as of the close of
business on the day preceding the meeting date.
(b) Special Meetings of Stockholders. 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 as provided for in Section 2.04 hereof. The nomination of any person for election or reelection as a
director of the Corporation may be made at a special meeting of stockholders at which directors are to be
elected pursuant to the Corporation's notice of meeting (1) by or at the direction of the Board of Directors
or (2) by any stockholder of the Corporation who is a stockholder of record at the time of giving notice
provided for in this Section 2.13(b), who shall be entitled to vote at the meeting and who complies with the
notice provisions set forth in this Section 2.13(b), including the provisions as to timing of the delivery of the
notice of any nomination of a director for election or reelection and required information. In the event the
Corporation calls a special meeting of stockholders for the purpose of electing or reelecting one or more
directors to the Board of Directors, any such stockholder 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 delivers the notice required by Section 2.13(a)(2) of these By-Laws along with and at the same
time as the questionnaire, representation and agreement required by Section 2.13(d) of these By-Laws to
the Secretary at the principal executive offices of the Corporation not earlier than the close of business on
the 120th day prior to such special meeting and not later than the close of business on the later of the 90th
day prior to such special meeting or the 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
elected at such meeting. In no event shall the public announcement of an adjournment or postponement of
a special meeting or of a new record date for a special meeting commence a new time period for the giving
of a stockholder's notice as described above. Notwithstanding anything to the contrary herein, nominations
made pursuant to Section 3.16 may not be made in connection with a special meeting of stockholders called
pursuant to this Section 2.13(b).
(c) General.

(1) Only such persons who are nominated for election or reelection as a director of the Corporation in
accordance with the procedures, and who meet the other qualifications, set forth in these By-Laws
(including, in the case of nominations by stockholders, the advance notice requirements set forth in
Sections 2.02, 2.06(b), 2.13(a) and 2.13(b) of these By-Laws, as applicable, and the provision of the
questionnaire, representation and agreement required by Section 2.13(d) of these By-Laws) shall be eligible
to serve as directors and only such business shall be conducted at a meeting of stockholders as shall have
been brought before the meeting in accordance with the procedures set forth in these By-Laws (including,
in the case of proposals by stockholders, the advance notice requirements set forth in Sections 2.02,
2.06(b), and 2.13(a) of these By-Laws, as applicable). Notwithstanding the foregoing, the notice
requirements
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applicable to a stockholder's proposal to conduct other business at a meeting of stockholders (excluding a
nomination of a person for election as a director) shall be deemed to be satisfied by a stockholder, if such
stockholder has submitted to the Corporation a proposal in compliance with Rule 14a-8 promulgated under
the Exchange Act, and such proposal has been included in the Corporation's proxy statement for the
solicitation of proxies for the applicable meeting of stockholders. Except as otherwise provided by law, the
presiding officer of the meeting shall have the power and duty to determine whether any business proposed
to be brought before the meeting was proposed in accordance with the procedures set forth in these Bylaws and, if any proposed business is not in compliance with these By-Laws, to declare that such defective
proposal shall be disregarded. If the stockholder (or a qualified representative) does not appear at the
annual or special meeting of the Corporation to present a nomination or other business, such nomination
shall be disregarded and such other business shall not be transacted, notwithstanding that proxies in
respect of such vote may have been received by the Corporation.
(2) For purposes of these By-Laws, "public announcement" shall mean disclosure in a press release reported
by Business Wire, the Dow Jones News Service, the Associated Press or a 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 lS(d) of the Exchange Act.
(3) Without limiting the applicability of the other provisions of these By-Laws, a stockholder shall also
comply with all applicable requirements of the Exchange Act and the rules and regulations promulgated
thereunder with respect to the matters set forth in these By-Laws. Except for the immediately preceding
sentence, nothing in these By-Laws 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 under specified
circumstances.
(d) Submission of Questionnaire, Representation and Agreement. To be eligible to be a nominee for election
or reelection as a director of the Corporation, whether at an annual meeting, a special meeting or by action
by written consent in lieu of a meeting, a person must deliver (in accordance with the time periods
prescribed for delivery of notice under Sections 2.13(a) and (b) of these By-Laws, as applicable, or as part of
the notice required by Sections 2.02 and 2.06(b) to the Secretary a completed written questionnaire with
respect to the background and qualification of such person and any other person or entity on whose behalf
the nomination is made (which questionnaire shall be provided by the Secretary upon written request) and a
written representation and agreement (in the form provided by the Secretary upon written request) that
such person (A) consents to being named as a nominee and, if elected, intends to serve as a director for the
entire term for which such person is standing for election (B) is not and will not become a party to any
agreement or understanding with any person or entity as to how such person will act or vote on any issue
or question as a director that has not been disclosed in such questionnaire, (C) is not and will not become a
party to any agreement or understanding
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with any person or entity other than the Corporation with respect to compensation, reimbursement or
indemnification in connection with service or action as a director that has not been disclosed in such
questionnaire, and (D) in such person's individual capacity and on behalf of any person or entity for whom
such person on whose behalf the nomination is made, would be in compliance, if elected as a director, and
would comply with, applicable law and all applicable corporate governance, conflicts, confidentiality and
stock ownership, trading policies and code of ethics of the Corporation (including its Corporate Governance
Guidelines) applicable to directors generally and publicly available (whether on the Corporation's website or
otherwise) as of the date of such representation and agreement.
ARTICLE 3
Board of Directors
SECTION 3.01 Number. The number of directors which shall constitute the whole Board shall be
fixed from time to time by the stockholders or the Board of Directors. Such number shall be not less than
three. Directors need not be stockholders.
SECTION 3 .02 Election and Term of Office. Except as otherwise provided by law or by this Article 3
or by the Certificate of Incorporation, directors shall be elected at the annual meeting of stockholders and
shall hold office until the next annual meeting of stockholders and until their successors are elected and
qualify, or until they sooner die, resign or are removed as hereinafter provided.
SECTION 3.03 General Powers. The business, properties and affairs of the Corporation shall be
managed by the Board of Directors.
SECTION 3.04 Place of Meetings. Meetings of the Board of Directors may be held at any place,
within or without the State of Delaware.
SECTION 3.05 Regular Meetings. Regular meetings of the Board of Directors shall be held at such
time as may be determined by resolution of the Board of Directors, and no notice shall be required for any
regular meeting except as otherwise provided by Section 3.07 hereof.
