
IN THE COURT OF THE CHANCERY OF THE STATE OF DELAWARE  
IN AND FOR NEW CASTLE COUNTY 

 
 
LUCIAN A. BEBCHUK 
 
 v. 
 
CA, INC. 
  

: 
:    
:   C.A. No. 2145-N 
: 
: 
: 
: 

 
DECLARATION OF MICHAEL J. BARRY IN SUPPORT  

OF PLAINTIFF’S PRE-HEARING BRIEF 
 
Michael J. Barry declares under penalty of perjury and pursuant to 

Court of Chancery Rule 11, as follows: 

 1.  I am a Partner of Grant & Eisenhofer P.A., counsel for Plaintiff 

in the above-captioned matter. 

 2.  I submit this declaration in support of Plaintiff’s Pre-Hearing 

Brief. 

 3.  Attached are true and correct copies of the following 

documents: 

Exhibit A: Shareholder Proposal of Lucian Bebchuk submitted to 
CA, Inc. on March 23, 2006; 

 
Exhibit B: Unisuper v. News Corp., No. 1699, Stipulation of 

Settlement (Del. Ch. April 12, 2006); 
 



Exhibit C:   Unisuper v. News Corp., No. 1699, Order and Final 
Judgment (Del. Ch. June 1, 2006); 

 
Exhibit D:   By-Laws of CA, Inc. as Amended March  7, 2006; 
 
Exhibit E:   Bylaws of Bristol-Myers Squibb Company as Amended 

March 7, 2006; 
 
Exhibit F:   Amended and Restated Bylaws of UAL Corporation, as 

Amended and Restated on February 1, 2006;   
 
Exhibit G:   Thaddeus C. Kopinski, Shareholders Continue Efforts to 

Limit Poison Pills, ISS Corporate Governance Weekly, 
April 22, 2005; and 

 
Exhibit H: John Laide, Research Spotlight, Poison Pill Policy, 

SharkRepellant.net, Oct. 11, 2005.    
    

 The foregoing is true and correct to the best of my knowledge, 

information and belief. 

 

Dated: June 9, 2006     
 

/s/ Michael J. Barry   
Michael J. Barry (Del. ID. No. 4368) 
Grant & Eisenhofer P.A. 
Chase Manhattan Centre 
1201 North Market Street 
Wilmington, DE  19801 
302-622-7000 
 

 





Lucian Bebchuk 
1545 Massachusetts Avenue 

Cambridge, MA 021 38 
Telefax (6 17)-8 12-0554 

March 23,2006 

VIA OVERMGHT MAIL - 
CA, Inc. 
ATI?\I: Secretary 
One CA Plaza 
Islandia, New York 11749 

Re: Shareholder Proposal of Lucian Bebchnk 

Dear Mr. Handal: 

I am the owner of 140 shares of common stock of CA, Inc. (the "Company"), which I 
have continuously held for more than 1 year as of today's date. I intend to continue to hold these 
securities through the date of the Company's 2006 annual meeting of shnreholders. 

Pursuant to Rule 14a-8, I enclose herewith a shareholder proposal and supporting 
statement (the "Proposal") for inclusion in the Company's proxy materials and for presentation 
to a vote of shareholder; at the Company's 2006 annual meeting of shareholders. 

Please let me h o w  if you would like to discuss the Proposal or if you have any 
questions. 

Sincerely, 

Lucian Bebchuk 

"'r" "'JE-?a 

ivtan 2 4 2006 

Kenneth V Handal 



It is hereby RESOLVED that pursuant to Section 109 of the Delaware General Corporation Law, 
8 Del. C. 5 109, and Article IX of the Company's By-Laws, the Company's By-Laws are hereby 
amended by adding Article XI as follows: 

Section I. Notwithstanding anything in these By-laws to the contrary, the 
adoption of any stockholder rights plan, rights agreement or any other form of 
"poison p i p  which is designed to or has the effect of making an acquisition of 
large holdings of the Company's shares of stock more difficult or expensive 
("Stockholder Rights Plan") or the amendment of any such Stockholder Rights 
Plan which has the effect of extending the term of the Stockholder Rights Plan or 
any rights or options provided thereunder, sball require the affirmative vote of all 
the members of the Board of Directors, and any Stockholder Rights Plan so 
adopted or amended and any rights or options provided thereunder shall expire no 
later than one year foUowing the later of the date of its adoption and the date of its 
last such amendment 

Section 2. Section I of this Aaicle sball not apply to any Stockholder Rights 
Plan ratified by the stockholders. 

Section 3. Notwithstanding anything in these By-laws to the contrary, a 
decision by the Board of Directors to amend or repeal this Article shall require the 
afknative vote of all the members of the Board of Directors. 

This By-law Amendment shall be effective immediately and automatically as of the date 
it is approved by the vote of stockholders in accordance with Article IX of the 
Company's By-laws. 

SUPPORTING STATEMENT 

I beiieve that poison pills adopted by the Board of Directors without ratification by 
stockholders can deny stockholders the ability to make their own decisions regarding whether or 
not to accept a premium acquisition offer for their stock and, under certain circumstnnces, could 
reduce stockholder value In my view, when one or more directors do not support a decision to 
adopt or extend a pill, the board should not make such a decision without obtaining shareholder 
ratification for the pill Additionally, I believe that it is undesirabie for a poison pill not ntified 
by the stockholders to remaio in place indefinitely without periodic determinations by the Board 
of Directors that maintaining the pill continues to be advisable. 

The proposed Bylaw amendment would not preclude the Board from adopting or 
maintaining a poison pill not ratified by the stockholders for as long as the Board deems 
necessary consistent with the exercise of its fiduciary duties, but would simply ensure that the 
Board not do so without the unanimous vote of the directors and without considering, within one 

- year following the last decision to adopt or extend the pill, whether continuing to maintain the 
pill is in the best interests of the Company and its stockholders. 

I urge you to vote "yes" to support the adoption of this proposal 





IN THE COURT OF CHANCERY OF THE. STATE OF DELAWAFUZ 
IN AND FOR h%W CASTLE COUNTY 

UhISUPER L I D .  PUBLIC SECTOR 
SUPERANNLJATION SCHEME BOARD, 
COMMONWEALTH SUPERANNUATION : 
SCHEME BOARD, UNITED SUPER PTY L I D ,  : 
MOTOR TRADES ASSOCIATION OF 
AIJSTRALIA SUPERANNUATION FUND PTY : 
LTD., H.E S T AUSTRALIA L I D ,  C A M  
SUPER PTY L I D ,  UNIVERSITIES 
S U P E , l W A T I O N  SCHEME L I D ,  BRITEL : 
FlJND NOMINEES LIMI IED, EIERMES : Civil Action No 1699-N 
ASSURED LIMITED, STICHTING 
PE.NSIOENFONDS ABP, CONNECTICt.JT 
RETIREMJiNT PLANS AND TRIJST FUNDS, : 
and THE CLINTON TOWNSHIP POLICE AND : 
FIRE RETIREMENT SYSTEM, on behalf of : 
thenlselves and all others siluilaly situated, 

Plaintiffs, 

v 

NEWS CORPORAIION, a Delaware corporation, : 
K RUPERT MURDOCH AC, PETER L 
BARNES, CHASE CAREY, PETER CHERNIN, : 
KENNETH E .  COWLEY AO, DAVID F 
DEVOE, V E T  DINH, RODERICK 
EDDINGTON, ANDREW S B KNIGHT, 
LACHLAN K MURDOCH, THOMAS J 
PERKlNS, STANLEY S S1-WMAN, ARTIiUR : 
M SISKIND, and JOHN L THORNTON, 

Defendants. 

STIPULATION OF SETTLEMXNT 

The patties to the above-captioned civil action, by and th~ough thei~ 

attorneys, have ente~ed into the following Stipulation of Settlement (this "Stipulation"), 

subject to the appxoval of the Comt 



1 On April 6,2004, The News Corporation C i t e d  ("TNCL"), an 

Australian corporation, announced that it planned to pulsue a reorganization (the 

"Reorganization") that would result in it becoming a subsidiary of a new Delaware 

Corporation, News Corpo~ation ("News Corp "); 

2 Thereafter, representatives of the Australian Council of Super 

Investors, Inc ("ACSI") and Corporate Governance International ("CGI") had a series oi 

communications with representatives of INCL about the Reorganization in genela], and 

the potential corporate governance structure of the new Delaware entity in particular 

3 On October 6, 2004, TNCL issued a press release (the "October 6 

Press Release"), which stated that in order "to fu~ther strengthen the Company's aheady 

stringent corporate governance provisions," TNCL's board had approved, and News 

Corp 's board of directors had adopted, a package of governance provisions, including 

three chatter provisions on certain issues, a voting agreement entered into by the 

Murdoch family inte~ests (which was coupled with a corresponding chatter provision), as 

well as a board policy concerning shareholder rights plans (the "Board Policy"); 

4 The October 6 Press Release described the Board Policy as 

follows: "[Tlhe Board has adopted apolicy that if a shareholder rights plan is adopted by 

the Company following reincorporation, the plan would have a one-year sunset clause 

unless shareholde~ approval is obtained for an extension The policy also provides that if 

shareholder approval is not obtained, the Company will not adopt a successor shareholder 

rights plan having substantially the same terms and conditions"; 

5 On October 7, 2004, TNCL sent a letter to all of its shareholders 

and options holders containing largely the same information about the package of 



governance provisions as the Octobel 6 Press Release (the "Octobet 7 Letter"); 

6 Thereafter, ACSI and CGI rccornmended the Reorganization to 

theu members and subscribers, tespectively; 

7 On October 26,2004, the shareholde~s oi  TNCL voted to approve 

the Reorganization, and on Novembe~ 3,2004, the Fednal Cowt of Australia @anted its 

approval of the Reorganization; 

S On November 3,2004, Liberty Media Corporation ("Liberty 

Media") disclosed that it had entered into a series of transactions that increased its voting 

interest inNews Corp. from 9 1% to 17.1% Subsequently, onNovember 8,2004, News 

Coip adopted a shareholdn rights plan (the "Rights Plan"), and announced that it was 

adopted to counte~ the threat posed by Liberty Media's swp~ise acquisition of shares of 

News Corp. stock; 

9. On August 10,2005, News Corp 's board of directors announced 

that it had decided to extend the Rights Plan for an additional two years because, in the 

board's view, the tlueat posed by Liberty Mediahad not yet been resolved; 

10 On October 6,2005, Plaintiffs, thiiteen institutional investors, 

many of whom are based in Australia, filed this lawsuit against News Corp. and its Board 

of Directors alleging five different causes of action: (1) breach of conhact; (2) 

promisso~y estoppel; (3) fraud; (4) negligent misrepresentation; and (5) breach of 

fiduciary duty (the "Action") The crux of Plaintiff's' case was that Defendants broke a 

binding promise when they unilatetally extended the Rights Plan because they did not 

allow shareholders to vote on the extension, which Plaintiffs claimed was 1,equued by the 

Board Policy; 



1 1  On October 22,2005, Defendants filed a motion to dismiss 

Plaintiffs' con~plaint The crux of Defendants' motion to dismiss was that News Corp 

never promised to shareholders that the Board Policy was irrevocable, 01 a permanent 

resttiction on the News Corp board's exercise of its fiduciary duties. On Decembe~ 20, 

2005, the Court of Chancery ganted Defendants' motion to dismiss in part, dismissing 

the counts for fiaud, negligent misrepresentation, and breach of fiduciary duty The 

Court, however, denied Defendants' motion to dismiss with respect to the counts for 

breach of contract and promissory estoppel; 

12 Thereaftel, Defendants applied to the Court of Chancery for 

certification of an Interlocutory Appeal to the Supreme Court of the Court of Chancery's 

decision on Defendants' motion to dismiss On January 19,2006, the Court of Chancery 

granted Defendants' application However, on January 27,2006, the Supreme Court 

declined to accept the Defendants' interlocutory appeal; 

13 On February 9,2006, the Court of Chancery app~oved Plaintiffs' 

discovety scheduling order, and ordered that trial would commence on April 24,2006; 

14 Thereafter, the parties engaged in extensive document discovery 

On March 7,2006, the depositions of Michael O'Sullivan (President of ACSI) and Ian 

Philip (Chief General Counsel of News Limited, a subsidiary of TNCL,) weIe taken 

(Messrs O'Sullivan and Philip were alleged by Plaintiffs to be the primary participants in 

the discussions that led to TNCZ's willingness to have News Corp. adopt the package of 

corporate governance p~ovisions, including the Board Policy); 

15 On Mach 17,2006, the parties' counsel commenced settlement 

discussions, which led to an agreement in principle to settle the litigation; 



16 On April 12,2006, Plaintiffs amended their Complaint in order to 

raise claims on behalf of a class of News C o ~ p  stockholders (as defined below); 

17 Plaintiffs, through their counsel, have conlpleted a thorough 

investigation of the claims and allegations asseited in the litigation, as well as the 

underlying events and transactions ~elevant to those claims and allegations In 

connection with their investigation, Plaintiffs' counsel (i) carefully reviewed the 

thousands of pages of documents produced by the Defendants; (ii) took the deposition of 

MI Plulip, and defended the deposition of Mr O'Sullivan; and (iii) conducted extensive 

factual and lcgal research concerning the validity of Plaintiffs' claims 

18 In evaluating the settlement provided f o ~  herein (the "Settlement"), 

Plaintiffs and their counsel have considered: (1) the substantial benefits to the membe~s 

of the Class (defined below) &on1 the Settlement; (2) the facts developed during 

discove~y; (3) the attendant ~ i sks  of continued litigation and the uncertainty of the 

outcome of the Action; (4) the probability of success on the merits and the allegations 

contained in the Action, including the uncertainty relating to the proof of those 

allegations; (5)  the desirability of permitting the Settlement to be constmated as 

provided by the terms of this Stipulation; and (6) the conclusion of Plaintiffs' counsel that 

h e  t e~ms  and conditions of the Settlement rue fair, reasonable, adequate, and in the best 

intelests of the Class; 

19 The Defendants, and each of them, have at all times denied, and 

continue to deny, that any of them have committed, or have threatened to commit, any 

mngf i i l  acts or violations of law of any nature whatsoever in connection with any of the 

matters alleged, or wluch could have been alleged, in this lawsuit In entering into this 



Settlement, the Defendants and thei~ counsel have considered: (1) the facts developed 

during discovery; (2) the burden, risk and expense of futher litigation, and the 

uncertainty of the outcome of the Action; (3) the desirability of permitting the Settlement 

to be consummated as p~ovided by the terms of this Stipulation; and (4) the Defendants' 

conclusion that the terms and conditions of the Settlement axe in the best interests of 

News Corp ; 

NOW, THEREFORE, IT IS STIPWATED AND AGREED, by and 

among the parties hereto, through their respective attorneys, subject to approval of the 

Court of Chancery, and pursuant to Court of Chancery Rule 23, as follows: 

20 Plaintiffs shall move the Court, and the Defendants shall suppoit 

the motion, to certify the Action to proceed as a class action pursuant to Court of 

Chance~y Rules 23(a), 23(b)(l) and 23(b)(2), without opt-out rights, by the Plaintiffs on 

behalf of all persons or entities who owned shares of any class of News Co~p .  common 

stock at any time, as well as all persons or entities who owned shares of stock in INCL 

(mcluding osdinaty shares and/or prefened limited voting shares) at any time fiom 

September 30,2004 to November 12,2004, either of record or beneficially, including any 

and all of thei~ ~espective successors-in-ir~terest, pledecesso~s, representatives, trustees, 

executors, administrators, heirs, assigns or transfe~.ees, immediate and remote, and any 

person or entity acting for 01 on behalf of, 01 claiming under, any of them, and each of 

them (the "Class") The named Plaintiffs shall request that the Court certify them as 

representatives of the Class and that the Court designate &ant & Eisenhofer P A as lead 

counsel for the Class, and the Defendauk shall not oppose such requests 

2 1  The terms of the Settlement ase as follows: 



(a) The Qial scheduled to begin on April 24,2006, and any remaining 

pre-trial discovery, has been postponed; 

(b) A stockholder vote on a rights plan (as described below) will be 

held at News Corp 's regularly scheduled October 2006 annual meeting (the "Octobet 

2006 Annual Meeting"); 

(c) The rights plan to be voted on at the October 2006 Annual 

Meeting, which may be an ex-ension of the Rights Plan, will be a two-year plan (expiring 

upon the second anniversary of the stockholder vote described in paragraph @) above, in 

October 2008), with News Cotp 's board of directors having the right to extend the lights 

plan for no more than one additional year after the expiration of the two-year petiod if the 

threat posed by Liberty Media has not, in the board's judgment, been resolved (the 

"October 2006 Rights Plan"); 

(d) If stockholders vote in favor of the October 2006 Rights Plan, the 

Action will be dismissed with pl.ejudice Shareholder approval for the October 2006 

Rights Plan must be obtained by a majority of the shares actually voting (excluding from 

the denominator, as well as the numerator, abstentions and broker non-votes); 

(e) If stoclholders vote against the October 2006 Rights Plan, News 

Gorp and its board of directors retain the right to treat the vote as advisory, in which case 

the parties will proceed with the litigation and trial in the Action If Defendants exercise 

the right to treat the vote as advisory, Defendants must ptovide %&en notice thereof to 

Plaintiffs' counsel within ten (10) business days after the October 2006 Annual Meeting, 

wheteupon the Settlement will terminate and the parties shall be restored in ail respects to 

theix ~espective positions existing p~ior  to the execution of this Stipulation, and the parties 



shall jointly request that the Court set the case for trial as soon as practicable, consistent 

with the Court's schedule If the Delendants do not exercise theh right to treat the vote as 

advisory, the Rights Plan will expire effective on the eleventh business day after the 

October 2006 Annual Meeting ; 

(f) If stockholde~s vote in favor of the October 2006 Rights Plan, or if 

the stoclcholders vote against the October 2006 Rights Plan but the Defendants do not 

exercise their right to treat the vote as advisory pursuant to paragraph 21(e) abovc, the 

following shall apply: 

(i) lipon the expiration of the October 2006 Rights Plan, 01 

any othe~ rights plan adopted consistent with the remainder of this paragraph (f), no 

fiuther rights plan shall be adopted for a peliod of 9 months (the "Interim Period") 

