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March 12,2009

Ethan A. Klingsberg
Clear Gottlieb Steen & Hamilton LLP
One Liberty Plaza
New York, NY 10006-1470

Re: The Interpublic Group of Companes, Inc.

Incoming letter dated Januar 22,2009

Dear Mr. Klingsberg:

This isin response to your letters dated January 22,2009 and Januar 28,2009
concernng the shareholder proposal submitted to IPG by Kenneth Steiner. We also have
received letters. on the proponent's behalf dated Januar 27,2009, February 5, 2009 and
March 11, 2009. Our response is attached to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or sumarize the facts set forth
in the correspondence. Copies of all of the correspondence also wil be provided to the
proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion ofthe Division's informal procedures regarding shareholder
proposals.

Sincerely,

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: John Chevedden
 

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



March 12,2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: The Interpublic Group of Companes, Inc.

Incoming letter dated Januar 22, 2009

The proposal asks the board to take the steps necessar consistent with state law
to amend the bylaws and each appropriate governng document to give holders of 10% of
lPG's outstanding common stock (or the lowest percentage allowed by law above 10%)
the power to call special shareowner meetings which would include the topic of election
of directors.

Weare unable to concur in your view that lPG may exclude the proposal under
rule 14a-8(i)(1O). Accordingly, we do not believe that lPG may omit the proposal from
its proxy materials in reliance on rile 14a-8(i)(10).

Sincerely,

 
Michael J. Reedich
Special Counsel



- -

DIVSION OF CORPORATION FINANCE 
_ INFORM PROCEDURS REGARDING SHAREHOLDER PROPOSALS 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arsing under Rule 14a-8 (17 CFR 240. 
 14a-8), as with other matters under the prQxy 
rules, is to aid those who must comply with the tile by offering informal advice and 
 suggestions 
and to determine, initially, whether or not it may be appropriate in a paricular matter to , ­

recommend enforcement action to the Commssion. In connection with a shareholder proposal 
under Rule 14a-8, the Division's staff considers the informàtion fuished to it by the Company 
in support of its intention to exclude the proposals 
 from the Company's proxy materials, as well
as any information fuished by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not require any communcations from shareholders 

to the
 

Commission's staff the staff 
 wil always consider information concernng alleged violations of 
the statutes administered by-the Commission,. including arguent as to whether or not activities
proposed to be taken would be violative of the statute or rue involved. The receipt by the staff 
of such information, however, should not be constred as changig the staffs inform,al 
procedures and proxy review into a formal or adversar procedure. 

It is important to note that the staffs and Commission's no-action responses to 
Rule 14a-8(j) submissions reflect only informal vieW-so The determinations reached in these no­

action letters do not and canot adjudicate the merits 
 of a compan's position with respect to the 
proposal. Only 
 a court such as a U.S. District Cour can decide whether a company is obligated 

. to include shareholder proposals in its proxy materials~ Accordinglya discretionar 
determination not to recommend or take Commission enforcement action, does not preclude a 
proponent, or any shareholder of a company, from pursuing any rights he or she may have against 
the company in cour, should the management omit the proposal from the company's proxy 
material. 



JOHN CHEVEDDEN
 

  

March 11, 2009

Offce of Chief Counsel

Division of Corpration Finance
Securities and Exchange Commission
100 F Street, NE
Washigton, DC 20549

# 3 The Interpublic Group of Companies, IDe. (iG)
Rule 14a-8 Proposal by Kenneth Steiner
Special Shareholder Meetigs

Ladies and Gentlemen:

This fuer responds paricularly with itaicized text to the Januar 22, 2009 no action request

and Januar 28, 2009 supplement. The Honevwell International Inc. (Januar 15,2009) rule 14a-
8 proposa text may be relevant:

Shareowners ask our board to take the steps necesary to amend our bylaws and each
appropriate governing document to give holders of 10% of our outstanding common
stock (or the lowest percentage allowed by law above 10%) the power to call special
shareowner meetings.

The above text is similar to the text of the rue i 4a-8 proposal to IPG:

(IPG: Rule 14a-8 Proposal, November 28, 2008, Modified December 29, 2008)
3 - Special Shareowner Meetings

RESOLVED, Shareowners ask our board to take the steps necessary consistent with
state law to amend our bylaws and each appropriate governing document to give
holders of 10% of our outstanding common stock (or the lowest percentage allowed by
law above 10%) the power to call special shareowner meetings which would include the
topic of election of directors.

Special meetings allow shareowners to vote on importnt matters, such as electing new
directors, that can arise between annual meetings. If shareowners cannot call special
meetings investor returns may suffer. Shareowners should have the abilty to call a
special meeting when a matter merits prompt consideration.

Statement of Kenneth Steiner
Fidelity and Vanguard supported a shareholder right to call a special meeting. The
proxy voting guidelines of many public employee pension funds also favored this right.
The Corporate Library and Governance Metrics International have taken special
meeting rights into consideration when assigning company ratings.

This proposal topic won impressive support at the following companies based on 2008
yes and no votes:

Occidental Petroleum (OXY) 66% Emil Rossi (Sponsor)

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



FirstEnergy (FE) 67% Chris Rossi
 
Marathon Oil (MRO) 69% Nick Rossi
 

The company i-10 objection is regarding action it took 5-months before this proposal was 
submitted The company has cited no precedent on this proposal topic which allowed a proposal 
to be excluded due to less than complete implementation that occurred months before the rule 
14a-8 proposal was submitted 

The company i-lO objection in effect claims that 25% of shareholders is the same as 10% of 
shareholders in the right to call a special meetig. Due to the disprsed ownership of the 
company (please see the attchment), the requirement of 25% of shareholders to call a special 
meeting essentially prevents a special shareholder meeting from being called. 

The dispersed ownership (333 insttutions) of the company greatly increaes the diffculty of
 

calling a special meeting especially when 25% of this dispersed group of shaeholders are 
required to tae the exta effort to support the calling of a special meeting. For many of these 
shareholders their percentae of the total ownership of the company is small and their ownership 
of the company is also a small par of their total portfolio. 

The company has provided no evidence from any experts that would contradict ths. The 
company has provided no exprt opinon that the current largest holders of company stock would 
typically be active in callng for a special meeting. And the company has not provided one
example of 25% of shareholders of a company with a dispersed ownership of 333 instutions 
ever calling a special meeting. 

The company has not provided one precedent in which the dispersed ownership issue was 
introduced. However the dispersed ownership issue was considered 
 in Honeywell Interational 
Inc. (Januar 15, 2009), Home Depot. Inc. (Janua 21, 2009) and Allegheny Energy. Inc.
 

(January 15,2009) in which there was no i-lO concurence for these companes althoug it was 
requested. 

Additionally, the Honeywell International proposa may be the fist such proposa scheduled for 
a vote of 
 the 10% theshold afer a 25% theshold was adopted by a company. If shareholders 
give signficant support for the 10% threshold at Honeywell in 2009 ths would be a stong 
indication that a 25% theshold does not implement a 10% theshold. Arguably a 25% theshold 
should not be allowed to implement a 10% theshold until there is at lea a shareholder-votig 
track record that would show that a 10% proposa obtains a minuscule vote after a 25% theshold 
is in place. 

The company clais that it would not take many IPG intutional stockholders to reach a 25% 
threshold but does not give one example of its large institutional holders ever callng for a special 
meeting at another company. 

The company provides a table with 8 companes where shaeholders purrtedy called for a
 

special meeting durng a 12-year period. Since one of 
 theSe companes now has a listed price of
one-penny (Argonaut Technologies) the pool from which these 8 companes were picked from 

. could include thousand of companies to yield less than one company a year. This could lead to 
the statistical conclusion that under the curent IPG 25% threshold, one could expect one special 
IPG meeting in 1,000 yeas to 10,000 years. 



The fist sentence of the rule 14a-8 proposal to IPG contas many of the same words as the 
proposa in Honeywell International Inc. (Janua 15,2009). Yet the company claims that the 
rule 14a-8 proposa to IPG is more lie the proposas to Borders and Allegheny Energy which do 
not share any of the sae words compared to the IPG proposa. 

F or these reasons it is requested that the staf fid that ths resolution canot be omitted from the 
company proxy. It is also respectflly requested that the shareholder have the las opportnity to 
submit material in support of including ths proposa- since the company had the fist 
opportty . 

Sincerely,~._J. 
hn Chevedden . 

cc:
 
Kenneth Steiner
 

Nicholas Camera -(Nick.Caer~interpubiic.com~
 



JOHN CHEVEDDEN
 

  

Februar 5, 2009

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

# 2 The IDterpublic Group of CompaDies, Inc. (IPG)
Rule 14a-8 Proposal by Kenneth Steiner
Special Shareholder Meetings

Ladies and Gentlemen:

This responds to the Januar 22, 2009 no action request and Januar 28, 2009 supplement. The
Honeywell International Inc. (Januar 15,2009) rule 14a-8 proposal text may be relevant:

Shareowners ask our board to take the steps necessary to amend our bylaws and each
appropriate governing document to give holders of 10% of our outstanding common
stock (or the lowest percentage allowed by law above 10%) the power to call special
shareowner meetings.

The above text is similar to the text of the rule 14a-8 proposal to IPG:

(IPG: Rule 14a-8 Proposal, November 28, 2008, Modified December 29, 2008)
3 - Special Shareowner Meetings

RESOLVED, Shareowners ask our board to take the steps necessary consistent with
state law to amend our bylaws and each appropriate governing document to give
holders of 10% of our outstanding common stock (or the lowest percentage allowed by
law above 10%) the power to call special shareowner meetings which would include the
topic of election of directors.

Special meetings allow shareowners to vote on important matters, such as electing new
directors, that can arise between annual meetings. If shareowners cannot call special
meetings investor returns may suffer. Shareowners should have the ability to call a
special meeting when a matter merits prompt consideration.

Statement of Kenneth Steiner
Fideliy and Vanguard supported a shareholder right to call a special meeting. The
proxy voting guidelines of many public employee pension funds also favored this right.
The Corporate Library and Governance Metrics International have taken special
meeting rights into consideration when assigning company ratings.

This proposal topic won impressive support at the following companies based on 2008
yes and no votes:

Occidental Petroleum (OXY)
FirstEnergy (FE)

66%
67%

Emil Rossi (Sponsor)
Chris Rossi

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



Marathon Oil (MRO) 69% Nick Rossi 

The company i-l0 objection in effect claims that 25% of shareholders is the same as 10% of 
shareholders in the right to call a special meeting. Due to the dispersed ownership of the 
company (please see the attachment), the requirement of 25% of shareholders to call a special 
meeting essentially prevents a special shaeholder meeting from being called. 

The dispersed ownership (333 institutions) of the company greatly increases the diffculty of 
callng a special meeting especially when 25% of ths dispersed group of shareholders are 
required to take the extra effort to support the caling of a special meeting. For many of these 
shareholders their percentage of the total ownership of the company is small and their ownership 
of the company is also a small par of their tota portfolio. 

The company has provided no evidence from any experts that would contradict this. The 
company has provided no expert opinion that the curent largest holders of company stock would 
typically be active in caling for a special meeting. And the company has not provided one 
example of 25% of shaeholders of a company with a dispersed ownership of 333 institutions 
ever calling a special meeting. 

The company has not provided one precedent in which the dispersed ownership issue was 
introduced. However the dispersed ownership issue was considered in Honeywell International 
Inc. (Januar 15, 2009), Home Depot. Inc. (Januar 21, 2009) and Allegheny Energy. Inc.
 

(Januar 15, 2009) in which there was no i-IO concurrence for these companies although it was
 
requested. 

Additionally, the Honeywell International proposal may be the first such proposal scheduled for 
a vote of the 10% threshold afer a 25% theshold was adopted by a company. If shareholders 
give significant support for the 10% threshold at Honeywell in 2009 th,s would be a strong 
indication that a 25% theshold does not implement a 10%theshold. Arguably a 25% theshold 
should not be alowed to implement a 10% theshold until there is at least a shareholder-voting 
track record that would show that a 10% proposal obtain a minuscule vote after a 25% theshold 
is in place. 

The company claims that it would not talæ many IPG institutional stockholders to reach a 25% 
threshold but does not give one example of its large institutional holders ever callng for a 
special meeting at another company. 

The company provides a table with 8 companies where shareholders purportedly called for a 
special meeting during a 12-year period Since one of these companies now has a listed price of 
one-penny (Argonaut Technologies) the pool from which these 8 companies were picked from 
could include thousand of companies to yield less than one company a year. This could lead to 
the statistical conclusion that under the current IPG 25% threshold, one could expect one 
special IPG meeting in 1, 000 years to 10, 000 years. 

The first sentence of the rule 14a-8 proposal to IPG contains many of the same words as the 
proposal in Honeyell International Inc. (January 15, 2009). Yet the compan claims that the 
rule 14a-8 proposal to IPG is more like the proposals to Borders and Allegheny Energy which 
do not share any of the same words compared to the IPG proposaL. .
 



For these reasons it is requested that the staff find that this resolution canot be omitted from the 
company proxy. It is also respectflly requested that the shareholder have the last opportunty to 
submit mateiial in support of including ths proposal- since the company had the first 
opportnity . 

Sincerely, 

~.
 ,
 
cc:
 
Kenneth Steiner
 

Nicholas Camera -'Nick.Camera~interpublic.com:: 



CLEARY GOTTLIEB STEEN & HAMILTON LLP
 

ONE LIBERTY PLAZA
 

NEW YORK, NY 10006-1470
 

(212) 225-2000 
FACSIMILE (212) 225-3999
 

WWCLEARYGOTTLIEB COM
 

WASHINGTON, DC . PARIS. BRUSSELS 
LONDON. MOSCOW. FRANKFURT. COLOGNE
 

ROME. MILAN. HONG KONG. BEIJING 

Writer's Thee Di, (212) 222588 
E-MaI.ekmgsbe~gsb.com 

VIA E-MAIL 

u.s. Securties and Exchange Commssion 
Division of Corporation Finance 
Offce of Chief Counel 
100 F Street, N.R 
Washington, DC 20549 

E-Mai: shareholderproposals~sec.gov 
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STEVEN G. HOIT 
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Janua 28, 2009 

Re: The Interpublic Group of Companies, Inc.: Notice of 
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Omit Stockholder Proposal Submitted by Mr. Kenneth Steiner 

Ladies and Gentlemen: 

We submitted a letter on behalf of The Interpublic Group of Companies, Inc., a Delaware 
corporation (the "Company" or "IPG") on Janua 22, 2009 (the "No-Action Relief 
 Reauest") 
requesting no-action relief with respect to the Company's intention to omit a stockholder 
proposal (the "Proposal") submitted by Mr. Kenneth Steiner, and represented by Mr. John 
Chevedden (the "Proponent"), for inclusion in the Company's proxy matenals for the 2009 
anua meetig of stockholders (the "2009 Proxy Materials"). The Proposal, in pertinent par, 
request tht the Company's stockholders adopt a resolution urging IPG's board of directors to 
amend the Company's By-laws to give holders of 10% ofIPG's common stock the power to call 
a special meeting. 

Ths letter is submitted on behalf of IPG in response to the letter submitted by the 
Proponent on Janua 27,2009 (the "Proponent's Response"). For the reasns set fort below, 
in addition to the reasons origially stated in the No-Action Relief Request, we respectfly 
request that the stf of the Division of Corporation Finance (the "Sta') confrm that it will not 



u.s. Securties and Exchange Commission, Page 2 Januar 28, 2009 

recommend any enforcement action to the Securties and Exchange Commssion if the Company 
omits the Proposa. 

i. The Proposal Only Needs to Be Substantially Implemented to Qualif for Omission.
 

As discussed more fully in the No-Action Relief 
 Request, a stockholder proposal can be 
omitted in accordance with Rule 14a-8(i)(10) (the "RuIe") promuIgated under the Securties 
Exchange Act of 1934, as amended, ifthe Company "has already substtially implemented the
 

proposa." In the Proponent's Response, the Proponent incorrectly argues that the Company's 
basis for omission is that, with respect to the abilty of 
 the Company's stockholders to be able to 
call a special meetng, a 25% theshold is the same as a 10% threshold. The No-Action Relief 
Request neither argues, nor does it need to argue to be successfu, that the two thesholds are the 
same. Rather, the arguent made is that Section 2.02 of 
 the Company's By-laws, which allows
 
for a special meetig to be called upon the request of 25% of the Company's stockholders
 
without any restctions or other pre-conditions of any kid, substtially implements the
 
essential objective of 
 the Proposal: giving the Company's stockholders a meangfu 
opportty to call a special meeting. The No-Action Relief 
 Request discusses in detal no­
action relief previously granted by the Staff 
 that applies the Stas longstanding views regarding 
the application of the Rule's substtial implementation stadad. The application ofthose
 

views to the Proposal would allow for its omission from the Company's 2009 Proxy Materials. 
The Proponent's Response makes no attempt to distinguish the favorable precedents cited from 
the facts and circumstaces of the instt case. 

II. The Company's By-Laws Already Provide a Meaningful Opportunity for the Company's
 

Stockholders to be Able to Call a Special Meeting. 

The Proponent's Response makes two distct but interrelated arguents about the abilty
 

of the Company's stockholders to meet the 25% theshold: (1) that stockholders who hold a 
small percentage of 
 the Company's stock are unable to call a special meeting and (2) that the 
Company's dispersed ownership prevents the 25% theshold curently in place from being met. 

As for the Proponent's first arguent, the Proposal does not call for anyone stckholder 
to have the ability to call a special meeting on its own. The essential objective of 
 the proposal is 
to provide the stockholders of the Company, as a whole, with a meanngful opportity to call a
 

special meetig. The potential disruption to the operations of the Company caused by anyone 
stockholder being able to call a special meeting, no matter how small a percentage of the 
Company such stockholder owns, wouId be monumental. As discussed in the No-Action Relief 
Request, the Company's board of directors, tag a spectr of factors into account, has
 

decided that it is in the best interest of 
 the Company and its stockholders to implement a 25% 
theshold. Such theshold balances the interests of the stockholders of the Company in 
permtting IPG to be able to fuction without disrption, on the one hand, and the interest of the 
stockholders of the Company in calling special meetings, on the other hand. 

With respect to the Proponent's second arguent, lPG's stockholder profile is especially 
concentrted and consists almost entirely of 
 institutional investors (103% according to the 
attchment to the Proponent's Response). The Proponent seizes on a report that there are 333 
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institutions that hold the Company's shaes. But ths is a misleading and irrelevant data point as 
the key point is that most of the Company's stockholders are institutional holders - entities tht 
are, in contras to retal holders, very easy to contact and very responsive to request for 
designations to call a special meeting. Moreover, as detaled in the curnt Thomson 
insttutional ownership report for lPG, showig the top institutiona holders of 
 the Company's
 
common stock (attched herto as Exhbit A), IPG has a very concentrated ownership. In
 
contras to the companes mentioned in the Proponent's Response, it would not tae many IPG
 
stockholders to reach the 25% theshold.
 

The best proof of the meangfulness of the 25% theshold is the falsity of 
 Proponent's 
suggestion that there is no evidence that stockholders representig 25% or more of the 
outstading shaes of a public company are able to bad together to call a special meetig. 
Contrar to the Proponent's eroneous belief, special meetings of stockholders have been 
successfully called at a number of public companies with the support of holders of25% or more 
of such companes' outsding shares. As shown in the table below, stockholders holding in 
excess of 25% of the common stock at each of 
 the public companes listed were able to 
successfuly call a special meeting, against the wishes of each company's mangement and 
board, despite the public companes in question having a dispersed stockholder base. 

Name of Company Year % of Stockholders Calling No. of 5%+ Largest.
for Special Meeting Stockholders Stokholder

. 

LNB Bancorp, Inc. 2007 29% 2 7.4% 
Modem City Entertinment Inc. 2007 51% 7 9.9"/0 

Lon~iew Fibre Company 2006 55% 2 8.5% 
Argonaut Technologies, Inc. 2004 30% 1 23.2% 
Goldtech Mining Corporation 2004 34% 1 17.7% 

Central Pacific Financial Corp. 2003 27% 3 10.4% 
Rexene Corporation 1997 58% 1 10.1% 

Shoney's, Inc. 1997 42% 3 8.8% 
* Taken from the companes' most proXImae public fiJiii with the SEe contang beneficial ownrship infonnaton prior to the caling of the 
special meebng, 

Given the success that the stockholders in these companes had in gatherig the support of 
the companes' common stock in order to call a special meeting, 

and tag into account the unque natue and concentrtion of lPG's stockholder base, the 
holder of greater than 25% of 


Company's curent By-laws give IPG's stockholders a very meangf opportty to call a
 

special meeting, substtially implementing the essential objective of the Proposal. 

In addition, the Proponent criticizes the Company for not providing evidence of the 
stockholders of the Company planng to be active in calling for special meetings. Ths criticism 
is unounded as the Proposal does not call for the stockholders of the Company to become more 
active in exercising their right to calI special meetings; it merely addresses the abilty of the 
stockholders to have a meanngful opportty to call a special meeting. As discussed above, 
IPG's stockholders curently have a meaningful opportty to call a special meeting whether or 
not they choose to utilze that opportty. 
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III. Recent No-Action Decisions Addess a Difrent Proposal than the IPG Proposal
 

The Stahas recently denied relief 
 under the Rule to companes that have submitted no­
action relief request with respect to omitting proposals simlar to the Proposal. See Home 
Depot, Inc. (avaiL. Jan. 21, 2009); Allegheny Energy, Inc. (avaiL. Jan. 15,2009); Honeywell 
International Inc. (avaiL. Jan. 15,2009). It is importt to note that 
 the proposals considered in 
each of these requests differ from the Proposa. The proposals in each of the aforementioned 
request, in pertnent par, read:
 

RESOLVED, Shareowners ask our board to tae the steps 
necessar to amend our bylaws and each appropriate governng 
document to give holders of 10% of our outstading common stock 
(or the lowest percentage allowed by law above 10%) the power to 
call special sharowner meetings. Ths includes that such bylaw 
and/or charer text will not have any exception or exclusion
 

conditions (to the fulest extent peritted by state law) that apply 
only to shareowners but not to mangement and/or the board. 

It is the above languge contaned in these proposals that the Sta has found not to be 
excludable under the Rule. The Proposal to the Company does not contan the second sentence 
found in these other thee proposals; a sentence that brings those proposals outside the realm of 
the Staffs previous decisions cited in the No-Action Relief Request. The second sentence
 

addresses a key provision - requiring that the By-laws not only adopt a 10% theshold, but also 
adopt a By-law that is free of exceptions and exclusions applicable "only to shareowners but not 
to management and/or the board." Without this latter component (Le., the omission of exception 
and exclusion conditions applicable to stockholders but not insiders), a 10% theshold By-law 
would have a much different impact and overall natue. In contrast, the Proposal here contains 
no reference whatsoever to the need for the 10% threshold to be free of these tyes of exception 
and exclusion conditions and only references the language previously found to be substantially 
implemented under the Rule given the curent abilty of the Company's stockholders to call a 
special meeting upon the request of the holders of25% of 
 the Company's common stock. The 
language in the Proposal, in contrast to the expanded and fudamentally more shareholder­
protective proposals received in the thee instces cited above, thus falls squaely within the
 

four corners of the precedents set fort in the No-Action Relief Request, particularly the Staffs
 

decisions in Borders Group, Inc. (avaiL. Mar. 11,2008) and Allegheny Energy, Inc. (avaiL. Feb. 
19,2008). 

* * *
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For the reasons stated above, as well as the reasons stated in the No-Action Relief 
Request, we request that the Sta concur with the Company's view that the Proposa can be 
omitted from its 2009 Proxy Materials pursut to the Ru1e. If you have any questions or require 
additional information concerng this maUer, pleae do not hesitate to call my colleage, Neil 
Markel, at (212) 225-2735 or me at (212) 225-2588 or email Neil at nmarkel~cgsh.com or me at 
eklingsberg~cgsh.com. 

SinCeriy,l- Ú 

than A. Klingsberg 

Atthments 

cc: Nicholas 1. Camera Esq., The Interublic Group of Companes, Inc. 
Robert J. Dobson, Esq., The Interublic Group of Companes, Inc. 
Mr. John Chevedden 
Neil R. Markel, Esq., Clear Gottieb Steen & Hamilton LLP 
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13 Invesco Aim Mana ement Groii , Inc. 