SECTION 3.06 Special Meetings. Special meetings of the Board of Directors may be called at any
time by the Chairman of the Board, the Co-Chairman of the Board, or the Chief Executive Officer, and shall
be called by the Chairman of the Board, the Co-Chairman of the Board or the Secretary upon the request in
writing of a majority of the directors stating the purpose or purposes of such meeting. Notices of special
meetings shall be mailed to each director at his residence or usual place of business, or shall be sent to him
at either of such places by telegraph or messenger or be communicated to him personally or by telephone,
at least four days before the day on which the meeting is to be held. Notice of any meeting of the Board of
Directors need not be given to any director if he shall be present at the meeting, unless his presence is
solely for the purpose of asserting an objection that the calling or holding of such meeting is invalid by
reason of some provision of law, the Certificate of Incorporation or these By-Laws. Any and all
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business transacted at any meeting of the Board of Directors, except business specified in the first
sentence of Section 3.07 hereof, shall be fully effective without any notice of such meeting having been
given, if all the members shall be present and participating therein.
SECTION 3.07 Business that may be Transacted. No action may be taken at any regular or special
meeting of the Board of Directors to amend or repeal any provision of these By-Laws, or to change the
number of directors which shall constitute the whole Board, unless notice of the proposed amendment,
discontinuance, repeal or change is set forth in the notice of such meeting, whether or not notice of such
meeting is otherwise required. Except as otherwise provided by law or by the Certificate of Incorporation,
any and all other business may be transacted at any regular or special meeting of the Board of Directors,
whether or not enumerated in the notice of the meeting when notice is required.
SECTION 3.08 Organization. The Board shall designate a Chairman of the Board and may designate
a Co-Chairman of the Board. The board may designate other titles and responsibilities for members of the
board in its discretion unless otherwise prohibited by law. The Chairman of the Board or, in his absence, the
Co-Chairman of the Board shall preside at all meetings of the Board of Directors at which he is present. If
the Chairman of the Board and the Co-Chairman of the Board shall be absent from any meeting of the Board
of Directors, such meeting shall be presided over by such other member of the Board of Directors as
specified by the members of the Board of Directors present. Except as otherwise provided by the Certificate
of Incorporation, law or the governance guidelines as may be adopted from time to time by the Board of
Directors, the roles of the Chairman of the Board or any other director and that of any officer position
(including that of Chief Executive Officer) may be combined or separate.
SECTION 3.09 Quorum and Adjournment. At any meeting of the Board of Directors the presence of
a majority of the whole Board, but not less than two directors, shall constitute a quorum for the transaction
of business. Except as otherwise provided by law, by the Certificate of Incorporation or by these By-Laws,
the vote of the majority of the directors present at any meeting at which a quorum is present shall be the
act of the Board of Directors. If a quorum is not present at any meeting of the Board of Directors, the
directors present may adjourn the meeting from time to time until a quorum is present. The Secretary shall
give notice of each such adjournment to the absent directors.
SECTION 3.10 Voting. On any question on which the Board of Directors shall vote, the names of
those voting and their votes shall be entered in the minutes of the meeting when any member of the Board
so requests.
SECTION 3.11 Compensation. Unless otherwise restricted by the Certificate of Incorporation or law,
the Board of Directors shall have the authority to fix compensation of directors, including annual retainers,
meeting fees and equity compensation awards, in a manner consistent with the governance guidelines as
the Board of Directors may adopt from time to time. Nothing herein contained shall preclude any
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director from serving the Corporation in any other capacity and receiving compensation therefor.
SECTION 3.12 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, if all
members of the Board or such committee, as the case may be, consent thereto in writing and such writing
or writings are filed with the minutes of proceedings of the Board or the committee.
SECTION 3.13 Resignations. Any director may resign at any time upon written notice to the Board
of Directors, the Chairman of the Board, the Co-Chairman of the Board or to the Secretary of the
Corporation. Such resignation shall take effect at the time specified therein or, if no such time is specified,
upon the receipt thereof by the addressee. The acceptance of any such resignation shall not be necessary to
make it effective.
SECTION 3.14 Removal of Directors. Any director may be removed at any time, either for or without
cause, by action of the holders of record of a majority of the outstanding shares of voting capital stock of
the Corporation. For proper cause, a director may also be removed at any time by the affirmative vote of at
least two-thirds of the whole Board of Directors.
SECTION 3.15
Filling of Vacancies. Vacancies created by death, resignation, removal or
disqualification and newly created directorships resulting from any increase in the authorized number of
directors may be filled by the affirmative vote of a majority of the directors remaining in office, although
less than a quorum, or by a sole remaining director, or by the affirmative vote of the holders of a majority
of the stock of the Corporation entitled to vote and present and voting at any meeting of the stockholders
at which a quorum is present. Each director so chosen shall hold office until the next annual meeting of
stockholders and until his successor is elected and qualified or until his earlier resignation or removal. If one
or more directors shall resign from the Board, effective at a future date, a majority of the directors then in
office, including those who have so resigned, shall have power to fill such vacancy or vacancies, the vote
thereon to take effect when such resignation or resignations shall become effective, and each director so
chosen shall hold office as provided in this section in the filling of other vacancies.
SECTION 3.16 Proxy Access.
(a) Whenever the Board of Directors solicits proxies with respect to the election of directors at an annual
meeting of stockholders, subject to the provisions of this Section 3.16 and to the extent permitted by
applicable law, the Corporation shall include in its proxy statement for such annual meeting, in addition to
any persons nominated for election by the Board of Directors or any committee thereof, the name, together
with the Required Information, of any person nominated for election (each such person being hereinafter
referred to as a "Stockholder Nominee") to the Board of Directors by any stockholder or group of no more
than 20 stockholders (provided that two or more funds
-12 -

that are (i) under common management and investment control, (ii) under common management and
funded primarily by a single employer or (iii) a "group of investment companies," as such term is defined in
Section 12(d)(l)(G)(ii) of the Investment Company Act of 1940 shall be treated as one Eligible Stockholder)
that satisfies the requirements of this Section 3.16 (such individual or group, including as the context
requires each member thereof, being hereinafter referred to as the "Eligible Stockholder"), and who
expressly elects at the time of providing the notice required by this Section 3.16 (the "Notice of Proxy
Access Nomination") to have its nominee included in the Corporation's proxy materials (including the proxy
card) pursuant to this Section 3.16. For purposes of this Section 3.16, the "Required Information" that the
Corporation will include in its proxy statement is (i) the information provided to the Secretary of the
Corporation concerning each Stockholder Nominee and Eligible Stockholder that is required to be disclosed
in the Corporation's proxy statement pursuant to Section 14 of the Exchange Act and the rules and
regulations promulgated thereunder, by these By-laws, by the Certificate of Incorporation and by the listing
standards of each principal U.S. securities exchange upon which the common stock of the Corporation is
listed and (ii) if the Eligible Stockholder so elects, a written statement (not to exceed 500 words) in support
of the Stockholder Nominee(s)' candidacy (the "Statement"). Notwithstanding anything to the contrary
contained in this Section 3.16, 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.