Thereafter, News Corp shall have the right to adopt new lights plans, without 

stockholder approval, with a duration of up to one year The expuation of any such rights 

plans shall be followed by another Interim Pe~iod of 9 months, during which the rights 

plan shall not be rolled over or extended, and no new shareholde~ lights plan shall be 

adopted, without shareholder app~oval Notwithstanding the fotegoing, News Corp shall 

have the right to adopt a new rights plan (or extend an existing rights plan), with a 

duration of one year, during any Interim Period, if priox to or du~ing that Interim Period 

(1) any person acquires beneficial ownership of voting stock, and after such acquisition 

such person beneficially owns at least 5% of the voting stock of News Corp (provided 

that this clause (1) shall not apply if such person beneficially owned 5% or mole of News 

Corp 's voting stock prior to the commencement of such Interim Peliod unless (x) such 

person acquires at least another 5% of the outstanding voting stock prior to or during 



such Interim Period, (y) such person acquires beneficial owne~ship of voting stock duing 

such Interim Peliod and after such acquisition such person beneficially owns at least 15% 

of the outstanding voting stock, or (2) such person beneficially owned at least 15% or 

more of News C o ~ p  's voting stock prio~ to the commencement of such Interim Period 

and such person acquires at least 3% of the outstanding voting stock during such Interim 

Period) 01 (2) any person offers or proposes to acquire voting stock or assets of News 

C o ~ p  , and aftel such acquisition, if it were successfully consummated, such person 

would beneficially own 30% of the voting stock 01 would own 10% of the assets of News 

C01p ; 

(ii) Notwithstanding sub-para~aph (i) above, the company 

may adopt, at any time, a rights plan of any type and duration with advance shareholder 

apploval; and 

(iii) Shareholder approval, as referenced in sub-paagraphs (i) 

and (ii) above, must be obtained by a majority of the s h a m  actually voting (excluding 

from the denominator, as well as the numerato1, abstentions and broke1 non-votes); 

(g) Plaintiffs may vote their shares of stock as they determine 

However, Plaintiffs and thei~ counsel shall not solicit proxies or take any othe~ action in 

opposition to the October 2006 Rights Plan No party to the Settlement, theit counsel, or 

ACSI, shall make any negative statements with respect to the Settlement, the stockholder 

vote, or the October 2006 Rights Plan Breach of this provision shall be subject to 

injunctive relief, but shall not result in liability for damages; 

(h) It has been Plaintiffs' position throughout this Action, as stated in 

the Complaint and in other public statements, that the Action was not about the merits of 



a rights plan, but was about the right to vote on any such rights plan A representative of 

Plaintiffs will reiterate that position in a public statement when the Settlement is publicly 

disclosed; 

(i) The provisions described in sub-parapraph 21(f) above will expi~e 

on the 20th anniversary of the October 2006 Annual Meeting; 

(j) The parties aclmowledge the importance of consummating the 

Settlement in accordance with its terms, and it is a material tcrm of the Settlement that it 

be enforceable in accordance with its terms without interference from other litigation 

The parties to the Settlement agree to cooperate in the opposition to any other litigation 

challenging the Settlement or any of its terms; 

(k) None of the foregoing provisions are intended to limit, resfiict or 

eliminate the ability of stockholders under applicable Delaware law to amend News 

Corp 's certificate of incorporation in any manner; 

(1) Recognizing tile benefits coilferred on all stockholders, News 

Corp shall pay the Plaintiffs' attorneys fees and expenses in the amount oi  $1 65 million, 

as described fuzther below in paragraph 27 

22 Upon fmal Court approval of the Settlement, the parties agree that 

(a) Plaintiffs' claims asserted in the Action on behalf of the Class against all Defendants 

shall be dismissed on the merits with prejudice against Plaintiffs and ail men~bers of the 

Class, without costs, except as provided herein, and (b) without limiting or being limited 

by the foregoing, any and all claims, demands, ~ights, actions, causes of action, liabilities, 

damages, losses, obligations, judgments, duties, suits, costs, expenses, matiers and issues, 

known or unknown, contingent or absolute, liquidated or unliquidated, disclosed or 



undisclosed, hidden or concealed, matured or unmatued, accrued or unaccrued, apparent 

or unappasent, that have been, could have been, or in the future can or might be, asserted 

in this Court or in any other tribunal (including, but not limited to, any claims arising 

under federal, state, foreign or common law relating to any alleged fiaud or 

missepresentation; breach of any duty, including any duty of disclosure (whether under 

state or federal law); breach of contract; promissory estoppel; or otherwise) by the 

PlainlifEs or by or on behalf of any other member of the Class, whether directly, 

representatively, de~ivatively, individually, legally, equitably or any other type or in any 

other capacity, against any of the Defendants, any of their respective f d y  members, 

pasent entities, controlling persons, associates, affiliates or subsidiaries, and each and all 

of their pasf present or futue officezs, directors, agents, employees, attorneys, 

consultants, accountants, shareholders, insuers, co-insurers and re-insurers, advisors 

(including financial or investment), investment bankers, commercial bankers, general or 

limited partners and partnerships, limited liability companies, members, joint ventures, 

heirs, executors, personal or legal representatives, estates, administrators, trustees, 

predecessors, successors and assigns, whether or not served with process and whether or 

not such person appeared in the Action (collectively, the "Released Persons"), which 

have arisen, could have arisen, arise now or hereafter arise out of, or relate in any manner 

to any of the acts, events, facts, matters, transactions, occureuces, statements, 

representations, misrepresentations 01 omissions or any other matter, thing 01 cause 

whatsoever set forth, alleged, embraced, involved or otherwise asserted in the Action, or 

in any other court or forum, by any member of the Class, including, without limitation, 

any claims directly or indirectly related to the Action or to the allegations asserted in the 



Action, including any disclosure claims premised on state or federal law (but excludmg 

any claims to enforce the terms of the Settlement) (collectively, the "Settled Claims"), 

shall be completely, individually and collectively, fully, finally and forever compromised, 

senled, released, discharged, extinguished and dismissed with prejudice, subject to the 

terms and conditions set forth herein; and (c) wilhout limiting or being limited by the 

foregoing, any and all claims, demands, rights, actions, causes of action, liabilities, 

damages, losses, obligations, judgments, duties, suits, costs, expenses, mattex and issues, 

known or unknown, contingent or absolute, liquidated or unliquidated, disclosed 01 

undisclosed, hidden ot concealed, rnatued or wmatued, accrued 01 unaccrued, apparent 

or unapparenf that have been, could have been, or in the fatwe can or might be, asserted 

in this Court or in any othe~ tribunal (including, but not limited to, any claims arising 

under federal, state, foreign 01 common law relating to any alleged fiaud or 

misrepmentation; breach of any duty, including any duty of disclosute   whet he^ under 

state or fedetal law); breach of contract; promissory estoppel; or otherwise) by the 

Defendants, whethe1 directly, representatively, derivatively, individually, legally, 

equitably or any othe~ type or in any other capacity, against any of the Plaintiffs, any of 

their respective parent entities, controlling persons, associates, affiliates or subsidiaries, 

and each and all of their past, present or future officers, diectors, agents, employees, 

attorneys, consultants, accountants, shareholde~s, insur.ers, co-insuers and re-insuiers, 

advisors (including financial or investment), investment banke~s, cornmetcia1 banlcers, 

general or limited partners and partnerships, limited liability conlpanies, members, joint 

ventutes, heirs, executors, personal or legal representatives, estates, administrators, 

trustees, predecessors, successors and assigns, whether or not served with process and 



whethe] or not such pelson appeared in the Action, which have arisen, could have arisen, 

arise now or hereafter aise  out of, or relate in any manner to Plaintiffs' filing or pursuit 

of this Action (but excluding any claims to enforce the terms of the Settlement), shall be 

completely, individually and collectively, fully, finally and foreve1 compromised, settled, 

released, discharged, extinguished and dismissed with prejudice, subject to the terms and 

conditions set fo~lh herein 

23 Upon final Court approval of the Settlement, Plaintiffs and each of 

the members of the Class shall be deemed to have, and by operation of the Order and 

Final Judgment (as defined below) shall have, fully, finally, and fotever released, 

relinquished and dischalged all Settled Claims and any Settled Claims which any of the 

Plaintiffs andlor members of the Class do not know or suspect to exist in his, her or its 

favor at the time of the  ele ease of the Released Persons which, if known by him, her or it, 

might have affected his, her or its settlement with and rclease of the Released Pe~sons, or 

might have affected his, her or its decision not to object to this Settlement With respect 

to any and all Settled Claims, the parties stipulate and agree that, upon fmal Court 

approval of the Settlement, Plaintiffs shall expressly, and each of the members of the 

Class shall be deemed to have, and by operation of the Order and Final Judgment shall 

have, expressly waived, to the extent permissible by law, the provisions, ~.igbts and 

benefits of California Civil Code 5 1542, which provides: 

A general release does not extend to claims which the creditor does 
not know or suspect to exist in his favor at the time of executing the 
release, which if known by  hi^^ must have materially alfected his 
settlement with the debtor 

Upon h a 1  Cou~t approval of the Settlement, Plaiutiffs and each of the nlembers of the 

Class shall be deemed to have waived, to the cxtent permissible by law, and by operation 



of the Older and Final Judgment shall have waived, any and all p~ovisions, rights and 

benefits conferred by any law of any state or territory of tile I J ~ t e d  States, or principle of 

common law or intetnational or foreign law, which is similar, compuable or equivalent 

to California Civil Code 5 1542 Plainti& and meabets of the Class may hereafter 

discover facts in addition to or d ierent  from those which they now know or believe to be 

tlue with respect to the subject matter of the Settled Claims, hut Plaintiffs shall expressly 

and each member of the Class, upon fmal Gout approval oI the Settlement, shall be 

deemed to have, and by operation of the Order and Final Judgment shall have, fully, 

finally, and for eve^ settled and Ideased any and all Settled Claims, known or unknown, 

suspected ot unsuspected, contingent or non-contingent, whether or not concealed or 

hidden, which now exist, or heretofore have existed, upon any theo~y of law or equity 

now existing, including, but not limited to, conduct which is negligent, intentional, with 

or without malice, or a bleach of any duty, law 01 rule, without regwd to the subsequent 

discovely or existence of such different or additional facts The pzuties acknowledge, and 

the members of the Class shall be deemed by operation of the Order and Final Judgment 

to have acknowledged, that the foregoing waiver was bargained for and a material 

element of the Settlement of which this telease is a part 

24 Plaintiffs' counsel will pIesent the Settlement to the Court for 

approval as soon as practicable and all of the parties will take aU appropriate steps and 

use theit best efib~ts to obtain fmal Comt app~oval of the Settlement and to procure 

dismissal of tbe Action on the terms set forth he~ein 

25 As soon as practicable after this Stipulation has been executed, 

Plaintiff's' counsel will request that the Court enter an Order, in substantially the forn~ 



attached hereto as Exhibit A, providing, among other things: (i) that the Action shall 

proceed as a class action on behalf of the Class; (ii) that the form and manner of 

providing notice (as described in paragraph 26 below) to the Class is approved; and (iii) 

for the scheduling of a settlement hearing 

26 News Corp shall provide notice of the Settlement to the members 

of the Class by means of (1) a press release to be agreed upon by the parties substantially 

in the f o ~ m  atiached hereto as Exhibit B, which together with this Stipulation of 

Settlement shall be made available on News Corp 's website until the Settlement has been 

approved by the Court, and (2) a Form 8-K filing with the Securities &Exchange 

Commission. News Corp will pay the entire cost and expense related to the provision of 

such notice to the Class 

27 If the telms of the Settlement as p~.ovided herein, including any 

modifications thereto made with the consent of the pxlies, shall be approved by the 

Court, Plaintifls' counsel will make an application to the Court of Chancery, which the 

Defendants will support, for an award of attorneys' fees and expenses not to exceed 

$1,650,000 00 in the aggregate, to be paid solely by News Corp or one of its wholly- 

owned subsidiaries News Corp or one of its wholly owned subsidiaries shall pay 

PlaintiEs' counsel, Grant & Eisenl~ofer P A , the amount of $1,650,000 00 within ten (10) 

calendax days (or tile first business day following the 10lh calendar day if not a business 

day) of the signing of this Stipulation of Settlement If the Court rejects this Settlement 

andlor rejects or limits the fee awarded to Plaintiffs' counsel, Grant & Eisenhofer will 

refund the payment of $1,650,000 00 plus inte~est (or the amount of the fee award so 

reduced and any proportionate amount of interest paid thereon) within ten (10) calendar 



days following the Court's decision To the extent the fee award is rcduced on appeal, 

&ant & Eisenhofer P A shall refund the amount so teduced and any proportionate 

anlount of interest paid the~eon 

28 Except as provided for in paragraphs 26 and 27 above, the 

Defendants and the other Released Persons shall hear no othe~ expenses, costs, damages 

ox fees incured by Plaintiffs, or any member of the Class, or by any attorney, expert, 

advisor, agent or rep~esentative ofthe foregoing persons in the Action The Defendants 

teserve the right to oppose any application made to the Court or any othe~ court to 

recover any such additional amounts 

29 If the Court approves the Settlement provided for herein, the 

Plaintif& will ask the Cout  to enter an o~der and final judgment, substantially in the form 

atlached hereto as Exhibit C (the "Order and Final Judgment") 

30. The obligations of the parties under this Stipulation, other than as 

described in paragraphs 26 and 27 above, are conditioned upon final Court approval of 

the Settlement and all transaclions preparatory or incident thereto Nohvithstanding 

anythiig in this Stipulation to the contraty, the effectiveness of the release of the Settled 

Claims and the other obligations of the Plaintiffs and the Defendants under the Settlement 

(except with respect to the payment of attorneys' fees and expenses) shall not be 

conditioned upon or subject to the resolution of any appeal fiom the Cout of Chancery's 

entry of the Ordex and Final Judgment which appeal relates solely to the issue of 

Plaintiffs' counsel's application fox an award of attorneys' fees and/or the ~eimbursenlent 

of expenses As used in this Stipulation, '?id Court app~oval of the Settlemeut" shall 

mean that the Court has ente~ed an Order approving the Settlement in accordance with 



this Stipulation, including the releases contained herein, which Order is finally affitmed 

on appeal or no longer is subject to appeal or review 

31 In the event that: (i) the Court declines, in any respect (except for a 

modification of the proposed Class definition or of the releases provided for herein which 

is not material), to enter the Order and Final Judgment provided for above and any one of 

the patties hereto fails to consent to the enby of another form of otder in lieu thereofi (ii) 

the Cou~t  disapproves the Settlement proposed herein, including any amendments thereto 

agreed upon by all of the parties; or (iii) the Court approves the Settlement proposed 

betein or any amendment thereto approved by all of the parties, but such approval is 

reversed or substantiaUy modified on appeal without all parties consenting to such 

modification and such teversal ot modification becomes f i a l  by a lapse of time or 

otherwise; then, in any of such events, the parties, Plaintiffs' counsel, or any of them, 

shall have the right to terminate the Settlement by written notice to al l  other parties 

within ten (10) calendar days following the event giving rise to the right of ternlination 

If one or more parties exercises the right to terminate the Settlement in accordance with 

this paragraph, this Stipulation, the Settlement proposed herein (including any 

amendments heteof), any actions taken or to be taken with respect to the Settlement 

proposed herein, and the Order and Final Judgment to be entered shall be of no further 

force or effect and shall be null and void, and without prejudice to any of the paties 

hereto, who shall be restored in all respects to thek respective positions existing prior to 

the execution of this Stipulation For pwposes of tlus provision, a disallowance or 

modification by the Court of the fees and expenses sought by plaintiffs' counsel shall not 

be deemed an amendment, modification ox disapp~oval of the Settlement or the Order and 



Final Judgment Notwithstanding the foregoing, any findings the Court makes with 

rcgard to certification of the Class or the qualifications of Plaintiffs as appropriate Class 

representatives shall be binding in any fwther litigation 

32 Neither this Stipulation, no1 any documents prepared, nor 

proceedings talcen in accordance with the terms set forth herein shall be construed as or 

deemed to be evidence, or any admission or concession, either: (i) on h e  part of the 

Plaintiffs, 01 any of them, of the lack of merit of tlie Action, or (ii) on the part of the 

Defendants, or any of them, of any liabiiiy or wrongdoing whatsoever, which is hereby 

expressly denied and disclaimed by the Defendants Neither this Stipulation, nor the fact 

of its execution, nor any of its provisions, shall be offered or received in evidence in any 

action or proceeding of any nature, or otherwise referred to or used in any manner in any 

cou~t  or other tribunal, including, but not limited to, by any paxty hereto or their counsel, 

except in a proceeding to enforce the terms thereof, including any application for 

attorneys' fees and expenses. 