14 

15 Pioneer Investment Mana ement, Inc. 

16 Anl tic Investors, LLC 

17 NWQ Investment Mana ement Com an , LLC 

18 BNY Mellon W.ealth Mana ement 

19 TIAA-CREF 

20 Nor es Bank 

21 Barela s Global Investors UK Ltd. 

22 The Oark Estates Inc. 

23 Sterlinl! Caoital Manal!ement. LLC 

Se 30, 2008 

Dec 31, 2008 

Se 30, 2008 

Se 30, 2008 

Se 30, 2008 

Se 30, 2008 

Se 30, 2008 

Se 30, 2008 

Se 30, 2008 

Se 30,2008
 

SeD 30, 2008 

12,684,973 1 2.66%1 59.38% 

12,177,192 I 2.56%1 61.94% 

9,366,285 1 1.97%1 63.90% 

5,990,234 1 1.26%1 65.16% 

5,826,476 1 1.22%1 66.38% 

5,481,912 1 1.15%1 67.53% 

5,296,901 I 1.11%1 68.64% 

5,283,562 1 1.11%1 69.75% 

5,271,503 1 1.11%1 70.86% 

5,002,996 I 1.05%1 71.91 % 

4,807,247 1 1.01%1 72.92% 
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JOHN CHEVEDDEN

 

Januar 27, 2009

Offce of Chief Counl
Division of Corpration Finace
Securties and Exchange Commission
100 F Street, NE
Washigton, DC 20549

# 1 The IDterpublic Group ofCompaDies, IDC. (iG)
Rule 14a-8 Proposal by Kenneth Steiner
Special Shareholder Meetings

Ladies and Gentlemen:

Ths responds to the January 22, 2009 no action request regarding ths rule 14a-8 proposa by
Kenneth Steiner with the followig text and in parcular addresing the i-IO objection toward the
conclusion in which Honeywell Interational Inc. (Januar 15,2009) may be relevant:

(IPG: Rule 14a-8 Proposal, November 28, 2008, Modified December 29, 20081
3 - Special Shareowner Meetings

RESOLVED, Shareowners ask our board to take the steps necesary consistent with
state law to amend our bylaws and each appropriate governing document to give
holders of 10% of our outstanding common stock (or the lowest percentage allowed by
law above 10%) the power to call special shareowner meetings which would include the
topic of election of directors.

Special meetings allow shareowners to vote on importnt matters, such as electing new
directors, that can arise between annual meetings. If shareowners cannot call special
meetings investor returns may suffer. Shareowners should have the abilty to call a
special meeting when a matter merits prompt consideration.

Statement of Kenneth Steiner
Fidelity and Vanguard supported a shareholder right to call a special meeting. The
proxy voting guidelines of many public employee pension funds also favored this right.
The Corporate Library and Governance Metrics International have taken special
meeting rights into consideration when assigning company ratings.

This proposal topic won impressive support at the following companies based on 2008
yes and no votes:

Occidental Petroleum (OXY)
FirstEnergy (FE)

Marathon Oil (MRO)

66%
67%
69%

Emil Rossi (Sponsor)
Chris Rossi
Nick Rossi

The company i-lO objecion in effect clais that 25% of shareholders is the sae as 10% of
shareholders in the right to call a special meeting. Due to the disprse ownership of the

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



company (pleas see the attchment), the requiement of 25% of shareholders to call a special 
meeting essentially prevents a spcial shareholder meetig from bein caled. 

The dispersed ownership (333 insttutions) of the company greatly increass the diffculty of
 

callng a special meetig especialy when 25% of ths dispersed group of shaeholders are 
required to tae the exta effort to support the calling of a special meetig. For many of these 
shareholders their pecentage of the tota ownership of the company is smal and their ownership 
of the company is also a smal par of their tota portolio. 

The company has provided no evidence from any expert that would contrict ths. The
 

company has provided no expert opinon that the curent largest holders of company stock would 
. tyically be active in calig for a spcial meetig. And the company has not provided one
example of 25% of shareholders of a company with a dispersed ownership of 333 insttutions 
ever calig a specia meeting.
 

The company has not provided one precedent in which the dispd ownership issue was 
introduced. However the disprsed ownershp issue was considered in Honeywell Intetional
 

Inc. (Janua 15, 2009), Home Depot. Inc. (Januar 21, 2009) and Allegheny Energy. Inc.
 

(Januar 15,2009) in which there was no i-lO concurence for these companes althoug it was
requested. 

Additionally, the Honeywell Interational proposa may be the fist such proposa scheduled for 
a vote of the 10% theshold afer a 25% theshold was adopted by a company. If shareholders 
give signcant support for the 10% theshold at Honeywell in 2009 ths would be a stong
 

indication that a 25% theshold does not implement a 10% theshold. Argubly a 25% theshold 
should Dot be allowed to implement a 10% theshold unti there is at lea a shareholder-votig
 

track record that would show that a 10% proposa obtans a miusule vote afer a 25% theshold 
is in place. 

F or these reasons it is requested that the staff find that this resolution canot be omitted from the 
company proxy. It is also respectflly requested tht the shareholder have the las opportity to
 

submit material in support of includig ths proposa- since the company had the first
 
opportty .
 

Sincerely,~. 
p-ohn Chevedden
 

cc:
 
Kennet Steiner
 

Nicholas Camera -:Nick.Camer~interpublic.com? 
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JanUl 22~ 2009
 

:(e:t&øtn~ublicGiollP of' Compaes" lim.:, Notceoflntentiôn 16'
'Omi SmclQid~PtÖpsal Sub~ ;~r Mt~ Kennetl Ste~ . 

tadesan Gentlemen:
 

Onbelmf 'Of The 
 Jitetpu&Uc' :Gioup QfCønipaes~ ínc~a Defuware ;corpraon (the 
"Compan~'or "IPGr'), pw:uat to ,RUle 14a,sd' ptQniuJat~(kù:n:der.ìhe SecJitiesEKc~J;ge .Açt 

934! :~ a:ended(1he"Rxcbage Act'"), ai. føUøwig: the gudane .fnu.d iì BtaLøgaløf 1 


BUlletiNö. 14D (Nov. 7, 2Ø08~~ weare elélrnÍêally' 'šuottingths let tegardigth
 

stockholder propösa 'the"Pmbô'Sàr~)sûbmid byMr~ K:e:mth Sfeinêf, à1 t'epresentë b.y Mr. 
lölm.Cbeveddeñ -tthe t'P,ròbnent'')y fOT iñêlti$Îòïl m,tlì Cömpày~Sp1'öxymäterials fôt the 2(')()9 
anUa meeting, of st1côlderš (the "20-(19 P'röxyMateris'!). 

'Jv PrnpøsaI l.s attíllt~ J:içietøa: ':BxDbitA.; 'J~ RfQPPsa, ln ~it~tparrellst
 

tht IP(Jstø:køldersadøpt lhe føl1ø'Wng tøsiiïdøn-: ..,... .
 

RESOL VEn, ShatôWiêrs: ask our boat tö; tae the stps
 
.necešš cônsìštefitWith Sté law to amènd ôûf bYlàwS and èäch
 

øppropnìite gterg dòeumenttò live; hölders ¡of i 0% of' ô.1. 
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Qlltsta(.jng: çø:rn -sk rørthe' løwøst per:çenta~ ;allowed 'by
 

law abve lWIt)' the power focal1 speiat shareowner 'meetings
 

which wöU1dmclude .the:topicöfelectiön .öfdirectors 

Prior 'cóttspoïidënce 'rröi the. PropouetitrëgãrdÌg the Prôposâl Ìs, atthedhertà äSEXhibîtB. '. .
 
Forthe;reaQI1~t ,:frt .below;we intemltp ()piit lhePmposa :tom the. èOJnPapy':S 2QP9
 

Ptoxy Materials. We: xe$p,eøtfllY't~u~S.t that the :staøfihe' Dhds.iønöfCØ1tatiøn Kinane 
'Wll :n,tr~ønuendanY enörcement. a:øtio'Dtöìhe ~:wtìes and(the "~') øonfthat it 


Exc:hangeCómnissiøn (the: '''C:omissioit~l iftheCompã:Y :Øñts; th Pró.posa.. Put11l tö 
Rule 14a-8lj" we àr~; Sübinttgthis' letr to. tke Comssionno latr th eighty :ca1endadà.ys 
beÎore theComPaiY inndstp' fil~ its~Q09ho.xy Matdlwith the COnusS(øn ~ we ws, '.' 
;sen4mga çapy øfthts.letter by ei:dtø th llo,Jonent ~s fonnal ~tice ;of.~. 'C~panY"$;
 

intention to exclude the Propø'saftøin its '20()9PricMaferiåls. 

ThëProposal MaY. Be ExcludêdPmuit foRule 1'4a~8(ì)(tO) Bêêtlë It Bas Beth. Substatialy 
Implemente, 

L :A .Propnsal-NeetllJ1ily Be Substatinl1) lmp1emelfd. ,'f()tFu/J,EjJçte4. 

:Excliirg. Act.B.u.e 14a,"8(í)(1'Ô):(the~~R.uIe;i,peni the'Cømp~y tøQnita støkh1der 
.'"0....1 ifth.e CømrnTiV' "has al .... . ad, 'suh"witial. ..l,iti~n'\lemnl"d .i.e ....Oiisa;~' The s."'tePtOr .~ ... .... ..r..;i ..... ....Ie. Y ..... ....,,;.. ....... ..y """t ...ç.", ...\o.. p:rip.... ......... .... IA...,.
 
puoseøfthë :pt~e.e.èsöt tø Uie tUrentRue was. l't ,avôÎd, th pøssibilty of sbahölders, 
liaVùgtö consider mate-rs whIëhhâvê aleady,beetfav0râbly'aêtêd Upon b~the In~emetì.'" 
Exchange Act Release'ND:. .34-12598' QuIy '7~ ItJ16). In 1 ~l$î.,the eoin~sion chaged ifs 
ìnterp;retiveposltion regm-ding tle,preAessor to tlecurnt R.ule and bega reqriag tht
 

proposals ønlybe ~'s.ubstat¡aIIY irplementemther th ":f .effeçted" in ,orderìø quaify em
 

-ölÏssiøn. $eeExehane Act ReIe Nó. 34~20091 (A'tg. 16" 198~).lhe 199.8 proxy nûe 
atëndmënts t'éatdthe Cömss()u's' reised ;posìliönl)y amendig the Rule Wmêludeth
 

"SUbstatìâlly implementëd" slâfidätdin the te-Xtòfthe:l'ûle..Sê-e Excha1gë Act: Releae Nô~ 34.. 
41')018. atti~ 30 ¡and äëCömp:ayjfi~ text (May 21" 1998-) 

The. Stahaconsísten~:y found 'tat ~'a det111Îon'tht (a~pan i ha &u~taiìalli 
lIJPlepi~~ fø;) PrOPQsai ~ndsJJpQn wh~lbr :ts' pwcuIarpøliQÍ~~ P.Jf,Qtçes at :prØ:Cì~qqr~s 
compa.e favoral~ 'Wth theguddinesofthe ,p~,;~i, Ttmco. Jir~iivaL Ma. 2&; 199i)~ 

Diff.eencesbetween a co-:rpan's aetiott ,an astldolder's;ptOlosal arpetted so lonll'as 

the, conipany's actions, satisfãciorly' address tl unetlyificonceti of the prqpøsaL 8eli; ,f.g". 
ConAgra Föods InC~ (aVaiL Jû1y 3., 20(16); John01Z &1ohnson '(avaiL. Felt i 7" 2006)~MfJê(t 
Corp. (avä. Mar .29, 1999). . ..
 

Jr. "!e. Ç'QIfPa11'S JJy~/ls.IJ.je. .l(s. $tqc/fihølders -l lre.qrijril ,Lq-gfi it! ()'tItn lie.ctqL 
Ye.e.tjng:. 

lly ''S.r :QfQ~'kgtound,'pnottø Jmy 24, 2068~ thø;:CompanY':s By..1aws allØ:wed the
 

"holders -ofamâjötity öf theoutstadìg sharr of all classes öfeeaptal stock. entitled' to 'Vöte 



U~g. Seturties â:d. Exchane, Commssion,Pàg3 Janua :22~ 2'(09 

theiat'to, c-aIl spøcialine-tUqfìts stoçkbldef$,; 'The. PrQpøei1t li pt(Y¡()US~Y i$ubmitted .tw
 

støckhølde:t ptøposa:(the "Prior'Propoals") that wer ñtøbided, in the Coinany's 2'001 and 
2008 proxy mateals seekil tø tequestthät the. Company ,amend its By-lawSlQ"give holders of 
10% '.. the power to caHa speiaI shaholder .meeting. to The ProrPtopsáls ,(atthed hetet.
 

as ExihibiiC) did nOt receivèsuppartfrmamaJorityofthe 'Votes cast on 'theproposas at the 
Compan,.?s 20Q7and 2008 anua ni~tings :of:$tqcklol~r$", .
 

OD JQl'y 24,2()Q8" the ~Qmp~y' sboarQf'4irQtf$,.af review, tli.çlJsSiønaa4 _yss
 

o't~' PrørProp.o~ls and tb'C i:~u1ts øfthe two stØckhldet 'Vote'S on the prøpøsas.,: dët~ed: 
tht it was in.' the hestiïe'Sts o-Çîh'C. · . iìlfmìn,,'''''.i :.ts "+~C1"k~1,.i..S t."" .....:t1d 'th. d rlQ',' "y'li B.~..'­... '. ... .... . !L.. e ..'1 :t-~3 Ø; l~ J,Jl¡lQ.... .'1 ,-i.e . . e "'In...¡¡
 
laws tØgivè ''te ltoIde'ts öCno less' ihan.2S% 'ò-f:te 'outstäômg .swês o¥'all êlâ$~s' .Øfêäpit 
stock entitIedtovote thereat" :te riglmcäii speiä1meetInøs' of stöcloldes. (the r~tly..áW 
Amendment1~). The boardol:directQrs Qfthe. Company .~xpressly qeçded no:t'Ul InclU(e: any 
Qtherrestr~tiQns of any kind) :such 
 as those díscussed in èSf Corp:, ,(avai. Ma. I $, ~QOg)and 
AM! lJealthfare Servs.. Inc. (avail.Dec.3Q, ,2D081on the abilty ølthese "holders of no 
 less 
tha 2$PAi üftheouistádingshaëS'" îöcall a$palmeeting. 

In .cO:ieëtiôtíWith itsãdóption òfthe By-law Amènäélíts. 25% tleshol4, thê,böåídôf 
dìëëm ;of:te'CöiDany spei:fly-cnsidered tIiát th 'Stãhäs, teguygttèdií. aetiön 
relieftopemût the, exëiUs1oi1of'~~righUö cá11 '1\ špeiá1meetìngpropòsãls'l~whetthe regštrt 
has a2?% theslinld,sj)ecífied initsBy-laws anddnes. nQt'liposeany.otIer.restnctiöns, 'sucñäS 
.o.se~ dfsçU$~ in C.$Xøø,J.'lL~ritbçf;r~~ 'n~bl)ai4 Qfqb;~~s ottl:e CQllPn'y 
understoodthät thPtoponeit'faor:ed a i O%theshold" as. im1ìøate~. thePriÐrProJ!sals..Die 
.böar&deeted 25% to be ,a reaønäble thrshold that substatiallYÚ1leinented the. :Propouent',s 
favöre to% thtesòld in vIewôf: 

· The êoneentredstokllder ptötilø ,öfth'e :Øøm:paiy;. which ttesit 
relatively eay fota, Small nubetøfsiøøkl1dets tctteaëh. the 2~~.tlø$b.old 
(e.g~,. any th 'otthe lop five hôldeìS. exee 2S%)~â1d 

Ai 'T.. ..; S.._,ls~i; n.' ..ord. ,fn ,,,ac+:.-n rêlief' undør ...i.e .D"..1 ê' wbenCöm .'. . .;'es
......Lgl~"'grlXt,.QO ..l;........ ... .........W!...AW-...... ...pan,.
 
adøpt 2.5% thesholds,
 

The By-Iaw..Áendment wàsmådpublicánd'fied 'Wth.thCoinSSoíì by 'th 
Compay Jll It$Qmi~rIy RtpQ1- 'OJ) EGg íÔ;.Q forthe; qller en4çdJune' )Q,; 1fiO&. Acöpy :ól 
. tli~ Cønipany's~ure.nt'1\y..laws is.athçq, høretQ as §XhibrlI)~ 

III. The l$y../a :Am~ndeni(Sub$fanî:ati11mplemenJ the Propo$al.
 

'The. Stahäs pte\lotlsly föwd th B)'~làWS sínlarm: the By~law Amendent
SátisfãCtoy\à.ârss' the wietl1Úí.; ooiìeêmsõf'~pöSåls, siUã'ló thêPmpóß.l äìàthätJhose 
šimûáTi¡ropòsas w.ereithuš. exclûdåb1e Jrômthe P1'()xystafent Unde' the-RUlé. InBôidUs
 

Grøapi J"C. (àvaU.Ma.l i~ 2Q08)" the propö ;Sübmitthy Mr. 'Wìliam'Steii sougt 
ameidìønts to the -çpaiy"~ Bf-Il-ws ,.òV\ing:for~ii9 restrction' on the :shareholder rigl'tto, 
!.all R- speia1~til1g?ÇQ.nø4 to 'thøstarl4 'aIlowed 'byapplrcalec law."The state corporate; 
lawappUcable to RøJdersorQupp~ritt the 'sl3dard I,Q ;be e-veniØw~r th.1 Q%:, ~e~~tioR 
403 of the BusinessCo.1ptlratìøn åçlofth Sta~orMiçbjgan (pnnttgtbø :ay;.law$ 'ora
 



U $; SeUtties, äldElt~Iige Cömmissio~~ Pae 4, Jaf'l 22,,2009,
 

MicIii.ganCOlpi:atQIlatJcb .~' tlQ~4e OrotJP, 'lo 'spç~íty anf ~ own~tslûp;th~$høid tor 
sh~hQiderstoca. atspeiâlinetg without litation on: 
 how Iow the nrnìniun theshøld niy
 

be :an. provig th ~'lor good cause ',shown" (j.'e.,unde limte 'circumstaces), a.cn niy'
 

enfotc,ethtight 'Of "holdersofttat less than, i O%: of an th shärs etttìt1ed to vot at a~tig"
 

to :call ä :speciäl meetmg). NótWthfJdiig the fäct,thtMr.Steinet'š propoSåt' Botel'S' 
ØrOÛ)) ,called for the BT-law tospeøify ,a lower stadard -t 25%5 the $t:eoncured ïha.t:te
 

prQpOsal was~cltJ4ab1~ \lder the Ruleipliglt øtthe' coinpay~s. ~lt~ :adoption of a. :By..hlw 
p~ittg ,;bo14ersofa.t I~t '2$% øftheçonipany~,s ,coinon stock.to call a speçál nieefug øf
 

stokholders. 

Sinlatly, in Allegwmy Energy~ lñe, (àvâì.Feb. 19,20081. the Stapemiitted the
 
eKclüsìott ofapmposä mad 'by Mt; David A.Peterson êalingför an amenamenlto the
 
company's By~laws wmch,as inlJorders (irqu" îmlIsed,~~ ;r~sm~tio~9.ll tb~share~l)i4ei
 
dgbt to~la,'specìam~ti&ÇQrn~ to the ~s,ta4.a.4a1iQwed bya.P)ßi'cát71Ç1law:" The $tate; 
.CQ:røratø laiWapplicánl~ tQ AJl~ghe.py E.n~gy~. petrttthe $ta~d 'tøbe.e~ IØWl1"t~
 

1. O~ ,.. ,0", 8..4\:, ...... ,t'~AM2(,i;\...: df.'" ,r"e,ne-I n..1'"'fiwn, r",:w, "of. :+Le S~"'+"" "¿Ç:MA1t1"'''íi I...."_.' 'tI++. '. ...g:,., . n.. Q'l", ,._l¡øn~, i.V . , t '.,.. me" .'" llI '''...,I......''..''.L . . w.. .. ,_ u'..-J''' '~ . . .,..ni
 

th Ïhshøldto ,be set intbeJ3Y-laws,WimnG rt'Îl1imum tequiedtheshöld $peciñed)..Sti~. the
 

Sta'agee with th 
 êômpay'sáSsertön that th prevwusamendmettt to its :$y..lawš a1owInK
 
holdes of2S% ofìts common stock toeall a s~cia meeing;wassiûcientto: allQw'fo:r
 
ønnssiop Qftbeptop.ow: wideithe Rule.' ..
 

Cønstët with the Sti,s-lØugstÙ1g aPJlicMi)lH:.ftheRu~ the essential øbjeetive. ,of 
'thprnpnnentd;s ptøposal. in ealiof I1tde'ts (Jtdp änd,AllêghenyEtiëtgp wäS satsfied, by 
lmplêíeitátibn :öfally..lawpettg th höldêÏ'øl25~: öft t1Ö1npany"s £óíññ siöök to'
 

,oallâ.spoial meetîAg øf stöckhöldes:thëstoók:oldèts ófthe compan wete ptovided. with.a 
meann~fuIö:pportIl tö .caIa'speeialmêeti. 

The speUlc'circumst:es ,of.theCompan,mae itesp~Glly clea howa2S%tbeshold 
ptoVÌdesa 1leangful opportty:tør its stocido1ders'toQ8Î a,sp~C'ial:meeting. Accordhig to 
the Comp~n:y's ptoXymatês fot th 2ll0.8 amii meebg øfstockbolder:s ñlød.øp SêhedUle
 

14A, fivestOêkholders (nøttêofwlïom îs anitisidet) DeíîefieiallyóWf,48%. oftbë, Com:y's 
.0utStdí ëOi1on:stoek and, any thee fif:theselive stockholderståen loge:ter benêlicially 
QWl,in ~xcess of2$% ofthe: Coro~"s Q1ltsalulillg çnnnon ~toçk~. lÌan,eQ,vinm~Rt wher~ a 
~niaillll1~Qt fì~bø14 :S1lCli, lag~ :Q'lqlçs: øt smeki .r~ Idl it ~~ 'Ì$ :ani~ .tb~
rstocidoì4et$ tø. re~lith~.2S~ tbshØld* there can~ l1;Ø40libt:t a '4$% tbr.e$P.¿i:ptYi~,a" 
vei nieangful oppørttytocaii a :speeia meetîng.
 

The: Stateaóhed the sae: resut in lMCo. (avaii.'Fëb~ :'1'1, 2(08). where' the,' pr.oposal 
~lèd. fot'the holder öfa teaôíiâbIê, péretäe of3M~scoi1ottstöêkto bavêthepowêr to 
call a spcialmeetig öf stOdkholdets,Wi't theproposál ~pecifically favòrI i O%.tö he,. set $', 
ïlnìtîownershi'theshold. Inre¡;onsto'the,prDpos8 thecòmpany deteimed. to
 

:aPPfQ¥Gj. prior to *e $tocklo;I~s;' .i.~tigfa:'ay.law'amtp(Ùnt Pemttinstcllde~s 
lløídig at ìea;l2~~ ofit$. outtadíg~øJ.:U $t~k to;ÇaJ a!s~çialmeçijJ)g, 'U~ $~ 
en- :ed..+i...tth.. .. .m, øs.B.",I. .' .. .... .;'-,..t. wi~i,,'2.I:'9"_.n;- .... . 0 ... .... L;nthresbold..,.n~ . .,i. .e-prøp... .. .'. y, awamenlO,ue-n.,., ,Na,¡;'I'Q~.~lJw:e1SlJ-- ...... . ...... ......¥ 
wuldi;....-:l.ail"'.-..l. .. ..... ,. ..t' the n,. .....w,. de''', ."ath ,Ç"'..~l.t th.:u .. ': äl... d .~p. res$I."'~.'. ,g..~., Rl ~
... Q .. .su~m.l... . J.IUl"enen. ..'1'l~pOSQl . ...~pi~ . . . . ,~1. I, , . epi $lo.s e...... . l"lA'(Q . .... 
16%-tbeshóld. See iilšô Johnson &, JohtJôn '(avail. FeD'. Hi, 2.008~~ 
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In addition, in an analQlJous line orno-action lettrsconcemig stockhlde rìshtsdpfa" 
the Staf 1l4e( tIeRWe;. allow~ exelU$ion ofstQckhQlC;er propn~a1~ reqllestig that any:ftne
 

stockholc:errìgbtspla be put tQastoç1doid~ vote ~~~'s()on .~ wssihle;\ or ~'p:ntiQa'bl~i'oi 
~'wthìn 4";niønth" where the conipanyaIeady ,had a pølícY'or .By-Iaw.i pi~thatrequñe4 R,
 

stockholdervøte on l-tr ñi:t . righisnlwi with one Xl.. .,. ,'... d'~S"â~-ntion.& . . 1111iTïWelllnt'. -',¡ ...e:. .. r ., .. .. .r:e -Q.l"avy . .. ee, ",/","
 

lrr, ~a.vai;¡ ,Jan. 31i200J);. St. Mictø$),Stem$,ft~, c(av4il. Sept Ii, .20(6);' G~tl. M,ifJJr4.' (Jõf1!;¡ 
(aväiL. A.pt.. 5, 2(06); Tifany & Co. ;(.'\àiI. Mà. 14, '2110.6); Hame De:pti-1riø.. ,(avaî!, Ma. fL,


2(05).madâtessmg theptQPõSâ~,!~ Sïä.CônsIštetly CôñCut tht tlietë is 'ñÕ,~ 
differnc between holding the stokholder' 
 vote ~assoon aspossìbl~~';'as. woti~hav bee 
Teuitëduner thelloneywetI pi;Qpøsa)" and ~"wtIin Q,ne :yea,"' .as,. the, Honeywell ily...la;ws 
ptp¥ide,or '\ytbp; 4;,tnoutb,t as 1h~ H()~ :P~.otPtøposasout rad "wou~ y~ar;" as 
the Ho.me Dep,tp:ö1iøy sttement ptõvidë. ltd~the .Öî1ë-yl!ât J)ênod:tbatth s.taac~epte
 

m Home . 
 DepOt.âš .substatialy.implementmgthê; fÖli;.móiîtl prõpösal is ptöponiöiî tö tb:e 
telåto:l:tbtth Compãï's ,cûlent25% theshõld beärs,töthe 10% thtesnõ-1d ,specüiåii the
Proposa. . 