The Corporation or the Board of Directors may include any other information in the proxy materials that it
determines, in its discretion, relates to the nomination of the Stockholder Nominee, including, without
limitation, any statement in opposition to the nomination and any of the information provided pursuant to
this Section 3.16.
(b) To be timely, the Notice of Proxy Access Nomination shall be delivered to the Secretary at the principal
executive offices of the Corporation not later than the close of business on the 120th day nor earlier than
the close of business on the 150th day prior to the first anniversary of the date the Corporation issued its
proxy statement for the previous year's annual meeting; provided, however, that in the event that the date
of the annual meeting of stockholders is more than 30 days before or 30 days after such anniversary date
of the most recent annual meeting of stockholders, to be timely, Notice of Proxy Access Nomination must
be so delivered not later than the close of business on the later of the goth day prior to the annual meeting
date and the 10th day following the day on which public announcement of the date of the annual meeting is
first made.
(c) The maximum number of Stockholder Nominees nominated by all Eligible Stockholders that will be
included in the Corporation's proxy materials with respect to an annual meeting of stockholders shall not
exceed 20% of the number of directors in office as of the last day on which a Notice of Proxy Access
Nomination may be delivered pursuant to and in accordance with this Section 3.16 with respect to such
annual meeting (the "Final Proxy Access Nomination Date") or, if such amount is not a whole number, the
closest whole number below 20%, but not less than two. In the event that one or more vacancies for any
reason occurs on the Board of Directors after the Final Proxy Access Nomination Date but before the date of
the annual meeting of the stockholders and the
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Board of Directors resolves to reduce the size of the Board of Directors in connection therewith, the
maximum number of Stockholder Nominees included in the Corporation's proxy materials shall be
calculated based on the number of directors in office as so reduced. For purposes of determining when the
maximum number of Stockholder Nominees provided for in this Section 3.16 has been reached, each of the
following persons shall be counted as one of the Stockholder Nominees: (i) any Stockholder Nominee who is
subsequently withdrawn, (ii) any Stockholder Nominee whom the Board of Directors decides to nominate for
election to the Board of Directors, (iii) any director in office as of the Final Proxy Access Nomination Date
who was included in the Corporation's proxy materials as a Stockholder Nominee for either of the two
preceding annual meetings of stockholders and whose reelection at the upcoming annual meeting is being
recommended by the Board of Directors and (iv) the number of directors in office or director candidates
that in either case will be included in the Corporation's proxy materials with respect to such annual meeting
as an unopposed (by the Corporation) nominee pursuant to any agreement, arrangement or other
understanding with any stockholder or group of stockholders (other than any such agreement, arrangement
or understanding entered into in connection with an acquisition of voting stock, by such stockholder or
group of stockholders, from the Corporation), other than any such director referred to in this clause (iv)
who at the time of such annual meeting will have served as a director continuously, as a nominee of the
Board of Directors, for at least two annual terms, but only to the extent the maximum number of
Stockholder Nominees after such reduction with respect to this clause (iv) equals or exceeds one. Any
Eligible Stockholder submitting more than one Stockholder Nominee for inclusion in the Corporation's proxy
materials pursuant to this Section 3.16 shall rank such Stockholder Nominees based on the order in which
the Eligible Stockholder desires such Stockholder Nominees to be selected for inclusion in the Corporation's
proxy materials. In the event the total number of Stockholder Nominees exceeds the maximum number of
Stockholder Nominees provided for in this Section 3.16, the highest ranking Stockholder Nominee who
meets the requirements of this Section 3.16 from each Eligible Stockholder will be selected for inclusion in
the Corporation's proxy materials until the maximum number is reached, proceeding in order from the
largest to the smallest of such Eligible Stockholders based on the number of shares of common stock of
the Corporation each Eligible Stockholder disclosed as owned in the Notice of Proxy Access Nomination
submitted to the Corporation hereunder. If the maximum number of Stockholder Nominees provided for in
this Section 3.16 is not reached after the highest ranking Stockholder Nominee who meets the requirements
of this Section 3.16 from each Eligible Stockholder has been selected, the selection process will continue as
many times as necessary, following the same order each time, until the maximum number is reached. The
Stockholder Nominees so selected by each Eligible Stockholder in accordance with this Section 3.16 will be
the only Stockholder Nominees entitled to be included in the Corporation's proxy materials and, following
such selection, if the Stockholder Nominees so selected are not included in the Corporation's proxy
materials or are not submitted for election (for any reason, including the failure to comply with this Section
3.16), no other Stockholder Nominees will be included in the Corporation's proxy materials or otherwise
submitted for election pursuant to this Section 3.16. If, after the deadline for submitting a Notice of Proxy
Access Nomination as set
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forth in Section 3.16(e), an Eligible Stockholder ceases to satisfy the requirements of this Section 3.16 or
withdraws its nomination or a Stockholder Nominee ceases to satisfy the requirements of this Section 3.16
or becomes unwilling or unable to serve on the Board of Directors, whether before or after the mailing of
definitive proxy materials, then the nomination shall be disregarded, and the Corporation: (i) shall not be
required to include in its proxy materials the disregarded Stockholder Nominee and (ii) may otherwise
communicate to its stockholders, including, without limitation, by amending or supplementing its proxy
materials, that the Stockholder Nominee will not be included as a Stockholder Nominee in the proxy
materials and the election of such Stockholder Nominee will not be voted on at the annual meeting of
stockholders.