3 3  I£ any claims that are or would be subject to the 1.e1ease and 

dismissal contemplated by the Settlement are asserted against any of the Released 

Persons in any court prior to final Court approval of the Settlement, the Plaintiff's shall 

join, where possible, in any motion to dismiss or stay such proceedings and otherwise 

shall use thei~ best efforts to suppo~t the Released Person(s)' efforts to effect a withdrawal 

01 dismissal of such claims 

34 The administration of the Settlement and final decision as to all 

disputed questions of law and fact shall be under the authority of the Court 

35 Without fiuther order oftbe Cout, the parties may agree to 



leasonable extensions of time to car~y out any of the provisions of this Stipulation, except 

that the Octobn 2OOG Annual Meeting will be scheduled to occur sometime in October 

2006 and will be held when scheduled unless Defendants obtain prior Cout  approval to 

postpone that meeting, for good cause shown; 

36 This Settlement shall be binding upon and shall inme to the benefit 

of the parties (and, in the ease of the benefits, all Released Persons) and the ~espective 

legal representatives, heus, executors, administrators, transferees, successors and assigns 

of all of such fo~.egoing persons and upon any corporation, partnership, or other entity 

into or with which any party or person may merge or consolidate 

37 By signing this Stipulation, Plaintiffs' counsel rep~esent and 

warrant that they have authority to act on behalf of all named PlaintiEs, and Defendants' 

counsel Ieprescnt and war~ant that they have authority to act on behalf of all Defendants 

i 8  All of the exhibits hereto are incorporated herein by reference as if 

set forth herein verbatim, and the terms 04 all such exhibits are expressly made p a t  of 

this Stipulation 

39 The waive1 by any party of any breach of this Stipulation shall no1 

be deemed or construed as a waiver of any other breach, whether prior, subsequent or 

contemporaneous, of this Stipulation 

40 This Stipulation constitutes the entire agreement among the parties 

and supersedes any prior agreements among the parties with respect to the subject matter 

hereof This Stipulation may be amended or any of its provisions waived only by a 

miting executed by all of the parties hereto 

41 This Stipulation may be executed in two or more counterpats 



42 PlaintiEs and Plaintiffi' counsel represent and wanant that: (i) 

Plaintiffs ate members of the Class, and (ii) none of the Plaintiffi' claims or causes of 

action in the Action have been assigned, encumbered or in any manner ttansferred in 

whole ot inpat 

43 Ibis Stipulation shall be governed by the laws of the State of 

Delawm without giving force to any of the provisions therein concerning co~Bcts of 

laws 

DATED April & 2006 

Cynthia A Calda (I D 2978) 
Chase Manhattan Centre 
1201 NotthMatket Stleet 
Whington, DE 19801 
Lead Counsel for P 1 M s  

SKADDEN, ARPS, SIAIE, 

Edwatd B Micheletti (I TI 3794) 
One Rodney Square 
P 0 Bax 636 
W&gto& DE 19899-0636 
Counsel f o ~  Defendants 



IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 
IN AND FOR NEW CASTLE COUNTY 

UNISUPER LID.  PUBLIC SECTOR 
SUPERANNUATION SCI-EME BOARD, 
COMMONWEALIH SUF'ERANNUATION 
SCHEME BOARD, UNITED SUPER PTY LTD , : 
MOTOR TRADES ASSOCIATION OF 
AUSTRALIA S'OPElUhNUATION FUND PTY : 
LID , H E  s r AUSTRALIA LTD ,CARE 
SUPER PTY L I D ,  UNIVERSITIES 
SUPERANNUATION SCHEME L I D ,  BRITEL : 
FUND NOMINEES LIMITED, I-IERMES : Civil Action No 1699-N 
ASSURED LIMITED, STICHTING 
PENSIOENFONDS ABP, CONNECTICUT 
RETIREMENT PLANS AND TRUST FINDS, : 
and I E  CLINTON TOWNSHIP POLKE AND : 
FIRE RETIREMENT SYSTEM, on behalf of : 
themselves and a l l  others sinlilarly situated, 

Plaintiffs, 

v 

NEWS CORPORAIION, a Delaware corpo~ation, : 
IC RUPERT MURDOCH AC, PETER L 
BARNES, CHASE CAREY, PETER CHERNIN, : 
KENNI2TI.I E COWLEY AO, DAVID F 
DEVOE, VET D M ,  RODERICK 
EDDINGTON, ANDREW S B KNIGHT, 
LACHLAN K MURZ)OCH, THOMAS J 
PERIUNS, STANLEY S SHUMAN, ARTHIJR : 
M SISKIND, and JOHN L THORNTON, 

Defendants 

1 Capitalized te~ms used and not otherwise defined herein shall have the meanings 
ascribed to such terms in the Stipulation of Settlement dated A p d  12,2006, as filed 
with the Delaware Court of Chance~y 



The parties having made application, pursuant to Court of Chancery Rule 23, 

for an Ordei approving the settlement (the "Settlement") of the above action (the "Action") in 

accordance with a Stipulation of Settlement dated as of April 12,2006 (the "Stipulation"), 

which is incorporated herein by reference and which, together with the accompanying docu- 

ments, scts forth the tetms and conditions for the proposed Settlement of the Action and for a 

judgment dismissing Plaintiffs' claims in the Action with prejudice upon the terms and condi- 

tions set 101th therein: and the Court having read and considered the Stipulation and the 

accompmying documents; and all parties having consented to the entry of this Order; 

IT IS HEREBY ORDERED ihis d a y  oi  ,2006 that: 

1 Preliminarily for purposes of this Order, the Action &!.I be main- 

tained and proceed as aclass action pursuant to Court of Chancery Rules 23(a), 23(b)(l) and 

23(b)(2), without opt-out rights, by the Plaintiffs in the Action (the "Plaintiffs") on bebali of 

all persons or entities who owned shares of any class of News Carp common stock at any 

time, as well as all persons or entities who owned shares of stock in TNCL (including 

ordinary shares and/or preferred limited voting shares) at any time from September 30,2004 

to November 12,2004, either of record or beneficially, including any and all of theit 

respective successors-in-u~ieresf predecessors, rep~esentatives, trustees, executors, 

administrators, heirs, assigns or transfe~ees, immediate and remote, and any person or entity 

acting for or on behalf oi, or claiming under, any of them, and each of them (the "Class") 

2 A hearing (the "Hearing") shall be held befole the Court on 

, at in the Court of Chancery of the State of Delaware, in and 

for Sussex County, in the Court of Chancery Courthouse, 34 The Circle, Georgetown, DE 

19947, for the purposes of: (a) d e t e r d g  whether the p~oposed Settlement of the Action 



on the terms and conditions provided for in the Stipulation is &I, leasonable, adequate and 

in the best interests of the Class and should be approved by the Court, and whether the Older 

and Final Judgment provided for in the Stipulation should be entered thereon; (b) 

determining whet he^ the Action should be certified as a class action; (c) considering the 

application of Plaintiffs' counsel for an award of attorneys' fees and expenses to be paid by 

News Corp or one of its wholly owned subsidiaries; and (d) ruling on such other matters as 

the Court may deem appropriate The Court may adjourn the Hearing (including 

consideration of the application of Plaintiffs' counsel for an award oi attorneys' fees and 

expenses) or any adjournment thereof without fu~ther notice to the Class other than by an- 

nouncement: at the Hearing or any adjournnlent thereof 

3 The Court finds that the manner and form of notice set forth in 

subparagraphs 3(a) and 3(b) of this Order, meets the requirements of Court of Chancery Rule 

23 and due process, is the best notice practicable under the circumstances, and shall consti- 

tute due and sufficient notice to all persons entitled thcrcto 

(a) News Corp shall provide notice of the Selllenient to the 

members of the Class by means of (1) a pless release to be agreed upon by the parties 

substantially in the fbrm attached as Exhibit B to the Stipulation, which together with the 

Stipulation shall be made available on News Corp 's website until the Settlement has been 

approved by the Court, and (2) a Form 8-K filing with the Securities & Exchange 

Commission News Corp will pay the entite cost and expense related to the provision of 

such notice to the Class 



(b) At or before the Hearing provided for in paragraph 2 of this 

Order, News Corp shall file proof, by affidavit, that such notice provided for in paragraph 

3(a) occurred. 

4 At the Heuing, any member of the Class who desires to do so may 

appear personally 01 by counsel, provided that an appearance is filed and served, as hereinaf.. 

tex provided, and show cause, if any, why the Settlement of Plaintiffs' claims in the Action 

should not be approved as fair, reasonable, adequate, and in the best interests of the Class; 

why the Order and Final Judgment shouid not be entered dismissing wiib prejudice Plaintiffs' 

claims asserted against all of the Defeudants on tbe merits and with prejudice against the 

Plaintiffs and the Class, as dete~mined by the Court; or why the Court should not grant an 

allowance of fees and expenses to Plaintiffs' counsel for their services herein and expenses 

inctwed; provided, however, that no member of the Class or any otheel person opposing the 

Settlement or any provision thereof shall be beard or entitled to contest tlle applaval of the 

terms and conditions of the Settlement and, if approved, the Order and Final Judgment to be 

entered thereon and the allowance of fees and expenses to Plaintifls' counsel, and no papers 

or briefs submitted by any member of the Class or any other person shall be received and 

considered, except by Order of the Court for good cause shown, unless, no later than ten (10) 

calendar days prio~ to the Hearing, copies of  (a) a notice of intention to appew, (b) a de- 

tailed statement of such person's specific objections to any mattel before the Court; (c) proof 

that the person opposing the Settlement was a member of the Class; (d) the grounds f o ~  such 

objections and any reasons for the Class member's desiring to appear and to be hear& and (e) 

all documents and wxitings such person desires this Court to consider, shall be served upon 

the following counsel: 



Stuart M Grant, Esquhe 
GRANT & EISENHOFER, P A  
Chase Manhattan Centre 
1201 North Marlcet Skeet 
Wilmington, DE 19801 

Edward P Welch, Esquire 
SFADDEN, ARPS, SLATE, MEAGHER & FLOM LLP 
One Rodney Square 
Post OBce Box 636 
Wilmington, DE 19899-0636 

and then filed with the Register in Chancery at the New Castle County Courthouse Unless 

the Court otherwise directs, no member of the Class shall be entitled to object to the Settle- 

ment, or to the Order and Final Judgment to be entered herein, or to the award of attorneys' 

fees and expenses to Plaintiffs' counsel, or othnwise to be heard, except by se~ving and filing 

witten objections as described above Any person who fails to object in the manner 

provided above shall be deemed to have waived such objection and shall forever be barred 

from making any such objection in this Action or in any other action or p~oceeding 

5 Following the Hearing, if the Court appxoves the Settlement p~ovided 

for in the Stipulation, judgment shall be entered substantially in the form attached as m t  

C (the "Order and Final Judgment") to the Stipulation - 

6 In the event that: (i) the Cou~t  declines, in any Iespect (except f o ~  a 

modification of tbe proposed Class definition or of the releases p~ovided foi in the 

Stipulation which is not material), to enter the Order and Final Judgment provided for above 

and any one of the parties hereto fails to consent to the entry of another form of order in lieu 

the~eof; (ii) the Court disapp~oves the Settlement, including any an~endments thereto agmd 

upon by all of the parties; or (iii) the Court approves the Settlement or any aniendment 

thereto approved by all of the parties, but such approval is reversed or substantially modified 



on appeal without all parties consenting to such modification and such reversal or 

modification becomes final by a lapse of time or othe~wise; then, in any of such events, the 

Stipulation, the Settlement (including any amendments hereof), any actions taken or to be 

taken with respect to the Settlement, and the Order and Final Judgment to be entered shall be 

of no further force or eifect and shall be null and void, and without prejudice to any of the 

parties heleto, who shall be restoled in all respects to their respective positions existing prior 

to the execution of the Stipulation For purposes of this provision, a disallowance ox 

modification by the Court of the fees and expenses sought by plaintiffs' counsel shall not be 

deemed an amendment, modification or disapproval of the Settlement 01 the Order and Final 

Judgment 

7 .  The Couxt reserves the right to approve the Stipulation and the 

Settlement with modifications and without further notice to members of the Class, and retains 

jurisdiction over this Action to consider all fiuther applications aiising out of or connected 

with the proposed Settlement 

8 Pending final detelmination of whether the Settlement should be 

approved, Plaintiffs and all members of the Class, and any of them, are hereby barred and 

enjoined fionl asserting, commencing, prosecuting, assisting, instigating or in any way 

participating in the commencement 01 prosecution of any action asserting any Settled Claims, 

either directly, representatively, derivatively or in any other capacity 

Chancellor 





@) News Corporation 
N E W S  R E L E A S E  
For Immediate Release Contact: Media -. Andrew Butcher 212-852-7070 

investors -Reed Nolte 212-852-7092 

News Corporation Settles Litigation Regarding 
Stockholder Rights Plan 

NEW YORK, NY, April 12,2006 -News Corporation today announced that it had settled a 
lawsuit regarding its stockholder rights plan 

The settlement has been approved unanimoilsly by the News Corporation Board of Directors 
and the plaintiffs and is subject to approval by the Delaware Court of Chancery 

Under the terms of the agreement, the trial and all remaining proceedings in the litigation wiil 
be postponed pending a stockholder vote on a rights plan to be held at News Corporation's 
annual stockholders meeting in October 2006 

If stockholders vote in favor of the rights plan, the litigation will be dismissed If stockholders 
vote against the plan, the company has the right to treat the vote as advisory and proceed 
with the litigation 

At the October stockholders meeting, an extension of the existing rights plan to October 
2008 will be proposed, with the company having the right to extend for one year if the 
situation with Liberty Media, which led to the adoption of the rights plan, remains unresolved 
If the stockholders vote in favor of the rights plan, then at the expiration of the existing 
stockholder rights plan or any other rights plan, the company may adopt subsequent rights 
plans of one-year duration without shareholder approval, subject to interim periods of nine 
months between pians If during or prior to any interim period, any stockholder acquires 5 
percent or more of News Corporation's voting stock, offers to purchase voting stock or 
assets that would result in their owning 30 percent or more of News Corporation's voting 
stock or assets, or in certain other circumstances, the company may immediately adopt a 
new rights plan of one-year duration The company may, of course, also adopt new rights 
plans or extend existing rights plans of unlimited duration with shareholder approval 

The settlement agreement will be attached to a Form 8-K to be filed by the company with the 
Securities and Exchange Commission The company has agreed to pay the plaintiffs' 
attorneys fees and expenses in the litigation 

News Corporation (NYSE: NWS, NWS.A; ASX: NWS, NWSLV) had total assets as of 
December 31, 2005 of approximately US$55 billion and total annual revenues of 
approximately US$24 billion News Corporation is a diversified international media and 
entertainment company with operations in eight industry segments: filmed entertainment; 
television; cable network programming; direct broadcast satellite television; magazines and 
inserts; newspapers; book publishing; and other The activities of News Corporation are 
conducted principally in the United States, Continental Europe, the United Kingdom, 
Australia, Asia and the Pacific Basin 

For more infomlation about News Corporation, please visit www.newscom.com 

1211 AVENUE OF THE AMERICAS NRNYORK, NEW YORK 10036 newscorp.com 



EXHIBIT C 

IN THE COURT OF CHANCERY OF T J B  STATE OF DELAWAW 
IN AND FOR NEW CASTLE COIiJTY 

UNISUPER L I D ,  PUBLIC SECTOR 
SUPERANNUATION SCIlEME BOARD, 
COMMONWEALTH SUPERANNLJATION 
SCHEME BOARD, UNITED SUPER PTY L I D ,  : 
MOTOR TRADES ASSOCIATION OF 
AUSTRALIA SUPERANNUATION FUND PTY : 
LTD , I i  E S T AUSTRALIA LTD , CARE 
SUPER PTY L I D ,  UNIVE,RSITIES 
SUPERANNUATION SCHEME LTD , BRITEL : 
FUND NOMINEES LIMITED, HERMES 
ASSURED LIMITED, STICHTING 
PENSIOENFONDS ABP, CONNECTICUT 
RETIREMENT PLANS AND TRUSI FUNDS, : 
and THE CLINTON TOWNSHIP POLICE AND : 
FIRE RETIREMENT SYSTEM, on behalf of 
themselves and all othexs similarly situated, 

Plaintiffs, 

V 

NEWS CORPORATION, a Delaware corporation, : 
K RWER T MURDOCH AC, 1% E R  L 
BARNES, CHASE CAREY, PETER C m W ,  : 
ICENNETH E COWLEY AO, DAVID F 
DEVOE, VET DINH, RODERICK 
EDDINGTON, ANDREW S B KNIGHT, 
LACHLAN K MURDOCH, THOMAS J 
PERKXVS, STANLEY S S m A N ,  ARTHUR : 
M SISKINn, and JOHN L THORNTON, 

Civil Action No 1699-N 

Defendants. 

1 Capitalized terms used and not otheiwise defined he~ein shall have the meanings 
asc~ibed to such terms in the Stipulation of Settlement dated Aptil 12, 2006, as fled 
with the Delaware Court of Chancexy 



A Hearing having been held before this Court on ,2006, pursu- 

ant to this Court's Order dated ,2006 (the "Scheduling Order"), upon a 

Stipulation of Settlement (the "Stipulation") filed in the above action (the "Action"), which is 

incorporated herein by zeference; it appearing that due notice of said heating has been given 

in accordance with the aforesaid Scheduling O~dex; the respective parties having appeared by 

theu attoxneys of xecord; the Cou~t  having heard and considered evidence in support of the 

pxoposed settlement (the "Settlement") set foxth in the Stipulation; the attorneys for the 

respective parties having been heard; an opportunity to be heard having been given to all 

othe~ persons requesting to be heard in accordance with the Scheduling Order; the Couxt hav- 

ing determined that notice to the Class was adequate and sufficient; and the entire matter of 

the proposed Settlement having been heard and considered by the Coult: 

IT IS ORDERED, ADJUDGED AND DECREED THIS ___ DAY OF 

,2006, AS FOLLOWS: 

1 In full compliance with Court of Chance~y Rule 23 and the requirements of 

due process, New Corp provided notice of the Settlement to the members of the Class by 

means of (I) a press release, which togethex. with the Stipulation of Settlement was made 

available on News Corp 's website, and (2) a Form 8-I< filing with the Securities & 

Exchange ComnCssion (collectively, the "Notice") 

2 Each of ihe provisions of Court of Chancery Rule 23(a) has been satisfied and 

the Action has been properly ~naintaincd according to the provisions of Cowl of Chancery 

Rule 23(b) with respect to the claims asserted on behalf of the Class Specifically, based on 

the ~ e c o ~ d  of the Action, this Court expressly and conclusively finds and oiders that: (a) the 

Class, as defincd in thc Scheduling Older, was so numelous that joinder of all members was 



impracticable; (b) there were questions of law or fact common to the Class; (c) the claims or 

defenses of the representative plaintiffs in the Action were typical of the claims or defenses 

of the Class; (d) the representative plaintiffs in the Action and their counsel have fairly and 

adequately protected and represented the interests of the Class; and (e) the requirements o i  