SIiiÇ~ th~ essetial nbj~tive oftbe:Pi;øpøsAl nd,.a.:iawAn~nc:,menl ~ givmgtb~ 
støckholdet$, øtthe CO-mpany am-e. opptrttytø 'call asp~ìaIni~g~:Ì$ 'identi~al$ 

the: CömpäY li äIeady'substatiály imlemen.te thePtop:øSä. Bâšêd.oii:the Stas Pô$itiølm 
citedäbve:,pare,ülatly itsposîtiøns'in l10rdes G'tø'Up 'ärd,A11eghêtNEïterwi. 'Which,~ttd 
theexclùsiòfiùfdetthe :Rule: öt..speialme,etUg propòsálthâ.t: êalêd fó.t thêádõpIÎøn óf:By4â.W' 
placÍn no :restrctionoD ,therlght ofstokholders, tõ call speialmeètígš, whetê"thecompaes 
had~y-Iaws,reqiiga25%oWIers1ip th~shQld to be met înplace:,th Conipany belieVes, that 
the, Propo-sniay'be oJIlt. from jts 2QQ9 ':t~yMa~claIs.., tôrelÙTe støkicildç~ t9V(),~ oi-, 
the Proposa Would clearly defeat. the P1Jseof:te Rule! tø aVQi4 votes Øl); matt~s asmwhbi.h 
the Cømpæ,has fav-t)rábly:act. In the. intat ç_~ th'e CønipäïY ha. fa-v(ltably a~d antle 
Pïoposalshóûld thusbë; exêlùd1ë:â 'substatiaUyìnifëftêdunm- RUle, 14.à~8~i)(H)). 

.. '" ,.
 



T"'"ll!:1; 22 .i'oi\
uS ,Ct '.--'.. dUb. ..... ..ó '.. p z:
.'i .,'øëQ'lesan'.,iXC .ane .CønlQn) .'.age"i l:-~~,.. ......,,:.___ ,__V'~
 

We wO"Gdappreeiate a respo~eirm theSta.on. ths 
 Do-actìon requestassoön as 
practîçab~.so .that.thçpllpaiyeanm~f;t 'ilSpdllfug.anilmaijmg sèbøqql~fQr',.the îö,09 :PoKy'
 

Ma~rbii:s; it ;you have aiy'questiQl1sQrfequî~a.ùiijQn:al. liiQmitiQnçQ~emig lhis ixttl;; 
pl~ase d()nøth~itato call niytøUeag, Neil Markel) at (212) 22$";~13$oJ: niëat ~l2) 22$..
 

25880t etrl Neil atnmkêl~cgsliconi :ôr meat eldingsb-ørg(lcgsh..eøm.
 

Sìicerely; 

#""""/ 
. .. ,.. ._, ,.. ,-,....
 

. . ..~thât, À.Klmgsbetg 

Attchments 

cc: Nicholas J. Cane~. Esq." Thëlnte:ru.btic VtouofCønipätes.. Inc, 
Robert 1. Døbsofi~, Esq.., Tb:e Ititeú.b1icGröup (if Conipanws, Int. 
Mi. JobiChvêddefi 
NeiIR. Marl, Bsq, ,Clear :Gotteb Stëën It Hamto.LLP 



BxhbitA
 



tenn~thSteintt 

"¡'FISMA& OMS MemorandUm M.Q~qe...
 

Mr. Michgel R.thClan 
Thltliie:qnl,biiçGrQl1pofC()inpanes~ InC. (IPG) J'!T:n:l1 F/¡Z'O 1J¡; '¡ '1 ( ~ t) t) I

1114 Avenue of the Aieri'cas
 
New'Yøtk;N¥ 1'0036 fllJl1'1t.fL;lJ -lg. ~~fi-IArt4 B
 
Plit)e~212 7Q41200 .
 
Fax Zl21u4-:1.2Ql 

Rul 14a.ifPnosal 
Dear ~.lltf
 

1'i~Rqe' i4a~9ptQPosa is. ~pe~' $Ûínitted in suport: orth lö~tmn pedòti~~ øf
 
.ø~ c.Qm.pay~ 'this 

proposa Î'sfor the ne 8.us ,$h~ql~r ii~g., R'e 14:a-6.
 
~uÌ1eien~.ar~~ 'to b.~ m~tirçJudittheeøiitfuøU$ øwntsñip öf~'~ stock
 
valti ïiti afthdaoÎ~ repetiVeshare1iQim ;neet¡¡m4tlpr~taop;otth.
 

ptQpQ$l 8,t the ø~UI ineøtig-. 11s submfdrotmat 'Wt1tthê shaholde.:suppliêdempha 
is; inended to dbe.tl: ÍQ.. de&i~prXY publìoatill...1N is 
 thptøa íøt;Iølu C:heY~n
oat1orhisdesgnetb 8ètonmy behå'regar ths ~e 14a-l:øropa f0ihe,'fQrlcoming 
shehøclr in~ti8 ~føJ:e; 'dUg,ät: afëi;tl:d!Qrt~ni~~é1ild' mêetPle~ 'm~ect'all lùttEuIDmiU1catì:ons toJpbn 'Ghe~.t(&'ÒMBMem(îratidumM~.6Ú" 

....FfShi.$ØMS.M'.r!onl1lÍlJni.M.Q7MØ... 
to faciltate proi;pt tQmiun~tiønsW1d:Ù1 order that ìtwîll bevt.tle thi eömmt1caøns 
have 'bn set. .
 

Yöurconsíderaton çid tbe~iøørtíø.u 'Øtil&at4øfDkce.ctø§ Î$àppeøia~jh sUpl~; øf
 

th~ lQtJK-teit perforãnce of our company. :P1eack:owleclge reçl't otths proposa
p¡ompy hy emai. . . . ..' ,.
 

Jci.~'j~o r
 
Date 

co: N.cholas..... .0"..er .. ~"'1.,.t''-w.~~;..¥~.'bti'..... ....~
. J .....~..,a . i.i......-L~_..tu i.....UUJi
CbiporareSeefet . " 
PE1i :î12"''fO,4-Ha3 .
'~~i.i~-ÎØ+m6 
RöDë Dobso qdØbson~inUbttê:.cQ.

FX::l(?i~1Q+2~(i d' .. 



i:~ Rule 14a&: Pt~ November, 28,2Ð08j¡Modied D~m~ 2.9.t 2QPI)
3 "" Sp~iai;Sharn"e..,MMuis 

RESOLWI)~ ŠhawiersaSk: Out boartøtâe'fhe' stepnecssS Oó1ísistrit Vlthstte law' to' 
"\ .d. '''. l:t~l'.". . .h;;~ '.'. '.h. . ',"d. .. .¡''l..-l¥~;..~ d' """'...._,.... ''" t' , ,1"'0'.";.. ve '".olâers.....o....f1 (l'&. ~.. '..'øn....,..amen" our ~ Q:wS.cu "ea appr.opn~ õP, "'....gUJ.."" ..&o l! .. ~, . . '.. .. '1..:__ 

o~~ OO~Qn $tct(or. the fowest pecent~alo~lihy 1aw above ,ìOo/)1h po:wr1ó, 
câl specal sbawner meetis wõek would 
 inlude th 'topic: ofeleêon: ôf'dì'tors. 

Speciw. m.eengs aUØW sb-wers, tø Vote on: iii1ant ,nra.t.,S\k aselççtìn-g new'diçoæ~
 
that cånarse betweeanuámeetills. 'If sleoWlers ,caot 
 call spial megs mvesr'
reímay suer.SbaeoWíers should,livetl äbilla to ,câa;sùi 'mê'e'f whm an.w 
~ritsptompt c-ø.ideratoì1. 

:Sltfelìt'ô.tXünet Süin,er
 
Fidelî~ 'li¿fVan~ $1Pltlød~a '$luhøldet righ tQ~ia s~ia1 :i~.1ñe ;pU)~votûg 
~deline.søfmany ptiblcemloyee pensiòì, fuds: alsó favo:t'thsript, 'L Còtprat
 

i:ib:~ aa; '~øveman~Mef:slñtônai h~e r.en;$p~ùi-i'rieeûng .dghtsintQ
èonsiderionwheias~~ccii~ ra$S- . .
 

Ths .propo topìc \\,ø Îtp~$ive $lppottát th fø1løw:g ~ni.l1'e ~ '(tn) 200.syes and 
no -VØtøsf 

Oc~~,.;Petroteiu(()~ ni% :et Rossi ($pønsol'l

Fitstñetgy (:) 61% CÏRossi
 
M:atathøQ::OO ~O) 69% Niêk RO$$i
 

The, ' .... .... u"':of ths S: ....;.ätSt.....-io~..¡;. ~'A'.,-i. . ...."; -","L"""d àlb", 'be C'nsid:eîed m..i.... .mer.l~. .. '. .' pei .. ,WU;¡;n..,.r J.Vl.~gs propol: SLW-W . ,.. __, . .0 ... '.. .... l.l'
 

context oftbe ;nee f()r.terimpro-veinentsin ()ure.~t$qQn:ql'ate: govemce aidin
~ndividtil diecotpeonnce~ 1'1ifloogd the, foUQwmg. gOve~çe an pertomice issues were.


identified; .. . '.'

-Th Cor.rate Libra ww;tîæøtpratêlÌrBf.co~lminep~n4~ntIlvest re~~h 
~rated.Qurcom.Y"HigñCòneé"in,exeèutV'e,pay. . ........' .
 
- Michael Roth, 
 who also ha two'øtñside ditIQbi$~ "M.aWaded $QQ~oao options 'm.

2()Q7. Ths latg~ 'ôptiòn .aWaráooncem ovet ïhelín beetexeêtiiVë PLY MÂ 
conipa¥perfò~çe. Sïndincîea~ i; ~ Cöïnpats' .støk~; tha.t. ~(tøipløfely
uilated to inagementpero;rarice ca reat; ÌAlatge~Cíal awads. 
· Wiiii'aK.~ whø tecè-Vê ôtï:21'~ m against wteänd seiec tJn ôtláudit l:d êxecütÌv,é,
:pay(comitts'j ..atsP'$~rw4 an tw()bQat&;r~d "0" by TheCot.r~'Lm~:Wllp.Qi 
(WH)Md 'Meredith (M~.
· JöooGreeni~', -w'~ved òut21%' . ~' ; stT al Be ...... d' ow: audiHmd'.' Hm~ '.__0. f" .". .. d~ ~lU agavø es "IVß .-,Qn: .. . ..
~ectìve. pa.y oomm~,Jn ~ml)n.to .Ui,D-rat ~PmMD1A(P~' oo~d. 
_1;11 "'o:n.i:""e .....,. ~'P!n~.iA ~"".,f. 'i'l", " .... ",.,i.. .... .... ., '*, . '... '..:....oi. (f.,~%d 26%,~, ... . .. .. .. u,.. A- .I~~=1o Di-~ . .:J receivi; our mO¡:L, ag-c v es 0 ~ Q . " ~. 
êåli seed. ono'ut. exec,1,ivepay an4 noltti()i1.eøni~L
 

.. Aganstvøtes .øf21%ol' mgher Wee about R-times:t aga votesteceiveabyšome of'
 

øut o~i: dIteçt.l's who t~ved Ieš th 3% in a'gai'ist 'V'ótes.
,It We hád tlo.sbhokjt right to:
 

C ...:uf1v' .t. d
.,J.im:. .....ø:~.. .~. vo,. mg. 

Tô: 'càll fl'Speal meetng, 
'lø voteøtt ~Keøvé. 'päy 
An indepent BQad :C,I,~tt
 

The s,bove êØttce.shöws,thete isneef''imvenrit.,Pleaseneöütagé mi, bôa.d to
 
respondpøsl1:V'eiY tø tñ$prøpo.$aI:;
 



Spe'Shal'eowner Mèdp..
 
V:eøn;3
 

Nøtes: 
Oi" FISMA &, OMs Memorandum M....'1oØ **"Kenieth. Slêmet. $pìtrød Ma: ptOimMl.
 

The above fotnt is req fox pubUea1ion. wlthoUt ir~~g, r~fòrrttgot elit(ination of' 
te~ inludig' ~gin ai conç1udinQ; tex.t.unessprior ageentis reched ltis
 

resptfy requesd tht .thsproposal be: ptoofreä beore itIS'publishe:d irlbfil'd~f'imtl~ 
pi.Q~' to Elnsqe.th thÙ1tegdtyøf fb", 8uhmittëd fq:t is teplí~ Íl th i;roxymateals.
 
Plea advise ifthe, is .anytygräphiCa que' .
 

Pleas note fhaUhe ,nt1e orthe .proposal is 
 par ofthe.lguent m fàói'ofthe :pøpsa;mthe
intetëstofclãfty âid toä.vòî& coÍÛônthetitleòt"thsátd eahø~ J)aliøtit~,js' re~d to. 
lreQonsist~t thoughout allthe, pro~ mateals. 

TheKo....., /I. .. ..m is.m...e.......i: .t... .,'': ..: .:. ... . m. .. ,..t. n--.. ..10 . . ..... ..'t.ep-enre,' 'ï... . .~. . ~.. 3. '. '.~..ab. o. ..Vi. e~.:..b. as. .... d.: ;o.'.l"tthe.
i., iny . .~....~ 0 ~$lgn,a.prøpotl¡;~ ~.... _ ". YJ ,., v­
clionolo~caî. order in whicbproposas aresu. '1,reueteddesiptìôn of"S" øt
 
higher number allows for.rtfcation ofaudtøts to' be item. 2. 

1m$: proposa is 
 beieved to confòqnwithSiafLegalBu11etiNo.14B(C.pi Sepbør l~~ 
2Q04ìnø1titnrtg: ... .. .
 
AçoorcfgtYJ 'gQingtOr4, ~ Qeliê:~ fbat,it WQ~td:lJøt he ~praP+åt ror:ct:ates'tö ... .
excludë æppørtg stêiiêñt langîlgè 'åhd1OI'arén'te :ptÓpoSäl it rea1 .qn mIe 14~a(iJ(%J i,I
the, fOllowiri çkc~çe$; 

"thecompmy öbjee'tO; tâ' asse& llCäUS thy ..~æt~nrl(tiii
 
.. th~.Co-J,PanY objects to. factu asns: tht; w1ûle not inmea-y f~se ot nUea, may 
be disputed 
 or cøua~red;
 
· 't 'eönipanyöI:jectsto Iaeti assertons be.ëä,tbsë ässêiò1îmaybe m_r~~by
 
$har~hol~ts in a måir that is una:ötle to the eoinpàt. it dìectoraot itso£tçefS)
and/ór .

· 'th~cømpI;Y QbjeQt tø$ftemçnt$ ~~ th~ icre~t t)eøpilønofth~ s~~1d(

proponent ora:reference source, hu-te stateents 8J.iiot ideêd $pecíiÇâly as. $lh~ 

Sêeal':SunMiçmsyst~li.lnc. (lWy ;2-1, '20~$). 

StockVllbe Àel4titttatthe æiui.~inãnthein1;ø:M Wibønt~d'llf,t:ê~~. 
tnee.tg,pieà acknowleqge ths proposl promptbyeml. 



I 

Exhbit Bu___ .._'....'., ..", 



Mr. .MIchâel'Rth
Chain 

.1'è Int-eubliç U:o..upøf'CømpanøsJiuc.(IG)
 
t1l4 Avenue orthë Amerca . 
New 'Y0ík, NY 10036 
Phone; 212 70412QO 
Fax: 212 704- tZO,l 

Rule 14a;8Ptøpøl 
pea ~.'Rotl
 

Ths Rutr 14a-g; i)Tiposa is:rçeø1y submittin surt 'of 
 'te löiig~tetx ~om~ Ø,t 
i)lU cøllpa:y~ TbJ pt()O$is føi"îht ñè~ aili ømièhøid~' møgg. Rule14a~8 
xequements/are .intendêdtone' met -mcl~ the continuus oWnershp afthe reqù.ed.,stöck 
'våÍüe: tìtltil afer 
 the dàté .of'fuê ,~ective: slareholderm~ .àJdtDe ;pesntãiionoftls; 
'PoPQ$al at,the ;i:títiua meetig~'Tl aubmtted fØlJ;J.t., witbthe ~liøld~ ..... ~i:hasî$,

is inteJ;(Je4tob~ ~. &detim)jè'pto~P1lb.1iêEtiØI1 1:bi$;is: Uiepi:o:K'fnr i .. .èyednel 
and/arms designee to act aRmy ~lit r~garè.g,th~ Rie l4a-$, prQPosafbr the;:forOIg
 

shaehøldermeetibefor, dtigañd.äftthe fort ..'".ëliøldèt ll~g.:Pl~diièØt
all futu: communcaions to .Jobn Ch~A;~qM£lM~mQ(. .., . ~I$,R'­

m A§iQM13Mem~ni:(ilftMo;7f1.§'"


to.:f.. e prømptçøtnunøa'toti$)d in prdøt tht itwl ~v~bìe 'tOQnillcatlOXl
 
have heen sent.
 

Your G()IlSderatöfi mid thèoonsderaffon ofti Bôad:of'fiirtôii ÌSaprëciated m ~ør of
 

the IOIl~-termperroi:ceof OUt 'company:. ¡piøa~ aõk:øwle'e lr~eipt .'Of th~ ~p'Osàl
 

prøiptly byëïnh 

.~ JfJ-,1~or 
nate 

~:;N.êholas 'Ca'~iølUiä.er.~erbiì'e.com~çni;ate;$'Ii~ .
PH:21i~7Q4':lJ43 
:FK~4,1~,7Ø4..2:;4~6
Robè:tobson~rdo'bson~ti1ìc.c()~ 
:FX~ (2líZ) 704,.236' .. .
 



fI; RWt l4a-$; PrQpQsaNQvembe 28,,20081

3-~. 'éd ul-Sh"~WDêrMeet. ..Ö'.,p a -~~ , , ."Qll! " .. ,
 

RESOL VED~ Shaeownersask outl10Ød totaetl stps '~sa tø ianemf ~ b~laws',ând

~h :apPropiat~ ¡gov~g 4øcllep.t tø ßÍ~1iÇíl~$øf iø!!' o£out outcleøion stck 
(ottle loW.e,petceîî ãlowed by law åbävê 109A) thpowet ttca1 $peøim $Òeøwner

meetings Thslficludes.tb Súh Qylâw and/ør 'chä 'te willndt have anyexceptiOl or 
ex.clU$øn conóìtions (t()'te:test~xtenP~ttbyste law)thapply only toshaWñets
 
but not tomángementandlor. th' b,oäid. "
 

Speçii: meel1s allow shae9era .to vofton.~mars~ sueILaseteëg:nèW d:iî'é~
.thàt .Câ.ân bèteenánnualnieetmgs. 1f$ãower :CåotCàspeciåmêêmVéø-t
,tetwn:y$Uer~ . SJ:Wnèts sñó:oothaVëth;abi1ty 'Ú).ca a spiaJ fneêtig when;a.~t 
mmts i?i¡nnipt 'cniii4.eratøn; 

.Stateent öfKeüet Stet 
Pi.... 'd.èìi.,tu and..Y,. ,i:n'M...1lld sut\~~.d""""'-ëb.",..,tA ,'....,'~..li't'to.. ..' ......11 .. d: ec. i""..,i tn...-.':. .,."g..; Th'nT..OYU. YOU.,'n.!,.'" . ."J ..... .... '... ,. ,~-.. , ..:1l".... ,...~'.. ~er..~ ... ~....sp., ...!i.. ___ ..... ,y- '~.i . ' 
ilidelins: o£may, publlç 'enplafce :p~siøn. £uds ~$Ø£flVQt~ tb$ -t:gtleCOrprate. .

Libr"..atd Go;y'dd ..' M~êS T~u.."'ti.'....l"'ft\l' ..,... _",..~..i. .... . ~.... nn'b;¡.. ùi.:.. .. ,al ... . .. . ., em ... ...i..i J.i-w: Omi-u :ei-en ~~. meeu;g . .e""' ...
consideration when as ç'9mp$lYi:. 

t!s:;proposaf topië won 
 impresve siiot at't,lQUowbg ~':òasd on2ÔQS' yes.a 
no VoteSi, 

Uccdenta Petøl~. .(tKY
 (j'6% JEl..l\$$ (:spømr).Fi.étgy(F) :67%. chr, Róss ..

M~'tønOO(MQ) .69% NiêlUløssi
 

Thø ,mmtsòfths, Speíal.S~Qwnéì M~.spropoSã shòuldälSö Dê ,êÖi-dêt in. ~e' 
context of the nee 
 foX' ~..,1._, 'n,nr, ve ... .1-ö .. '".. "Am1Mìn'~. . :Mmh-", lJov~~.ad 'In' , . ,...i,J... _.t60~i,, In, O,~¡. ..,~_.1,S ._~~....~ -t.. ,.,....~" , '-'d',

incüv:id'û ~îpetfomice. In 2008 the Iøltowiggovemaceæ:dperrieissUs were,' 
identified: 

.T~ GØt-iè Líbrar ~.th~ö~lìb..eqU4 aniñdøpedènt itvestni:eïtr~ø-i 
firm -rte 
 our company "HgbCQnoe"in ~eeutve ¡iay.; 
· Michael R.oth . 
 who 'also had two 
 outde 'dictorships" wa' awaded S(J()..Ø09' optioI1: in 
2...00........7... Th.......e... 1..at.,ge...si.. .øftbš o..ri. ........'. w....,-........'......, ,;i ..nëé . 
 '.....Vèt'th. .¡:.i..'Oe....tweê.....w".',t'l.':.".e...... d..',. , . ...... .... ... ..., .t..ona,a4UL~~cø ....:i o. ,.e ..~.. ....... .... ..... _.."" -pay
 
and .çøifiPanypeQim~Cegven;tht sm increaesm th COm,panyis shae pIce: (whch ca
 
becomT'.lete'ly:,un,,~A' to. .. 11n;i1'...._. ..... .M# '.' ~..' '.. 0. '.' ' ,........ .~. ,;.an result ....... la01... . fiimncfaIa.w',... ''','', A'~..
.:r ..",~~~."""".i"''''~J''.. .... ".. .....pl/. ,."1;..,, _~~
.. WülaiKlt~ ~~iv.øa :öii 21 %iì w:eldQ1o)vdtes åñšero:i om áU än
execommttaÍso seedop. tw ~~.t~ KJ)~ ~ ~'~ateL~;iWhrl.. . .. ~jmdMerèdtlLavP-1. .
· John Grei .. f..t~i:.iVed' ',.. Zl%fn 0.... ......i.eld1\(j\ "" ...... ,,,is ..', o_red on cO\1 audt," .. 'W),.. j..., _ Q_ ,l! '. il, 'Wlo, ,,\.11., l",Q_ øiQ~L"" ....."
and.executive!:pay' commt$!in;~(MttiQnto the ;o~dP~I,A;(P~ ho,d. 
· Ii11 COnsidiiánd Rëgma1d 'Brac w1o recive4o1l mos withèld votesof22%.an :uo/~ 

~b.sered,()n out èxeûtíVe pa ßfanòiitio.neöimttee. 
~Witbe1d, votes oI21 % or l$gh wee abm.8..ties the '~*bl'eld vote .~eíved' ~ 'some' 
øf our other :dieetOsW-bô. reêIved letf '3~ in wîOOeld..'VMe~
 

~.w.ecba4n()~~Ø:ld~rlgltø~
Cuulvevotrg. .
To ,call A speCialJÌeèti~. 
to yôføølÎ ~e,øuive pay

M úipedentBoard Qhai 



The äbove'CòñQ:rshøws:tlë is need for bprßV~~nt Plea~çnQQ~,e OUlbøâtto: 
respqnd ,PQsitively 'to, th' prp.øSL: . .. . . ... '


SPéShat&öwuêtMeøti,. 
1"1500 ~ 

'--. 