(d) In order to make a nomination pursuant to this Section 3.16, an Eligible Stockholder must have owned
(as defined below) at least 3% of the Corporation's outstanding common stock (the "Required Shares")
continuously for at least three years (the "Minimum Holding Period") as of both the date the Notice of Proxy
Access Nomination is delivered to the Secretary of the Corporation in accordance with this Section 3.16 and
the record date for determining the stockholders entitled to vote at the annual meeting, and must continue
to own the Required Shares through the date of the annual meeting. For purposes of this Section 3.16, an
Eligible Stockholder shall be deemed to "own" only those outstanding shares of common stock of the
Corporation as to which the stockholder possesses both (i) the full voting and investment rights pertaining
to the shares and (ii) the full economic interest in (including the opportunity to profit from and risk of loss
on) such shares; provided that the number of shares calculated in accordance with clauses (i) and (ii) shall
not include any shares (x) sold by such stockholder or any of its affiliates in a transaction that has not been
settled or closed, (y) borrowed by such stockholder or any of its affiliates for any purposes or purchased by
such stockholder or its affiliates pursuant to an agreement to resell or (z) subject to any option, warrant,
forward contract, swap, contract of sale, other derivative or similar instrument or agreement entered into
by such stockholder or any of its affiliates, whether any such instrument or agreement is to be settled with
shares or with cash based on the notional amount or value of shares of outstanding common stock of the
Corporation, if, in any such case, such instrument or agreement has, or is intended to have, the purpose or
effect of (1) reducing in any manner, to any extent or at any time in the future, such stockholder's or its
affiliates' full right to vote or direct the voting of any such shares and/or (2) hedging, offsetting or altering
to any degree any gain or loss realized or realizable from maintaining the full economic ownership of such
shares by such stockholder or affiliate. A stockholder shall "own" shares held in the name of a nominee or
other intermediary so long as the stockholder retains the right to instruct how the shares are voted with
respect to the election of directors and the right to direct the disposition thereof and possesses the full
economic interest in the shares. For purposes of satisfying the ownership requirement under this Section
3.16, the shares of common stock owned by one or more stockholders, or by the person or persons who
own shares of the Corporation's common stock and on whose behalf any stockholder is acting, may be
aggregated, provided that the number of stockholders and other persons whose ownership of shares is
aggregated for such purpose shall not exceed 20. An Eligible Stockholder's ownership of shares shall be
deemed to continue during
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any period in which the Eligible Stockholder has delegated any voting power by means of a proxy, power of
attorney or other instrument or arrangement that is revocable at any time by the stockholder and during
any period in which the Eligible Stockholder has loaned such shares; provided that the Eligible Stockholder
has the power to recall such loaned shares on no more than five business days' notice. The terms "owned,"
"owning," and other variations of the word "own" shall have correlative meanings. For purposes of this
Section 3.16, the term "affiliate" or "affiliates" shall have the meaning ascribed to such term under the
General Rules and Regulations of the Exchange Act. No person may be included in more than one group
constituting an Eligible Stockholder, and if any person appears as a member of more than one group, he or
it shall be deemed to be a member of the group that owns the greatest aggregate number of shares of the
Corporation's common stock as reflected in the Notice of Proxy Access Nomination, and no shares may be
attributed as owned by more than one person constituting an Eligible Stockholder under this Section 3.16.
(e) Within the time period specified in this Section 3.16 for delivering the Notice of Proxy Access
Nomination, an Eligible Stockholder must provide the following information in writing to the Secretary of the
Corporation:
(l)one or more written statements from the record holder of the Required Shares (and from each
intermediary through which the Required Shares are or have been held during the Minimum Holding Period)
verifying that, as of a date within seven calendar days prior to the date the Notice of Proxy Access
Nomination is delivered to, or mailed to and received by, the Secretary of the Corporation, the Eligible
Stockholder owns, and has owned continuously for the Minimum Holding Period, the Required Shares, and
the Eligible Stockholder's agreement to provide, within five business days after the record date for the
annual meeting, one or more written statements from the record holder and intermediaries verifying the
Eligible Stockholder's continuous ownership of the Required Shares through the record date in a form that
satisfies the requirements as established by the Securities and Exchange Commission for a stockholder
proposal under Rule 14a-8 under the Exchange Act (or any successor rule);
(2)a copy of Schedule 14N (or any successor form) that has been filed with the Securities and Exchange
Commission as required by Rule 14a-18 under the Exchange Act;
(3)the information that would be required to be set forth in a stockholder's notice of nomination if the
Eligible Stockholder were presenting the Stockholder Nominee for nomination pursuant to Section 2.13(a)(2)
of these By-Laws;
(4)an agreement containing the following additional agreements, representations and warranties that the
Eligible Stockholder (i) acquired the Required Shares in the ordinary course of business and not with the
intent to change or influence control at the Corporation, and does not presently have such intent, (ii) will
continue to hold the Required Shares through the date of the annual meeting, (iii) has not nominated and
will not nominate for election for the Board of Directors at the annual meeting any person
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other than the Stockholder Nominee(s) it is nominating pursuant to this Section 3.16, (iv) has not engaged
and will not engage in, and has not and will not be a "participant" in another person's, "solicitation" within
the meaning of Rule 14a-1(1) under the Exchange Act in support of the election of any individual as a
director at the annual meeting other than its Stockholder Nominee(s) or a nominee of the Board of
Directors, (v) has not distributed and will not distribute to any stockholder of the Corporation any form of
proxy for the annual meeting other than the form distributed by the Corporation, (vi) agrees to comply with
all applicable laws and regulations applicable to the use, if any, of soliciting material, (vii) 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, (viii) assumes all liability stemming from any legal or regulatory violation arising out
of the Eligible Stockholder's communications with the Corporation, its stockholders, any other person in
connection with the nomination or election of directors or out of the information that the Eligible
Stockholder provided to the Corporation, (ix) indemnifies and hold harmless Uointly and severally with all
other group members, in the case of a group member) the Corporation and each of its directors, officers
and employees individually against any liability, loss, damages, expenses, demands, claims or other costs
(including reasonable attorneys' fees and disbursements of counsel) in connection with any threatened or
pending action, suit or proceeding, whether legal, administrative or investigative, against the Corporation or
any of its directors, officers or employees arising out of any nomination submitted by the Eligible
Stockholder pursuant to this Section 3.16 and (x) satisfies the eligibility requirements set forth in this
Section 3.16; and
(5) a completed questionnaire, representation and agreement by the Stockholder Nominee as required under
Section 2.13(d) of these By-Laws to be provided by a nominee for election as a director of the Corporation.