Gout of Chancery Rule 23(b)(l) and (2) have been satisfied The Action is certified as a 

class action, pursuant to Court of Chancery Rules 23(a), 23(b)(l) and 23(b)(2), without opt- 

out rights on behalf of the Class, which is a class consisting of all persons or entities who 

owned shares of any class of News Corp common stock at any time, as well as all persons or 

entities who owned shares of stock in TNCL (including otdinary shares and/or preferred 

limited voting shares) at any time fiom September 30,2004 to Novcmber 12,2004, either of 

record or beneficially, including any and all of their respective successors-in-inte~esf 

p~edecessors, rep~esentatives, trustees, executors, administrators, hcirs, assigns or transferees, 

immediate and remote, and any person or entity acting for or on behalf of, or claiming under, 

any of them, and each of them 

3 Due and adequate notice of the p~oceedings having been provided to the 

members of the Class, and a l l l  opportunity having been offered lo them to participate in 

this Hearing, it is hereby determined that they are bound by this Order and Final Judgment 

4 The Stipulation and the terms of the Settlement as described in the Stipulation 

and the Notice are hereby approved and confirmed as being fair, reasonable, adequate, and in 

the best interests of the Class; the parties to the Stipulation are directed hereby to consum- 

mate the Settlement in accordance with the terns and conditions set forth in the Stipulation; 

and the Register in Chancely is directed to enter and docket this Order and Final Judgment in 

the Action 



5 Plaintiffs' claims asserted in the Action on behalf of the Class against all 

Defendants shall be dismissed on the merits with prejudice against Plaintiffs and all members 

of the Class, without costs, except as provided herein. Without limiting or being limited by 

the foregoing, any and all claims, demands, tights, actions, causes of action, liabilities, 

damages, losses, obligations, judgments, duties, suits, costs, expenses, matters and issues, 

known or unknown, contingent or absolute, liquidated or unliquidated, disclosed or 

undisclosed, hidden or. concealed, matured or unmatured, accrued or unaccrued, apparent or 

unapparent, that have been, could llave been, or in the future can or might be, asserted in this 

Court or in any other tribunal (mcludig, but not limited to, any claims arising under federal, 

state, foreign or common law relating to any alleged fraud or misrepresentation; breach of 

any duty, including any duty of disclosure (whether under state or federal law); breach of 

contract; promissory estoppel; or otherwise) by the Plaintiffs or by or on behalf of any othet 

member of the Class, whether directly, representatively, derivatively, individually, legally, 

equitably or any other type or in any otller capacity, against any of the Defendants, any of 

their respective family members, parent entities, conholling persons, associates, affiliates or 

subsidiaries, and each and all of theu past, present or future off~cers, directors, agents, em- 

ployees, attorneys, consultants, accountants, shareholders, insurers, co-insurers and re- 

insurers, advisoxs (including financial or investment), investment bankers, commercial bank- 

ers, general or limited partners and partnerships, limited liability companies, members, joint 

ventures, heirs, executors, personal or legal ~epresentatives, estates, administrators, fn~stees, 

predecessors, successors and assigns, wl~ether or not served with process and whether or not 

such person appeared in the Action (collectively, the "Released Persons"), which have arisen, 

could have arisen, arise now 01 hereafler arise out of, or  elate in any manner to any of the 



acts, events, facts, matters, t~ansactiom, occurrences, statements, represenlations, 

misrepresentations or omissions or any other matter, thing or cause whatsoeve1 set forth, al- 

leged, embraced, involved or otherwise asserted in the Action, or in any other court or forum, 

by any member of the Class, including, without limitation, any claims directly or indirectly 

related to the Action or to the allegations asserted in the Action, including any disclosure 

claims premised on state or federal law (but excluding any claims to enforce the terms of the 

Settlement) (collectively, the "Settled Claims"), shall be completely, individually and 

collectively, fklly, finally and forever compromised, settled, released, dischaxged, 

extinguished and dismissed with prejudice, subject to the terms and conditions set forth 

het.ein Without limiting or being linlited by the foregoing, any and all claims, demands, 

rights, actions, causes of action, liabilities, damages, losses, obligations, judgments, duties, 

suits, costs, expenses, matters and issues, known or unknown, contingent or absolute, 

liquidated or unliquidated, disclosed or undisclosed, hidden or concealed, matured or 

unmatured, accrued or unaccrued, apparent 01 unapparent, that have been, could have been, 

or in the future can or might be, asserted in this Cou~t or in any other tribunal (including, but 

not limited to, any claims aising under federal, state, foreign 01 conunon law relating to my 

alleged fraud or misrepresentaiion; breach of any duty, including any duty of disclosure 

(whether under state or fede~al law); breach of contract; pmmissory estoppel; 01 othe~wise) 

by the Defendants, whether directly, representatively, derivatively, individually, legally, 

equitably or any other tme or in any other capacity, against any of the Plaintiffs, any of their 

respective parent entities, controlling persons, associates, affiliates or subsidiaries, and each 

and all of their past, present 01 fume officers, directors, agents, employees, attorneys, 

consultants, accountants, shareholders, insurers, co-insure~s and re-insurers, advisors 



(including Gnancial ox investment), investment bankers, comme~cial bankers, general or 

limited partners and patnerships, limited liability companies, members, joint ventures, heits, 

executors, personal or legal xepresentatives, estates, administrators, .trustees, predecessors, 

successors and assigns, whether or not sewed with pIocess and whether or not such pexson 

appeared in the Action, which have arisen, could have arisen, arise now or hereafter arise out 

of, or relate in any manner to Plaintiff's' filing 01 pursuit of this Action (but excluding any 

claims to enfoIce the terms of the Settlement), shall be completely, individually and 

collectively, fully, finally and forever compromised, settled, released, discharged, 

extinguished and disnussed with prejudice, subject to the teims and conditions set forth 

herein 

6 Plaintiffs and each of the members of the Class shall be deemed to have, and 

by operation of this Order and Final Judgment shall have, filly, finally, and forever released, 

relinquished, and discharged all Settled Claims and any Settled Claims which any of the 

Plaintiffs and/or member of the Class do not know or suspect to exist in his, her, or its favor 

at the time of the  ele ease of the Released Pexsons which, if known by him, her, or it, might 

have affected his, her, or its settlement with and release of the Released Persons, or might 

have affected his, h a ,  or its decision not to object to this Settlement With respect to any and 

all Settled Claims, the parties stipulate and agtee that Plaintif& shall expressly, and each of 

the members of the Class shall be deemed to have, and by operation of this Order and Final 

Judgment shall have, expiessly waived. to the extent permissible by law, the provisions, 

lights and benefits of California Civil Code 5 1542, which provides: 

A general release does not extend to claims which the c~editor does not Imow or 
suspect to exist in his favor at the time of executing the xelease, which if lcnown by 
him must have materially airected his settlement with the debtor 



Plaintiffs and each of the membe1.s of the Class shall be deemed to have waived, and by 

operation of this Order and Final Judgment shaU have waived, to the extent permissible by 

law, any and all provisions, rights and benefits conferred by any law of any state 01 tertito~y 

of the United States, or principle of common law or inte~national or foreign law, which is 

similal, comparable or equivalent to California Civil Code 5 1542 Plaintiffs and members of 

the Class may hereafter discover facts in addition to 01 different fiom those which they now 

know or believe to be true with respect to the subject matter of the Settled Claims, but 

PlaintiEs shall expressly and each member of the Class shall be deemed to have, and by 

operation of this Order and Final Judgment shall have, fully, finally, and forever settled and 

released any and all Settled Claims, known or unknown, suspected 01 unsuspected, 

contingent or non-contingent, whether 01 not concealed or hidden, which now exist, or 

he~etofore have existed, upon any theory of law or equity now existing, including, but not 

limited to, conduct which is negligent, intentional, with or without malice, or a breach of any 

duty, law or rule, without regard to the subsequent discovery or existence of such different or 

additional facts The parties acknowledge, and the members of the Class shall be deemed by 

operation of this Order and Final Judgment to have acknowledged, that the foregoing waiver 

was separately bargained f o ~  and a material element of the Settlement of which this release is 

a part 

7 The Plaintiffs and the members of the Class are hereby, individually and 

severally, permanently barred and enjoined from instituting, commencing, prosecuting, 

participating in or continuing any action or otha proceeding in any cou~t  01 tribunal of this or 

any other jurisdiction, either directly, representatively, derivatively or in any oihe~ capacity, 

against any of the Released Persons, based upon, arising out of, or in any way related to or 

7 



fbr the purpose of enforcing any Sealed Claim, all of which Settled Clauas are hereby de- 

clared to be compromised, settled, released, dismissed with prejudice and extinguished by 

vi~tue of the proceedings in the Action and this Order and Final Judgment 

8 The attorneys fox the Plaintiffs are awarded attorneys' fees and expenses in 

the amount of $ , which sum the Court finds to be fair and reasonable, 

to be paid solely by News Corp or one of its wholly-owned subsidiaries in accordance with 

the terms of the Stipulation 

9 This Order and Final Judgment shall not constitute any evidence or admission 

by any of the Defendants he~eto or any other person that any acts of negligence or wong- 

doing of any nature have been committed and shall not be deemed to create any inference 

that there is any liability therefore 

10 The cffectiveness of the provisions of this Order and Final Judgment and the 

obligations of the Plaintiffs and the Defendants under the Settlement shall not be conditioned 

upon or subject to the resolution of any appeal fiom this Order and Final Judgment that 

relates solely to the issue of Plaintiffs' counsel's application for an award of attorneys' fees 

and expenses 

11 Without affecting the finality of tlus Oider and Final Judgment, juxisdiction is 

hereby retained by this Comt for the pu~posc of protecting and implementing the Stipulation 

and ille terms of this Order and Final Judgment, including the resolution of any disputes that 

n ~ a y  arise with respect to the effectuation of any of the provisions of the Stipulation, and fox 

the entry of such further orders as may be necessaxy or appropriate in administering and 

implementing the terms and provisions of the Settlement and this Order and Final Judgment 



Chancellor 





IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 
IN AND FOR NEW CASTLE COUNTY 

UNISIJPER LTD , PUBLIC SECTOR 
SUPERANNUATION SCHEME BOARD, 
COMMONWEAL,TH SUPERAM\JUATION 
SCHEME BOARD, UNITED SUPER PTY LTD., : 
MOTOR TRADES ASSOCIATION OF 
AUSTRALIA SUPERANNUATION FUND PTY : 
LTD., H.E.S.T. AUSTRALIA LTD., CARE 
SUPER PTY LTD., UNIVERSITIES 
SUPERANNUATION SCHEME LTD., BRlTEL : 
FUND NOMINEES LIMITED, HERMES : Civil Action No. 1699-N 
ASSURED LIMITED, STICI-ITING 
PENSIOENFONDS ABP, CONNECTICUT 
RETIREMENT PLANS AND TRUST FUNDS, : 
and THE CLINTON TOWNSHIP POLdCE AND : 
FIRE RETIREMENT SYSTEM, on behalf of : 
themselves and all others sin~ilarly situated, 

Plaintiffs, 

v. 

NEWS CORPORATION, a Delaware colporation, : 
K. RUPERT MURDOCH AC, PETER L. 
BARNES, CHASE CAREY, PETER CHERNIN, : 
KENNETH E. COWLEY AO, DAVID F. 
DEVOE, V E T  DINII, RODERICK 
EDDINGTON, ANDREW S.B. KNIGHT, 
LACHLAN K. hlURJlOCH, THOMAS J .  
PERKINS, STANLEY S. S H W ,  ARTHUR : 
M. S I S I W ,  and JOHN L. THORNTON, 

Defendants. 

A Hearing having been held before this Court on May 23,2006, pursuant to 

this Court's Order dated April 18,2006 (the "Scheduling Order"), upon a Stipulation of Set- 

1 Capitalized terms used and not otherwise defued herein shall have the meanings 
ascribed to such terms in the Stipulation of Settlement dated April 12,2006, as filed 
with the Delawa1.e Court of Chancery. 



tlement (the "Stipulation") filed in the above action (the "Action"), which is incorporated 

herein by reference; it appearing that due notice of said hearing has been given in accordance 

with the aforesaid Scheduling Order; the respective parties having appeared by their 

attorneys of record; the Court having heard and considered evidence in support of the 

proposed settlement (the "Settlement") set forth in the Stipulation; the attorneys for the 

respective parties having been heard; an opportunity to be heard having been given to all 

other pelsons requesting to be heard in accordance with the Scheduling Order; the Court hav- 

ing determined that notice to the Class was adequate and sufficient; and the entire matter of 

the proposed Settlement having been heard and considered by the Court: 

IT IS ORDERED, ADJUDGED AND DECREED THIS &DAY OF 

-- June ,2006, AS FOLLOWS: 

1. In fi l l  conlpliance with Court of Chancery Rule 23 and the requirements of 

due process, New Coip. provided notice of the Settlement to the members of the Class by 

means of (1) a press release, which together with the Stipulation of Settlement was made 

available on News Corp.'s website, and (2) a Form 8-IC filing with the Securities & 

Exchange Commission. (collectively, the "Notice"). 

2. Each of the provisions of Court of Chancery Rule 23(a) has been satisfied and 

the Action has been properly maintained according to the provisions of Court of Chancery 

Rule 23(b) with respect to the claims asserted on behalf of the Class. Specifically, based on 

the record of the Action, this Court expressly and conclusively finds and orders that: (a) the 

Class, as defined in the Scheduling Order, was so numerous that joinder of all members was 

impracticable; (b) there were questions of law or fact con~mon to the Class; (c) the claims or 

defenses of the representative plaintiffs in the Action were typical of the clauns or defenses 



of the Class; (d) the representative plaintiffs in the Action and their counsel have fairly and 

adequately protected and represented the interests of the Class; and (e) the requirements of 

Court of Chancery Rule 23@)(l) and (2) have been satisfied. The Action is certified as a 

class action, pursuant to Court of Chancery Rules 23(a), 23(b)(l) and 23(b)(2), without opt- 

out rights on behalf of the Class, which is a class consisting of all persons or entities who 

owned shares of any class of News Corp. common stock at any time, as well as all persons or 

entities who owned shares of stock in TNCL, (including ordinary shares andlor preferred 

limited voting shares) at any time from September 30,2004 to November 12,2004, either of 

record or beneficially, including any and all of their respective successors-in-interest, 

predecessors, representatives, trustees, executors, administrators, heirs, assigns or transferees, 

immediate and remote, and any person or entity acting for or on behalf of, or claiming under, 

any of tllem, and each of them. 

3. Due and adequate notice of the proceedings having been provided to the 

members of the Class, and a full opportunity having been offered to them to participate in 

this Hearing, it is hereby detennined that they are bound by this Order and Final Judgment. 

4. The Stipulation and the tenns of the Settlement as described in the Stipulation 

and the Notice are hereby approved and confirmed as being fair, reasonable, adequate, and in 

the best interests of the Class; the parties to the Stipulation are directed hereby to consum- 

mate the Settlement in accordance with the terms and conditions set forth in the Stipulation; 

and the Register in Chancery is directed to enter and docket this Order and Final Judgment in 

the Action. 

5. The following shall become effective as of (a) the date of the October 2006 

Annual Meeting, if holders of a majority of the shares actually voting (excluding fiom the 



denominator, as well as the numeratol; abstentions and broker non-votes) approve the 

October 2006 Rights Plan, or (b) the eleventh business day after the October 2006 Annual 

Meeting, if the shareholders do not approve the October 2006 Rights Plan and if the 

Defendants do not exercise their right to treat the vote as advisory in accordance with 

paragraph 21(e) of the Stipulation: 

(a) All claims asserted in the Action against the Defendants are dismissed on the 

merits with prejudice against Plaintiffs and all members of the Class, without costs, except as 

provided herein; 

(b) In addition to the foregoing, any and all claims, causes of action, or disputes -- 

whether known or unknown, apparent or unapparent, contingent or absolute, liquidated or 

unliquidated, accrued or unaccrued -- that have been, could have been or in the future might 

be asserted in this Court or in any other tribunal under the laws of anyjurisdiction (including, 

but not limited to, the federal sectirities laws), by Plaintiffs or any other member of the Class 

(whether directly, representatively or in any other capacity), against Defendants or any other 

Released persons,' which arise out of or relate in any manner to any facts, events, actions, 

transactions, representations, omissions or any other issues that were asserted, alleged, or in 

any way referenced in the Action (including, but not limited to, the adoption of the Rights 

Plan in November 2004 and the extension of the Rights Plan in August 2005; but excluding 

2 "Released Persons" means any of the Defendants or any of their respective family 
members; parent entities; controlling persons; associates; affiliates or subsidiaries, 
and each and all of their past, present or future officers, directors, agents, employees, 
attorneys, consultants, accountants, shareholders, insurers, co-insurers, advisors 
(including financial or investment), inveshnent bankers, commercial bankers, gencral 
or limited partners and partnerships, limited liability companies, members, joint 
ventures, heirs, executors, personal or legal representatives, estates, administrators, 
trustees, predecessors, successors and assigns, whether or not served with process and 
whether or not such person appeared in the Action. 



any claims to enforce the terms of the Settlement) (collectively, the "Settled Claims"), a1.e 

fully, finally and forever compromised, settled, released, extinguished and dismissed with 

prejudice, subject to the terms and conditions set forth herein; 

(c) For clarification purposes, claims challenging the merits of future conduct by 

Defendants or any other Released Persons, including fiduciary duty claims challenging any 

Wure decision relating Lo the adoption or redemption of any rights plan, are not included 

within the definition of "Settled Claims" in subparagraph (b) above; 

(d) The Settled Claims are deemed to be released without regard to the 

subsequent discovery of facts in addition to or different from those which Plaintiffs and the 

members of the Class now know or believe to bc true with respect to the subjcct matter of the 

Settled Claims, even if such facts might have affected the decision by Plaintiffs and members 

of the Class not to object to the Settlement. With respect to any and all Settled Claims, 

Plaintiffs and the members of the Class are deemed lo have, and by operation of this Order 

and Final Judgment shall have, expressly waived, to the extent pe~missible by law, the 

provisions, rights and benefits of California Civil Code 5 1542, which provides: 

A general release does not extend to claims which the creditor 
does not know or suspect to exist in his or her favor at the time 
of executing the release, which if lcnown by him or her must 
have materially affected his or her settlement wit11 the debtor. 

With respect to any and all Settled Claims, Plaintiffs and the members of the Class are 

likewise deemed to have waived, and by operation of this Order and Final Judgment shall 

have waived, to the extent permissible by law, any and all provisions, tights and benefits 

conferred by any law of any state or territory of the LJnited States, or principle of common 

law or international or foreign law, which is similar, comparable or equivalent to California 

Code 5 1542. The parties acknowledge, and the members of the Class shall be deemed by 



operation of this Order and Final Judgment to have acknowledged, that the foregoing waiver 

was separately bargained for and a material element of the Settlement. 