Notes: 
d. FlSMA & OMS M~mørandumM-01~16 ... Kemieth Steiiet~ ....ed~ .... d,..1stOñS1:.. \JuS:ptiw~ 



'I, 

Mr~ Michael Röth 
Chaiân 
'Ielnteruljfre Gtøtip øfcømpates, Inc. (IG) I1DliIF'J ¡;fi ,1)¡;.l; "í~IJf)X'
1114.AYenR~Q£the Am~~ . 
1New ¥ork. NY lO'()S6 
Phøñe: 212, 10+1200 
F~:: 212 704.1.201
 

Rule 14a~g Prposa
 
pe~ Mr. .R,ib
 

Thîs R.uI~ 14a:-8 proposaisx:~e.1fiY$bn~d in ..~poQf'~ lo))~..f~.pmorøane-of
 

o1lcoinpany. l'prøösa! is.fortñe ne.. äiuasbaeboldèt"iitíg. Rtde 14a-R
 
reqenients8fe Ùlt~ndedto n(f m~t haoJ1;~g tbeçpntnuöUS own~lup 'øflbe 1'~1Je4 stçk
 

1tä.bie iiti aftl1 dàte oftha reSfec.tÍve; shi;ndlder meetig an the'presentaon ófth 
· ro osa:tthemm"": ... -n: 'J...l~~ #.. . ..'oh.,.i.ë,....--"t;,....su... . lied . .. .... .""""""i ."pp ..., a: ..... . .Jla, m. .... 4,lS.SUVL.i;~u,J,'Ontat 'Wb '1o.;ma.i;UÖ\iet.pp, empl!~,
lSlnteded, t~ 'be llq fQr .tive pro;ilubIi~n(l)' nis.is'tñ~;Pto~ f()rJ()bn~~eddm 
andlorms desìgneeto azonl1f¡ tilmt,l'egar4mg..tb ,Riie .l4a.;8proposa forthe fortomig,
sb,ahold~r )l~etii b:efot'e~d. an af th~totmijn~'shehøldê iiéêtig~Pl~ :tlÙ'.eøt
all futu conui.cati()1) to Jøbn Çh~A&ÖMBMéniòi'tiumiM~ 6 Ü~ 

**. FJSMÅ&öMB Mèmörar:umM-07;'16H* 

tø faci1itate.p:iøinpt eoinutêa'tÌØiì à1d.in.ordertDat it wIll bèveablê'thc:õmmUiêâøns 
have been selJt. 

YÖ'l oönsideratonand the cønsiderat(!ii otthe B~ nfDitetQr$i$I:i?I?eÇiatø W'Slpon ôt 
thelong:tennp. ç..,. ....f. .0. : .. ". p.l"'..... £1=..1"'.4", '.ntf...t.!d.tl.rn..."'1, .. '.. . -,'. e(';il;..""ance ß ur :com,any~ ~asaQtow: ~erei¥Ou.a J¡l'qy.Oli 
ptlipty byëms..
 

JrP-t~ol 
Date 

~:N:b;~hølascæët ~íok.e:åe~nteøtie,COJl~ 
'ço1"oratøSec;ieia 
l?H:2t,i,,'7M-1343. 
'RK: 2.12;.jQ-4,,223ti 
.RøQettD.øbsQil ~râbsön~ubliG.~ 
FX: (212) 7Q4-22$:Q . 



iip~h RWe .t4ä..8'Ptopôsa, No"Vbet:28l20&~ Môdif Deøembe;.2tZOO8) 
3-S~tSha~e.. Meetlcs
 

RESOL\1$.Ö, :Shaeø~askom Î1srdtatat th~ ~qls necessa to amna öur bylaws, and 
,each ápp'tØ~ïitè.góVehugdöCûelÍttö give hOldêrs öf 10% øfølU øiïdmg cøimQn- $tck 
:('Qt tb:e,l()~ pe~~gL' :ØQWCid,byl:aw:a1'-ve H)%)the,powCit tøçalspecâlSh\Ver
meeti~ :eoQSiste1,t V\tl-lrlaw" .
 

'SP'~îø.mCi~gs idøw ~øwiei$to: v()te'øn,bn:Prt in~.suøh 8$ ~i~ting new èleçtør~..
tht canmss, between.ar mes.):_e()~rs caot call spcial meetig$ mvesfo-r . 
rern înáýsuet.ShäreoWIers shôtìdbäve 'th ,åbty tocâ 'aspeøialme:ti-gwhei: a 'Øattt
nieritspt01tc;ônsdêratÌön. . 

Statement. olKenneth Stèmet 
fide1ityaJ)~l VlU~d $UPOrr R-s)i~hødetrightøta!l!a $p~lal meetn~. . Theprxr votig

gúdeies ofinY public eíplöyeepensÎön fuds alo. Îavored ths rlght Th:O~e 
Líbl'aiandGovetane MetcS.1ttemätíña b.e 'teï;spêGiMm~riht$.nitø
 
cOllideratign: w~!i~igng~Qr.aiy l'at1~g$. 

Th sal .d .. ~ . ... .. . +i... .pi," . . ... .ba .' . . íOO-S d
.' '., ...... prpø ..... tØPlØ wøn imPl~S$v~'$Uppørt at: ~.iø-.qøwm 13:ø:a~, .',:, ØIl, 'yes lI .... 
I1ö v.òtes: 

'Qcçid~I1täP-tt'Øieüï (QX)
F1Tn~i;,g(f) 

66% 
~7% 

, Etl &øssi(SPôI1t) 

èhis&issl 
.,)f....t...',,'~l p.,J!,O. .'.,)..J,v..a.LYD ",uv,,'.u .. ß9% 'Nick Rossi 

Tbe meiits of. tb SpeiaíSb~:wrM~ . 
 proposal :sböû1d. a1~ 'be'. AØnsø~~ in fb~ 
context of th nee ,for fqer improy~piensin oUlcopai.s, cor.rate góvémaëë anèl in
 
'ndiVidhol ,4::......" ..,;......ce l"" "\Ónd ..i.'e #r'il~d '. . .... v........,... and -..O-ái+iCèÎSe'..hY';ete... ...
..~ .",;/.~ ~_"'t:l'liÅ!o,,,l.. ,ó ;ukVVU- :,0 OWU go .-."" .. :t""u,! ~'~'", .,~ n"'Iqenfied; 

'''The Corpotate Lîbra\V~thec:o-ioratefibra .:m. ¡an independêntmveèït~êlí 
fi,tated öUt CoyjlÜgl1 Cöncth" inexeti:ve.pay. . . .

..."ir;clîlRø+hwh:"'I;",i...", '.. ".dr.-:. .,i,:" .. . . 
 "'ï1ed ~l\OOO .. tions..n.~w .'.. ., .~ ,Q~Q.i twQ.oUtsle~eetôX$mp$~wa.a"W"",.,.:.y, ".. ..' PjJ" ......,. 
2007. TI~Iae option award ,t$sedøonc.ems øver th li between exoouti.vepayåid

c.ompanypedotnance.Snu.incteaèS in thecOìis; št(jkpnce~ that. are, cøinple.~ly 
unelated, to iigenent peiome~~Qan ,resutfu lage liiuia1~.w~~.. 
-William. Kerr,who:recived0ur il%in,agatn$ votesánd sered on 0utàudit imd.:ëxeøutvå 

on two boards ratd"D'~bY' The'Cøi-orate Libi-: WilfloølJ?aYGØnu~ åho served 


(WlIR.)and :¥eredIth (fP). . ... .. ... .' .... .
 
· Jøbn,Oteøm8Uwhø t~aëivø our 21% ínöUi azf$tYø~s:äsø .~~. on 1\ni ~and
 
,exëèutve pay 
 commttees .ii, addition to,.t V..f8ed.PRILA .(RRMbod~ 
,. ,Jlll CQn$cUt.an It~gÌïa1Q. :a~k, whØ\~~1f~dQUt' most ~'~Q:te~ øf2i2'% and, ~?~" 
eah served :onQttexeove:pay and oQ9mil1atiøn çOmm#~.' 
-A .11. in..',, '.otë".öf21~.ö: 'h~'..'k...' ...,., ....1- .u"t..¡o ..-...,."-.. ,g~;"alVtìtes~Wêd.J;'t., sø-,isf'st.. g. ... . ¥, .. P,. ... ....!). r u.uer w.ere -iQ .0"_ . W""""~'" . , ....... , . ..... . .. ..... l;'¡' . ..-."" ..
 
a1l' otbe;dirs who t~èivedb~SStbi% Jnagain~'votes.
 
.. Wë ñädno sharholder tight to,~

Qiulatië vØ'tig. .. 
To eal1.a:Sia'tneëg.
 
1.0. vote onexeciiv:e. :pay' 
An'indepeãêI1tBöãtChai 

1Ïe abø'V~C()tlçe '$owstIere 'ÎS' n.eed før.iiprovem pka: enø.~eott bôárèhtl
 
fêspëmd posiveIy'to-ts proposa:
 



S¡JwlShâwnl" M~g$.. 
y~ 'ón i 

Notes: 
sporei.tths proll0sâ.
EeietbS:ter '*"* :FISMA ~ PM.B l\~mqOlnçlYm M-Q7;'1:~'jo",'.." ... , N 

TJeabVe t"nnt is requested rOt pubnì\aiø:nwitñöUie~tig,r~f"imi&~:or eBm~n1ltiøu 'Qf
 
text, inciuding, be.gganconciqdin~rtext,unless l?r1or ageementis reached. It is . 
re'.. ..,. ..,;;'11 reu'*ed ..i:". ..i.;, ',' ......1 b .. ........ ~"--i,,.,, ..t",.. 'bIi~ ;..tbAA~..ltive
speu-w- y. qe..~, .,\,~ l"us,ptQpS4.e.prooueii ui.iO:iJ. ispu ... SA.,.- ... ~"''':ul!... 
ptQX: toenSWethatbe ìngr:grøf'tlešubmi~d fo~ :i$ tØPUcated hi ctIe p,xy ,matals. 
Plea'ádvise if 
 ther iŠäny tygrtñiea1-qUeÔt1 . 

Please, noïetætthe title ,Of 
 the, proposa Ispar or'th 'argmènm raVöt òfthpîôJjsa.lfi the 
jn.erøstQfolar1$ and toavøidöøiisiöXl the :ttle, oftls,a:d eah ~bKiQt i_:is reuii~ ~ 
i,e consistnt tkoughout ~1tI ,p~ :ttial.
 

The: c.,mpay'is i"èquešt tt) assign'apropooal:number'(repsedlta3-!): above)~' t!11tàe 
cÀ1oiiOlQ~CE ord~ in whch:pI'Opø$as ~..subitw. 'Ië' ~u~ desjgøon'of~~~; or
 

bìghêÌ' l111bß allows föt râtcatión"ôfaùditörS to beitèri'~
 

thspt'Õpösa, is belièd tocomorti WitbStaIfLegälBu11etln- No. 14J: (CFh Septe~ 15, 
2ÚÖ4 Inil'Qdii:
 
AèClr.dKly",~ol~forwi .W~ ~ii~ve; tb it W9mQ :lKl.~ appr~ f()r'(¡~paies tó.... . .... ... .
 
e~~liide ;$ut?pøwtt 'stement lqteand.ötân entiêprPômreIie óD mIe, lAa:-.8')3) iñ
the fonø\.Rgøkc~ø~: . 

¡¡the oÇørip~ objects 1ö faïUãl âSSëonsdbee.tha 'are notsupportd;, .
 
.tbtH~:om . .oftecs'tÇ.tul.... š~'''thi:* ..~:I,)inot-n-+~ani.là1se!orm~sl....,A¡ .';. ..,' -r.
pa,.~"ø",aç, a$ ..,O-Rll ..~W);e,_",l )"i.. . ..' .m'. L~~,ma 
be' disputed ot icØÛItèIed;
 
· thec...om...", 'an.v or,. ..¥s tK ~.'" "tu"L-i_.-...., '.,....'\0..""" me ,40. ,m¡;..~..-:on' ._d'ÔT;'" ;'ritern.... t. etenh~
' ., ....~. 'l. .. 9""l. . . V l~.~ _""''',!4~.L ~aui. se ,-...L~ ,. s -,I' "".. "'1'. ., ,,I, 
sharehrildersÍir a nief that is uiav~.ie føfbe c-,ipan, it .direø1om,Qr it offces;
 

andJør 

.theçol'~Y ò'biictstøstatømèñts beoUSë.tbey tèpreset theøpimòXloftIe$hatøhølì1~

proponent' or arefereiiced oS~e, bt~ :sin~t$ .li. nøfi~titiø ap~fio~y ss;su
 

Sëëa1šo: Sul 'Mcrosystei~ Inç. (JIy ;~li ~$J~ 

Stock Win 'be l1elø. mitn-a~ :t~.mut1me~ng ~tf the p.tpø .wi 'b:~_t~ ø.t ~ an'Ø~ 
meeitìng., ,Please aøknöwJed,e;this pr0l'0sapTOmptl~' by 'emà 



DISCOUNT BROKERS,
 

~:l,g tti;, lJ i' 

To wboniit 
 ma ~ 
A$iniibrlòr~~unf)f . '. ..~l'. .

aøçunt;"nniea~A~ØMg~9~n,dùtY:M~~.aøihNa"Ø ' " .. ' øla ~~ Cø, .. ..... . ......w .. DJF TVun",p.l. .n. _In, ..-iJ!A._,I. . . .~th .ì: f..i.:..ceiñ_as:li;la~c:~ISk;~~~"i:~;r~=::~a:::i~lØ_~tti,liO ... ..Jin 
shä o~tlflpt.tnl~Yrg¡ ((4 ~. kv hed aileatwö,llddll.

Wórtoftl~:i-~'~'sith'fooWidate~~¡'1)lï1 ~ . at'Jivma 
litdat lea~1b do \'ofth abv~ ttti Sê :&oat lea oli
 
yea priortn~,~.tb pr.wø $Uitio, thçompa. 

,. 

Si~IY,i 

~'..... ........... .... â..~,."....~........... ... ,.... ..'.'.a......, . ....... 
MatFiIbe, 
Ptesiden 
ÐlFl)iSCqn;a~ 

p~ FiadiløfE £ß71
 
1'~ .t'/ t.d~ il~'(.¡.- ¡", ~"lI~. 
. PblÍ'. 

,,1:S'1'''~' 

,PÇ'l,"1l. '''''f) V",:"tl.:t¿, F!iîi ,
 

. .........-..."
 

~Sl Margls Av.enue- 'Sllíte:,cIl4 .. 'Lke $U(~NY ìJ~ 
$J~.;3tá~î6ßQ3tI'~~'EAYM'w;:dîrdl$,çøm ifr. $i6-~¡~8'.i3i-3 



'I¡ 

ExJbibitC 

"/, 



~..-:H.' .:. li 

KeréthS~¡~C!r 

... FlSMA &: OM~ MemQra,ndum M-'7~1~ ... 

Mr. Miç~l R.øth


Chäâi, 
The Iotettl1bHø, Grou"ot'ComIlaniës~ 'Inc,(lPOI 
i 114 A.VqJlîlt øfthe Amerlca 
NewY:(rk~ WYH)'Q.~~ . 
Phone:, iI~ 1Q4,.lìQOf
 

r~ax:~ 212 704-1201 

Rule. 14a;a Proposal
Oeah1.; AotI\ 

This Jtid~. 14a.3 .'PtopoSåt isreectfYßi;itt~ ll1 
 Qf the løng~temi;~donìüt"eQfStppørl 

o'Ur company . 
 This .proposal is submitted for the neXt anti shàrehòlder mëting. .lh 14a..a
reqiìirernetlJs arøi~~ded iobè. ;met inoludni th cOlJtiuoU$.ø~ø$lûp, 'øt th~. :re(f~ sto~
val.ueuntìl after the dat~ Ør ìb~ i:éspcüveshä:1ïöldtt meèngaiid 'tll~ prêsntátÎn or ij~ 
p.r..? lØ.sa. at., th...~. :ø..... ua. ....' .. niCêt.i..'n. g.. T.,.bi$. '. .s.. atmJ.'tt. ..ed..... ~. 0.'. 'tJ.. ......., ,t.. '\\tl. .~. $h..' ... aiØhO. ld. ø...i:..$tp. pi~~. '. ~!lPha.,'. .~... 

IS.....lhte.. ncl. . ..to.. . ..i. use.. fl"" .de.. "'.li..:;l~~:.' ..'.',.. :....'.uôt. 'fl..' .' . Ths.'. rs ..-i,, M.o:i.tì.fô.r. .Jo.bI. . G..'.he.\I~.,..." en... '. Y¥ ,. ..~" 'inm~C flnxy :p iea. on ". ~~ r . " .. ..., .

an/or .his (feSÌ-Rnceto .ae ot my bëh insheholãe 'ni. 'iñèlûding, tm-sRult 14a-a
.prpøsI. (()tthe fÖttÐïi~bøld~.. ~ng bef~duti Md i\tlettbt! .toriltç(¡IIng
~h9i~r' m~,Ûl'.aJ1 tu.: cøømWlí~iØJ to.løhn CItçv~at
 

(1nthe intèr ()fSlVll'g cøiiany expen plea commux-cate vla, .emaif,) 

'Vour 'Consjdetatiøn ~dt1e CôIdèmtion of thêSõàrd :Of 'Dir~ 'is appi'écÏätediösùppòrlór 

(l............'......i:.e.~,.........:......ß.::..,..,'.,....,Il....IIVY.d....~.....Im............... rJ..~........."Q..,-..,.. .....,.~Øf;QUf eø.t,p~, 'Pl=~ ~btøwléØe. r~ipi øf i,his; pr:niQ$ by,
~ 1~/~flfl(
Kenneth Steiner .
 

~c:Nìèlîôias C;~ei
 

'ÇPï:oi:e Sectët 
lbøne.r 212 J99..8-O-tO
 

FX':212,-1Q4- 2236. 



IRule 14a..S ~0J-. Debtr 12. ,ioo~
 
d' ... ....., . 3. Spéç"I.~SQaßbQldet MmÙll­

RESOiVl!o-~i¡hälilcls.as o\Übøardof dirers.tQ ~:øUr byllws'tClgwr:ooldeøf 
t. ø~.(ot tbc ló:wes.' .po..., '$$.tit. c pe.. ß. hltl'_a.vc 10~': øtOUi but:--. . CO--"!'-ck.l''' po..Wer 
tØ ,eall a: spia-Jshholde meei.". . . . VJ ..,, ,~_. .,~., , ;UK;
 

$~htddc shaWd haYi~'rJabiU~ to cåQ II s: ni_ ,wh'lhef.tl a ma, ¡S

$~~~~nY,' iteörfømet~Øu öo~~on. i$li'bøld f:l :oYêtimin îs­
e~Jli~ ,lmpørtt,in, tl '.ÇQ~ 'ff II iia,of acuisition,oTreSotlng., wheev~nt$.Uloid
 

.qlÜCkIy ud iSUe!l niy ~tnoot by. .'ne.anua ~ii. .
 

riiustbSl1FópöSasøw Døaid. ~âmdøtl by.,wstôcstnsh apr~~' 'wbc.bhøders
of lQikof.o", øllt~êo~~l'd-iJtl.~~boCâI_Th 
C"oitae laws of,øa~..ptÖ\iide ,tJ boldm :ofitm,ot'J1es ma ~.,l;~.l metiit.
 

Cûtêny aSIY4..'V(e is reUirfoi'Us to èal aspía ~tl-. 

Pl"mment: l~sttitk;b-iin~öand ôr~OI "ippør a:~1ìoîi. ~t1O çd a: $p~iw
 
meetîng.FidelitylU~VlJgu ~ am.a úi tñfUds 'SapPrtìn8:,a.$fuholdèf. . '., -lõ 
call a ~i~;~8' ~PfXyvotiD8 ,gWdefjnøs.o£'11"Iipe~ploy_(ped1l . ~
 
includi 'the New "c#kCiiy EtployeeR!mieitSystm, alSb far ¡pml th tigh.


Goverane ratúil!se~ $l)i:a$~' Cø1'~ Lîbn-iß(v~~ M~cs
J~~~tiQmit. ta¿ s~iill méè righ iJ. ~ Wh, a!('¡pØ&compay ..ra 'm;
topic also WO"J1, 6S%suôfJP~Cli&Cø.(JM)~lda' .~200 JPM 
anual mecin~ 

Itá: iiirWt tö ta a...~ lfsupø tls.op proposa' -s' ()ur2Ø~'gÐVC~

StdadS wer~:i1Qt~~Qb1e. FÓl'in~m20QJt'Wl'~\_~'(:~~tL~d.)~. . " . ..

..tbeCoipa~tibwY' "1m ,..m .... ." . 
 "" . ;"aaln~i.en1!ùt~t
i-seareh rmn tamdoUt eomp~' . .... ,. ßiCøti"ÙìAcCQun~ ... .. '. .'., 
· The C'ØU'øtat tibt' (owed its 'th 'öVèá.1lgfot mtor1Jb1i~ iø B to CïØP~, 19 øw
 

çøntinued, inbilit tocøp,ly with :S.èíòn404 ofSarbaOX.
· Wr;.li no Iident: ~.. In~pndl)y,Sf$Ì¡lr:l1co
ji We hád tw lnùi,d;freçqr imt! 'cndil'.~tba:pQaliyeomprOinsin,no-n..ditror
ÚA to øii~PØY'" Indc~ ØØø~ . ' ,
 
". 0U. ditéttrS iIso ~OJ1 ~ board$ .ra)) 1:11Corpr- :t'b~ 

t)'Mr.B!iU WamOtoupCWR'c):Il"ta
mmlndu~š D..ni 
2) Mr~.~rr ~ødtb. Coip. I~P) 1r~te . . ' . .'
 

... ii,A'~ .v......' .,. . _.1,...., ...':fn,'. '."'d.. '.~, ;,n_, I... ;....e:Q...:.. ...ft.. .
A "..ut:' ì"......:..... ...., :n~""_;;..ft.Ly,. A-m wa ~ al"l"mi,, . 11 ~lj,l:ø . '.. _£:Y.. u .._ni;,I "-~_ ~\f 1i!ir.....""..
c.òmmtt. .
 
'l~'~Vc; ,w.show Thmi i$ì'0m. rôrimprvmìanc::reíotc:tb, rc: to lg;Q _
 
forwatdiioWand V~fes to eøbl~ ~liJd~$tò ëal to=
 

Sped Sbal'old~'M-l
 
'fsul- ,
 

vr_--í-i 

Notes; 



KeiUeth. S'te'mer~ ... FlSM &OMBMétröÏ'andul' M"(M6 ~ $pmiS tfs ;NOPÒSa. 

The åbøë rQ~ì$n;gi for lUblicaønw1th~tû.. CUfc-.føi:g.
 

~ '~øm~Y .is t.ew:sr to .asst:gn a propO tib.r (tecse by "'3J' åböYe)báSQJ1th~
chtonolQgIoal 'order in whiçJt prGposäl '~suia~. Th'. ~ueed;desnlijøg; 'Qr ~$"ør
 
hi~hernumberalìii$föt tldtiøitløìi;øt..u4i.~ to.pø iittti. .
 

TlS;î'roPØ~iS' '~lifiid 'tc .ÇQl1or- wi Sta Lèsa Bü1êt'D No. l'4a(CF~* Sépte~l S'.2004 jnctlgl;l1g: ..
 