(f) In addition to the information required pursuant to Section 3.16(e) or any other provision of these By-

laws, the Corporation also may require each Stockholder Nominee to furnish any other information (1) that
may reasonably be requested by the Corporation to determine whether the Stockholder Nominee would be
independent under the applicable rules and listing standards of the principal U.S. securities exchanges upon
which the common stock of the Corporation is listed and any applicable rules of the Securities and
Exchange Commission in determining and disclosing the independence of the Corporation's directors (the
"Applicable Independence Standards"), (2) that could be material to a reasonable stockholder's
understanding of the independence, or lack thereof, of such Stockholder Nominee or (3) that may
reasonably be required to determine the eligibility of such Stockholder Nominee to serve as a director of the
Corporation.
(g) 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 true and correct in all material
respects or omits a material fact necessary to make the statements made, in light of the circumstances
under which they were made, not
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misleading, each Eligible Stockholder or Stockholder Nominee, as the case may be, shall promptly notify the
Secretary of the Corporation of any defect in such previously provided information and of the information
that is required to correct any such defect.
(h) Notwithstanding anything to the contrary contained in this Section 3.16, the Corporation shall not be
required to include in its proxy materials for any meeting of stockholders, pursuant to this Section 3.16, a
Stockholder Nominee (1) for which the Secretary of the Corporation receives a notice that a stockholder has
nominated a person for election to the Board of Directors pursuant to the advance notice requirements for
nominees set forth in Section 2.13 of these By-Laws and such stockholder does not expressly elect at the
time of providing the notice to have its nominee included in the Company's proxy materials pursuant to this
Section 3.16, (2) if the Eligible Stockholder who has nominated such Stockholder Nominee has engaged in or
is currently engaged in, or has been or is a "participant" in another person's, "solicitation" within the
meaning of Rule 14a-l(I) under the Exchange Act in support of the election of any individual as a director at
the annual meeting other than its Stockholder Nominee(s) or a nominee of the Board of Directors, (3) who is
not independent under the Applicable Independence Standards, (4) whose election as a member of the Board
of Directors would cause the Corporation to be in violation of these By-Laws, the Corporation's Certificate
of Incorporation, the rules and listing standards of the principal U.S. exchanges upon which the common
stock of the Corporation is listed, or any applicable state or federal law, rule or regulation, (5) 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, (6) who has become party to any agreement or understanding with any
person or entity as to how such Stockholder Nominee will act or vote on any issue or question as a director
that has not been fully disclosed to the Corporation, (7) who becomes a party to any agreement or
understanding with any person or entity other than the Corporation with respect to compensation,
reimbursement or indemnification in connection with service or action as a director that has not been fully
disclosed to the Corporation, (8) who is a named subject of a pending criminal proceeding (excluding traffic
violations and other minor offenses) or has been convicted in such a criminal proceeding within the past ten
years, (9) if such Stockholder Nominee or the applicable Eligible Stockholder shall have provided information
to the Corporation in respect to such nomination that 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, as determined by the Board of Directors or any committee thereof, (10) if
the Eligible Stockholder or the applicable Stockholder Nominee has breached any of its obligations under
these By-laws or (11) if the Eligible Stockholder or applicable Stockholder Nominee fails to comply with its
obligations pursuant to this Section 3.16.
(i) Notwithstanding anything to the contrary set forth herein, the Board of Directors or the chairman of the

meeting of stockholders shall declare a nomination by an Eligible Stockholder to be invalid, and such
nomination shall be disregarded notwithstanding that proxies in respect of such vote may have been
received by the Corporation, if (i) the Stockholder Nominee(s) and/or the applicable Eligible Stockholder shall
have breached
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its or their obligations under this Section 3.16, as determined by the Board of Directors or the chairman of
the meeting or (ii) the Eligible Stockholder or the designated lead group member, as applicable, or any
qualified representative thereof, does not appear at the annual meeting to present the nomination submitted
pursuant to this Section 3.16 or the Eligible Stockholder withdraws its nomination prior to the annual
meeting.
U) Whenever the Eligible Stockholder consists of a group of more than one stockholder, (1) each provision in
this Section 3.16 that requires the Eligible Stockholder to provide any written statements, representations,
undertakings, agreements or other instruments or to meet any other conditions shall be deemed to require
each stockholder that is a member of such group to provide such statements, representations,
undertakings, agreements or other instruments and to meet such other conditions, (2) a breach of any
obligation, agreement or representation under this Section 3.16 by any member of such group shall be
deemed a breach by the Eligible Stockholder and (3) the Notice of Proxy Access Nomination must designate
one member of the group for purposes of receiving communications, notices and inquiries from the
Corporation and otherwise authorize such member to act on behalf of all members of the group with
respect to all matters relating to the nomination under this Section 3.16 (including withdrawal of the
nomination).

(k) Without limiting any other action that may be taken pursuant to this Section 3.16, the Corporation may
omit from its proxy materials, or may supplement or correct, any information, including all or any portion
of the Statement included in the Notice of Proxy Access Nomination, that directly or indirectly impugns the
character, integrity or personal reputation of, or, without factual foundation, directly or indirectly makes
charges concerning improper, illegal or immoral conduct or associations with respect to, any person.
ARTICLE 4
Committees
SECTION 4.01 Appointment and Powers. The Board of Directors may, by resolution passed by a
majority of the whole Board, designate one or more committees, each committee to consist of two or more
of the directors of the Corporation. The Board may designate one or more directors as alternate members of
any committee, who may replace any absent or disqualified member at any meeting of the committee. Any
such committee, to the extent provided in such resolution, shall have and may exercise the powers of the
Board of Directors in the management of the business and affairs of the Corporation, and may authorize the
seal of the Corporation to be affixed to all papers which may require it; provided, however, that no
committee shall have or may exercise any power which, by law or by any provision of the Certificate of
Incorporation or these By-Laws, can be exercised only by the affirmative vote of a majority of the whole
board. Such committee or committees shall have such name or names as may be determined from time to
time by resolution adopted by the Board of Directors.
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SECTION 4.02 Procedural Rules. The Board of Directors may, by resolution passed by a majority of
the whole Board, specify rules for the conduct of any committee's proceedings. In the absence or in
amplification of any such rules thus specified by the Board, each committee may adopt its own procedural
rules.
SECTION 4.03 Minutes. Each committee shall keep regular minutes of its proceedings and report
the same to the Board of Directors when required.