(e) Any and all claims, causes of action, or disputes -- whether known or 

unknown, apparent or. unapparent, contingent or absolute, liquidated or unliquidated, accrued 

or unaccmed -- that have been, could have been or in the future might be asserted in this 

Court or in any other tribunal under the laws of any jurisdiction, by Defendants (whether 

directly, representatively, or in any other capacity), against any of the plaintiffs: which arise 

out of or relate in any manner to Plaintiffs' filing or pursuit of this Action (but excluding any 

claims to enforce the tenns of the Settlement), are fully, finally and forever compromised, 

settled, released, extinguished and dismissed with prejudice, subject to the terns and 

conditions set forth herein. 

6. Upon the effective date of the dismissal a s  set forth in paragraph 5, the Plain- 

tiffs and the members of the Class are hereby, individually and severally, permanently barred 

and enjoined fiom instituting, con~mencing, prosecuting, participating in or continuing any 

action or other proceeding in any court or tribunal of this or any other jurisdiction, either di- 

rectly, represeiitatively, derivatively or in any other capacity, against any of the Released 

Persons, based upon, arising out of, or in any way related to or for the puqose of enforcing 

any Settled Claim, all of which Settled Claims are hereby declared to be compromised, 

3 For purposes of this subparagraph (e), the term "Plaintiffs" means any of the Plaintiffs 
or any of their respective parent entities; controlling persons; associates; affiliates or 
subsidiaries, and each and all of their past, present or future officers, directors, agents, 
employees, attorneys, consultants, accountants, shareholders, insurers, co-insurers, 
advisors (including financial or investment), investment bankers, commercial 
bankers, general or limited partners and partnerships, limited liability companies, 
members, joint ventures, heirs, executors, personal or legal representatives, estates, 
administrators, trustees, predecessors, successors and assigus, whether or not served 
with process and whether or not such person appeared in the Action. 



settled, released, dismissed with prejudice and extinguished upon the effective date of the 

dismissal, by virtue of the proceedings in the Action and this Order and Final Judgment. 

7. The attorneys for the Plaintiffs are awarded attorneys' fees and expenses in 

the amount of $1,(150,000.00 which stun the Court finds to be fair and reasonable, 

to be paid solely by News Corp. or one of its wholly-owned subsidiaries in accordance with 

the terms of the Stipulation. 

8. This Order and Final Judgment shall not constitute any evidence or admission 

by any or  the Defendants hereto or any other person that any acts of negligence or wrong- 

doing of any nature have been committed and shall not be deemed to create any inference 

that there is any liability therefore. 

9. The effectiveness of the provisions of this Order and Final Judgment and the 

obligations of the Plaintiffs and the Defendants under the Settlement shall not be conditioned 

upon or subject to the resolution of any appeal from this Order and Final Judgment that 

relates solely to the issue of Plaintiffs' counsel's application for an award of attorneys' fees 

and expenses. 

10. Without affecting the finality of this Order and Final Judgment, juiisdiction is 

hereby retained by this Court for the purpose of protecting and implementing the Stipulation 

and the terms of this Order and Final Judgment, including the resolution of any disputes that 

may arise with respect to the effectuation of any of the provisions of the Stipulation, and for 

the entry of such further orders as may be necessary or appropriate in administering and 

implementing the terms and provisions of the Settlement and this Order and Final Judgment. 
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ca:iNc 
(As Amcndcd, EfTcctivc as of March 7,2006) 

ARTICLE 1 ~~~ ~ 

& 
Iltc rcgisicrcd oificc of thc Corporation in thc Slatc of Dclawarc slyall be located at 271 I Ccnlcrvilte Road, Suite 400. Wiimingtan, Dclawarc. New 

Casllc County, 19808, and $he rcsidcnl agent ofttic Corporation thcrcal shall bc Corporalion Scwice Company Thc Corporation may have such olller 
oificcs, eithcr within or withaul thc Slalc ofDclswaic, as tlic Board ofDircctors may dcsignnlc or as lhc business of thc Corporation mny require from timc 
to timc 

ART1CL.E 11. 
STOCKHOLDERS 

Scclion I .  Annusl Mcelin An onnual meeting of'slockholdcrs shall be hcld for Ule clcclion afdircclors al such datc, time and placc, cilhcr within or 
without thc State o f ~ c l s w a $  as may bc dcsignatcd by rcsolutian ofthe Board ofDircctors from time to time Any ofhcr proper busincss may bc cmnsnclcd 

to vote at &ch mcelmc If madcd. such no tm  shall bc dccmcd lo bc dchvcrcd when d c h l c d  in thc ~ n h d  ~ i a t e s  mad, addrcsscd to LC stocM~oldcr at his 
or hcr addrcsr as it ap$ais on the slock transfer books of the Corporation, with pos~agf thereon prepaid Whcn o mccling is adjourned lo another lime or 
place, noticc nccd not bc givcn of ihc adjourncd rnccling ifthc timc and placc tlicreof an: announced at lhc mccling at which lhc adjournment is taken, 
unless the ndjournmcnl 

1 



candclcd, by icsbluti& of the Bonrd bf ~ i r c c l o &  upon public notice given prior to'thc date previousl~ schedufcd ~OI'SUCII mcc t inc  
Section 5 Record Dole. In order that lhc Camoralion may dcleminc Ihc stockholders entillcd lo notice of or to volc a1 any rnccting ofstocltholders or 

m y  :~d~ownn~ent  hereof, or cnlillcd lo erprcss conxnl lb uorponlu auihn in wnling w~lhaul s imecllng. u r  enulled lo r c c x c  p3)in:ti of an) dwidend or 
o l l w  dwnbil ion or dlolrccnl ofnny iighls, or mlilled la ewr ; ix  any  nghli i ~ i  reipucl uf:m) cli:mge. conv:rimn or ckc l~m+ of s!o:L or for llle piirpuir of 
~ n \  oi lw 1 : ~  fit .)clian. I I L C  B u r d  d U I I C C ~ U ~ S  m n  fi\ D r x ~ r d  d m  ~ I L I F I )  record ~ l x e  sIuII no1 nrcccd: h e  dx: cnon which ihc r;rolutmn h n c  r k  
rciord date is adoelcd 1;" the Board of Directors and which rccord dke: (a) in ihc casc ofdctcmithtion orstockholdcrs entillcd lo v o ~ c  at anv mc&c of 
slockholdcrs or adjourn;ncnl thercof, shall, unlcss othcnvisc rcquired byl&, not be marc than 60 nor less than 10 days bcfarc the dale a l  such mc&g; 
~ b )  in h e  cnsc of &lenntn:~lion o f r l ack l~dJer r  CUIIII;J 10 e\prki  ccmknt lo corpomle m i u n  .n \rnung w i ~ l ~ o ~ l  o m&ing, sl~.,ll tnul b: Inor< ilun 10 8 ~ ) s  
from the d.11~ upon nl>icll !tic rcjoluion h n g  h u  record djle i s  adopt4  hy thc Hwrd of D~rccldri. 2nd lzj  ~n llle c s o  01 :illy o h  ; ~ l m n ,  i l i ; ~ l l  n d  bc more 
11m 60 d3ys prior la such d w r  :.cuon If no record d.w i s  f i r 4  I*) 11,c re;urd d x e  hi  dxcrmmn< ~louklmldcrs ml~ l lcd  lo ziolicc o for  lo \ole .,I 3 n,e:iing 
of slocklmlders s1n11 hc 21 llx <IU.;U O ~ ~ L W L . ~  dn ihc d ~ v  nerl o r r c e d ~ w  illc d n  on n l x h  no t re  i s  nlrcn. or. , I I I I I I ICC 1s n.$i!~d. 31 1 / 1 1  C I O > C  o f b ~ i i n ~ u  
on the day next preceding lhc day on which lhc mecling 6 hcld;'(y) lhc r&od date for determining s6cklt6ld& cntilled la cxp& eonscnt to corporate 
action in writing withaul a mecling wlwn no prior action of lhc Board oiDircclars is requircd by law, shall bc thc first dale on which a signcd written 

~ i r c c i o r s  ad& lhc rcsolaion rclntinr lhcrcio. A dclcrmination &siackl;olders ofrccord cntitled to noticc of or lo vole nt ; mcclinc of slockholdcrs shall 
apply to any ~diournmcnl of the mcct'&x provided, however, !hat h e  Bonrd of Dircctars may fix a ncw record dale for the ;$diournc~ mccting Any 

w l h  a signcd wnttcn consent setting fonh 
" " 

2 



llic action taken or pioposcd lo be wkcn is delivered la thc Corpontion, as providcd in thc Dclawarc Gcncral Corpontion Law 
Scclion 6 Volinr Lists The ofiiccr oiagcnt linving chargc of thc stock ledger o l  the Corporation shsll make or eausc to bc made, at lcnst 10 days bcforc 

each meeting of thc stockholders, a complete list of thc stockholdcis entitlcd lo vatc st such meeting, or any ndjournrncnt thcicof, arrangcd in alphabclical 
order with thc addrcss of and the number of sharcs held by csch, which list, sliall bc apcn to thc examination o l  any stockl,older, for ony purpose zcrmanc to 
ru:h mccl~ng. fur a pcriod of  11 led51 10 dn)s prior to such mcct in~.  during ordltlsg. hb;m:s. hours. 31 the princlpll plwu afburincrs oltiiu C o i p & ~ o n  In 
addition, aucl! iist sl~;lll be produc:d .$nJ kcpr 31 rltr rme  sod place 01 socli rneermp durmg llie wl.olc r m u  ol'sncii meelmg. 3rd r n q  be in<p:clud by mi) 
S I O C ~ I I U I ~ L . ~  who is n u e n 1  The .;lock 1cdcr.r sII:,II bc lhu oolv e\id:nce n j  lo wllo ;ire !lie sloclhulder~ entillml Id e u m i n c  lhu slncl l e d ~ v r  ur lo % d u  :>I an! 
tnceting olstockho~dcrs. 

- 
Scclion 7 Quorum: Adioernmcnt: Reouircd Vntcs. A maiorily o l  the aulstandin~ shares a l  lhc Corporation cntitlcd la votc, prcscnt or reprcscnlcd by 

d i r h x s ,  a plurality of the votcs cast shali bc suflic&nt lo elccl ~ n k s  othcnvisc provided b i  law, by the Certificate oflncorporkon or by thcsc By-laws. 
in all mattcrs otlicr than thc clection of directors, tlic allirmativc votc oftlic majority ofsharcs prcscnt or rcprescntcd by proxy at t1,c mecting and cmitlcd to 
vote on thc subject matter shnll bc tlic act o f t l ~ c  stockholders 

Section 8. W. At all mcctings of stocklioldcis, a stockholdcr may votc by proxy (a) cxccutcd in writing by the stockholdcr or by tiis a ihc r  duly 
autl~orizcd altarncy in fact; or (b) by transmitting or authorizing the tnnsmission a f a  telegram, cablcgnm or other means afelectionic tnnsmission to tlic 
ncrson who will bc thc holder of the omrv or nn accnl dulv nutharized bv the ucrson who will be Uic lmldcr o f the  nrow to receive such tnnsrnission. 
provided that any such telegram, c a b i c m h  or othGr me& of clcclioni~tnn<rnission must eilhcr set forth or be submitkd with information irom which it 



Corporation. ;hail n c i i ~ e r  bc &titlfd to vatc nor bc counlcd for quoium purports; provided, ihowcvcr, Ihnt th; foregoing shall not limit the right d i n &  
corpomlion to votc stack, including but not limited to its own slock, hcld by it inn fiduciary capacity 

Section 10 Cnnscnt of Stockholders in Licu of Mcclini?: Inswctors of Elcclion: Pioccdurcs for Comtinc Consent. 
(a) Subject to Section 5 ol lhis  Article 11, m y  action rcquired to bc takcn al n mecting ofthc stackholdcis, or any other action which may bc takcn al n 

mccling of the stackholdcrs, may be takcn without a mccting, withoul prior nolicc and \vithonl s vote, Xa  conscnl or conscnls in rwiting setting forth thc 
aclion s o  tskcn shall bc signed by the holders ofoutstanding slock having no! less Illon lhc minimum numbcr orvolcs that rvould bc ncccsssry to authorizc 
or lakc sucll action $11 a mccting at which all shares cnlitlcd to volc thcmon wcrc picscnt and voted Thc Corporation shall give prompt noticc of lhe taking 
olcorpomtc action without a mccting by lcss than unanimous written conscnt lo stockholden \\rho have not conscntcd in writing and who, if the action had 
bccn lakcn at a mccting, would l w c  been entitled lo notice of the mecting i l thc rccord dale far such mccting ivad bccn tbc date that written consents signed 
by a suficicnt numbcr orstackholdcrs to takc the action wcrc dclivcrcd to the Corporation in the mnnncr provided in thc Dciawaic Gcncnl Corporation 
LOW 

Col Within thrcc (31 business dnvs afiei rcceipl ol thc carlicst dnlcd consenl dclivercd lo lhc Cornontian in the manner providcd in ihc Dclawarc General 
Coipbmtian Law or'llk dctcnninalbn by the Board of Dircclorr d t h e  Corponlion that thc Corpo&ion should scck corporalc action by written conscnl, as 

wilh this ~ c c i i a n ~ 1 0  renrcscnt at lcasl thc minimum numbcr dfvolcs that &uld bc ncbcssaw to aulhorize or o k c  such mtion at a mectinc .nt which all sharcs 
enliticd to votc thcrcon were orcscnl 2nd volcd Conscnls and rcvocalions shall bc dclivcrcdio thc inspcclors upon reccipt by the Cornoniian, thc soliciling 

. ~~~~ ~ ~ ~ .~~~~~ ~~~, 
(i) 60 days a i m  thc date of thc earliest dated co%cnl delivered to the ~&pomt ion  in thc mjnncr provi&d in thc ~ c l & w r e  Gcncnl Corporation L a w  or (ii) a 
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witten request thcrefor by thc Coiponiion or the soliciting stockholders (whiclnevcr is soliciting conscnls), noticc of which rcqucst shd l  bc given to tiic 

invalid rcvocaiioris; (vi) whcthcr, based on thcir picliminary count, lhc requisite number of valid and u'nrevoked conscnls has bccn obtained lo authorize or 
take lhc action spccificd in thc consen? , 

Unless thc Corporation and she solicltmg stockholders shall agree to a slioncr or losgcr period, thc Corporation and thc soliciting slockholdcrs shall have 
48 hours to icvicw the conscnls and revocations and la advise thc inspectors and thc opposing party in writing as  lo whctl~cr lbcy inlend to challcngc the 
n~eliminarv moon o i the  insacctors. I f  no writlcn noticc ofnn inlcntion to challcnrc the ~reliminarv renon is receivcd within 48 l~ours  afier lhc insncclon' 
issunncc oi thf  prcliminarv fcport the inspectors shall issuc to the Cornomtion sn> lhe sblicitinc siocki:oldcrs their final rcnon conlainina the inskctors' 

numbciof r d i d  and unievokedconscn~s i n s  bblnikd to o u t b o r k  or take the action spccificd in tlnc conscnt; A copy of  the find report o i thc  insp&ors 
shall bc filed with the proceedings ofmcclings ofstockholdcrs 

Scction I I Nominntions of Directors 
(a) Only pcrsons who arc nominated in accordance with the proccdurcs sct font, in thcsc By-laws shall bc eligiblc to scrvc as diicclars Nominations of 

persons for eieclion to the Board of Directors of the Carponlion may bc made nt a rnccling of  stockholdcrs (i) by or at the direction of the Board or 
Directors o r  (ii) by any slockholdcr of  the Comor;ltion who i s a  st~ckfnolder ofrecord s t  thc timc o f ~ i v i ~ c  oinoticc piovidcd for in this Section 11. who 



liowcvcr, that in llie e w n l  that the date ai thc annual mceling is changcd by morc than 30 days from such snnivcrsary date, noticc by the slockl,older la bc 
limcly must be so rcccivcd not later t l m  the close oibusincss an the 10th day following the earlier of the day on which notice af the dale of the mecting 

ncrson lint is resuirch io be disclo&d in roiicilnlions ofproxies for Clection ordircctors, or is othcnvise required, in cach case ourswant lo ~eau la l i& 14A 
bndcr khe ~ecuri i ics  Exchangc Act o r  1934, ss amended iincluding such pcrson's wriltcn consct~t lo bcing nomcd in lhc proxy ~ t a b m c n t  as a &mince and to 
scn  mg ;x 3 J i rmor  ~lclcciud,, (21 J r  lo  111: \ I O C ~ I I O I ~ C I  g!, ing l l i  inol~c> [A )  liie n m c  ond:ddrejs. as lhcy ~ p p u : ~  un the Cirpt , idun ' i  books. ufru;h 
*to;Aholdcr 2nd ( R j  ~ h c  c l ~  :~ml nunib;i ul s h x u  ollhe C o r p o r m ~ n  1h:il are b:neliii:dly m n u d  h) such mckholdcr :md :ilro 1h11 x u  twncd orrccord by 
such \luuki,oldrr: 2nd 13 I as to the bcncfici:d oa.ni.r. ~ i : m v .  on !rliosc bch;dllhc inoin~nSio!, i s  innd:. ( A ,  111~.  me 2nd n d d r w  u l  iuch nerson ;lnd 181 1hc . ~ ~ , ~ ,  ~, 
cl&and number of shares of the ~o&oia l ion  that are bc&$lly owned by such person At lhc m ~ i e s i o r t h e  Bonrd olDircclors, nny'pcison norninalcd 
by the Board ofDircctors for eleclian .IS a diicctor shall furnish lhc S c c t e l a ~  ofllrc Cornoration lhol inromalion required to bc scl forth in the 

lb) For busincss to be oroilerir b r a u ~ h l  bcfore an annual m c e l i n ~  by a slockholdcr pursuant lo clnwc (iii) of i l an~ .np l i  (ml olthis  Seclian 12, the 
rluckhulder must h:.ve g t ~ e ~ t i r n ~ l y  n u k  ~ h e r w l  i h  w m n g  lo iheSe;r;l.q <?I ihr. Corpur:um!> To he linwl) . ; slafkl~older's tnmm with respcc! lo ;in 
: w n ~ ; i  i n ~ ~ l i n g  r n w  hc d:ll\~rcd IU or n u  IcJ and recu~\.ed 31 the pnnclpdl ;\cculi\.e o l l i c s  d l h e  Corpard~.,n I:OI i e s  11131) 9U J : I ~  nor ~ n d w  1h:m 
i?O d;~) s pnor to thr. ~ i i i l  :mxrurrnry o l  ihu p r c c x h g  ) c ~ r ' s  nnnud ~mccling; pim dd.  I,onc\cr. 1h;n in the men! 11111 thc d.ne oi lhe zi.e:l:np $ 5  chnng:J by 
mare !Inn 30 d3!s iron> . ~ ; h  :.nnis:riq d:<li. noikcc h) llie stu;kl,older lo 
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bc timclv must bc ieceivcd no lalcr than the close of business an the loth dav followinr lhc enrlicroi lhc dav on which noticc oitl>c &lc of thc mcclinr was 
mniled &public disclasurc was made A stackholdcr's noticc to tllc Sccrcla& shall scturonh as to eocb matt& lhc stockholder proposes la bring bcroreihc 
mecling (i) a bricf description ofthc busincss dcsired lo bc broudlt bcrorc tbc meeting and thc reasons for conducting sucb business nl llic meeting, (ii) the 
nnt i :  : i d  nddrois. 3s t l l q  :qqxor wi lhc C o r p a r a t m ~ ' ~  books, of tiic s:ockl,oldcr propomy such buslners. 2nd tlic mmc ; i d  addrcrs of the b;nchc!d owner. 
11'3!1)1. on .hux bcli:~Iitl,c p i o p m ~ l  i i  imdc.  (ill, lhc cl%s :,nil nurnb:r ol's1wi.s ofthe Corpor.il~on wI,~ch nrv w n c d  h:tirfic~:dly ;and u l  iucoid by \ d l  
,mcMwlder ol'r:card 2nd b\ thc bencficld owner. ii an\,. on a l iwc  bch:%Iflhc n r o n x d  i r  m;dc and 1 8 ,  I :m n:,tcnal inmr;$t O ~ S L ~ I  S I O C ~ I ~ O I ~ : ~  ofrccurd , ,  , 
&d the bcnciicinl owner. icanv, on whosc behalf ihc ~r&sal is madc in such budncss. 