Aøëøtdmgly,gømg. :totwáîd~ webeiew llat 'it wewd iïot ~ap~prite fQiefJ,am~to

, ~,".Jtö 'an'" .....:..e .-. .., '''salm'; .Rl;.."cc: on...le r4a..l)r\/J\ in
éxt) ude. ¡~liJÎ_rt;nty iS....~....~ Ijn-ltii'
',.......,'"''l'.r..s _Ull'U _.._ICaii.urr. .!iI,;..p..""p..... ._~... ...¡lo!.,..... 9\l/\.)..
the fol1owjngd~: . . .

· the èOmpaåy òbjec tòtàtuabsscrtori bc tharnc: SUport; .. . .. . .

'. the compay objecsto f~f1otí _ whle.110t tnt~t1iy f~ ormíšleain8. l')' lie.
disputed ôt CöUntë~ '. ." ... .

.tl'eman . 'b 1.. 10. .t""......, ............. .b' ... ,¡.....i... ... . """-_:"'ns _...' l- .mtt"~~-"'b\ì
. ~P.Y n ~~, ... 1i;lWU ~.U:--.. ec_ 1l$l_.._ . aJf8Y .\,~ "'''F'''~ .1(
shareholders .Ú1ám&mel th is ùivoralë tö tb. compmy, itsd~:öt ít5:.øfCtI; .anor
 

.thecompanyobjøc . .to.Stërënt .be.theyItpre~eiitth .opinOl1. or.th.. sbaholde
propbl)nt or' it r~r~ ,$Oee~ b'û. $t$tj~ li.nU~~ spti~1$ su.lL 

Seea1so;;$UJMiÇX~Si Iti, (July 21. 2ØOS). 

Pl~as~ note tbt .tbetitle øf th. :p.øsa .ù; parter the 1lgi~t. in :t.orø~ tb.pmpossf. .In..tí 
..i.n+". š"''f cl"tJ.. .._-,1' ."". V ..1..... . . -4-'. .. ....- .:.i... . ~"tb.. ..' 'd.. ......10. .-..... .LA' .... l.tlotir. isrMueiø. .. --re ,!, o. . an~.r!t "",8; 01~ COUJ.u:ion I. u~ ,Oi. . san .~I .~. ..ua,... .... . .*"";,. .. , ,
 

bcc()~ist~tthum()u'ul1 th ')1it lìal.' ,
 

ll~asead¥iif'teÎ'èis,im~pJi!¡;ahi\iOn.. .. ...... .. .. .'
 
Stock Wi ~. h~i4:iitn..:th ..äb ~ ..ai .tbpipø$4'wi'U ~. prqpârt)' .pr$euted ,at


the anua meetIg, .. . ... .. .

~.lea:elc.K:owie.øe¡ tl$;PrøpoSál. 'tn eml wi'b l~~yl-id ~~ ,tb most icónvènènt fæ 
number åi'êmlÛla&ss fø ~ l-:l¥dbr 'i_f.) rf~~ 'i¡ .tb :cøt:~ $~_'''$

offce. 



,JJ1¡ A .. vllh
. '~fJ'
 

Mr. MW~l Roth
 tz. ..:.'f~!tJ a" aii 'rE"Chäân 
Ih~Itteqûb1iö;Gt()llØtcøtf))ièSime. PPQ)
 

U 14 Ave"Wofthe Aiaic¡ . ,
 
~~W 'r~i,. i4 roo!6
 
PhOIle: 2lì7,ò4t20Ø 
'Pii:2f11Ø41tól, '-. . .,", '..' 


,RuIe 14àlPropo-l
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.'T.i.'s..lm....l e.' ..1.4...8. ''\.'.'_'. ;WOW. 'is.'~.. .lAi1t"stí.ò.....mi'.....'.u. ......t......,.'.àfÜ!."...'.'.'.PI. .... .íå'L .10" l'~-. .~..... -....... .- ...... .......
l n, .., . . ... ... l"""l".. .-llóUiI14"" ....... .\o~ ~l'''''~l-'' 'U1W1C. nci"'~""'' r: ,,_ll~._ ,..a;


olìtçömpmy. l1. pm-plÛ. ¡s fot., *ext amùas'hïiøld",mølrn¡.. Bie 1'4&.;8 .
Te90\litQçiue,in~ded w,:bé met mçludiq lfCøouøUll oWrerpoft1~ ~~ sf 
~u~unti .-thedåofthrccttvø :Sbaeholdcrtin. ~'tl ~Wi(ü"öf1ml.

¡?p~attbeumua metìö" Tb. slib~tt tOlt,. \\ tli ,shhôia~r"nw1i~;çr~
i$mt~ndedto bøU$~ før doftWe'pr0x- imbif~Pn. '''hiii'îh. prxy før.Töhr, Chwetef 
fldlorh.&døsiP~to ..~ (l~ib~~ tl..itui~ t*l~r(¡ .'!lldhøømiD
 
:$hElholdørinting bc-ror~ .duing; and- .tl~irahaili mêeg. 'Pleâ -dir:çt
all futconu~ican'io' lø&iChêYcd_ai .. ',........,., ............. '" '" /:
H'FJSMA&ØM~Metnörai:,umIW7.16'~" .. . . .... . .. . .,... . .­

mi tlcïn-s Pl"QØ1UpiÇQ$l$åVÍgS; animJrô\Íl1gth d'oiøtiøy Qftb rûë l4à..l

'¡.cesatileåøömunçaicvia ~1,) ..
 

'YÒUtcoiWdtÖí1ànd ~eønsd~tlpn;()t:1h.!plld.()tQie.tØli i$ appreøiøted mllpQriøf
....10 .... .~., ...~;Qf.oeCm.M"V,. PleüCkow"'tlri'fèW'Ofthl';ppô\.~ .. t1 .".. P..~l1, .... .'. . , . ,. . .r-,E' . "''''' '''.t0 . .pfÒmptly ~y ~ra!'. '"
 

Sl.~.....'...' Ji
 
. ....: '.'q ..',./f '.. .~ L~l~11r:7'

Keneth stein
 ~,'. 
CC~ 'l:iølolU-ba.ør


CorøÏate'S~ 
Pbonet i12 399..100
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'" w ., . ....(Ia~ Rule14a..8Ptpøsa D~ii t J"i007) 't1pdleDcCl- 28~ 2001.1 
.. .... '. . . . .. . .. . ..' . . .3 ..$ll~jlIShtdøldvMeetp , . 
iiS(:~VED.: ~h~id-äsk ()1. bøatt~'amon our &,laws and, my .~era~Qí1(iat.
gQ'Veniiiig docwieiits .to &f~holdetS Df10" ..bi öur4utsSldÙ1'comon stöek (Qf.th n,we. 
perç(;ll~c .a19wcd b~ law abQV; 10%,-Jhd,)oW'lr W ;caU. :sàlsbehøldcl' m~m 
compbancc wi. appbcale law.
 

Speëiw in~ng alow ittSt to Votoñ.~po~tlnets, ~ ql.tã.g~ øtr. .~:-l

atise l:tYlecnantl¡niis. It$bholde.can easpØø 'm~iima.jC'Om: mal?ecotne liatedâid. inver rel -i'. ~~ . 
Shaeloid~ .should have tb.abiltytø .eda sp¡w tn~úiwhCtth~. tb juiitter is
 

'ml.føientlyimport to m,eit~~tiousço;Ridcoø. $m;b9blrc:oDtrlQv!: tiû:iøJs 
esecially impôrtanU'l~gar~amíÛor acuiïìtin. øttestctuna. 'whcio.vents üiøld q\Û~
and ¡$S:ies;in ~ÇQ~ nwrby.fi .nnlxi, ~,p. '
 

:EiÌJ~n(ill propøSats QU..tlfap'iølIa.~p$f:l--$UpOttm2lJØ1-¡ncibdng .~~. 
suw atHb~cii(HON) ltrdm8 to Hi~ea~foreri, ibtaiuSlØ~

smccs). 'SUb~tl ffnawll :lfi m. ii~l'øIøu tliit wpUict ato,tthÎ$'prasá
 
1i:p~
 

)"ëMíh St~r~ ~at N~k. ..Nt. r. thnitJ òf'tl_propa shuld a18öb. ~~iri

tb~ 'ÇQø.tØ:xt Qf .:-G complÜ'lbvcraiiCOtpra~ ¡óvcmao: slUQti :l ìø.Qjvldi dÙ'
pcrfoimanc.P'ot'i~ ,in. .2007 th. følllnng m~_ pc~ 1S$. 'W~C!,identified: . . 

· The qotP.tte Li' h'~/~the~ritIio~¡com æi indepnde.nt m~t
~..,..i. ç:...... ...u...i; C. .. ...., ," _Q':.. .A...... _';1!ø'
res~w.iit t~ OWQQ,mpat,it.. . once..., 'i:' ~..Q.--. . . .' .J


.. Th~ Corptäte Libt-i lowcr~iD.tb .ø~ ~ for'rnlltubn~ dUltøøwaoät..s
contiued, inaPÛtto æmpÏì.wb SaràMC)kl~ S~1J404. 
'.We dl411Qtmtve an rnd~ndt,c& to ovø~ oUr CE,.
 
..Oi CBO Mf~ R:tb had.~ fortwooutdeditøtip'.,
 

AM" na'., .i~dur Ihecton¡ a1sO' ~ld4. 'böä $eat$on boar,raD '~.Th1tCoI'b_Libn: 

l)Mi. ad) PRIMEDIA '(PaM

. ... ,... P.i-BIlJlPIlT.PKl
 
2)M'.(.ecni PlUDIA :(P.
.' . ..... .... ..... . . . . ."ñ_ .lUp
$) Mt. K= . ..Merth~i;, \~~.i ,) ,... . . .... . .. . i


.. Ml.a~¡ati; .mlf Mr. ~eüsmed OltOUllluØt.gd eXc~w p(ly~~l~ .. .. ...
~ Mr.R+a8'c1,Mt.~1-i. (with l7",y~ 1cnüt)'èØ teediQW Mïil~diptWìlhll4
votes iri. 2007,. ,.... .,.. .... ... ,.... ..L. ....'_""......'...i:ø.. .. .. od--;;..~.-.li'"~to.'IP.'iri6A'1abov~ .~nøø:!Wws.~ is ~~::iør Jmpl'Øl.,,_~,!lUi&_'~ m .... ....n. ..... .. ----p-

I, (ø .tl: pt~ . .....,'QQf '~~o 1'S,pOnø positive
mm. Spe, Sl.hoW.l;¥.....­
;t;.YNf).ì:J .
 

, . ~ 

N'otec
 
I(tnnetl Steet. ~t'F1SMA 8. oMs MemO/'hdUmM.;1~16~+~ spQ:nSQred ~l$prQll0Sl
 



1"... II,. bCve fi.orïàtis ft.l.Uodfor ,no ub. .'Jr..O"wi.......04 ........~~.......A.nn, ~'i_I....,~-1irrPät.~. '.. /'ZI
. ".. . '"-i .. . r-, "' !o~Ul..i¡""A""lU '"lo'U&, ...Oll,O;a

..'-.... ,J."nci,....-tr ..b, :.,C. ..0'.1;._1;.., ....._.".0 .:c.......I'i'.;:...',l-. .......... ..4.. ' ' ... .. ... ..' "._. .._.' '._...t.., _iJ. '.".:,~.. "... .
.-"f,: :..:......a.Wo' ... cil,Wln¡ /i. ._-l.--l~,r~~r ~ lS~~c:,.iU. 
1.Nm.... tf.ullv......~........ d .,_..A ...1...ll,s.1M!-..,.u...., 1......:I,.......A.... ..'"... 1.~....., :.il:.,....¡ .~...1i.'i:..'(...'.J, i~....,;th'.. ,i.~ i.'.tf.:.
. . r--, ,,~ ~,,."1~~ 14~. ., . r"¥iw'~ 1"..""l; 1iA.\lrc i.is l-IWI .~, e. uwJJliYO 
plOa 'to, ~ tht 'ihø,inJi'&r øfth~JØbi.lØrmis, i-1idaiithc"i;xy),~.
:.PlcaSèad~$O,it$ô is . ~.. ,:a...m ,.w .":ca. '..",,. ' ,
,... . ai..; r"~-r4f q~..oi 
Pleà,ìiote ;1bt the title, ot'tl i-poi- l.p- .øtth~ ~ &i:faol"oftl ~po_. -i 'tl 

~::::irtl:,l:~l~::::eòttnil-lieä :ø~MIøtitomJs r.~.lQ
 

ThtêOf1pa rsre~ tØaaìpa ~;DunGe.tr~tc .'by"3. ,ii~)b~:oii. 
chtnoIojÌcal ord tii which JDposäø atmbí ~ 'i1es Ûè$i_ôti :øf"!" öt
 
highrnumbc ailowafot tafiøa.ø.óf audls to: bë item 2-

Tfš l'mJ'al is belic.vèdìo coom. with: SfdLeg ,Btiêln No. 14.B(CF)j SepbciS, 
:iOQ41ncludù: 
AèCrdial,..goinafotWWe l,cliøè 1bit \Vuld 'uo,t he,âp,mpreifôrcompa:t 
, . ..elu.i..(!t.,... ,~;ilø :""...-- '....:øIAO. -,.nor.' -i -+lrcnr-.. 'ì :ú .~1ìØB nî4! t4ál':î\l3\ m¡ex ..' .~~"''4ppo..~ .",__" "'O,,,ll ~lW", - - ...l: "".A .. ,., "," .". ,\!A ;/
.c.follo.w¡l1.~'. ., ... ..


. 't-i_, . om': íUW øl.e-..ï!..:to ~""Al, ......~--. ~ua ,+J._~_ ,... aimnn~-.l.,iW çp-. ,,!l 'fW, . ~,,~ ~,~.. .i! " '~l' ., l~~. "'r",'tWU' ....
e. .t:1. .... "..'. I.~--....."" ~~.-"'i ......._-.tg-;o .1....., _oLlie: ....m...._llv.. ,fa-m -illc....:--... ,__v
14!; ÇQ.Dany Oáj_1i ~ ilCWWQ_I\l..-i .~ '¥Jl "MI. lI~J ' . . ,_ . .._.. ...,~ ~_
 

be(lisptlc!orCUlmten:i', . . .... ,...' .. .
 
-Um cqinpany ab)êØ'tö'iàiuØSØoDå bi.se asns 'Øl.be ¡'Q~tc b,

ha1...id. ..... ., . ... ... ..10_+' un..1.1_+....1... . .... iid:~ri; Ot"tsft. . .S d~W mmUllaiør~i.. ...... ;VW~A:.""~QC~ii:"..-_~i 0 c.inN~, .. .. . ..,

.. ,.." .d'- ... ,., ':..,.b.11........ '''Ai .......__..t;._u....l..-. ~a", th. ¡mime öfme: _~øi
p~c:;;l:~;ef:;;¡=~~~~~~-Li~:~.IfaSst..
 
S.eiøal.ø: SuMiØ\Ql*_~. (Jú.yi ii~. ¡aDS); 

:Stk Wìlbe held uiÍ11af.th ,an me '. .1B'.~Wibeprted at, th~, an
 
1'eetng. 

PI ' . . . '__.i..1.::~.. .. ' . _I. . . . d. 'i.. ....:1 ........:...i;,'" .-1... ,..." ... :-. GM. . . ~bc
' ... ei. acwi~go "'WlpipQ:K pmmp. y ~z'~ 'mN-iy.lseUltmlõ""co..~ ,n.l1 .,. .
anclønuiø.i:S$tøf~4 a bl'kcrlëttr, ifnødd. to. tlOo.1Rtl. .$--'¡s ôftu. 
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STOCKHQLOERS 

~ ¥~e:tgii'¡'jil:!:IlII~,,¡~,,,:,~~'~:lii::~:~:)~.": ~,.i'¡':",~~ ~:~,*;~:~'.i"'-t~:.j,r,!~:ji:¡i'i,'!~._..:~..'.i:t"''!'!;t~;'Æ.ii ,,~~~¥,-;..('ji,":,..(~~.:, ~(.":!-;¥";l:..'.~~:fvu",'!, 1 
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ARTICLE i 

Offices 

SECTION 1.01 RêgiS(etêdOJje; Th registëredøffêeöftheCøtpbrä'toni:s 
löcatedÌÏi. the CìtyofDo.vet~. CÔuJty of-Kent" Stte øfDeräWât. 

SECtION 1.02 Oihetòlce$., The '0orpi:ation maYêstalish. ør,di$COnlÎ1lê's'UÇJli 
o.thørQffce$~inoludÚ1g its; pnncìPát'placofbusûiêS$~ .at. suøhplaëes withn. ørwi:høut the state
 

of Delaware äS: the .B,oátd. öf Direetø :may frmtIibè tönrt appøitt or the busiJ1èSSøf'te
Coi:tatòÏ1.may; wäm. 

~TrcLE2 

'Smc'kaldets 

, 
.SECTIUN2.0i. . Annual Meeti'ng; The'anuame,eting .ofsikhòldër 'Sh:albeheld 

on tliethird.. Tnesday of.May Iß e;a:çh ~~ar .or .atSyçb '9~rdate as shal be deteiminedby the 
Bøaid pf IJtQ:Es-.Ifanysuçb dayis.alegal b-ø.ltd-y?, th~ :anualmee13g shal ~h~lø oJ,1Ìbe'
 

nèxtsuCcèeding busineoss day. If the âOUäm~tiï is n'thêld.: ø:n thø.date destgæten th~ß:ro1') 
the. Böard of 
 DirêÔtótsSh Càše the meelÏg to be, held .áS. $ØonáS fèäSiblethèïêaftt and ,any 
electiònsheld orótler busesstraeta:t stich, meetúg ,shall be valid as if'hé1dörtt.aetèd 
on the dadesÍgnated tQrth~ ~Q3 me~ting~
.,- -


SECTION Z,¡0Z Spøc14/MêØtmg$.. S,peøìà1 tn~êtìgs örth~ holde~ ør a.ç1ass;:or Qr 
âllelas5e$øfthê.CQ~OX'âtØñ';s øã,pital stoekmay. bec.-a1èd ataoytim~ by the 'Bøarö:(Di:~X01'i~ 
andSball be caed lathe Chaì of 
 the' BoattheCø'-Ch:aan øfthe B0l P1th. See~ 

the Wrttn reql!est štatmg the of:my sUch meetig; óra majoñty 'Øftbe Bøa-d. øf 
Dit.eëtors..8peòial meetings ófthe hôldém öf äIelâSses 'óf'the Cörptäioo's: ~â,pi fSk 
.entit1edto yote thereat shal alšóbe; caed by the .Chairm 'ófth.Boatd, tleCó..,Cha öf the 

upn puoseS 

Boardø:r tlieSemWyupøiithø wrnenre'11leststatÚ1g the p11se:or eures of åí¥ :Seh 
me.elùm~ øí~.bøide1' Q'fuo Jess than ~% ot~ øl1(adíngisl1at$ of ali ;~lass~D£'çapi~ .
 

stoökett-t..+1_-l' .... .oetb ' ... .... ":':'''\1; ...... ...... .. ""~l""'" ..11"".11.., ...,'.' . . "f ... . ...'t~;. '.as'!lovîded..... ........ , '.""i.~ tØ Vdt .eret. i;¡æei4Jmeetings S~"'vGiit; ~.!;y nieans ø..a:nq""qe ,..p .." .
 
föî m. Section i.04liref.
 

siact'I.öN2.~3tl'aeaJ Meøtitiia; All meetings oithe stöeklldersshall 'bè herd ât. 
s-nchplae: within ()rWítlout the: Sw~ of:ïtlawa. ;a.. sli¡i1ï.ti designated tiy fle Baar or 
DireçtQxs. 

1 



SECTION 2.04 . Nòticê of Méêt1nnS. Writtêiilóticêöfëach mêenngoftha
 
stockhold.rs~statin~ 'the: date~hour,pl8.eàId puiose 'or pm:ses'therof, sli he giveni;
 
'pers()naly,or by mai'li tQeach ;stlckhølder entitled t9 vote at tle meting notless th ten :Qr 
m()r~ tbashcty aays b~ro~tbe,..4a~øf)Jç~tillg. JfiiaiecltsnChnøtice sh~ be' qe,pn'$tedfnthe


ÙtûtedS'tesm:ail, postage prøp.aù~dirett, :totbest~øider. 'at,~ ad4rss.as it ,appear øIt the
 
'tecötds øftheCorpotätøfi.
 

SBCTION 2'.05 t)ganizatlon. The Çhaanofthe :Board 
 in his absence" the e(J'­
êiiaill otfheBØld'oJ;, m Ìis absence, :te~bìef;EK,eçtive Q£tçer Ør, i'p :l; 'ab.seiiCe#:an'
 

or, 

øffçer specifexl.bythaoard 'ofJ)~ots)sha.u be. chai at âlmetis øfmøøkhølde:rs at 
which he ,isptesent~ and as SUch chaian, shâ tall snch.Ineeligs to orde àIdptesìôè ihëtêât,
 

If these pers.ö-nsshaI be. i:bsent fromanymeefugofstöekholde, änýst.klõlde ,or' th proxy 
ofaný stockholder ,èì1titled'tø, vote 'at 
 th 1:etü may,êà it tö'otdet" and ,ä chaimtö 'prešîøe
 
:thereat shall 'be elected by' a maj(¡ri~ o.t'th(ie present and. :enti'tled to v-ote.
 

&ÈCTIONi.:06 F:øørif'¡ Dale,. (a:)In. ordør'tltthe, CO)1Øratìôl1:i:ay de1:~ïïe the
 
stoçtcøldßtsêntitled.tô' noii~ø of ört0 vote at æiy ineeiigøfstckhø'l(letsoraty adjöticnt
 

...

tb~eof, or ëntitled t'o :rëëeÍVe payient.öf any dividend Ot!õtber' distbutiôîîör ailõhnentôfany 
rìght$~ '0ïêti.tlt1éd "ttt exetcë 'any-iigh in, respect. óf àtyêñäge, cönvèISoo (Or exëhage 'ôÎ 
stck ot:for 'thepttosedÎ any other lawtacton, the Board ofDireétors mayiix, in adv-ace" a
 

recorddate"wlich shaJilløt be 
 mprçthan sixt~QrJess i-. ~ çlys :l;foreth~date ()f s1lçh 
m~in&.lOlimOre .th.. sixt days ptiør to a.y ot\ør açtion.. If'. 110. i;eQQl'~' .teis) lbc,~¡
..0 , _. ,_. 

(1) The te.cöd, (\ate fördetêrtintrigstockhõldrs,entitl tö nótidêêôfø: 
to. vote.åt a:meetmg ,o'Î-Sockboldets shalIb.è at th :clö'' öf-busness:ÖJ the dd.
 

next precedig the day onwbchnwce is,given~ 9r;.1t~n()t:ic.e :Iswahred,at th, 
øîo.se pf hJsmesso.1 the 4aJ I1~xt pr~~4m~tb~,ø:lY'QR:whiçh tb~ lle~tig' ts beld. 

Iii' 'The.ordA..+"'~..'dete'. "'-.-.,'..,st 'Kh'¡¡erÎo1'aI '+~'r ,urnse..
\:1 .. .f.,C '. ~.,ør. . ... ~g . ØQQ:;iQ . .. ... ..y, Q,¥;I~ P-:fd~
 

sba bø at tbe-eløse øfbllinesSØi:tnèQayøn wbjçiJ! tb~, Bøatd øf'J:l1~mJ:s,adøpts 
the resølution relatig theretoiexcepttbat.th record da. førtle d~temùMtiQnøf 
stocklólders entitled fu ,exptessconsênt to cørporåe action in \Vti with'øut a 
meeting sba'bê detettfioo ,iñ aOOrclãnêe WìtlSèction. 2;06(bl.
 

(b) ~ .recQ:id (;l:lt~, fôr q~tenI~ stQckhi:dei: ~n,i4~d to. ~røss .çQ~nt tø CQI'rate action 
in, wrtilig witIøut,a rn~ting shaUbe ,a£1l£ed, by tb B:pagøfD-r~tQ.r~ 'Qr 'i.. oth~se 
eg+..bli',.i...d :t ... th.... S'~tiKn 2.i'l.~'1. ~ ,A M""e- :n.. c,,::'te1,;"g' .-i, 1.,,,\1; ,th ,"'oe"i.'olde'Ï aii+'''ori¡¡~ or,io. ~,' ........ r . s ..... V4...VV"""lndy;P......o... .~l;.l '" .e.-l". ..~J!...,.... .........'.W!.,. ... .... .. ...
 