SECTION 4.04 Removal. Any director may be removed from any committee, either for or without
cause, by the affirmative vote of a majority of the whole Board of Directors.
SECTION 4.05 Vacancies. Any vacancy among the appointed members of any committee may be
filled by the affirmative vote of a majority of the whole Board of Directors.
ARTICLE 5
Officers
SECTION 5.01 Designation. The Board of Directors at any time and from time to time shall elect the
corporate officers of the Corporation, which may include individuals with such titles, powers and duties as
the Board of Directors shall designate in its discretion, unless otherwise prohibited by law. Except as
otherwise provided by the Certificate of Incorporation, law or the governance guidelines as may be adopted
from time to time by the Board of Directors, the roles of any member of the Board of Directors and any
officer of the Corporation may be combined or separate. The designation of a director with a specific role
on the Board with a title, such as Chairman of the Board, Co-Chairman of the Board, Vice-Chairman of the
Board or Presiding Director of the Board, shall not make such director into an officer of the Corporation
unless the Board of Directors also specifically designates such director's role and title as that of not only a
director, but also an officer of the Corporation. The officer titles may include, without limitation, the
following titles: Chairman, Co-Chairman, Vice-Chairman, Chief Executive Officer, President, Chief Operating
Officer, Chief Financial Officer, Vice President (any of whom may be designated a Group Vice President,
Executive Vice President or Senior Vice President), Secretary, Treasurer, and Controller. The Board of
Directors from time to time may also appoint one or more Vice Presidents (any of whom may be designated
a Staff Vice President), Assistant Vice Presidents, Assistant Secretaries, Assistant Treasurers, Assistant
Controllers and such other employees and agents as are desired. Unless otherwise provided by a resolution
of the Board of Directors, such appointed employees shall not themselves perform any corporate
management functions and shall not, in such capacities, be deemed corporate officers. Any officer may hold
two or more offices, the duties of which can be consistently performed by the same person, unless
otherwise forbidden by the Certificate of Incorporation or law.
SECTION 5.02 Terms of Office; Vacancies. So far as is practicable, all elected officers shall be
elected at the organization meeting of the Board of Directors in each year. All officers shall hold office at
the pleasure of the Board of Directors. If a vacancy
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shall occur in any office, the Board of Directors may elect a successor to fill such vacancy for the remainder
of the term.
SECTION 5.03 Resignations. Any officer may resign at any time upon written notice to the Board of
Directors, the Chairman of the Board, the Co-Chairman of the Board or the Secretary of the Corporation.
Such resignation shall take effect at the time specified therein or, if no such time is specified, upon the
receipt thereof by the addressee. The acceptance of any resignation shall not be necessary to make it
effective.
SECTION 5.04 Chief Executive Officer. The Chief Executive Officer or such other officer or officers
as specified by the Board of Directors, subject always to the control of the Board of Directors, shall see that
all orders and resolutions of the Board of Directors and its committees are carried into effect and have such
other duties as from time to time may be assigned to him by the Board of Directors.
SECTION 5.05 Vice Presidents and Other Officers. The Vice Presidents and other officers of the
Corporation shall have such powers and perform such duties as may from time to time be assigned to them
by the Board of Directors or by such other officers designated by the Board of Directors as having such
power to assign.
SECTION 5.06 The Secretary. Unless otherwise provided by a resolution of the Board of Directors,
the Secretary shall have the following powers and duties. He shall attend to the giving of notice of all
meetings of stockholders and of the Board of Directors and committees thereof. He shall act as secretary at
all meetings of stockholders and the Board of Directors and of all committees of the Board of Directors that
shall designate him to so serve, and keep minutes of all proceedings at such meetings, as well as of the
proceedings at all meetings of such other committees of the Board of Directors as shall designate him to so
serve. He shall have charge of the corporate seal and shall have authority to attest any and all instruments
or writings to which the same may be affixed. He shall keep and account for the stock ledger and all other
books, documents, papers and records of the Corporation, except those for which some other officer or
agent is properly accountable, and shall perform such other duties as generally pertain to the office of
secretary of a corporation. The Assistant Secretaries in the order of their seniority shall, in the absence or
disability of the Secretary, perform the duties and exercise the powers of that office, and shall perform such
other duties as the Board of Directors may prescribe.
SECTION 5.07 The Treasurer. Unless otherwise provided by a resolution of the Board of Directors,
the Treasurer shall have the following powers and duties. He shall attend to the care and custody of all the
moneys, funds and securities of the Corporation and shall keep full and accurate accounts of receipts and
disbursements in books belonging to the Corporation and shall deposit all moneys, and other valuable
effects in the name and to the credit of the Corporation, in such depositories as may be designated by the
Board of Directors. He shall disburse the funds of the Corporation as may be ordered by the Board of
Directors, taking proper vouchers for such disbursements, and shall render to the Chairman of the Board,
the Chief Executive Officer, and the Board of Directors, at regular meetings of the Board of Directors, or
whenever they may require
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it, an account of all his transactions as Treasurer and of the financial condition of the Corporation. He shall
give the Corporation a bond if required by the Board of Directors, in such sum and with such surety or
sureties as shall be satisfactory to the Board of Directors, for the faithful performance of the duties of his
office, and for the restoration to the Corporation, in case of his death, resignation, retirement or removal
from office, of all books, papers, vouchers, money and other property of whatever kind in his possession or
under his control belonging to the Corporation. The Assistant Treasurers in the order of their seniority shall,
in the absence or disability of the Treasurer, perform the duties and exercise the powers of that office, and
shall perform such other duties as the Board of Directors may prescribe.
SECTION 5.08 Additional Powers and Duties. In addition to the duties and powers expressly
enumerated herein, the several officers of the Corporation shall perform such other duties and exercise
such further powers as the Board of Directors may from time to time determine, or as may be assigned to
them by any superior officer.
SECTION 5.09 Compensation. The compensation of all officers of the Corporation shall be fixed,
from time to time, by or with the approval of the Board of Directors. The compensation of all other
employees and agents of the Corporation shall be fixed by the Board of Directors or by such other person or
persons as shall be designated by the Board of Directors.