(c) NO busincss shot1 bc conduclcd a1 m annual mcctihp, cxccpt in accardancc with the proccdurcs scl lonh in this Section 12; provided, however, thal 
i n o h n ~  iw lhis Scmon 17 -.j:dl be de~ .md lo iftccr rhc ri&r o r m y  i ~ ~ d . 1 1 o j d ~ ~  1oreq~cs1~tI1c ~ n c l c ~ h i !  "1'3 propoi31 in 2 pro\). si:tlcmenl of the 
Coqomwm p ~ r i c m l  lo :!nd in accoidmce w t h  Rule 143-8 tinder the Sxsn t ics  Ewlnnpc c t  o f  1934 or any mc:crrar th:iulo Only such nxxtcii 
pro\ ided for in thc Carp.,i~tiou'r n u t ~ t c  a i  n~~.ctliig .,hill hu propcrl) hrwght bcf.,ie a rprc~al  mci.img o f ~ ~ l h o l d c r s  The Chxr u i  llic meet in^ i l i ~ l l ,  i f  the 
i x t  n;mr~nt. drlenninc 2nd ~ E C I I I C  to the mectinc 1 I n t  h i n c s j  US not ilr.md\ bro.ulu b:furc tlx m~mtine and in iccordnn:~ wnh t l ~ :  oroccduics 
prcscribcd by lhcsc By-iaw, and i rhe  or shcsh&id so dcterrninc, bc o;sh; shill s o  d & l m  to the meeting;nd nny such busincss not prbperly brought 
bcfaic the niccling shall not be trnnsaclcd, 

Scclion 13 Cnnducl orMcctin$2, Iltc Board ql Directors ofthc Carpomtion nlay ndopl such rulcs, rcgulations and proccdurcs for the conduct of 
mcclings ofsiackl~oldcrs as it sholl deem .nppropn:itc Exccpl to the erlcnt inconsistent with nny such mlcs and rcgulations, lhc Chnir ofany mccling of 
slackholders shall hnvc the rigbl and authority loprcscribc such Nlcs, rcgulalions and proccdurcs and to take all such actions as, in the judgmcnt of such 
Clinir, are appropiialc for tllc proper conduct a f the  meeting Such mlcs, rcgulations or proccdurcs, whether adopted by tiic Board of Directors or prcscribcd 
by thc Chair of thc meeting, may includc, without limilatian. t l ~ c  following: (s) the cslnblisl~mcnt of an agenda and order ofbusincss for lhc mecling; 
(b) rules and proccdurcs for maimnining order at lhc mccling and rhc safety of those prcscnl; (c) limitalions an allendance at or panicipation in llic mecling 
lo slockholdcrs of record ofllre Corporation, their duly aulhorizcd and constituted proxies or such other persons as lhc Chair shall permil; (d) restrictions on 
cnlry to thc mecling aRcr llic time fixed for ihc commcncemcnt thcreoC and (c) limitations on the time allotted to questions or commcnls by participants 
Unless. and to the exlcnt. dctcrmincd bv the Board of Directors or ihc Chair o i  ihc mcdina. meetinas of slockholdcrs shnll no1 bc rctluired to be licld in ". 
accordhncc with rules ofparliamcnta$proccduic 
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ARI1CL.E 111. 
BOARD OF DIRECTORS 

Scction 1 (iencmi Thc business and affairs of tlic Corponlios shall bc mnnagcd by ils Board of'Directors. 
Scction 2 Numhcr nnd Tcnure Ihc Board of Directors shall consist of thrcc or more members, tlic number thcreol to bc detcrmincd from time to time 

by resolution oftllc Board ofDircclors Dircctors nccd not bc stackholdea Each dircctorshall hold oficc until thc ncrt annual nmting of stockholders and 
until his or her successor shall h a w  bccn clcctcd and shall llsvc qualified 

Scction 3 Annual and Rcsal i~r  Mcctinas An annual mccting ol thc Board of Directors sllall be held, without other noticc, immediately nfter, and at tlic 
same placc ns, thc annual mccting ofstackl~oldcrs Thc Board dDircctors  may also provide, by rcsolution, the time and plnce, cithcr within or without thc 
Stale of Dclawarc, for the holding of other rcgular mcctings without noticc othcr thnn such icsolution 

Scction 4 Sncciol Mcctinss. Spccinl rncctings af thc Board of Dircctors may be called by or at tbc rcqucsl of thc Ch;iiman, thc President, or the 
Sccrctory upon thc writtcn request or any two directors Thc persons autliorizcd to call spccial mcctings of d ~ c  Boord of Dircctors may fix any pl;ec, either 
within or spithout thc Slate of Dclawre, ns the placc for holding my spccial mccting of the Board o i  Dirccton called by them 

Scction 5 Nolicc Notice of any spccial mccting or nolicc of a change i s  the time or placc ofany regular mccting of the Bosrd of Dircctors shall bc givcn 
to each diicctor at his or her business or rcsidencc (a) in writing, by hnnd dclivcry, lint-class or avcrnigl~t mail or courier scwicc, tclcgam. facsimile 
tmnsmission, or clcctranic mail; or (b) orally, by tclcphonc to thc director or his or her rcprcscntativc. If mailed by first-class mail, such noticc shall bc 
dccmcd ndequntcly givcn when dcposited in the U S mail so addicsscd, with postngc thcreon prepaid, at lcnst f i x  days bcfoic such mceting. If by tclcgmm, 
ovcmight mail o r  coun'cr scwicc, such noticeshall be dccrncd odcquatcly givcn whcn tlic tclcgnm is dclivcrcd to the tclcgraph company or thc nolicc is 
dclivcred to thc ovcmight mail or couricr s e n k c  canlpany at lcast 24 hours bcforc such mccting i f b y  electronic mail or fncsimilc wnsmission, such notice 
shall bc dccmcd adcquntcly given when transmitted at lcast I 2  hours bcfore such mccting If by tclcphonc or hand delivery, such noticc shall bc dccmcd 
ndcquatcly given whcn dclivcrcd or givcn st lcast 12 hours bdorc such mccting A dircctor may wnivc noticc of any mccting Tl:c attcndancc o f a  director at 
a meeting shall constitute a waivcr of noticc of such mccting, except wbcrc .n dircctor attcnds a mccting for tbc express purpose ofobjecting to the 
tnnsaction o fany  busincss bewusc the meeting is not lnwfilly called or convcned Neither the bodiicsr: lo be tnssactcd at, nor tl~cpurposc of, any regular 
or special mccting of thc Board ofDircctois nccd bc spccificd in thc noticc or any waivcr of nolicc of such mccting A mccting may bc held at any timc 
without naticc i f d l  the directors arc prescnt or if thosc not picscnt waivc naticc of thc mccting 
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Scclion 6. Qmg~ A majorily of the dirccion shrill constitute a quorum for the transaction ofbusiness at sny mccting ofthc Board o f  Dircctors, but if 
less than such mnjorily is prcscnt at a mccting, a rnajorily of the dimtors  prcscnt may adjourn lhc niccting from tinlc to timc wilimut furthcr noticc 

Scclion 7 Mmncr nfAcring 'The act of lhc rnajorily a f the  dircctors prescnl a1 a meeting a1 which a quonim is prcscnl shall bc the nct of the Board of 
Directors; provided, horvcver, that any action required oipcrmittcd to be lakcn at any meeting ofthc Board of Dircctors, or of any comrnittcc tbercof; may 
be lakcn without a mccting if all the mcmbcrs of thc Board of Directors or such commiltcc, as tbc case may bc, consent thcrelo in wil ing or writings filcd 
with tlic rninulcs of proceedings of thc Board of Directors or such commiltcc 

Scclion 8. Vecnncics Any vacmcy occunrsg in $he Bosrd of Directors, including a vacancy resuiting Rom enlaigcment of thc Board of Dircclors, may 
bc filled by the dircctors by vale of a rnajorily ofthc diicctars thcn in office though less lhan a quorum of the Board ofDiicclors, or by the piurnlily of lhc 
votes cast at a mecling ofstocU~oldcrs A director clecled to fill a vacancy sliall be clcctcd for the unexpired lcnn of his or hcr predecessor in of icc,  or in 
the case of an enlargemen1 of the Board of Dircclors, until the next annual mccting ofslacklioidcrs and until his or her successor shall liave bccn clcctcd and 
shall have qmlified 

Scclion 9 Comncnsatinn. Directors who arc not cmployccs of lhc Corporation may bc paid such fecs oiothcr compensation for service on lhc Board of 
Dircclon or snv Cornrniltcc of the Board of Directors us rnav bc a ~ ~ r o v c d  bv the Board of Directors. Such dircctors mav also bc reimbursed for the 
erpenscs tbcv cncur in attending or parIicioaling in rncc l in~ iof  lhc 'Board o i ~ i r c c t a i s  or any Comniittec oflhe Board 

S e c l m  i 1 Cnmmiltccs 
(a) Powcrs and Authority Thc Comorvlion shall bc mvcrncd by the provisions o l  the Delawam Gcncnl Cornoration Law. as that slalute may be 

amended from timc to t i m i  in rcspecito the povers an2 authoritybf any commiltcc of the Board of Directors 



or mcn~bers tttcreolprescnl nl any meeting and no1 disqualified from voting, whcthcr or not hc or she or they constitute a quorum, may unanimously appoint 
vnoiim member of tile Board of Dircctors to act at the mceling in plncc of any such abscnt or disqualified mcmbcr Any sucll committee, to thc crlcnt 
pcrmillcd by law and to tlic catcnt providcd in lhc resolution of the Bonrd of'Dircctors, shall iiavc and mny crercisc all the powers and outhorily of the 
Board of Directors in the management of thc busincss nnd alfairs of the Corponlion, and may authorize lhc scal of L c  Corpontion to bc amacd to d l  
papers which may rcquirc it 

(c) Comniittee Rulcs. Unless iiic Board ai 'Directon othcnvisc provides, each con~miltcc designated by llic Board or Dircctors may makc, ollct and rcpcal 
rules for liic conduct of i a  busincss In thc abscncc of such NICS each committee sl~all conduct its business in thc same manncr as the Board of Dircctors 
conducts its business pursuant lo Article I11 of Llicsc By-INS 

ARTICLE IV 
a"-.---- orv1, ,:,<, 

S::tmi I Vlinlhcr Tliu oflicers of 11,c Corp.xat~on shall bc o Ch:mmn o l  l l x  Urnid. Prcr~dcnl, one or more \ ' cc  I'ierid:nts (thc mimber thered lo 1): 
dctcrmmcd by t l ~  I lwrJ  of Dmiloi i ) .  3 Scxctng.. :tnd 3 ' T ~ s J ~ ~ T u T .  C X C I ~  ufnhoni  rh:i11 hc ~1cilr.d by tile Bw1d 01 Direc101 One or nwrr . \ rswmt 
Sxrtt.wics 2nd .%s i~mnl  Trmaururi 2nd sucl> o l lw oflicer, a d  o.vrtmt officers 3s m:li bc dfeoiud I I C : C I ~ N  nuy 21.0 b: CICEIUII  from um: 10 ltmt by the 
Board of Dircclors Any two or more ofiiccs may bc lreld bv thc same nerson, cxccnl 11; afiiccs ofl'residcnt &id &rctniy 

Scction 3, flcmov.li Any amccr or agcnt clectcd by lhc Board of ~ i r c c k  may be rcmovcd by thc Booid o l  Directors whcncverk its jedgmenl the best 
interests of the Corporation would bcscrvcd lhcrcby, but such rcmovtd shall bc witliout prejudice to tbc costracl rights, if any, of tllc person so removed 

Scction 4 Vncancier A vacancy in any office, whctbcr caused by denth, resignalion, rcmoval, disqualilicnlion or othenvisc, may be fillcd by thc Board 
of Dircctors for thc unexpired portion of the lcrm 

Scction 5 Cliairrn;ln, Tl~icc~hnirmsn Bmrd of Dircctors may appoint s Cliniman or tile Bonrd If lhe Board o i  
Directors 
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appoinls s Chairn,an oflhc Board. Ihc a i  she shall pcrform such duties and posscss such powcrr as are assigned lo  h im or her by the Board o f  Diicclors and 
these By-laws Thc Ch;tirman af t l ie  Board shnll prcsidc al al l  mcclings of tllc Board of Directors and t l x  stockhaldcrs at which he or she is prcscnl I f  lhc 
Board oiDircctars apiloints a Vice Chairman of lhc Board, he arslte slmll. in  the absence or disability of the Chairnm 01 lhc Board. perform thc dutics md 
evcrcisc thc powers bt thc Chairman of lhc Board and shall perfom, such other dutics and posscss such other powers as moy from link to time bc vested in 

.... ", " "  ". 
Section 6 Except as otlicnvisc provided by  thc Board o f  Dircclors, the Prcsidcnt shall be the C h i d  Exccutivc Oficci 01 the Corporation; shall, 

subiect lo thc direclion o f  thc Board. h.we ecncrsl charee and suocrvision o f  Uic business ofthe Cornomtion: and sholi ocrform ni l  duties incidental l a  his or 
lwr; l f ice ~ l l ~ c l i  in3) hc rqo i rcd  ")'IJII :& all SUC!: ~ h : r  d& :IS .IIC p r o p d )  r c q ~ i r c d  nOi,n, O ~ I I C ~  b) IIIP Btmrd f l w  PICSI~U~I shall. nhcn presmt w d  
in !be :xhi~!ncc of l lw C l u r m x  a l  !he Bonrd and IILC \'ice C1uirm:m of 111: Uaxd. ! l a i c  .h:dl be:qyoinlcd, or the C n ~ c f I ~ \ e c ~ i ~ i w  Ofliuci. 11 olhcr tliiul 11,: 
President, piuriclc nl nil !meelingj of lhe stuckholdiri and a l  11,: B o x d  ofl)vuulors Hc or .;he n n y  r gn, w;!h llte S;;r:l:q or nny ol lxr  prop:[ oliiccr ul lhe 
Corpor:mon thcr;untu :~ut l~ar i icd by h e  Uo:ird r>l 'Dwc!orr. ivr l~f ic:~les ior 4 m c i  o f  1lw Corpoi:it~oo. :my dcudr, mong:,pcs, bonds, conlrx l r ,  or ollicr 
~ndmmunls n l u i l i  l l ic Bo:wd Ins  .~nlmnr:d lo bc crcculed. c ~ c p l  in L J . > : ~  wlvr; the rl:nmg :ind cwcut tm ~ h e r c o f r l d l  be v.qrr;.\l! d;lep:ilr.d by Illt 
Umrd ur 1 1 )  i l , ~ ~ r e  B y  -!:mi to soox ulhrr oiliccr or :!gml o l  lhc C'orpnrhn,  or rhall hc r c r j ~ c d  b) I a n  lo bc ull>en\ isc s~gn;ll or erecutid: .ind in pcwr:d 
h I I  pcriorm dl duties incident lo  llle office o f  Pres~denl and such o1l~r.i duties nr may bc prcscribud by !l>c B.r.~id from lmi: lo  im: 

Section 7 Thu Vlic I'iewlenl In tllc ;abruncc u f lhu  Prei~dcnl or ln [lac mcnt ofhis or her dc?tb. lrubilil) or rr.li.s..l l a  act, h u  \'am I'rurdcnl (or in ihe 
e t m t  tii:ic be rn.,re t l im o w  \'m I're.~dcril. thc \'KC Prcl~dunls in the ord:r devgnalud :,I lhc !mu orthuir eluclt<n, or i n  llir :lbscnuu of an) dcrym:il~on, 
llm in lhc ordcr a i l i ic l r  clculmnj slul l  perfunn the d u l m  o f h u  Pr;sdcnl, :MI nhcn so ;acting, il,nll li;l\c 311 p w c r i  o f m d  he \ohj>cl to all li,c i t x n c l l m ?  
z,pon !hi. Prrrdutl l  An) Vicc Prcs~d:nl may sign. w i h  lllu S e r r c l q  or :m ,\;v;l:~nl Secrci.lry, ccrttfirn!c.s i u r  r l i x ~ . s  of l l iu  C'orp~r.~t~un: :,nd jMl pcrfonn 
.;t.cl~ o l l m  dulici 1; i rom tlm: l o  t m t  nn) bc i l ~ ~ i g n c d  1" 11111: or lice b) or under llic x i l lamly o i l l w  Bo:,rd of Dmctors 