Taê O,árpötte, aëtion bý'Wtltffi conSetvmô'Ut ã:meetmg i~bÑ WrttêJnötieea'ss:e td
 

theSeøreta:df thCorp.ortion and,cfeHvered lathe Cotpôratioti and sígned byà,stö.c.Kòldèröif
 

Teëord, req,uest 1hta re60rd date 
 be fiedtør such purose. The witt,noncemustoonta the 
ínormatfon setÎort in $ectiQll2~O(j(c). FO'nøwÌng reeipt of'the"nQûce~ ,the B'oardofnirectors 
shall have le.n (10) gays todetermne' the validity Qfthe requt, and if tlPl'rQpti:lte~ ,adopt, a 
i:esolut1u fixing tb. reçøtd dateIQt'suøhPJø'sl.the, teØQtddate tbrs~ch p-ur$~ shai be nø 
,møl:J;~ tfl~n ten (Ú))AAYS I:rthe;dat.eupøn: wJçb th .resdlutiøn. fi~ingthe~()tdi daeÎ$ adøiiIe 
by th~ Boätd and $haii 'not p-r~ôede ,thdate.$1~h ;t'esölu.tiøn is:adôpte. lfihe Bøaid.OOs.. wiu 
téit (10) daysáIêt theCot¡ioràtion receive& ,web: notice to:fxareêotd date fôf sUêñpii:ose, the
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rßGQrq .tesliaii'~ the: day, 'QO whf~hthe.fi wrttçnçønset is deliverødtn theCotporat1øn' in
 

the; mar prcsQ!bç4.'hy 'l1ppliçablø ~Iacware iaw;ø~ç~ni tIh i~pIiQl açtlQl; by.the $~ard pf 
Direøtørsis ieqiûei utder :te prøvisionsøf JD¡¡i~:ware; laW::i 'th.recørd, d,tø' sha11beat' the ~løs~ 
ôfbíísiil'ešson the dayoì whiCh the :BöâldoÎ D$reC.tots, adopts, th. resøhltiøo takg sueli pnör:
 

action.. 

(c) Any stocIdold.er~s Uotìße r-equlredby S~tion Z.Q6(1) mJlst de,scrib~ ,the: (Iøn~. the
 

stoo.khølderproposes rotaø\,ycQnsetttFor ,øaøhs,uch prQP'ösâ~ liernotìee \'ya-søøldølder
 

muStStät: (í)(A) 'as 
 to êächpètsön, ifäñy,whoiìtbê, SÌekhlde'pröpose ,to WmiDte.fr' 
election of fe-election or 'fu êleêtas â ditót, älliöfôftåtöIl relätgtö sub. petSoIl that ;WO(l 
be: required to bedisclosea ¡na consent stteent on, Sèhedtie 14A('Oran" StièèêsSoprQv1Sfon,J 
l1Qør theS'a\lr,ijesapd EK'Chi:eAçt oti 9M" a~ a,çnqe4 :(tI "~Ex~hange .Act') xeiatíì:8 to: 
søUøi.itiøosofcønsø:tts f()Jrth~ølectt()n; 'of -suøh pørs'Øn ~$ a dîJ:~tø.i as lr:'~J;'Çb ~, !llI$~t 
:statement Wêrê' tea'Ured, ':Ìnøluding suøh p.ë'tŠQtt~:$ wrtteo';ç'Ølslint tø:l¡'eing: naed $ antíllnee
 
and tosetvmg åS adìetor if elêëted (B) .We text óftleptöposal fmcludìttg th text: oiany 
rësohitìônsto beëfféCdõyèoiisêntâi.th Iåguage of äñypìt~sed ametiênt.fo thê By.. 
laws :ortheCorporatton) (it being understood. that an prQPosal to, nomä~ òtelêetpêrsoIl 'tô
tlø PoarÀ sball ~ d~m~d.~ j¡p;r~p~$Ri~l tQi'Pqroses .ørthlsi, Secon2.~?J~ (~~th reons, for the, 
.... .. .. ."$ '1.. I'D' ':( ..",tA äl t '..... m t"ero "CO". l-Äl'd bv +'1.. t ci,...old-~#d anvand-üpropoa,,,. .t ~;,~n ..m: :eJi""~ .PL,'l. .Pø~e; U.. . .'. -'' ..~.. S.O',i. 'q "".-i ,.. fi, ..... ........ :i
 
b$.efJçialowner ot ~Wle~ ;iran,,; on \1øse ,1)bätthe aç1iQn.i~ to be '(~ii; a;~~J aIy o'UeJ: 
~,'tj/"'l''¡;;gto.,t;-" st"ckhlAer u,t;i.,q,.. ,...,... .... '.";¡,," .... ',:tl .... T. . ",.ltï.at.. . anna.. .øn .reiaii.i ,; ;liQ:, ø ~ ... ~ S J,M.. ven~"i,d~l\id~'wner .pr ~m.e~ì P",.. ,~ptØ'Pø$&l)l
 

wöulâ.b,e teqíÛ1'ed :tö be di'sclds.e. in 'fiÜígs, incøl.tiør wìth the- søllcitatìø:tøf'c.nsen.tsin
 

favóf oE Stch proposal )?iišuant to SeêtÍOì 14õftl1e Bxeh::leAct. .âI tle 'rues æidtëguãti()IlS
 

promul~atedthereunder(oi ,any sucëessorprovision of 
 the EXChägë'Aêt ør the rt~Si oj' 
regulationspmmulga~dthereundetÌ as if'such 1ilings were ,reqi; ,ani\. (ìi aš to the 
stQcKhpidergiv1ng tlenQtiçeaJIui tlie~llçtì9ia1Qwner :ørowner., if any,. on. whoSe beha1fthe 
notice is gÎven (A) the ,name and a(dress otsuh $totkJølder? as.tbe.,appç Qnthe, ... 
Cororation's boøks,.and. of SUch henefieùr pWteI'oJ. P~r$, ,(ll 'teelass andn):berot$nm-es
 

pf capìtâlstoek øfthe CotpOtätìøt1thatatõwned heneñ~ally a'M.of~cP1d. h:y Slqli st()~çk()14er 
aid such beneficial o.wnèt 'Or o.wnet$" (0): ádêsctí1iöít øif:àl aigøentsør ,und~tad~ 
between 'such stockholder or such beneficial owner 'or ownerS., ;oÏl the one hand" átd. any :öt1t 
perSQl:ør peSQQS? 'Ql 'te 'o~r baI4-f eitbçr:r~gardÏ1g 'thep~opoed aetìnby 'OOSent or 
regarding shares ofc.apjtal støøk. of 
 the Corpørato~ ii;øluding ¡m ~al,g~tnentp'ØGattøany 
derivø.tive ineiit Qt' ai.äeinent tbt 19iVØ$ '$~b: $t()Ckokl~r QT' $U~h'b~.n~tiçIai QWI~ '91
 

OWIJ:S 11. ; di. . ,r iD:Æfe'+' .. M''l..''~ .. . ~ori",..~", ;'nIer'st t, 'r"~ø1i1'ö'.. 00 ""oto-ver -Y C!hae.''':er an" 0 I:uGkP .l4U_J' o.r~. &il-l-uJll..,.e.... .-JlO &:..~íI."";, ., ~l. 'iL... ..'S 
of Cãplml stook of the totpotanOíi,and (D) ä ïeptese1iatioii 'as to 'whëtet tw, :stQ~là1det or äny 
Süèhbeneñcial :owier or owiel-s~if any" intends or ß' pm ôfagrôûp whiöh :Ïiïtêds tø '0) deliver' 
a proxy. sta~mentandlor :consent soIicitationsttemeIÍt to sto,êkoldêrSöÎ;ãt1eäst thepercenige 
Qftli~corporf,tioll~;~ :outstlØngçapi-l :Sck requit.ed to efect'th, acion õycôiiêf eítbertø 
soiiçtt CPiisent$Qf'tl) .a()UClt ~()K.te$loe.K~lltç C()nsents~ and/or :(2) otherS'soIiof proxies tit
 

po'......""o. .t...~- 's"""kh. . .1;3 ...rs. , ,.... .,. ,tf'rt' .. ,ç..'l..... '2,.t..~"o. . -+.. i... +-t~.n'bll"'''Il..S"""".t ''T_, 'Comor..,i.:on mav",.P!'" ,""4'WlJ:",,,,, ..O'..\.e....lll ",w.p~Q.,,(),i i:l...~lv.,Wf.!l'" l4e.,...i''',.,..u. J.!W. of' '.."" . , . ~; 

requíre tbè stoökhøldèt: tëqtiesti li teO:ötd datefo,tptø,øs.stQ(tkIØldet ~tibl;tby 'çOlent to

~."'-.. d~".š:h '''~ditl il-' d",;C í'ãtì ....11 +;' . ..t;~, e"""'í ,~t :_~V' . 'l!aóno' ""i.i~~ 'be: "A'nn;ì~.: :+,. .:et"'t'ne. :t~eJ,uu.u ,~...o w,lmQ.. 0'. "Oii"A,~n,i,~..r)¡_.-.¡;a' .., _";-!,~.~a,,"'.....,'-r, 
validity of'the requeStfor a,reß.ord :dt~ 
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SECTION' 2.01' 1./ISl öfSt(i-cldl(/lrits 'El1title.d:l(' Vbtg. The 'Sëêetå shâll p1'ep:àè ¡ä.d 
,make, at leasttett days beforè ev-eryttting of stöckhêllders, 'a eõtple,te list :öfthest.öØkhölders 
entitled to Votèâtthemeetin~atangedin alphabetica order, and showing the addrss of eah 
sto.ckholder and the nur 'ôÎsharsr~red in the naeoÎ e~h stoçkhølçlçr.,$uch list s~l 
be Q,pene4tø th~xami~tÍp:nÇ)£any stQÇkhpld~r", f()r any pyrns~ gmui:ertø th~me.eting" 
c¡urngprd1nar b.in~ss1ioqrs,fora perØdU.Î at leas ten .ys ptør to theinøetig~ øithët at a 
plaae witbfuthe city w1ie.re the ,in~tig is to.bø held, wbih:place; $hall.'bø.~ecjfied bi tbs nøtie 
oftlienieeting, ør, if not Sê speøiñed, ,at the :place where the :m~fig, is 'ÎQ.behèld. The list ,shan
 

&SØ be 
 produce ,atdket at the1ÌÏIê æid plaCe öf fle meetig durigthê whole tie :tñetëd£, 
ánd maý he :ÌÍspeetëd byâíy stockhldèfwnö: ís ptesem.
 

SECTION Z.OS 'flor#rf. E.xe:~t as oth~seprovid~ lw law ør 'by the.C'et1nQate 
of Inc;ørporation,:at aiymeetigøfstøckholdem theptesence¡ mpërSên. Qt. byprø~" ø£'the 
hôlders..of amajoôtyøfthe shuS: öf stock ôf the COtpÖïàtiØti enttled to, voIè äìthe mêèting 
sbàl1constitûteâ.quorù fort ärdthevotésófthehòldets -oÍamajõnty òf thëshâts ,so,prešeîìt
 

shall be requied for;the,1raotìon oIbusmess. lta, quoru is .nôt present at. any,meetìiig ÐÎthe 
stockholders, the hoIders or,a majonty. pf thesh~~s' of stp~K plÇiÇnt, iIlpepiiotbYPrQ~ymid 
entitl~ to vote nlaya4Jøwn the meettni tiQl time tø ~e wftbo'lt iiøtIce,othe:r th 
MUø'lCeæent, at the; ine-tig; until 
 a quÔî'i$ 'pl'es:ent. ,At'âfY such adj:Øuniedme~atwhich 
aauøi: is, pmsent,;any bu$mess tnlly betlacte:d whiø'hnût ht\Y.ebeen ,ttanaøt~ at the 

. l1êêtìg, aso'rgiäl1ycal1ed, 

,SECTION 2.09 :AdJourned Meeting.. Any-.eetìiof stockhôldelS, Ìnchiài$ a. 
meetig atwhchaq).oruniÍsÍiøt ~~t"xnYbea4jøprdto. ~oth~time ol'?lace by, the ,

votes Qttle Jioider. ,ofa .majQJty ,pJthsh~esotst~Qt't çøipration.pre~nt in:pesøn l:r
 
by proxy lUd,entitled to' vøte.Nødceøf th~ adjQureøtneetiqg neen:ot be giV'øn ifdie time Md 
placethete.öf m-eämOU:cédãttle meeting ,ätiwmcb the ädjotlentistaeïèX:èept tht. if'tc;
 

adjôurerit Îs for moretban thrt days, odf a£rtlre adjo.ürent tanewreCtd&te ìš fixed 
forthe adjoured meetng,a notice offue, adj'Qured meengsbalbe given to. each stc1dolder' 
ofreçQrd '~ntitt~~ to 'yo.wat tfs- ll~etÍn,g. ...
 

SECTION 2,1 Q Otdét" qj Btï$iiæ$$, Theøtder øf business .at âlItn~tings()t 
stocköldel'sSbllbeas determined by tIèehai: ôf1hë meeti.
 

SEC'ON 2.1 lVo.te o/Sfockhô-láers. Except as :ôtherWSè ptövidéd õy'tê: Cerøät
oÎrncorporatíoii~ver' stockholder Qtr~Qrçl,as4et puruant to Semon.2.06liert 
sl1l at :everymeetiá 'oithe støøkbøídets; ~. ~titi~dto ønø -vote m p,ø:nw byprnxy for eafi 
s1'eøf;$Îock Jie1d. by sUßh sìckhø.ldr; o.itth ï'td'datê All 'ei~tiQnsøf:drettørs ;shøJl be_
 

wrtten b-alløf'but t):èi votê Ö1' "~VAthet r!'U'ts+;'o'" ,. .hntl 'wbe:h â'Vóte øfthe stø~khQld~:nia",;be:.. .." ,?, .."',. ,... ,q,'i1V, ~"..WI.M u,_ . ".., ..,"',...,. .."... ''-'...'.','i,
täen;jjëe bëbi¥ ballo.tunesš theebiÚäï ,ôf.thëmeë't shall ,So :deêiBè ,ørthø holderS' ora 
maiöniy .èlfthe shaes 'Qfi,stoCK: present:m person or' . .'Xf and:entitled 'to yaIcÌpäe i.tisüeh
 

vote .shall,soQLmm:d~,~ l; "øt~ by Paqteaçb.bai~ ., 1 $'e the numberor,shaes 'Voted and 
the n:e ortÌie sto~khQide.lor proxyvotig..Bxcept asothetws:e- proV,dec hy law, by-the'
 

~fìcat~Qf'lncørpo1'aton ø!'by Section 1.15 hereøf,allelectQJ: of ~:rect()rs wh~re: ,tl 'n:iilJer, 
ø.fnønees; ø~ds ~nunherQf diteøtors to bee1ëcte'd~ í.e~,: "cønteìed elecon'S;" sbal ¡be; 
.déGÍâed 'by thevotê otthø- holders-tit a l11umlfy of-the shaä of støckptest m:pts:Qti itb,
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proxy at the meeting :àtd entitled to vote" an all othrq:uestions shal '~ deøided by the vote of 
the holders of'aiìjofity òfthe s.hareš: of5tck.ptè$ènt 'in persòn ot'byprolf' ât the. meetín Md 
entied to vote on the guestioñ)mëluding the êlêènÒJiöf directors' where thè'1îumbët ö£ i1-mi:rees
 

Qoes not excee the number of dirs to be :elected) ie~) an nìmcontèSted eleCtion,~j I-nöumberit'
 
dír~çtøi; :rMtting íoriel~tîonm anuuøutest e1eionwho fail to .recetve thereui.ed yote
 
shaJ.~ to the extnt ~mùít,d b:y'Jaw~, ~~. within i-iÒ ~ys: ~r :t~d.~tipl. ' '
 

SËtTtON 2.12: Pr6xìês. Bàêñ stckholdët entitled:tò vme at àJ:êÎg' of 
consent OT dissent tocorprateaenon:ín wrting withúta meetigstockholders or to express 

inyauthprize-anothei penonorpel"ons; to ,a.Qt for bhPY' proxy, bRt :00 su,bprxy $balL, be
 
vøtedoraeted upon ~r thee year from .its date; uness the prtxyprQvitiesfør aJo.gef petlød,
 
A proxy ,acting fei" atystckholder :shal be dUly appointe by 'an. instøntin 'Witing 
subscribed by' such stoøkhldet: 

AJ.tûC):E3 

.Bø;;d øfPirectofS 

SBUTIoN i.oi ,Number; 'The number.or direCtors wmbhs.alI :consntute thewhôle 
;ßoarÀ shall betixe4,frO:lltimetQ iimea¡y tbestQçkhQl£Irs or the 
 Board ori)ìrectors. ;Such 
nmnbershal he l1QtIess .tl. tb~e.Diretots ne(, nQt 'be stQcldøl~i:s. 

SRCTION 3:., .Eêctittìt af 'Term olOfcê~ .Except:äSøtnøtwseptøiVded.f1y Ia.wQr 
Z' 

by tbs Arcle 3 ofqy the Certfi:eáteoÎmêötporatìóìí, ,diectors sb. beelëctè at the mmti
 

meeting 'Of~stckholder andshI hold oftce un'ti the 
 next ai. meetingof':ätôÓkhlders:âd


iitUtJeir SUÇesSots :ae. Çlectooand quà"ot untiltfy' sooner die,resÎgnorãrremo\ted as
,hereiir~r prQ'Vd~. . . . .
 

SECTION 3"j)~" Geher.f1l'uwer$; The htimess, ,propertes àtd ;atrs: QIl­
Corpotäronshal.hema'lâgèdbY the .Board of Directors. 

SBCUQN ~.(!)1pçe 'lJl*-sti'fgs. MeedJl~ls, oftbe, :BarclofnÎTors maybe held 
at. anpiaqe~ Witlj"Q)" witho,ut the State pfDelawlte. . .
 

SECTION 3.05 Reg1tirMê-élin:gš Reglar meëtmgs ófib:ø ~øatofDitmøts shal 
beheld at .suchtie as maybedetei'ed bY'msl'tÖl1 of the Bóar'QfDil"èetQts~ anl1n~nQttc~
shaÏl he r.equìrd, for"any r~gu1 meetig ;exêeptas; otse: ptovJdedb¥ S.eet.t ~:07heteâf~ 

SECTION' ~,.øt81eøi¡;lM.eøtirfs. Speial nieøtJ'Pis Qfth~, l1Qara ~.D'írets may be 
calledatañytie by thë CháiW: of'thøBøad,. theCQ.,Chai~ pfthe' Bqm4, nr ihø ,Chet 
Executive. Offcêr,anà. shal be called 
 by the Cbãrmanofthe: RQatd~~Qo.-Chaii. Qftb~, 
Boardot the Seòrêta 'Upon, the re.queùi Wrtî:ngøf:a:.naJority øf:tedirectQrs sta1tag the
 

,purose or purosesofsueh meeti~.Notí:ees ;(f'spæíä1 me.et~ šhã11 be maíêd.to ~h mt'e;cot
 

ät:h!¡ '(~sldencè ol"VS_ pl,aqe: oJ l,"QSm~$~f '01 .sbal be senUohiateither of suoo plåês by: 
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~ieglph :ør Itessm¡e~or 'be. cøn.1icated iøb. p:ei:nályøt:by ,telephønei ;atlêat fö1: dâJS 
beføre the,dayoÏl 'wbi~h t~ meeting' is U), bë belitNotiee öfany medtíg ôfihe lJõàtd ô;€" 
DÍtêtå fièëd îìõt bégìvertto an)" dÌrector:ihe .shall &epresent at the meeting. í:inlesš.I:s
preSence. is solely forthpí:še öf asem'ngan objeon thttbeça;Î¡ng prhplmng ofsqÇl 
meetInK is inovalidbyreasón of someprovsipll pflaw,tle CertilQat~ PfIncorpQrattønot these
 

By..'Lws. Any 
 ,an al b'us:liøss. ttsacted :at any ~ng øfth ,Board .øîDit~,exøept: 
businesS" s:p~ifed in thetbsM~l1ce;C!f S~iiøn ~07heeøt; shal befuly'efftivø Wi:toutany 
11ñçeof sucb"nie.eting havingbe~J1 given, if:å' tle 'niembets sbål'õe.preentan paiêipatÌfi-gtherein. . .
 

SECTION 3..07 'ß1llness tf¡f,rn4),Dt.1!ransactctl. Nø action: ~Y:Qø taen at any 
i-egumQl speial i:etigøt theBømèøf Diteotorstø :aend Ør tep.eâlwiyprovi$.iøn of these 
By-Lawsto:r tocnMge the ntiberøfdit$tørs whi~b: $ba .oølltiti~ the whole Røar~~ unless
 

notice oftheprøpased anendit, diSêôntiiua(l~ ~peàløtGhageis set fòrljti the:nötic:e;OF 
such meeti-Ig~ WhëthetotfiôI. notIce ôfsuch ineèting is otherwse requited. Exceptasotherwse 
proVided hy law Or 
 by the Cërtficate o:rincorporation~any ana1 other busiismay be
tranacted lit any re~a.ør splclàl meg~ otthe B~g ,øf'PÌJ~tQl'~ ~'ttb~ ,Q:i i1t e;lJerawd. 
Ji:tlenøtÏcëof th meeting 'when notiøe isirUiteQ'o
 

SECTION 3;0& (JganiatifJti The B,oat(1shal ~ëšigfite â Châøftle 1lóàtd 
an maydesígJte a Co..Ch'o£the 'Board.1\he-hoär:ma designte ,ôthdites ánd 
responsibilties for membersóftheDoard, initsdìscItt10n umtS$ .ptheiseprdhiity by 1aw!
 

~ êhairtQrtle Boar, or., in hislisellÇët tbe'Òø-Çhipnaø; Q~tbe: ;B'Øaid, sliall presÎ4eat al: 
meetigs oftheap~4ofI)ecto~ at wluoii,helsp~sent~ lfthe.~aimi:Qfthe' ÐQa.d and 
 the: 
Cø-ChWran of tbe :aQa.d shall 'b absent front imy .nieetingof the ßQa.d- 'of Di~tors. :suceh
 

meeting.shall be preded overÌ)y SUch -othtlI1lber of the Board ofDitetotsas. specfied by. 

themenberso:f the B,oæ-d ofi)ìr~tol'ptesent Ex:çep,tas: ~$~pí'vide('l bytI Cei1ç~. 
;ØtlliCOtpOratöiL .law ot'the, go.v:el'çe~de1ieSâSïiy.be adopted :fomtie tötieb)' the
BoarofIlirectors, tIerolesô£the 'Chaanor~Bo-ard or any other dÌCictórand,tlt: OT any 
'Qffçer1?9sitiøn(-mcltlgm~-ttøt'e.hi~t.ExeçutveOæ.çç): may,~ cømbí~prsepae~ 

SBCTIONS:Ø9 J;fu't ani.Atlo.urnmett.At mt mee'tgofthe B.ödøfDìteøtrs 
thepreSel1Cé. ôf ä niajoriiy' oIthe. whole Boâ1d, but.nöt lesstIán 'two ;dì.e~s:~ sbâll ëOììtÍtútê a 
qUOtt f()ttne traIaêt1òn tifbusitiess.ExêCl'tas othrWse:provided. by law" bý,the: Certfiate; 
oÎIncorp.oratIon orbythtse By-Laws~thed voÏ¥ of the majorIty of the. .directors1?~sent at any 
meeting at whicbaqupni ~is.pr~sent síii be the.act:ø.tthe Bow4 QtI)ìre~tQl$.tt"a.quol' is, 
not pi;esent at IiY me.eting pf the :$oæ:d,;or'oii-$tQf,the:æi;tÇtors present niay¡¡jQwn the 
meeiingfJømtie totinè until .3, quoru is,pre$.en't The S~reta$lnl gi¥enøf~ ø'f eah.. such;
'adjoulënÜo, the aoseit4ire.tors. 

SEtTI0N'3.tO floting; 'On ;any-question. ön w.höh theBöardofDirecotmall'votê, 
tÏenaes øt1bøse, ¥olÍ,i:g: ap(. tnelrvQ'ts ;sb. :'bee~~eq ìn&~:~qtçs :0r:t~ m~tig: whe,~y
menibe.røttÍeBømd sp;:ieges~i 

SECTiON :3,11 CofJipensiiòiL UîièS :otrw restrêteõý the Certfí~âte öf 
mcorpration ntlãw,thèi Bòàtd. orDireCIDrs -sl l1a:vè.tnè au:thõrtlýfO. fix cô:rj)titIcm of 
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diteøtø'rjIt'êludîl1gamuatêtâêts,. mëêtitgfee ,åtd eqüIt :êmpensation ,awa'ds" ùt â mäiët
,consistent with thegöverce, guidelies as the, Bøar ofDittõtS may adopt frm tÚ1é to tÍme. 
Nothng herem êöntaèd 
 shall prælûde any dictor from semgthe Corporation in ar other
 
capacity and receivmg; ëömpensatiòn therefår. 