ARTICLE 6
Indemnification
SECTION 6.01 Actions other than those by or in the right of the Corporation. The Corporation shall
indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending
or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than
an action by or in the right of the Corporation) by reason of the fact that he is or was a director, officer,
employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys' fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by him in connection with such action, suit or proceeding if he acted in good faith and
in a manner he reasonably believed to be in or not opposed to the best interests of the Corporation, and,
with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was
unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or
upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person
did not act in good faith and in a manner which he reasonably believed to be in or not opposed to the best
interests of the Corporation, and, with respect to any criminal action or proceeding, had reasonable cause
to believe that his conduct was unlawful.
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SECTION 6.02 Actions by or in the right of the Corporation. The Corporation shall indemnify any
person who was or is a party or is threatened to be made a party to any threatened, pending or completed
action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact
that he is or was a director, officer, employee or agent of the Corporation, or is or was serving at the
request of the Corporation as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise, against expenses (including attorneys' fees) actually and reasonably
incurred by him in connection with the defense or settlement of such action or suit if he acted in good faith
and in a manner he reasonably believed to be in or not opposed to the best interests of the Corporation. The
foregoing sentence to the contrary notwithstanding, no indemnification shall be made in respect of any
claim, issue or matter as to which such person shall have been adjudged to be liable for negligence or
misconduct in the performance of his duty to the Corporation unless and only to the extent that the Court
of Chancery or the court in which such action or suit was brought shall determine upon application that,
despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall
deem proper.
SECTION 6.03 Indemnification against Expenses. To the extent that a director, officer, employee or
agent of the Corporation has been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Sections 6.01 or 6.02 hereof, or in defense of any claim, issue or matter therein,
he shall be indemnified against expenses (including attorneys' fees) actually and reasonably incurred by him
in connection therewith.
SECTION 6.04 Authorization. Any indemnification under Section 6.01 or Section 6.02 hereof (unless
ordered by a court) shall be made by the Corporation only as authorized in the specific case upon a
determination that indemnification of the present or former director, officer, employee or agent is proper in
the circumstances because he has met the applicable standard of conduct set forth in Sections 6.01 and
6.02, and that he has reasonably cooperated with the Corporation in the conduct of such action, suit or
proceeding. Such determination shall be made (a) by a majority vote of the directors who are not parties to
such action, suit or proceeding, even though less than a quorum, or (b) by a committee of such directors
designated by majority vote of such directors, even though less than a quorum, or (c) if there are no such
directors, or if such directors so direct, by independent legal counsel in a written opinion, or (d) by the
stockholders.
SECTION 6.05 Payment of Expenses in Advance of Final Disposition. To the fullest extent not
prohibited by the General Corporation Law of Delaware, or by any other applicable law, expenses (including
attorneys' fees) incurred by a present or former director, officer, employee or agent in defending any civil,
criminal, administrative or investigative action, suit or proceeding shall be paid by the Corporation in
advance of the final disposition of such action, suit or proceeding; provided, however, that if the General
Corporation Law of Delaware requires, such advance shall only be made upon receipt of an undertaking by
or on behalf of such present or former director, officer,
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employee or agent to repay such amount if it shall ultimately be determined that such person is not entitled
to be indemnified by the Corporation as authorized in this Article 6.
SECTION 6.06 Contract Rights. Such indemnification shall be a contract right that vests upon the
occurrence or alleged occurrence of any act or omission to act that forms the basis for or is related to the
claim for which indemnification is sought and shall include the right to be paid advances of any expenses
incurred by such person in connection with such action, suit or proceeding, and the right to be indemnified
for expenses incurred by such person in connection with successfully establishing a right to
indemnification, in each case consistent with the provisions of this Article 6 and applicable law in effect at
any time.
SECTION 6.07 Non-Exclusivity. The indemnification provided by this Article 6 shall not be deemed
exclusive of any other rights to which those indemnified may be entitled under any By-Law, agreement,
vote of stockholders or disinterested directors or otherwise, both as to action in his official capacity and as
to action in another capacity while holding such office, and shall continue as to a person who has ceased to
be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors and
administrators of such a person.
SECTION 6.08 Application. The provisions of this Article 6 shall not be construed to authorize
indemnification in any case or for any liability or expense where such indemnification would not be lawful.
They shall be applicable to claims, actions, suits and proceedings made or commenced after the adoption
hereof, whether arising from acts or omissions to act occurring before or after the date of such adoption. If
a person meets the requirements of this Article 6 with respect to some matters in a claim, action, suit or
proceeding but not with respect to others, he shall be entitled to indemnification as to the former.
SECTION 6.09 Amendments/Repeals. Neither any amendment or repeal of any section of this Article
6, nor the adoption of any provision of the Certificate of Incorporation or these By-Laws inconsistent with
this Article 6, shall adversely affect any right or protection of any director, officer, employee or other agent
established pursuant to this Article 6 existing at the time of such amendment, repeal or adoption of an
inconsistent provision, including without limitation by eliminating or reducing the effect of this Article 6, for
or in respect of any act, omission or other matter occurring, or any action or proceeding accruing or arising
(or that, but for this Article 6, would accrue or arise), prior to such amendment, repeal or adoption of an
inconsistent provision.
ARTICLE 7
Stock Certificates
SECTION 7 .01 Issuance of Certificates. Unless otherwise forbidden by law, every holder of stock in
the Corporation shall be entitled to have a certificate signed by, or in the name of the Corporation by, the
Chairman of the Board, the Co-Chairman of the Board, the Treasurer, an Assistant Treasurer, the Secretary,
an Assistant Secretary or
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such other officer specified by the Board of Directors, certifying the number of shares owned by him in the
Corporation. If such certificate is countersigned (1) by a transfer agent other than the Corporation or its
employee, or (2) by a registrar other than the Corporation or its employee, any other signature on the
certificate may be a facsimile. In case any officer, transfer agent or registrar who has signed or whose
facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or
registrar before such certificate is issued, it may be issued by the Corporation with the same effect as if he
were such officer, transfer agent or registrar at the date of issue.
SECTION 7 .02 Form of Certificates. The certificates representing each class of the capital stock of
the Corporation shall be in such form as shall be approved by the Board of Directors. They shall bear on
their face appropriate legends conspicuously calling attention to the designations, preferences and rights,
and the qualifications, limitations or restrictions thereof, of the class of stock in question, and to the
restrictions on transfer and registration set forth in the Certificate of Incorporation. If a full statement of
such designations, preferences, rights, qualifications, limitations and restrictions is not printed on the face
or back of each certificate, the Corporation shall (and each certificate shall state that the Corporation will)
furnish a copy of such full statement to any stockholder upon request and without charge. The acceptance
of any stock certificate shall constitute assent to all applicable provisions of the Certificate of Incorporation
and of these By-Laws whether or not the stockholder thus accepting the certificate shall have requested a
copy of the full statement referred to in the preceding sentence.