Sc:liun 8 'TIT <rutc!m l l l c  Sccrd2r). shall (3) kc:p tlic nimst:r ~ f l l > c  mcelinps of  ihc sluckholdcis :ind tlw Uonrd ol O~re;lois in u!ie or more bunks 
pros d:d lor t lu t  purpose, (b j  s:c Ilnl ;dl no!~cc\ ;lrs dul) g ~ \ c n  in xcord:lu;: \ 6 i l l !  IIW pr.n isions oit l iurc U! -1wa or ;xs reqo~r:d by IJW, ( c )  bu curladun 
o i l l l e  U O T ~ O ~ J ~ L .  r cc~rds  :d 01'111; S C : ~  OSIIIC ( ' o rpo~.m~n ;and ICC th:11 111: a c d  01 ~ I i c  Corponiion li .lflirud lo :,I1 dociuncnls illu cnecution of w l w h  on 
hel>:dl d ! h u  Corpor311on t.ndcr ilr ,c>l is d ~ l y  m!hwred :  (d l  s ~ g n ,  w l h  tlw I'ieridcnl or a \'ice I'resid:nt, u c m f i c x u  l i n  r lurer ol lhc Corpoi:,lm. lhc 
lirunncc o f w l i ~ c h  s l ~ l i  ! m e  been : t .A ionrd  hv r:jolullon o i thc U m r d  u f  U~rcctuis. :mJ t c l  in i!enr.r:il ncriunr al l  dtmcs inc idwl  to lh; utficu oiSecr:l.tn 
and such other dulics as fiom time to time maqbc assigned l a  him or her by or under the a&riiy o f l h f  Bosrd of Dimclois 

I I 



ARTICLE V. 
p 

Scclion I Conlrncl Ibc Board of Dircctois mov authorize anv olficcr or officers. azenl or amnts, lo cnlcr into any contracl or exccutc and dclivci any 
trunient i n G c  of and on bel~alrart lx Co&mtion, and such authority may be-gcncml or confined to spccifii instances 

nlion shatl be signed by such ofhccr orolficcrs, ngcnt or  ngcnis bf the ~orporaiion and in such rnnnncr as shall Cram time to time bc 
dctcmincd by or undcr lhc authority ol thc Board 01 Dircclors 
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Scction 4 QCJQ&. All funds ofthc Corpontion not othcnvisc cmployed shall bc dcpositcd fmm time lo time to thc credit oi thc Corpontion in such 
banks, trust companics or othcr depositories as may be sclccted by or undct the .nuthority ofthe Board of Directors 

ARTICLE VI. 
CERTIIKATES FOR SHARES AND THEIR TRANSFER 

Scction 1 Certi(icntcs. Sham oi the Corporation shall bc cvidcnccd by ccrtificalcs in such form as thc approprialc officers of thc Corpontion moy Cram 
time to time prcscribe; provided, that the Board ofDircctois may providc by icsolutian that some or all olany or all classes or scrics ofstock ofthc 
Corpomtion shall bc uncertificalcd sluscs Nowithstanding thc foregoing, cach holdcr ofunccrtificatcd shares shall bc cntitlcd, upon rcquest, to n ccrtificate 
rcprcscnting such shares Shoics repicscntcd by certificates shall bc numbered md  rcgistcrcd in a slmre rcgistcr ns they arc issued Share ccrlificatcs shall 
cxhibit the namc orthc rcgistcrcd holdcr and the number and clnss ofshsresand the series. ifnny, icprcscntcd thcrcby and the par value afeacL share or a 
st.ltcmcnt that such sltarcs are without par value, as tlic casc may bc. Except .IS ollicnvisc providcd by law, thc rights and obligations of the holdcrs of 
unccnificnted shares and tlic riglits and obligations af thc holdcrs ofcertificated shares of thc same class and scrics shnll bc identical 

Section 2. ,Sirnntares on Ccrtilicstcs. Evcry share certificatc shnll be signcd by the Clisinnan oithc Board, the ChiefExccutivc Ofiicer, thc Chief 
Opcnting Ofliccr, thc Prcsidcnl or a Vice President, md  by the Secretary or an Assistant Secretary or the Trcusurer or an Assistant Treasurer, and shall be 
sealcd with tlie Corporation's scal. whicl, may be facsimile, cngnvcd or printed 

Scction 3 Tnnsicr Alrcnts and ilccistmrs: Facsimile Sianatures. Tlic Bawd oi  Dircctois may appoint one or morc trnnsfcr agcnts and one or mow 
registnrs and m:y rcquite nll ccitificatcs for shares to bear thc signaturc or signstures of my  of them Wlicrc a ccrlificec is signcd (a) by a tnnsfcr agent or 
an assiscanl or co-tnttsfer agent, or (b) by 8 aregislrar or co-rcgistmr, the signoturc ornny oficcr thcrcon may bc facsimilc Whcrc a ccrtificalc is signed by 
a rcgistmi or co-rcgistnr, thc ccrtificnte of any tnnsfcr agcnt or co-tmnsfcr agcnt thercon may bc by facsimilc signature of tlx autharizcd signntory ofsuch 
mnsfcr sgcnt or co-tmnsfcr agcnt In casc my  oficcr or oficcrs of tlie Carpomtion who have signcd, or whose facsimilc signature or signatures I w e  been 
uscd on, my  such ccrtilicate or ccnificotes sllall ccosc to bc such ofiiccr or oficcrs, wl~cthcr bccausc af death, resignation or othcnvisc, bcfore such 
certificate or cciiifiwtcs have been dclivcrcd by the Corpontion, such ccrtificatc or ccrtificutes may, ncvcrthclcss, bc issucd and delivered ss though thc 
pcrson or persons who signed such ccrtificatc a i  ccnificatcs or wvhosc facsimilc signature or signatures have bccn used thcrcon had not ccascd to be such 
oficer or ofiiccrs of tlie Corporation 

Scction 4 Lost Ccrtlficntcs In case of the loss or dcstmction of any ccrtificatc of stock or othcr sccurity o i  the Corporation, another may bc issucd in its 
plncc 
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upon satisfactory proof oisuch loss or destruction and upon the giving of a satisfmtory bond ofindemnity to thc Corporation and to the transfciagcnls and 
icgislmrs, ifnny, oisuch stock or olhcr security, in such sum as the Board ofDirectais may picscribc T l ~ c  Board of Directors may dclcgnte lo any officcr or 
officcrs ofthe Corporation thc authorimtian ofthe issumcc ofsucli new ccrtificatc or ccrtificales and thc approval oflhc form and amount oisuch 
indemnity bond and the surety thereon 

Section 5. Tnnsrer d S h a i c r .  Upon surrender lo lhe Corponlion, or n tnnsier agent of thc Corporation, o i a  certificate roishorcs duly cndorscd or 
accompanied by proper cvidcncc of succession, nssignmnt or authority lo transfer. the Corporation may issuc a new ccrlificate, or, upon request, cvidcncc 
o f  thc equivalent uncerlificated shares, to thc pcrson entillcd thcrcto, canccl thc old ccrlificate and rccord thc transaction upon ils b o o k  Upon icccipt of 
prapcr trtmsfcr instructions from thc holdcr ofuncerlificalcd sharcs, the Corpontian shall csnccl such unccrlilicatcd shares and issuc ncw equivalent 
uncertilicaled shores, or, upon such holdcr's request, ccrlilicatcd shares, to the pcrson entitled tl~crcto, and rccord thc lnnsaction upon its books 

Scclion 6 Rccistcrcd Shnrcholdcrs. n i c  Corporation and ils tnnsfcr agents shall be cnlitlcd to lrcat llic holder of record of any sham or shares as lhc 
holdcr in fact thercofand shall not be bound lo recognize any cquitablc or olfrer claims lo, or ielcrcsl in, such shares on the pan of nny other person and 
shall not bc linblc for any rcgistmtion or transfer ofshares which src rcgistcred, or to bc rcgistcrcd, in lhc w m c  o f a  fiducisry or the nomincc o f a  fiduciary 
unless mndc with nctual knawlcdgc that a fiduciary, or nomincc o i a  fiduciary, is committing u breach of trust in rcqucsting such registration or tnnsfcr, or 
with knawlcdgc ofsuch facts that its participation thcrcin amounts lo bad faith. 

ARTICLE Vll. 
FISCAL YEAR 

The fiscnl year of the Corporalion shall begin on the Iirst day of April ;md end on the h s l  day ofMarc11 in cach year 
ARTICLE Vlll 

SEAL 
rhe Board ai Directors shall approve a corponlc scal which shall bc circular in form and shall flavc inscribed thcreon the name of thc Corporation and 

thc statc afincorporntian and lhc words, "Corporale S c a r  
14 



ARTICLE IX. 
AMENDMENTS 

Unless otl~cnvise provided by llie Cellifiwle of lncorpoialion or thcsc By-Ian.;, tbcsc By-law may bc amended or rcpealcd, or new By-laws mny bc 
adopted, (I)  at any mnual or spcci88l znccting oilbe stockholders, by the aflirmativc vote oflhc holdcrs of not less than a majority o i  !he oulstanding shares 
of stock oitlic Corporation, present or reprcscnted by proxy and cntitlcd to vote on such action; piovided, however, that the notice oisuch mceting shall 
haw  been givcn as providcd in these By-laws, which notice shall mention that llic amcndmcnl or repcal of lhesc By-laws, or tlx sdaption ofncw By-laws. 
is onc oithc purposes oisuch mceting; (2) by writtcn consent of thc stockholden pursuant to Scclion 10 of Allicle II of t ime By-laws; or (3) by action of 
the Bonrd of Directors 

ARTICLE X. 
MDEMNlPlCATlON 

To lhc fullcst cxtcnt pcnnitlcd by tlic Dchwarc Gcncnl Corpomtion Law, thc Corporation shall indcmniiy nny pcrson who was or is a party or is 
thrcatencd to bc made n party lo any thrcalcncd, pending or completed action, suit or procccding, whether civil, crimin;rl, adminisbativc or invcs1ig;rtivc. 
and whcll~er brouglil by a third parly or by or in tllc right afthc Corporation, by reason of tlic fact that he or she is or was a director or omccrof the 
Corpontion, or is or was serving at tbc rcqucsl of the Corporation as a director or ofliccr of, or in a similsicapacity with rcspcct to, m y  subsidiary orjoint 
vcnlurc oftlie Corporation or otlicr entity or entcrprisc, or as a iiducinry, tmstcc or ndrninistrator or in any similar capacity with icspccl to my  cmploycc 
bcnciil plan or olhcr plan or program sponsored by thc Corpornlian or any subsidiary of tlic Corporation. against cxpcnscs (including ntlorncys' iccs), 
liability, loss, judgment, iincs and amounts paid in scttlcmcnt nctually and rcasonably incuncd by him or hcr in conncctian with such action, suit or 
proceeding Excise laws ;rsscsscd on any such person with rcspect to an cmploycc benciit plan shall bc dccmcd lo bc indcmnifiablc cxpcnscs, and action by 
my  such person with respect to nn cmploycc bcnciil plan which hc or slic rcasonably bclicvcs to be in the intcrcsts ofthe panicipnns and bcnciiciaiics of  
sucll plan shall be dccmcd lo bc action not oppascd lo the bcst interns6 oftlie Corporation 

Eapcnscs (including attorneys' fccs) actually and rcason:lbly incuncd by any such person in dcfcnding any such tlmalcned, pending or completed action, 
suit or proceeding shall bc paid on hchaliof sucli pcrson by llrc Corporation in sdvance oftllc final disposition of such action, suit, or procccding and within 
30 days of rcccipt by the Sccrelary of h c  Corporation of(!) nn application from such pcrson sctting follh l l~c  basis for such indemnification, and (2) an 
undertaking by or on behalf of such pcrson to rcpay such amount if i l  shall ultimately be dctcmincd that such person is not cntitlcd to bc indeninificd by thc 
Corporation as authorimd in this Article. A plea of guilly lo a felony cl~srgc arising aul of misconduct comniitlcd by such pcrson in his or hcr cnpacity (a) ns 
a director or afiiccr ofthe Corporation. (b) ;as a director or afliccr of, or in a similar 
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eon;tilutc a final dispositionbfsuci~ nc t ik  or procccdin~ fhc'linancial ability of a& pcrsas to make a i&asrn&t contcmplalcd bv this &xkion shall not 

cntillcd under any inw, ngreemcnl, vote of stockhoidcrs, or Ghcnvisc 
Any rcpcal or amcndnicnl of this Aniclc by the Board of Directors or stacklioldcrs of thc Corporation or by changes in applicable law shall, lo the eaten1 

permilled by *pplicablc law, beprospcclivc only, and s l d l  not vdverscly affcfccl my  right lo indemnification or advanccmcnl of capcnscs ofany person 
exisling a1 !he Lime of such rcpcal or anmdmcnt in addition to thc foregoing, thc righl to indcmnificvlion snd advancement of cxpcnses shall bc to the 
fullest catenl pcmillcd by the Dclawarc Genenl Corporation Law or my olhei spplicable law and all amcndmcnls la such laws as hereancr cnaclcd from 
time to time 
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BYLAWS 
or 

URISIOL-MYERS SQUIUU COMPANY 
OFI:rCES 

Thc registered office a i  the Compsny shall bc in the City of Wilminglon, Counly ofNew Castlc, State of Dclawnre 

The Compony moy also haw offices nl such placc or places as thc Board of Directors may fron lime to time appoint or thc business oi lhe Comp:my 
mny rcqum 

Thc corpomlc scal shall h o w  inscribed lhcrcon thc name oilhc Compony, thc year of its organirstian and the words Torpoiale Scal. Dclawnrc " Said 
scsl may bc used in causing it or a facsiniiic thercof to bc imprcsscd or affircd or reproduced or othcnvisc 

MEETINGS OF STOCKHOLDERS 

kc-clcclion 8s a director, ufi information rclaling to such pcrson th; k requircd to be disclosed in solicitations of&xies for elcclion ofdireelon 
pursuanl lo Rcgelation 14A undcr lhc Sccuritics Exchangc Act of 1934, including such person's willcn consent lo being named in thc proxy 
stalemcnt a s a  nominee and lo sctving as a dircetorireleclcd; (b) ss ID m y  olher busincss Ulnt Ulc slockholdcr proposes to bring bcfore the mccting, a 
bricf dcscriplian ofthc busincss desired to bc brought bcfore the mccting, the lcrl afllic proposal or busincss (including the lcxt of any resolutions 
proposed for consideration and in the even1 illst such business includes n proposal to amend thc bylaws orthc Compnny, tlic language oflhc proposed 
amcndmcnl), llic rcasons for conducting such busincss nt 



the meeline and anv marerial interesl in s m h  bwincss ofsuch stockl~oldcr m d  the bcnclicial ownci. ifanv. on rvhosc bcl~alf!lx nraoosal is modc and 
(c) as to thz ~tock1,blder sivinj? the nalicc and the bcncficial owncr. ilany, on wl~ose bchalflhc nomination or propossl is made ii) thc name and 

dc~ivcr a proxy sta~cmcni &dl& lo rn  of proxy lo ltoldcrs o ra l  leas! ~ l i c  pciccntagc of thc c&npany's oulslnndin$capilal skck'requircd la app& or 
adopt the proposal or clcct thc numincc and/or (b) olhcnvise to solicit proxies from slockholdcrs in suppon ofsuch proposal or nomination and (vi) all 
othir mlu"n:;l~on relatmg lo llw proposrd bt.aincr5 wluch 111:3) bc rcqitrcd lo b: di;closeJ under :tpp'~mbIc lo)% In ~ J d k n .  .? <rucLI:~lder seekin,! to 
subm~l such hurincj; 31 1 1 1 ~  i n ( . : ~ ~ n ~  611:111 prornpll) provide :,n) oll~cr mlunn:diun remm:~lily r q ~ e r l c d  by the l'amp:my Tlic i h w r n x  shdl ,  ifthu 
l x t s  n x n n t .  dclunninc and duclare thll .in\. nutw\u  busmss  w;is not nroncrlv brauAl bcrure Ihc in~uclins in x u u r l l ; u ~ c c  w h  !he nrdcedurci 
picscribcd by this bylaw, in which casc suc6 business shall not be transktch ~ o l m i t l ~ ~ a n d i n g  thc lorcgoi& pro\,isions of this bylab, a stockholder 
who sccks lo I w c  any propossl ihcluded in thc Company's proxy materials shnll comply with thc rcquircments olRule 14a-8 under Rcguialion 14A 
oflhe Securilier E k c h i n g ~ ~ u t  or 1934 Tli: fimb.ojnp. & I &  requ~rcinenlr u l  this S c i &  1 ah:dl bc deemud sxiifiud 3y :I sto:khoIdcr lilhe 
wukholdur hi inolilied lhe Cornp:tny of lh~r, lhci ur ilr in1:nmn 10 prcrcnt o p r o p o d  or nom~n=liun:il an a n n u l  inc:ting in cumpi~oncc n ~ l h  
appl~mble mius m d  rcpl~t,or..i  proi~wl@r.d ondci llir E\idlenye Act :>nJ iuch a~oclholdcr'a prapoiol or nornlwtion lhx bccn i~ic1.1dcd in 3 prnry 
sl:wmtnl 1 1 1 ~  1h15 bu:n nrco:tred b), llic Cornmnv lo S D I ~ I  "roues f h  s ~ c h  mnu.4 !w:eunc Nathmc ihi t i ,>$ Sc;uun 4 dxdII be duemcd lo ;ilkcl an\. 
rights (a) of slockholdc~s to rcquc& inclusion' ofproposals dr nominations in lltc ~ o m ~ m y ' s  proxy &tcmcnt pursuant to applicable NICS and 