SECTlON3J2 Ac,tit1n Withøtd /I Meeting;,.Ay acoJi.æqwedOt p'etme4to be 
ta~n; at anyine~~go-fthe Uøa ø,f Dìt~tøts øt,o-fany. còittte:thereøfmaybetaënwithøiit 
a meetig"ifall 'meîhDørSClf the Boar øt .s:Uchcøimtt~,as the eäsè ma be, cØnsêñtthëtet.o in 
wttittgând sUch wntìnörwn:tîa'e:fed wi tneminiiæs ofproêeemnKsòf'the Bóard ~ør the
 

'C'Ointtee~ 

SECTION ),,13' Re.stgftttî.i.th$. MY direetøt"tny resgn at; antimèu,pou' wrtten 
notice,fø thëBøard of Dímctots" theChaanöfthë Board, the, Cô..Chaan of thè.BömLor tõ' 
the SéèI'eta of the CorpratIön. Such tesIgiion, šfi1 tae efeCt at the time speitieâ therei
 

Or, ìfnosuch tie is specified"ûpón the 
 receipt thereofb:y the 
 addressee. The aCcetace 'of any 
such resignatinn shaU not he ,necessar f; make :Í:t effeçlÎve. . 

SECTION 3..14 RØf(Jwli ()Ii:r~ct(lrs. Any driteøtOt niay ~ remo'Vea 'at:an time;¡ 
ëitherfoto:twiliøu,.caUS:ë~ by Aötiön.øf tbe holêlets()ft~øtdöf.amajønt¥t)fthe()ttdin
 

shes øf vøtìngeapitastock of the Cørpratiøn. Eöt'ptopø(lausë~ ia diréêot inay âls.ö he 
removed ätanýtÙëby 'tea:tiw vote: of 
 at leat :to-tlrdsof-t .whole, Bóa., of'
 

Directors., 

SECTION 3, i S Fillingø!VacâWies. Va(;ancies ëreatedby death, teSignatiøn; 
temo'\âl ordisquaIiñøation and newly 'create diree:rhipsresu1tùg from, any:ìt)Cteäein the
 

aûthotz.dhtibet øfdieëtots maybe filled 
 by 'the affirmätive vöteõ-fa,majotit¥ :ôftne dirtors
 

remainig in offcehaltlnûgJi less'thanaqüoru,. or by a solereinng directolior by th
 

affitive vote 'Of the høldersQf a m~Qri. øt the, stQGlt'oftheCotpQ,mt.Qi :entiii~d to' Yote:an
 

I?reseJit an(Ìvøtjng at any meetìøftie støøkh(¡lders atwhiQha quønu lspi:eseJ.t. laçl,
.qir~tQ.r:sø.ëliQs~n.sli1 b:lq()fít~ unl'the ',~Kt :l~m~Jhgof stQck'nlQ.el"pQ,un Ì1s 
Sp,ç~ssQr is ele~ted md :qu.~Ufjed .or unti, his, ealiørrestgiåtiøn I:r ;~ni()väl; If :øneo.l:tate
 

dite~t.øtSishaIltêšignftøm.thë Boàtdj êfë(ii'\ë at amtu .dàte~, ä.maj;ørityøftbØ -drel'S then in
 

öffiöë.,meluàiñg :mdse. whö M-vê, so ìèšìgned~. Shå1lbãve pòWer fó filsùøh 'V'àëäioY'Òr: wdáñeìës, 
thevotë thel'ò1 to .taef£ect whensuen tësi$1ãtio:t ortesi$DtiønssI become efectve, âtd 
each -director so :chosen shall hold offce as provided in. th -secton3n the :fi1ing:orotr 

vaçançie&; 

A:TlCLB. 4
 

Co~tts' 

ßECTIQN 4.tll Appaintme1it' and Pø'WeJs, Tbe BO.ardøf lièØtØ~ $a,Y~bY :rêølutÎ:Øu 
påSsedbya ma.jôrityoffhe whoiëBøar~ dësignte, øne:Øt ;inøtecön:tte~~ each (;önittø to.
 

êOiiSÍst of 
 two otïnote of the dÌreCörs-ofthe ,CÓ1jOratiört. The 'Board mayâesÍgT 000 or mote 
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direetol"sas. .alteiute metrbersQfany cointt~ who:iY ~plaØeany absent or disquaifiéd 
member at any meeting of the C:On:tté..:. such cømmÛêei, tothe'èxtentpro'Vi:dødJn :s.Uch
 

tesoluti()n~ shlhave aid 'mayëxëtöísethëpôwërs øf the Bôàtdøt Dîrøetotšuitlemaagemënt. 
seal öf'the:Cötprâtion too.fthe biísirteSsafd 'affairsòf'tñCörpratiön, and may :althöri the 


be afxed to a11papers whichmay'require it; provided however, tht IIQcommtteshall hav~, or 
may: eX($Qi:se anY. power whiøh. by law 01; 'by anyptøvls.ion nf1be ~rtfi~~ of Incøi;.Q.tation 01" 

these;ay;.Laws~cAn ~; exerçisød otiyhY ~ af"ë voteQ;f a majøôty Qfthe w'lø:le ho,ar. 
Such commttee orço~; shillliye SUëhï1êOr namèS astnjtbedetet1ued ftøm time, 
to ,time bY:r'ëšolutöit'adopidby the B0ätd orDire'Ctors. 

S1tCTIUN 4J)2 .P.rocedûratkute$. niaoarofOkeøtors me;y, -ly resolutio;n passed 
pya malQrityofthe wholø BQØd. specify i:es førthe couduøLof anY-Qot:ift's pi,oc.ëedin:g$; 

such tWeS thus; spêcifiëd by:thë Boardp;ëi:chcomtttIn the ahsen odJ.âlpliñcaon :0£ any 


may' adopt its. òWì ptöCum rules~ 

SECT10N 4.03 . . Minutes. &ch commtte shan: keep. reguar-innutesorìts 
prpceeìng~ 'i;d repor .tb~ :~~tQ'tft :B~d '9fP.b~cti: wh~ rellir~q.
 

4.04 ~l. Any dièCtØt'mä-y hëæmöved ftöm,ai :cmtt:o~. 'eithet
 

oforot wioüt caUsë, bytlëafatìve vote 'ofàmaJOìiy :ò£t1e Wiole. B.o.ard. of:Dìrets,.
 

SECTION 

SECTIQW4:0S. V4çr.c.te~ :AnY.V8.llcYaøQng thø i:ppojiite.mem.'n~ pf any' 
çpi;tte:ry be îill:e hytbe affn'IluiUve vøteofa~Qrity :øfthe whole Boad øi Piiëøtrlh
 

,ARTICLES 

OIñéerS 

SECTION 5.0.1 Designûøtl.The Bøatøf'DirèøtötSatanY tbe; andf"m tie tö 
tie;shall'electthe: Còtporate offcelS örthe Corratin, whichma mch.dë. individuas 'Wth 
a:gch tìt1s,powersandc¡p.ties l; ,(le~a. 'Of Pitect()r,S~han designte' ín its disction, uiess
 

Otlitnlc.ë . 'i.:i.':!"ÂAb", .i"~'Ir E"'eet :ö'"" n+i.~"';;se1'm.. d.d'ed &V +;.~, 'Ce,.:1Ø-c 'of.1nomnraii;on',e~'''H'', prol;,V~'~ ,;~a.~~., ... "-,p,_ ""l.l~Hn. li. .V'', "'.."''',"i/ \.v .. J,l,', .... 
 ",t..,,!+... 
law øif,e,: gø.vei-ar:cøgmdelinø$ 'astnybe ~dQpteft()ni fue,tø. tie bytJe BQa.fl Qri)ii~Ø:i:s)
 

;t.. 'eroi",",'l'f~'" .... emb .C)iL+1ie°'; .. .(i, ;lD., ,c-t- .....;.."". Qfiirer nf+L.e ,'CQ'M+;ilft '''Ö(t '1:..'. . .... ..,. ~.. -iym .. .. ex;"".w. . .,I~ .00l.Jre, Q~P.ii ~y "", ,.".. .bY...... '.J!,..m"'YM~~~ .\I 
eombined (;t ..,n.'......... mL. d ,,i "8'. iö'.....'.¡;"'.. "f. . ..;i;-.'t"'ï" 'fh "'SAä(ÛQM14()tt ~i.e ,B'uard 'Wth a'¡tl~
n,Q ser',g,"J.ueQe C"..l;.Mo,aU.\Mò.. wi""'r'" .""'''-,\, ,,',". ".""~ 
'$uWas CIiäian :ofth Boá1d, Co-Clî ofthë B.óad..VìøeCltaÏ1Täl Ofthë B:~ 'QI
 

Presiding Oitë.'ter of-the BÖàíd,,&lâßno.t i1e such diI'ötòtmtoán, öffi'Cetøf'~CO~tàti()Ïî 
iiess.the Boad :o.fllireêtorS alo sp.eGfcall)' .designes slth.dìrtöÏ'~s iôleàfd' tîtleaS :tãtoÎ 
not- omya directQr.,-lm' wsp 'an offlcerof-te Corporatron. The :ofIcertitles maY;' Ìnclue. 'Wth.eüi
 

IinrtatiQl1, the. fotiØwÎirtltIes;Cnaian, CQ..Cli~, Vi~e,-Cfurma." ChiefBxecuflve 
.offcër, President, ChiefOp.etaûng Offi-cet" ClûefFirtøt)eíal.oftter~ Viç~ President (anyøt 
whöinmaybedešigrted'a. Otô'UP Viee President, Executive Viçe; Presid.ent .01' SeniørV--ø:e 
Pre.šìdent), Secret, tteäliêt;.afd CônttUer. The' Boärd ofDiteêørs from 'ti: to tùè:tnay
 

also ~ppÒint one ormore Vice Presidents (any of'ivhommaybe dest~têd àStäffVicë 
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Pt"sident),Assistt Vice Prsidents, Assistat8eørenues, Assistt l'eäs.efsj .Assistant 
.contrøllers iWd suh othr employe~s:and agt:ntäs: are dt:sIted. Unless:othe1WSê provided l)yä 
teso1utionofthe Board öfDitectrs~ such appôì:ited emplOyeèsšha11 ::iotthemselvespètórm any 
corporäte management fütiøn~t and.shaUnot,In suêh öapacltìes~- be ~eemed 'corpÓlar o;ftcerfu' 
Any offcer may hold 
 two or-more' oflcesy. the duties of whøh :cb.e consist~ ¡mricne(: 'by 
the same person, uness otbselorbi'ddenby the CertlicateøfIi:tprAtotì.or l'äw. ..
 

SECTION 5 ,02 Tel'ft of ()cØ¡ 1làClltiCieS. So far as isptäeticäblè,all ele.cwd
 

'(5ffiëerS-shal be elect at the otgåIzatiô1,meeg oftbe Boâtdof DiteCtöi'S in eah -Yéà. Al 
õffèersšhallhòld offce át the pleaUre òfthe Boardóf'D'irecors~:ra vacèy sha1 occur;inany 
Dffcey the Boar of Directors may elect a :su-ççessortø tm such vacancy '£ør th remader .aÏthe' 

tern. 

SECTION 5..0': Re$Î:tttWn$; Àtofñcer ttãjresÍgn at anytiêapn\VltêB notiØè
 

tathe, Bõard òfDìtèCtòts~ thé Clìaúm ôfthe B.óard, tleCå,.Clíåi öf the Bôdõr the.


SeØrtàoÎtIeÖororaìon. Suchresiptin shal tae effect atthe:tie spifi:ed ther.emot, it
 
nQ' such tle is. sped, l;pQ th~ .~c~ipt'tereot liy-te; a:Øie&S~, Theaçceptaçeot\al
 
resigpop shal pot beneçes:s~ to, ni.It efectìve.
 

SECTION 5.04 Chief Exe:ctl~e .offcer. 
 The Chef&~cutit: Officer ø:r $lth .other' 
öfføetor:ofñcersasspeeìfied by theBòå. of. Diteeti's, subject alWa8 tothecòfitrolôtthë 
Board ornirectØ, sl:l-see that all orders :ad resolutions of the Board. 'Of DireCorS.and its 
commiitesarecared ìntoefIcta.d have 
 such otDerduties as. from me to 
 time .may be~igned to.hi by theaoarøøf)Jíl'ectørs. " 

SECTION 5.05 Vice Pl'e$itJe.nt änd.OthêJ .ojJcer.s: TheVîCè: P:têsidenfsãtd øtlt 
oflcerSófthe Corprátion shall,have such, powers ;and :prÎôrni, SUeli duties as may1tòm .'tìme to 
time be assigne4 totbem by the 
 aøardQt Iiectors or' bySUèhother officers .deignated by the


Board ofDirectot' as haVÍg .suchpøwerto as$Îgr. 

SECTION 5.0:6 1'eSeørel-a. Unles$ øthetvs:e provided by ã resøbmQti õfthe 
Bnard øfDú:eêfot& the Sècretar: slãU'hav:ethè: foUøWÌng. powøs .and duties,. He släJ1aItei to
 

the givIìg öf1ìöti~öf all inetngs òf,stöckhòldéts åfd ,øfthè Board õf Directors ä.d 'CØmmtte$ 
thereòf:He shal OOl.,æseëreUlatallmegs nf,støökllders.ân theBøar ,of Dìt~ts. and 
ofallcomittees ofthBuardof'Dirrs tit sha designate him. to. Sò serve, and 
 keep' muÜite: 
ol.l¡lpi:l;c~~Jn:;3t .sçb, lt~~l1g$1 as -well as ;Qli.s pra~ç~sat ,aUmeetiKS .of'suclÍ ;other 
c.. ommifts 'of+i,,. B,ar. ö""U"e'tQ ;""'" -s1o......im.. M;.. t'" so 'serve. He: sña1 ¡i."':ve cl.ar~ of..' ...... .... ,ee. ..... .i.e ..0 '~.J1'..C rß .~.... ~lø-a~e J:l...."". .' ....... .. ..,.. ,. .. ... J,lA., ,~U..~..' '....

the êOtpôtàte .Sear. shall 'have àtioôtjtoattest: âiy and :al Ùlstents otwrti towlnëh: 
the sate tnay be 'àftiXed. He shal keep 
 ,an àCòU1t fur thestoök ledger .àd. all other høøks~ 
documentsy papers and records of Corporation, except some other øffeet.m:the thoSe for which 

properly .a,Ç(llm.ble"i;d sha1peRo;m swh other dutÍes as gener.yperlntØ the

aGent is 


offçe: of secreta ora cø~øi:tion, t1 t\ssistat Stf~r~tates 'ii: tle: ordtf 'Qf tiir seniorityshl, 
.in the ~absenëe ø:t'dtsabìlitý:of 'te:,Sec:rta, p,erttn. the dutiesaide:Ke.r~~ thel'öw-ers: of:tt
 

o.ffl., ..dn1...11 'ntf . s..."h'oth.d.-.-. 'tb g"'arA ofDi"'''''-:~s 'ft!:V nre"'cri--e,
,.Cß,an"..~ ,i-.....-rm ""c" er"",~i""_ as .eR, .I,,,.. ,...._~:. .ii~il .t ,.9.tQ.. 
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SE:CTlON $.Q1 Th'e'Je(J1lrer. Unlss otJerwseprøvided bya ies:ølutìøn:of:t~ 
Board ofDireøtørs, the Treasurer shall have the following powers and 
 duties. Hesbál attend, t.o 
thecate midcU$todyof:31 the'moneYs, fudsand scturtìe$ õftheC:õtptatimi, anCl ,shall kep 
fullândaourie ãCOlÜtS orrecipis and disbitSêeÏ1t$ in ooøks: belòngig tó the! :Göt.ôtatióil 

, and shaldepositali moneys, an ,othervaluable.effècs:in the nae and, lothe credør'(the 
C()l"r.tiQ~, in suøh depositorlesa$:my be 4esígiteby the ,iQar of Dli:eQtoi;s, He ,$hidl 
disburse the 
 fuds, oflbe Cotpøra.tion ,as maybe otc¡eretbythe .Bøatdøfrntetøts~ taiag proper 
vøuehersfor snch disbUiemêntS'. andsII .tender tøtlø Chatman øfthe Böard. the Chief
 

Execudve01l,cei:,andthe ,Boâtd ôf Dìreêtts,.at tegulat meeiigs of the Böard ofDireøtors,ôr 

whenever they may require it,1¡ +acot :of all his, tictoias TreaSurer and 'of 'the :ñnclal 
condition of the Corporation. He:sJiallgive the CQrporatoii:a bond if required by 
 the Bòar of 
Dieçor.s, insuchsur 'and with Slcli suret,or Sl~tfes as $hallh~:&tisfa.toJ: to the ;a'øax4 Qf 
i)ireçtors~ for the. faìthpørfon.ance,ofthe dutìes of bìSöffç~, andtor .the ,restoration to ih 
CorpøratioJ# incase øf.hisdealh t~$ìgttiøn; tetienent ot rernoiVal ftm.offce~ ,ofa:ll books; 

and .othët !ptop~rt ofWheVê ki in his poS'seiöIlmUtderhispapets" vouçherš, money 


control belonging to tbeOotora-non.The Assistt'laser: in the order. 'ô'f'teir. -sementy 
shal. m the.absence.or disal)ìlit o:f1ie, Treaser. perormthdtltiesand exrciSe thpowerSôf 
tbat,øffçe.-snd shali p~rtöl', ~h: n~r dntiesas1fe :lløaxøQf'Oir~ors may prescribe. 

SE-CTlQN s,.øs! -AtJ.(JiiJttlPøWer$ art. ~ìie$~ Inaddiøn to the ø;utiøs m'd PO\V$:'s 
expressly enumeraed -lrein, the'ševeraloffiem of the Oöî'raönshãIlperform 'such -other­
dutes and, exercise suchfuer powerS as 
 th 'Board ofDir£tOfs tnýftömtimê totIe 
determne~ or 'as ma¥ Pe.as~igR:edtQ them by any superior officer. 

SEctIQN 5~Ø9: 'Cø11J)fløtiøtl The' çom:pensatiø'n 'ØÎll. øf~rs Qfthe CPloradøn 
sbál befixed;ftom time to timeiby ot With 
 the appro'Yalöfthe' Boar of Direetts,TIe 
compenation. ôf,allothet emplöye,es. and ;aentsõf the Cøiporatioushall be, líedby 'te Boarder 
Direêtorsof by šùeh, other 'person of pétönS as slil bedêSigïãtêd bý1 th B.Qatd ò:fDite~. 

A1tiCLE6 

Indêmiñôatiöil 

SECTION ~.Ø,l Ac.ti()rt QIÌ1tthrmth:Q$,-lY\Qr 1.11 thf;right fitfr' C'ør;l()rg(-iottt'Ci 
CQ:roratIøn shall indemfy any person who \Va.s ,or is a pa -01, ìs .t:eatened.1ø be;Lde. ll par
 
to, .. . ......'l"'te~' ..-l:n .&Ale....A c+:an,it',!l '.11 ee~'-k 'h..i...r e;.'\1 .:;. '~mi,
. . any l.ea ~ 'pç¡.u g ot""ml)'~ a"" ... . sup ö: p o. P ~ng~ W~i.K( .1 i, ct,~
âdmiïis1Jâtive. or Ì1v.êga.tiVè tô'têi'.tl an :acte1 by orin the tight- ø:f the C,öi'oranon)by . 
rëásoii 'øfthê fa£t,t. be:iš:of 'W$ .ädireêtor; ,ø-fñCërtemplöYeë:ôr age.nt .øf~ CøiiøratiunlQr î'$ 
or was serin~âtthe; requeSloftheCöröfatiôïi.ås â dItõt" ôffiøe.t,- emplö¥ee ot :agent ,of 
:aother c-orpration, paersh~Soîn Ventu",. 'tst or ether efitetn:s.e, agwnst exp.èÖSØš 

(inçlml at1o:meys' fee$Í), jud,ents, nnesandamounls paid in, settementäctualy 'and
 

reasonatUy inQu:i$l '~ him il1:cieøon with. such, action, :sWl ot;pr.ocøedi~ lthe: acted in~óod 
fath .d'a 'MQri..'ef he T!ö¡"o""I'l... berl\ed tob .. Ûìôt . .öt' ".'p.ntHI..., t... . the :bst.' ,tere$t o.,f:.,th. e,anin,~..~ ... e""niWY. :i . .......e . n ()K-~Q . d. .... .11l,.,.
 
:CôtporatìÖl~ and, wìtl'tèët t6 'any eri ãètoii 'or pt.òøeeding, ha nø;teäSônai;i~/ø,au.$ø tø
 

1ó 



nelievehis èonâuot was, unwñiLTh te.rnaton Of any, action, 'suit .or proceedin~ :n!'ludgmønt~ 
order~ settlement, cpir~ijQn. :ør t. a,pleaøf nnl()c()nte.nd~ ør:its :e\lyment, .shan uøt?ot .
 

lt~1f,çl'ate' a' P~S1;liptiøJ;ltbat tle pe.rsøti did not :a.t mgoml faith. and ina maer wlùch Jie 
reaClnablybelÌe.ve.d to be in or nøt QP.i1ClSed to the 
 best interests ,øf:teGørponiìiønt andi with 
respect tø.a;y' enfilactio,Üørproceeding,häd reäSøn.áplëêâUs,e UJ believe tht his, conduct
 

was unJaWf. 

$ECTIÖN.6,Ô2 Açtinnt p)'(1rin th~ right ()l-th~ CnrpnraUøn, tJe' CQXJ;at()Il $h:cl 
indeJPrlfy auYPeJ;nW'Q Wa8øt i'si:.par .oris ~~~ to be in,de :a.pa tQ !:y ~~ed.,­

penq,X\g Ø¡ çoiipetep:ation Otsuit.'f or Ulwi.ë' n~t ,ø '.ú¡e .. .Øtora ..cï, ,øprøcute' a JU!;gt'e ;'ll...: 1. .,4'.. '.p. . 4i. ...t.. fo.lo' .C .fi" t.'. . . ." A... ..t.
its favörby l''êâsønøfthë fâcttbãt hêÍS :of' wa adiectôtt Öfñê.ër., ëtnp-löýØ. öt.a~:nt øftlîe
 

Corpration, or:Ìs o-r Wasse:iI at thetëq\t Df th Còrptätin as.8. direefoi;øfeet,
 

elÌ. ~loy:eedr ago ent,of. ... âr~ther .cor. ...... o. ....fa..... fÎ~n,....,.l'. ai. .. e..r~li.d.p. .."jOintV1.en. to. ..... ..... "'1r.. '. t.or.oth.. er..,.:e. .n!e.....:i.. iise,.. 

agamst expenses (including attrneys'-' fees:)actu1yand reasonably:mcudby' him in 
çonnectipl1 with the l1efense or setteni~nt O'f suçh,actìøn or suit if-;ieacted in.gqqd fmth :ard in ,a, 
Ilethe reasonably-believedto, be in aX'.ttøtøppØed töthebest:intêtest ø:f'the Cn..rraûon'.
 

The. -føi:egøiI ,$enIe:nce tl) thecontm ,iïötmtbtãdÌg, nömdeinfi~atiön sbatbemade in 
tespetøfâty- elaím, issue ôrttuet as to which sttóhpetSöñ :slïl hàve neëo Hjüdge to be
 
lîable förìigIgtìce or misèonductinthe perfórmanee dims du~ to -the Corpômliöthllešsand
 
önly to the'xënt ttJ:t the Court oniliÌ:'or the 'cour in ,wbchsuoh ,action or šuit Was. 
br....... '. .-.u....gI.d t.,.,. s.' 'h. .....áll. ..d...e.. te.l'. .. .J. n. .tl... .- ..u..... p '. ~.. .n...... :ap.......p.. ~.9...lf. ".Q. n. . t.. b.a.t...~.-.a.....ç..spj. '..'.e. ....~..- ~. 'ad.,y:.. .lJ.... ...... ca., ... tio.....It... : 01. Ii... '.!:... .....i.~l.j,..,....'....-'.b.:g. .t lli; W. ;:~..'..i..... ØÎ'
 

All t1,e 'eIi;c~ta~s, 0'£ tbecaset su;th pl:rspn l.S, t~rly and(easnab:í~ ~tl-t~ tQ:ind~lt tør 
micb: 'expens~ wÌiebthe (Jøud:øf C1î~ 'Ot. s:øøhøther ,oour 'sbalc1øe ,ptp.per. 