SECTION 7.03 Lost, Stolen or Destroyed Certificates. The Board of Directors, or any officer or
officers thereunto duly authorized by the Board of Directors, may authorize the issuance of a new
certificate of stock in the place of any certificate theretofore issued by the Corporation, alleged to have
been lost, stolen or destroyed, upon the making of an affidavit of such loss, theft or destruction by the
owner thereof or his legal representative. The Board of Directors or the officer or officers thereunto duly
authorized by the board may, in its, his or their discretion and as a condition precedent to the issuance of
such new certificate, require such owner or legal representative to give the Corporation a bond sufficient to
indemnify it against any claim that may be made against it on account of the alleged loss, theft or
destruction of any such certificate or the issuance of such new certificate.
ARTICLE 8
Transfers of Stock
SECTION 8.01 Registration of Transfers. Except as otherwise provided (and subject to the
limitations of ownership set forth) in the Certificate of Incorporation, shares of the capital stock of the
Corporation shall be transferable on the books of the Corporation by the holder thereof in person or by his
duly authorized attorney, upon surrender to the Corporation or its transfer agent of the duly endorsed
certificate or certificates for such shares together with (a) stamps evidencing payment of any applicable
stock transfer tax or a cash payment sufficient to reimburse the Corporation for payment
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of such tax, and (b) such guaranty or proof of the authenticity of the endorsement as the Corporation or its
transfer agent may reasonably require.
SECTION 8.02 Transfer Agents and Registrars. The Board of Directors may, in its discretion, appoint
banks or trust companies in such city or cities as the Board may deem advisable, from time to time, to act
as transfer agents and registrars of any class or classes of the capital stock of the Corporation. Upon such
appointments being made, no stock certificate shall be valid until countersigned by one of such transfer
agents and registered by one of such registrars.
ARTICLE 9
Delegation of Authority
SECTION 9.01 Officers' Duties. In the event of the absence or disability of any officer of the
Corporation for which a substitution is not prescribed in these By-Laws, or for any other reason it may
deem sufficient, the Board of Directors may by the affirmative vote of a majority of the whole Board
delegate all or any of the powers and duties of such officer for the time being to any other officer or to any
director.
SECTION 9.02 Negotiable Instruments. All bills, notes, checks or other instruments for the payment
of money shall be signed or countersigned by such officers or agents and in such manner as, from time to
time, may be prescribed by resolution (whether general or special) of the Board of Directors, or as may be
prescribed by any officer or officers thereunto duly authorized by the Board of Directors.
SECTION 9.03 Voting Upon Stocks. Unless otherwise ordered by the Board of Directors, the Chief
Executive Officer or such other officer specified by the Board of Directors or the Chief Executive Officer
shall have full power and authority on behalf of the Corporation to attend and to act and to vote at any
meetings of stockholders of any corporation in which the Corporation may hold stock, and at any such
meeting shall possess and may exercise any and all rights and powers incident to the ownership of such
stock, and which, as the owner thereof, the Corporation might have possessed and exercised if present.
The Board of Directors, by resolution, from time to time, may confer like powers upon any other person or
persons.
SECTION 9.04 Attorneys. The Board of Directors may, from time to time, appoint one or more
attorneys-in-fact to act for and in representation of the Corporation, either generally or specially, judicially
or extra-judicially, and may delegate to any such attorney or attorneys-in-fact all or any powers which, in
the judgment of the board, may be necessary, advisable, convenient or suitable for exercise in any country
or jurisdiction in the administration or management of the business of the Corporation, or the defense or
enforcement of its rights, even though such powers be herein provided or directed to be exercised by a
designated officer of the Corporation, or by the Board of Directors. The act of the Board of Directors in
conferring any such powers upon, or delegating the same to, any attorney-in-fact shall be conclusive
evidence in favor of any third person of the right of the Board of Directors so to confer or delegate such
powers;
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and the exercise by any attorney-in-fact of any powers so conferred or delegated shall in all respects be
binding upon the Corporation.
ARTICLE 10
Miscellaneous
SECTION 10.01 Seal. The Board of Directors shall provide a suitable seal, containing the name of
the Corporation, the year of its organization and the words "Corporate Seal, Delaware," which seal shall be
in the custody of the Secretary. If and when so directed by the Board of Directors a duplicate of the seal
may be kept and be used by the Treasurer or by an Assistant Secretary or Assistant Treasurer.
SECTION 10.02 Fiscal Year. The fiscal year of the Corporation shall be the calendar year.
SECTION 10.03 Inspection of Books. The Board of Directors shall determine from time to time
whether, when and under what conditions and regulations the accounts and books of the Corporation
(except such as may by statute be specifically open to inspection) or any of them shall be open to the
inspection of the stockholders, and the stockholders' rights in this respect are and shall be restricted and
limited accordingly.
SECTION 10.04 Registered Stockholders. The Corporation shall be entitled to treat the holder of
record of any share or shares of stock as the holder in fact thereof, and accordingly shall not be bound to
recognize any equitable or other claim to or interest in such share on the part of any other person, whether
or not it shall have express or other notice thereof, save as expressly provided by the law of Delaware.
SECTION 10.05 Waiver of Notice. Whenever notice is required to be given under any provision of the
General Corporation Law of Delaware, the Certificate of Incorporation or these By-Laws, a written waiver
thereof signed by the person or persons entitled to notice, whether before or after the time stated therein,
shall be deemed equivalent to notice. Attendance of a person at a meeting of stockholders shall constitute a
waiver of notice of such meeting, except as otherwise provided by law. Neither the business to be
transacted at nor the purpose of any regular or special meeting of the stockholders or the Board of
Directors, except business specified in the first sentence of Section 3.07 or in Section 10.06 of these Bylaws, need be specified in any written waiver of notice.
SECTION 10.06 Amendment. Any provision of these By-Laws may be altered or repealed at any
regular or special meeting of the stockholders or the Board of Directors if notice of the proposed alteration
or repeal is set forth in the notice of such meeting, whether or not notice of such meeting is otherwise
required.
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