SECTION.ti03 lhåemnifcatiônagaînsE~en$.eš;T0 theëxteiit tlat adirt-or~ 
offcer, employee or agent of'theCorporationhas been .successfuL. on. th, merts. Or otherseIn
 
defenseCl:t!:yactlO~s1ltQrptQce~I1gr~t~rie, tp Ùl :$eçtfQns().()loI .6'.,02 heIttf~, or iJl .d~(çllse
 
of!:Y claiii~. lSSuePt .:rr'therejii, b.~ shall be indemnfied 'against e:Kpetlses (ínøhrcûng
 

a:' .ttmey'~ ff'~s.~ :"'",..'...11y.. and-'; ."'1.:' . d .,;. ....-: 'k.Y' -i:.. ;in '~""é",-i'öti.¡i.et wi",i..
....... . ...$ "' 'l!!.Ll¡ .. A",asonav y mC1lCM V,¡. w.... ...0"'", ."':1., . LQ.. e, ..lL,
 

SECTIÙN(i'~.o4 Authorlzfltwn. .Any indemñcationunder Seötiôn .l)j) i or 
. Section ().Ö2. hereøÌ (uness ordered bra .cour) shal be~e:. by th doipratìon dnlyll
 

authorized in the speltie C~ UPQn, a; detennjpa;tlPnthti1d~ijca.ßon of 
 the .prsentor forer 
dJretQr, otñcer, 
 emplQyee' ot agent is 1)tQpe:ir ii the .GitcuiÙUcesbeeau.e-i~ ~. met the 
applicable stadød. of eonduct$et.tort in S~tions :Ø:Q i and. Ø,()2.# !:d ~atbe ,,~~l!naQIY 
Q(operated witlthe COIttafiønin the ~ønauct ofsuchaøøn:~ suitor proceedmg..Such
 
A.ê+ennitiatio.. ..."""'11 be-",;'f;.;-Yb., ò! ;'tl.1"'14l-'~i'+eöf."'1...;.,:..""i~w~ "'..eiin.f'....ares +ô'''ueb

~.,!i... .. n Suw. .. ..ua~e \,a.l yQ..m."o.....i .yO:~ ... w.. W1,L~W.iØ . l, _, . \;,:p. ,~...
 

áêtiÔtLšUt át'píóceedin~, even; t1.less. th aquômt" ôtQJ) by,å coftt öf such.
 

directors designt~;QY injorltyVtteØt''SllQh ,dii;~pt$$ 'eventhouih less 
 than a quoru or (è) 'if
 
'the!e;at~iiQ(~uøb.die:ct~,t)~~ ÎÌ$:eb. d~øt!S sø' 4i~t, o.y limep~~Ilt l~ga. ÇQW~i :ÍA3
 
wntten 'Qp.iiOJ1, oQ.r~d) by the $tøckholdei.
 

SEctION :6.05 PC1é1ifQf JJlinses in AåceØ! Firil Di.~pø$.ìtil)n. Exp'eìsØ$ 
(inêluâin~atme;ys~ fee) incured by' a present or:formrd're,ctôr, o£ñt:et, (emloyee cQragentI:n 
defending any çivil, ~nmin, .adnistrve pdnv.estigative acon,suÎt orproeeeng; shall'li 
paidi,yth~ ,qorppi:iitÌQp; lna,vRRce.ot-'the :&a1ølspQsltloi O(sllcl; ,ae'ton"suit .pr proceeding, if 
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thç!oIh~~gç:Q,~~'ttOtIS: a~' ID~t: (a) l'~çtlpt; Q£ 1m '1l4~ng hyPl'Qi- ,ti!furøfSlç,bpr~~nt fQr
 
,:føt:'tr ¡jeçtQr~ cø;ftiççr,. ~!lp.løy~ or agent to r~y: Su,cÀ aml1t Jtit shall J.tl~Iy .bø
 

detenìn~ that; such p~r~øn Isn.øt entitled to be lndeiíi~by 't Cøipøratîønas ø:Uiørd in
 
thsi Aricle 6i:d (b): (1) int1e ,ça of a p:et$Ø' 'whøis aidire(r()r'Øíøffc-e'atthei-~øf sueh 
authøtizatìön,sucbada11êiïfø'tit: OfêXpeS, (iDêludlng afotnè$S" fee) l$ áUöti' (i) by á:
 

~()rlty ¥óteòf: Íle :dr€:törs wlîóare notpäfeš to suchaètiôn, sui :orpr0ceedin~~ éVên'though.
 

Iess thana qUQror (iiJ:i;yaCOlUJIl'i!Øf':suøl dir,ectQJ;:s iq~$ìgned"i,y m:ai~ñtYvøte øf $U~b
 

directCll's.,even though less tba a,quru, QrOU) iOh~ ate: no suøb. (li~rsj øi:rJf s~h 
direc't~ so 
 direct, b)" in~pøndenì l~ga1 counsel in a wtttenøpoIl~ .ør(iv) by-the stqøkbolder; 
or (2) in the 
 case iófapetsøn who is a fòtfet directot ot'ofñCêt' ora' preséït ötfórter emploýee 
or agent, suêh expeses -(încludig atóme.ys~ :fees) atesô pãid'upònsu¿h teisäñd .condìtion$-, if 
any, áS, the COrraton dee .appropnatè.. .
... '".,
 

SUCTION ti.06 :MY/,-ifi"'.lus.'ilH; Tw~;""de_..:t:¡s~o' j"'4ed,,,~~thsA..:;iè£ gi...'I..:. . ..... L:. .'.' .. , . ... .' .O,,',~ .. .lV f;¡ .. l,JÇ ~,. AU;lO",~,i. .n proVlQ! , . y.~.. ...Q i-ßJ.... v . l:.
 

no....' t l.'" dem"'~ e'" . .'ve .... ,ç. .. . th....... "nb+twi.:h' --1... .... dmned. ...... '.. L.., +:.'ed ""!,,..,
c.. "" ¡¡., ~. ,.~~lU.Si. O.. any o.er 1'E¡~scl' ,wø mØ$ U) e ... '.. . .may.vç enliJJ .f.lQer 
any 1?y..law" agmetit v:øfe ttfsIØkhølders Of ~Usîlitees ditectórsötó:terwsß~ bøìh as tä 
action iì his: .öfficiä ,caâeìtyand as to àêûbá,Íîáíother æpäêity'while holdig sllh, ôfñceJ. and 
shãIl èontÌue as toapersön 'W has ceased 'to òe adirect(r~ ofñeer, employee or agent and. shall 
inure to the &enmit øItle heb's" exeçutois imd:iminl&tntør.s 'ois.ø1i 'a,persOll 

seG.TIQN 6.Q7 A:plicatiiff4The 'prøVisiønsøf ths 
 Arøle ;6 :sb.âlll1(lt .~cQnsted tø 
authon.z.indêifnifiøatiôn in:á' Cø.seOf fot àty lìabiIityor expense where suøh indëmtltt1øation
 

would, nöt:bê lawfL. They 
 shal be àppJicÆõletö. olaims" :aotíönS,suitsand pmøëêgs ,made' O.t 
adoption hereof~whether ansli :lömacts ßr .omissiOns to .aètóccur~'( COIlencedafer the. 


before or afer the' date Ql Slch adoption, 1£ apeSQl1iÌçets the ,i:equ.i;ements o£~thsArçïe ,G' with 
teSl'e~t tPS,Q01e nittJ; ina. ctI:8ni" action, ,suit. ørpio:oeen:g: butnøt with re$~t tøøth~St :he 
sha:lbeentitledtô indernifìcàtiøn ,as to'the fonner., 

. ARTICLE '7 

.Stock Ce1ica~s. 

SECTION 1.01 l$$,uanéè :ofCèrtijltatøs, U11sotherWse förbìdden,py lãW., êY~' 
holder-of stock 
 in the ;Coiprationshál beentit1edtohave.a :Cêttlieatesleë b~~ót îñthe, nae 
'Ottìeb.d:orp. .., omnøn.~.). tGe....,çhatman nf'the tklJd~ 1;e: Ço",QhaÙ~.' :Qf.'~ ,Bo.. arq, 'tbe .'l..I'.,ças. wer, 

mi,~sSisttr~1 the Sect~) .anAs~slat.~Ø9~ ørsuQbøthørQiì~i;sp~ifíe~ 'ay
 
~B.i:d .ø:fDir~lo:Fs~ cert;fngthe ~'ê,ofshat~s ø'Wed l.y:'Iu, in t1eQ0rpQl'.aii~, -it' 
suøh.oetl:i'fcate ìs countersigned (l)by ã.ttsfetagentøtherth the Cø.rpo.tn ør: its
 

e01ployee~ ör(2)byarêgistar' otler'that the Cotporation or ltsel.ployee, ,anyøtlet signate on
 

the çertß.ife may be á: facsimle. Iriëäé, âüýóftêer, ttaifet,àgent Of tt,giska:' whøliaa Signed. 

ør woose,fac.sìIrlèsi,g,Mtüetbas been placèd upon å:êti(;ai'shåHbavee.e~d. tøl;, suøh
 

offer" transfer agen or registrar .befere .such certticate .is ígsue~ it may be išsiec lîythe 
CQJppratiQn .wi. 't~. sam~ ,tiectas:if,h~ w~e suçh øm~~tra.~J;ag~ÏitQr re~st ..at the, date: 
øfissn.. 
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SECTION 7J12 Farm .øfC~ttiCátêŠ. Thè 'eerìñcätes repres.ènÌÍg: éâcIi êlus'ôfthe 
capita stóck ôfthe Corporatìon. shall hem stich rom.as 'shà be apProv;etl by the' Board of' . ' 
Directors,. They. shal bear 
 on tJ;~ir,fa~ aproprJ~ legends çORSpiCl1\l~Y ç.allín~ atteriìøn t~i the 
designations, prefe:rnces~d. rights; 'ad, 'teq:uiticafiOns limtations orreswøtiøns thereøf, of 
the class of stck 111 t:uestion,. and tø the retrietiolloii trsfer' and r:egisbatiøn ,set forth in the 

C&oi~,,..te. rifT..Cô . .;df~O'ii:. Ifa' oK.-'l'. +.+_..""1 of ,s.."'h' .."''''¡èi''+''' ,., , " n_C..,,: "-.' '~..ñ. 'hd'+"1, .,,i.\.~.. . .. J, iIraR.,. . l'W, g,l4",iw.... .~.. ~e:a~iO~l-.",.i\.",ii""....u~..?
 

qûåætioI1s, J.tatiöns .äd, 'isfretØñs iSnöt prnted on the fãcê of back öfeaø1íøenifieâê,
 

tñe Còìpötätiön shaH tänd. eâch certfíêafe sbâl sttêthâttñe Cöl'tâtionWiIL, mtsh a: eòp10f
 

such, fu1 sttéñnt tö any 
 Stockholder upn tequest atil without chaKe. Tleaèêeptaé: :öf(an:ý 
stock certificate.' sJiiconstiMe .assent to ailapplícalepmVÍslon of'the C.èricate or 
Tp;cøworati.oil and, ()tth~~ lJy~w~ wh~ilQ. or nQt tJ~. stookoIg~tlRSaç~Ptlllgtl~certi1:çate 
shall haver:Çlu,es./l copy øfthe.Ml .$temøïít tef~rred to.bithe'p~editg sentence',
 

SEcnON7'.03 .Lost" Ntalen'ot".Destr(J)!edCertficates. The 
 BoaróîDirtors. or 
aQY Qffcer ør ofli~i;stherelJtø Àl.ya.pto~ .ayiheBøàr4 'otng~torS,~ may aqtØ:ri~'tle 

iss'Ia,nçe 'otan~ 'CediñC1tte of $tøckm~ plaøe, pf ~y ~i.fiça~theretø:tQre Js.gec l,ythe 
CotPQ:ttioii~ àleg~d tQhave be,enJost, $toten or desttøyea, upon ,tbør.akg: 'of an afdavìt (if
 

$uizh IQss:.tbeft .Of destîctianby thøwn 'theøf. t)t'lts legalteplî!:'Sentati:ve.. The Bøatd øf 
Diteetôrs .of,the officer ,ot' offcerS! thétëWiW' duly a-uthöriz~ by the bOardìñäY~. in. US,lûs btthêir 
discretion andüs' a conditionpreeedent 'tathe. Íssuaee oîStìøhnew cëttfic.äte.teq:ute. Such 
owner or legal representatiyeitogive tne'Córporation ,a bom. sufcienttoirrdei .itaKains
 

anyclaítbat may be niadeagainstitm;i;açcoimt 'ofthe alleged iØs~~ theft or (;estnction of a:' 
sucheei1ificat. or 
 the ìS$ii,ceofspcbnew certifiçate~ 

I 

A:TICLB, 8 

Ti;anste.l1s 'QÎ $tQ~k 

SECTIN. 8.tHR.e~st1iiûOn tifTfäiiJè'fS~:Except ¡âS otherwise ptoided,(añd mbJec.t 
lóthe limtatiònsøÍ oWhersmp'set rort1 inthC1ifieate'ófIneor,tiò1i; 'sbasòftheêaplta 

st-ock of the ~oq)øratíon shaUbe~em:bie ..øi tb.-e, books of the Corpor.aon by the holder 
tÍe~o:Nn Nersgrr or l:y,'hiaØaly ;Rl1thQd~ atOJ')!; -apou 'SGd.e.r tP the çQmQ~on~r íts 
nasferageRt øfibe duly endQt$øt çerifiøa:teøt ceificates fQr suli, shats tøgeßw with 
ta) slanps ey,idenìngpa~en.t øf8AY Rppiiqabi~ stQøk tiø.e.r't'. or a wh pa~:o.t sEl'fle.nt
 

to teimhurset1 (Jotpötalìc"1ì för paynof such:t; and (b)s~hguanty or pMOf '- the 
âUthe.hticity'öf theetdörsement as 'the Cotp:ormöh:öt its: ttsfot agtftmay resonably ;rewe~ 

seenON'8'.()2 'fl"JIlJsffr ,Ag~ní$'tlnd R~giRtrllR; ne~d 'Qtl)~Qrs;may, ìr its; 
discretion, 'a1;pöìnt ,b:äiot; trt cöitpa.e~ in. š.ueh. city ot ø'ti~as the -Boata.lY ~em 
advìšáble., 1Ìönitiê tÔ.tië~ tö ,âêt.a tiañ:S agents,wd :rištiå' (if,~yøias$ Oí' ;~las~$ø.ftbe
 

cápitâlstö,ck o:fthe COtpöiâtiön. Upoti.sah appointments bøìrg;máde:-ñQstod( ~ttifica~ sMil. 
be Valid until èountersigned. 'Qyone: of' such ttanferagents; and. .registered by .ònè, òf suli
 

registrars. 
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AltI1CIiE9. ."."" .....,- ........"...,
 

Del. . ¡+()I! ö.t A ..k...h". ~.gi. .. ... mfl, . .. ui,n"l' 

SEctION 9.01. Ofcers' !Julie. Inti event o£.the,abs~nce()r disability of any
 

p.:Wçe¡ pf th~ COl'oraiiønfoi; wbj,çh asubsttutiøn ì$, .iøtprescribedm theSß ay..Laws,. or for any
 

øtber reason it ni~ deem'Soient;; the 
 Bøard øf DÌÏtør 'may bythe affirmati'Ve vote of a

1ìajø:ity :òfthe whole Böätd dê1egã'täll or an 'õf:tpo'Wêtsi anddütÌeS òf Such offcer fÖi ite
 
tìebêù:gtoany otb.ët ófñòetof to an' díeët6r~ 

SEçTlØ~' ~tUi N~gf!tÛ'61~ Jf!trm~1M; All blUs:, nQ'$ò, c1ie:ø~øI'ntteJrîi:~t'J$ 
tør :t1t;pameiit ,øt:m(ll1t;y slm:i:be sigiedøl" ~'lter$Igi~by' Slltiøtt~l. 'or ~gentsa.din sußb 
n.aier ~., :tonitinø tø tie, DJ'ilf 'peptøs;ribedbyresdhii1'ol1 (whetbergel1eta1 ,or. $~iâiøitbe 
.BoardofDi . ctörs .' .'. . as inir; be n"esc:rib",.1t.v- .'., .m.; .... meet' ' ,-tQffee-rs ""e . 'ra+n~ïk"l".. . .. fL.",'''..".... .... ...e. ,; ,or . ,Y ,1',li;V" any 0:, ... o. .... .l,. re .~~q..Y¥ au; .u.u..r,i,~
 

by the Board of Dìtectørs. 

secTloN9,Q$ . Vøtin$rJp(lf Stocks. trii~$S' Qtberise ørdereby the,Bøardiif 
DúeGtøtS~ the Chef Exec'Qiv:e Ot:cerør i$uèhøthet o:fñøer $~~d bytbe B~4 Ø:ÎPieøtørs 
(It theChiefE:&eou:ïive omøøt shall 
 have fullpower md, authoritY On behâf Qfthe Cøt:ratØñ, 
to attnd 
 and to :aø-iatd to V'oté at any iíeetIgs 'öf'StöKhölÔeì'ôf':ây. ë.ö1,öí'iö:t nìwhíêhth 
CÖi;OrátÌOIl may holdstòck, -mil at. any'súchmeetinø .šhl.pôssess,aidmay' exërcise atãn'alI
 

rights and po.w:~ incident totheoWrsp 'of such stock 'ind., whch, as the owner thereof" the 
CQtpQration might b,ve :p$se.s$eQ .,anex:er¥ì$~d jtpiresent. the Bøard of ntectors.. QY"
 

tesølutiøn;frørntielø lûe~ may coner lie powers upøi:t an other petson orrpersø.tJ:", 

SEcrrON 9J)4 A1tØ~s;Th Bóard.QfDiecWtš may, ftotntimef. tø,apPØini 
onê or ií0re attomeys-m-fätto âc för and 
 in, lepreseïmtiôti of:the CôtpOtãtiÖti.. either gêIÏê:tl~ 
.or Speèially.judiciayör 'extr-judicìaIy, 'and may de1e-gafe'Uiany soon, afòmey ot:âttômeys-in­
fact allor åi P9:weis wbi~Ii,in,thJqdgiøn of~. hoar.matbe necess8.. ,athtisàblei .. 
".on;ne.n.......t ""r. oei,'+r.i.l', .. 4iQ'''' eii,' ",'i'.oee'tn'.. '''v ""'1fti'. 'r fT1~",..t ~"''r 'm.+i., .., -Ji_:-i's+-':f-'on ""'"
V,ai;', ..1_ "'..... ~i¡.Ji eii!. . 
 Aer". ... ,...'a.,r ~-..,;rQ.i~~'I.'':~ .....' IA~~+ ,""... . :v... 
mangemenloftãe bU$í~S$:o:fJ¡b.~ CØt:nuQtI Qr th detens.~ øt ønQ~inellt Qf:its, ligl)t.s. ~~n; 
nïøu-g $uøh poWers 'be. heteiuptø'Vid-êd t1r' dùéèted.wbe~~~tøí$edby: á design~,Qfføør Qftle 
:Corpration.:Of by tbèifard ö£ DítectotS~ Th âêt :õithèBØâdi of Díeøtorsm ø.onemng, än 
such powers 
 upon, ,or delegatgthesa to" any attöfny~iti.la: sha be ,corwlusivë eldéîêê .in 
Íavqr ofa:y :ta,eiSQIl QrthçcrigI ¡Qf the BQaid, of: Dir.etorsSQ't cQnfer or 'cfle~àt, such
 

powers; .id thèe~er..isøb.y any a.tiniy~!'ta()tQhiiypø.eÆs. sø 'conferred, Qrde1egat .sharl in
 

all reSpects be bmdúgdupøn the Corporation. 

1.4 



ARTICLE 10 

Miscellaneous 

'$ECIION lQ.Ql Real, tl1 lløad,Qf Diretørs. shal provde a suitablë s-ea1! 
~ønMnhig:the :nat'ê:of the; 'Corpømtion"th~ ,yeä of its 'orgamzatiÖ'1l and the 'wordS '~~Coipötäte 
Sëä,:Qla:ware,"wlûëlí 'šeä shäll be Ìn:the cü'StødY' ófthe Sèêrétâ. rf:ad whesö dìre:6ted. .b¥ 
the., Board ofDitëctrs '8. düpUcáfê öithe seaiïy be .kept and be used by :te Treasurr or by än 
AsšistantSecretâör AsšìšttTrasurr. " .
 

sscnON 1 G;02 PispqJ 'f~llr, TJetisca yeatøIthø Cptpotaøns,hal be theCaenda 
yeat. 

SECTION" to.O~ InscitlJn o/I1f!t)!w;1'e,Board ()£l)i~tQr' sQl!l ~~.~ ir(lm 
tIi:etotime wP-etler,wneni:d l;der what cøt)øitiQ1a:4-. ~guafioJ; tløaøC'QUtts and 'bøøks 'of
 

the CøxQ-it10n(è:Kçé;ptsWhas tty D¥ istatué!b, spê'CfiCian)f op,enJø ,ID$pû.øn)Ot :ay' öftbëm 
shal be Øpen to 
 the ins~øtiøn øfthe støøkhøidet~, and thestøc.køldetsf rights irrthšlØsgect are. 
and shall be, fe$ttíóted à:d limted ,aceotdiiigly. '
 

SECTION 10.fi4 ... Regis-rered $IQplfh.ldnrs-; TheÇntpntappsb!:l ~~lltîti~tq treat­
the ,h.older .of record '(tany slié 'ør shi.es '(fs-ck as 'the ho-Id~rin. f.act thereQ,( .i:d accotdigty 
&h;;lIlot be bQ1.d to :r~Qgpze a,y øqw~pleorothtn çlairr tc;orin~~t bi suçh sbaeQn .'te 
pa.ofary,' Q:t,etpersøn" whe1erørnot il ¡shaii ~b:ave e'KpteS$ .or ntber nøUøø die1'ø~,save as
 

eJ(;ptes:sly :p'Xøvidedby t.e law øfDelawae. 

SRCTION 10;'0 . Waiver o/Notice. Whever nøtìceis r~uìred ;to be :gven under 
anyprQ~sinn. at~. 6eiier-'ÇQ.roratÎQIJ taw pf1)l.ar:, ih~ èeiçatç, Qf~~ç9.woratioJl, ~T
 

thesea:y-Law,s, a. wrtt~ waiver~reø,si~' by' th J)tSQnør :ptsø.s entitÏøù t-ÐllQijCe.f 
whether beføteorafet the tie 'StIfed 'terei~ Shlb.e ~~W øquì~ai.enf tø :nøfie.e-. Att(ia-ø.e 
øfap.rson ,at. ä me'eting í1fstOkhölders shäl èôštiWtê à wáÍver òfnôtice öfsuêh meëtîïg, 
except as othersèptáVîdehy, láw-.N'eithet' the onsineSs to o.efisaêtedat:nör'theptiòse:of
 

any reguaròr Special meemg.oîthe stokholders or 'theBøarà :ofLHrectors~ exept bllsîness 
specjied in the first sentence nI~çtio:i, 3.,Ø7w In $e~tioP: lQ.Ð6Qttlesç ';Ey-Laws-,neeâ, be
 

specì:(ed in any ~nwaiver Qf.uøfj~'j 

:". ...:ddi.)I ',.. ;tme"ii'fwi:w. .oyprQ;\ . lon,\I-l: ,.., '.,. ~..l;p'-J. ~gl"VQ .,~
.SEen.Q. ilT 1'0'06 )1. ,.. ..;J...... AM'.. '. .' ...11'S". ". ",¡¡thest; B' LinCltc ;m-.;v l.. ,..,fer...i Q"
r. . tie"' .,;¡ at. .,. .... .'. ...-a.ri. .', ,.1, "d' ö'" s..ft:..t -e"dt1nä.... '. .,..ç"'''.. :' tök'd4'kl\r +ken",..Aö.çDitÖtsifnöti~eel"CleM... .. any ,t""l'ar.. J:..""ii,~e"".Q Oi- .w"" S ,.y.i,. ...Io, ,UCl-U. ",.. ."". .. . .. ..,
 

ôf'thé; proposed JiÛtetãtÌon Or 'repeal.ls set'Iòrt in, the nòtìce óf suchmeeg" ~hetJ:öt nöt 
n-otiee of snchmeeIÌll is' oterse' required.
 

tS 