. 
regulalions promulgated under thc Exchangc Act or (b) of the holders ofany scrics of Prefeircd Stock to clcct directors pursuanl lo any applicable 

illat nroxtes in rcs~cc t  of such vote may llavc bccn rccclvcd bv the ~ornea i iv  For D U ~ O S C S ' O ~  birs Scctton 4. lo bc cons~dcicd a susllficd 
repr&cntativc a i h c  stockholder, a pc&n must be a duly aulhorized oriicei, manigc; or pannciafsueh s lo~kholderor  mwt be &lhorized by a 
writing cxccuted by such slackholdcr or an elcclronic tmnsmission delivered by such slackltaldcr to act for such stockhaldcr ns proxy at thc mccling 
olslockholdcrs and sucli person must praducc such writing or elcclranic tnnsmission, or a rcliable reproduction ofthe writing or elcclronic 
lnnsmissian, at the mccling of siockholdcrs 
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5 Meetings of the stockholdcir may bc Iwld ol such places, i l  any, either within or without tile Statc a1  Dclowarc as thc Board 01 Directors may 
dclcnninc 

Common Stock as to dividends or upon liquidati&, spccial meetings dfstbckholdcrs a f the  cohpany  may bc cnllcd only by t& h i r m a n  ofthe 
Board or by thc Board ofDircctois pursuant to a rcsoiution approvcd by a tnajority of the entirc Board oiDireclors 

7 Li~cept .AS ihricin.$l:r pro\ d;J ur .A$ mny bc o i h ~ w i r !  riqwr:d b) IJU, noltce ot !he plaue, ~t :my, d:ltr. ind lhour 01 lhuldlng u:,cl> m n w l  ,nd \p:c$:il 
i n ~ c c ~ : n ~ o i t l ~  rtochl~ulJers All bc pl \cn .  :s p.mmted b) rpplicrblc la\$, nut te$i 111:tu I C ~  d.i)s 1n0r marc t11:m (10 d>)s  b ~ l w c  au:h zmcctmg to cx l l  
w r r L n  nhu mnc:irs on 111: b w i s  oi the Comn:m\, 3s :1 w:i:llulder cnt l t ld  to w t c  .\I rucli ineetmc I hu iiol,cc u fe tcn .  m c ; d  ni:ct~nc. bcridi, 
s l ~ t i n ~  the t i h i a n d  place, ifnny, of such mciting, shall stele briefly the purpose or purpascs tbcrcof; and no business btikr than limt sj%cificd in such 
noticc or germane tiicrclo shall be trmsactcd st tbc spccial meeting Noticc o f m y  mccting olstockholdcrs s1~;tll not bc icquircd to bc givcn to any 

tnnsmission ~ o l i C f  of any adjoutkd mccting nccd "0.1 be given if tile lime nnd &c, if any, & announced at the mecting at wilicj; thc ~djoummcnt 
is tnkcn i f thc adjoummcnt is far more than 30 days, or i fnncr  tlic adjournment a new m a i d  datc is fircd lor lhc adjaumcd mecting, notice of the 
adjoumcd mccting shnli be given to cach stocki~older 01 mcord cntitlcd ta vale nt thc niccting 

8 At all mcctings oistockholdcrs of thc Company. evccpl ns othcnvisc provided by law, thc hoidcis a1  a majority in voting powcr of lllc outstanding 
sltaresol'lhe Company, present in person or by proxy and entitled lo vote lhcreal, shall consritule a quorun, for tbc tnnsaclion ofbirsincss In the 
abscncc of a quorum lhc holdcrs a f a  majority in voting powcr a f thc  outstanding sharcs of stock so present or represented and entitled to vote msy 
adjourn the meeting from time to lime until a quorum is piese!lt At any smii adjourned meeting at wllicil ;I qilONm is picsent m y  busincss may be 
tnnsactcd which mighl Ixlvc bccn transacted at the mceting as originally called 



as  secretary aftlic meting, or. m the nbscnce of lhc ~&ic ta ry ,  the prcsld~ngoliic& shall appoml a sccrctary a f t h c  mcetmg 

10 Except :la in:,). ull lun$$~e bc pmr.idr.d in the Cunifiu.~tc of Incurpoiman of tli: ('ompnny, at ncl! m:cllng oftllc slocklioldrra mery rlocl:l~.~ldci ol 
rxord un!tllud to sole ihurr.>t shl. l l  be cntded to one \ole for c x h  i l w c  ol lhe Comp:,ny ri.md tug I" 1 I n t  rtockl~olllur's tixnc on h e  b ~ o k s  of tlic 
Compmy I'he to te  an rlinru5 t n q  bc g n c n  b) t1:c S I O E ~ I I D ~ ~ L . ~  ~ .n t~ t l c J  I I I C ~ E I O  I" ~ C ~ I O I I  UI by p o k y  dul) a p p o ~ n t ~ ~ d  b! m i h w r n m ~ . ~ ~ t  in ~vntinp. 
. ; ~ i > ~ c r ~ b u d  b\, ..wh sto:llloldcr or 11131 s ~ o ~ k l ~ o l d c r ' ~  dulv I I L L ~ O ~ Z . C ~  ~ I I O ~ C I .  tor in m v  O I I I U T  milnnur nic~unbud h\. tile Gmerol Cornar:~tion I ; a \ %  of 
lhc Stale a f ~ e l a w a i c ) ,  and dclivcrcd to the sccrclary of ihc mccting; howevfr, that no proxy' shall be vnfid aner tlic cxpiniion ofthree 
yean from thc dalc ofits execution unless lhc slocklioldcr cxccuting it shall have specilicd Lltcrein tiie lcngth of  time it is lo continue in force, u'hich 
shnll bc far some limitcd pcriad At all mcctings of  slockJmldcrs, a quorum being prescnt, all matters, cxccpt as othcnvisc providcd by applicablc law, 
rule or  rcgulalion, by the rules or  rcgulalions o fany  sccuritics cxcliange applicablc to Illc Company or iIs securities, or by thc Ccrlificalc of 
lneorpontion o f thc  Company ai tlicsc bylnws, shall bc decided by the holders of a majority in voting powcr oftlic outstanding shoics afstock of thc 
Cosnpany prescnt in pcrson or by proxy and cntitlcd to vote thcrcon. A share vole may bc by ballot and cach bollot shall statc thc name a f thc  
slockholder voting and lhc number of sharcs owncd by thnl slackholdcr nnd sltall bc signcd by such stockhaldcr or by lhat stockholder's proxy 
Except as othcnvisc rcqtiircd by law or  by tltcsc bylaws all voting may be vivn vocc 

I 1 Ihc Secretary or olhcr o f i cc r  in clrargc or  the stock lcdgcr of lllc Company s11a11 prCpBrC and makc al lcast ten dsys bcfoie cvcry mecting a i  
stocki~oldcrs a complctc lisl of  lltc stockhaldccr cntitlcd lo vote .?I the meeting arnnged in alph.nbctica1 order .rind showing Illc nddrcss o fcac l~  
stockholder and the number a l  s h a m  rccistercd in t l ~ c  namc of cadi srocklioldcr. Such lisl sltall bc open to thc examination of any slockholdcr far any 
purposc gennanc la lhc mecting during kdinsry business hours for a pcriod of  at least Len doys piior'lo !lie mccting a! Ihc prjncipjl p1,lacc of businas-  
d t h u  Cimp:my or os ot l i cn rG pruviJud by law Thr. l i d  ih3Il .$Ii"  bc pruducid 2nd l:cpi nt thc tin,< 2nd pktcc uf&c mculing d k g  the n l ~ ~ l c  tlm: 
illcrcofmd may 1): incpeclcd b) :my tockl~.,ldcr n h o  . r  prcsent l l i c  du:k lcdger sIu1I bc thc only c v i d c n x  ;as lo ~ l i o  :I,? thc stouLl~.,ld:rs enlded to 
uxnmltw tlzc l i d  rcquirr.d hy lhls hy1:m. or in sole HI p:rion ui by pro\). 31 .~1;y lnicclmg d~lu;lltold:rs 

12 AI all clcctions dd i rcc la r s  and whcn atltenvisc rcqrrired by law, tbechaiman of  the meeting shall nppoinl one or more inspcclors oi'electian I h c  
inspcctars sl,all bc  responsible for rccciving, iabulaling and rcporling thc result o f thc  votcs taken No director or c:tndidalc for thc office of  dircctor 
shall bc appointed such inspcclor 
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13 Thc date and timc of l lx  opening .mid !he closing o l  llic polls for tach matter upon which the stockholders will vole nl a meeting shall be announced a1 
thc mecling by the pcrson presiding over the mccting Thc Bond of Dircclors may adopl by rcsoiulion such mlcs and regulations far the conducl of 
lhc mceling ofslockholdcn ns il shall dccm appropriaic Exccpl ta thc exlcnl inconsistcnl with such rules and rcgulalions .ns adopted by tbc Board o f  
Directors, lhc person prcsiding ovcr any mccling ofstockholdcrs shall h a w  the rig111 and nutliorily lo convcnc and to adjourn lhc mccling, to prcscribc 
such mlcs, regulalions and proccdures and to do all such acts as, in the judgment ofsuch prcsiding person, nrc nppropriatc for the propcr conducl of 
the mceting Such rules, rcgulalions or proccdurcs. whclhcr adoplcd by the Board ofDiicclors or prcscribcd by the presiding pcnon of thcmccling. 
may includc, wilhout limilatian, the following: (i) the eslablisbmcnt of an agenda or order ofbusiness for lhc mccting; (ii) ~ l c s  and proccdures for 
maintaining order a1 the mecting and the safely of t l~ase prescnl; (iii) lirnit.nlions on allcndancc at or participation in the mccting to slockholdcrs of 
record oi lhe corponlion, their duly authorized and constitulcd proxies or such othci pcrsons ns thc presiding pcrson of !he mceting sl~all dclcminc; 
liv) rcswictions on cntnr to thc mcclina after ihc iimc fixed for thc commcnccmcnt thereof: and (v) limilalions on tbc timc allotted lo aucslions ar 
commcnls by p a r l i c i p a k  The presid6g pcclon a1 any mccting ofslockholdcrs, in nddition to n&ng any other dcteminations that niay bc 
approprialc to the conducl of the niccling, shall, ifthe facis wamnl,  delenninc and declare lo lhe mceling that a mailer or busincss wfis not p r o p l y  

a )  The number oldiicclors may bc fixed fiom timc lo lime by a majority vote of 1he cntire Board of Directors 

(b) Exccpl as olhcnvisc provided by lhc Ccrlificale ai lncorpontion, by thcse bylaws or by law, a1 cnch mccting o l  the stockholders for lhc election 
ofdiicclors at which a quorum shall be prcsenl, tlic pcrsons rccciving a plunlily d t h c  voles cast shall be dircctors Such clection shnll be by 
ballol 

(c) The dircclors shall bc clccted as spccificd in the Cerlificalc of lncorponlion m d  by Ihcsc bylaws 
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director at thc diredor's residence or usual place ofbwincss, or Iwsl IWO days before the day on which lhc met ing  is to be ircld, or shall bc scnl lo 
the director al such plncc by clcctronic transmission, or be dclivcrcd personally or by telephone, no1 later than LC day bcforc thc day on which the 
mectinr! is to bc hcld. Evcry such notice shall s l ab  the time and place bul, caccpl ns provided by lhcsc bylaws or by rcsolulion o f L c  Board of 
~ i r c c l c k ,  need not slnle I!& purposcs.ofllic mcclings 

Anylhing in lhcse bylaws or in any resolution adopted by lhc Board of Direclors to tlic conlrary notwithstanding, noticc of any niccling of lhc Board 
of Dircclors need not be aivcn lo anv diicclor. if. bcfoie or aiter anv such mcelinc. noticc tlicrcofshull bc waivcd bv such diicclor in writina or bv 
elcctranic innsmission i n y  mcct ik  ofthc ~ a < d  of Dimclors shd l  bc a lcgal m h n g  withoul any noticc having iccn given or regordlcssktb; 
ziving of any noticc or thc adoption of sny icsolution in rcfcrcncc therelo, if all !be directors shall be prcscnl thereat, cxccpl when a director nttends 
h r  t I i  P \ ~ C & S  purport olobj&ting :$I th i  bcglnnlng oftlie mrctmp to the trms:$clino u i w y  busmcs~bc::ws: the m c e m i  i r  nut 1h.rfully callud or 
con\ciicd. .,r d ~ , l l  I U ~ C  50  anid id no l ix  tl>ercof An) .~c t~nn  r q  ~ r d  or pcrni~tted I<> h: ml:en d l  :XI) meclmg or the i loxd of Dlrectu:, n:~. y bc ukcn  
n~lhau t  :% imiclmg. ~1dI  nmcbrrs d t h e  l l~38d uf DIICEIOTC con,ent in w m n g  or by clectioniu ir:mimrslun.; :md s ~ h  nnltun ionienl or unnrxtr  Gir 
ele: t ron~ trmimsrloc or lr:~nsn~iss~ons :ire filed a.illl tiic tm~nulea dprocccdmga 01 tliu Uoxd oi Dire:~ors 

A mvjorily of the numbcrofdiicctors fixcd by the Board of Dircclors pursumt to 15(a) abovc, in oflicc at lllc timc of any regular or spccial niecting 
o l  ihi B o . d  ufl)~ructors 111311 constiltile ;I quorum for !lie l r t ~ i i x t m n  o i  husiness 31 arch tmcelmg l i ~ c p !  :IS tiny be ollinr;,e sp:iifii:illy prmldcd 
by \t:ilute or b) thu Certificltc of l n i ~ r p u r ~ t ~ a n  or by 1he5e byln\.s, lhe s i t  d o  m l p n t y  d t l w  dlrcctori pr:wnt :it .my such inevung 21 shlci> :I 
a m n m  1s nrescnt rhnll be tile a x  ofthc B a r d  ~ i U ~ r c c t o r r  In thc ab,:nc~. o l  3 ooorum n m l o n t \  a i t h r  d i i cc tm n r m n l  m x  .%dmrn  a n  mcci~n~! 
from time io timc until s ouornm is mescnt Notice ofanv adiourncd meetinr! neid nal bc ci&n h c  directors sl,;sli act onlv a; a tbaid and thc . . 
individual dircclors shnll kavc no power as such 

- - 

lhc abscnce ofthc Cliainnan of thc ~ b n r d ,  thc ChicfExeculivc 0ffic& a d  any mcmbcr oflhc Board afDireclars dcsignatcd by $he ~ h a i r n ~ a n  ol thc 
Board to prcsidc as chairm.nn of thc mccling, a majority of llhc directors prcscnl may desigoalc s mcrnbcr of thc Board of Dircclors as chairman to 
prcsidc at the meeting The Sccretary a l lhc  Company or, in the abscnce of the Sccretary, a person appaislcd by lhe chnlrman of thc meding, shall act 
as sccrclary oi lhc Board ofDireclors 7hc Board o f  Direclors may adopt such mlcs and regulations for lhe conducl of lhcir mcclings and lhc 
msnagcmcnt of thc aflairs of the Company, as thcy shall deem proper snd not inconsislcnt with the law or with these byl:irvs At all mcclings of tlic 
Board ofDircctors business sllall bc tnnsncicd in such ardcr as thc Board of Dimtois  may dclcnnine 
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22 Each director sholl bc paid such fcc, if'any. for each mccling of'tbc Board attended andlor such annual fee as shall bc dctennincd from limc lo timc by 
rcsoiution of the Bovrd of Dircctars 

(a) Dcfinilions. As uscd hcrcin. thc term "dircctoi"shal1 includc each prescnt and f o m c r  director of the Company and thc term "ol'ficcr" shall 
includc cach prescnt and fanner ofiiccr of the Company as such, and t l ~ c  t c m s  "director" nnd "officer" shall also includc each employcc of the 
Company, who, a1 the Company's rcqucst, is scrving or may have sewed us a direclar ar ofiiccr o f  anoll,ci carpontian in which the Company 
O\WS directly or indireclly, shares of capital stock or of which it is a crcditoi nic tcnn "officci" also includes cach sssiswnl or division.nl 
amccr  n,c term "cxpcnses" shall include, but not bc limited lo, rcasonvble amounts for altorncy's fccs, casts, disburscmcnls and athcr 
expenses and the nmount or  amounls afjudgmcnts. lincs, pcnaltics and othcr liabilities 

(b) lndcmnification Grmlcd Eacl: director and ofiiccr shall be and hcrcby is indcmnilicd by lhe Compmy, to !he full crtcnt pcnnittcd by law. 
against: 

director, ofiic;, cmploy& or  agent of another corpontion, psknc;ship, joint v c k m ,  trusior oihcr cntewri& or by reason of  any 
action takcn or not taken by such direclar or ofliecr in such capacity, and 

limited lo proceedings wher;such dircciar or  olficc; has bccn wholly secccssfil an thc mcrils 

(c) Misccllancous 



(iii) The provisions of this bylaw shall bc dccmcd to be a contract bctwcen the Company and each dircclor or oliiccr who sewcs in such 
capacity at any dmc while such bylaw is in cffcct 

Anything in these bylaws to thc contrary notwithstanding, the adoption o tany  stockholder rights plan, riglilr agreenml or any other fonn of "poison 
pill" which is designed to or has the c k c t  of making acquisition oflarge holdings of thc Company's s h a m  of stock lnore diilicull or expcnsivc 
(~Stoikhaldcr i l ~ ~ h l r  Pl:xt") or the m~endmcnt o f ~ i ~  s.& Slo:kholdcr Ryhtr  FIm n b ~ h  lh:la the vffcct of c\lunding 111: lenn of m y  righLr or 
options pio\.~ded 1llc::ondcr. .h:dI rcrpliw lhc i l ' i l n t ~ i ~ t ~ ! ~  !ole d l~~l ) - I l ! l r& 01 lhc I3o.wJ of D . i m ~ r s .  :tnd m y  Stock1iuldr.r Righa I%m so :%ddpI~d or 
m,:ndcd r1,311 u \ n m  no .:tter 111311 UIIC v i x  falloainc lllc 1;~t:r ol lhc d:,l: u l  $ts allunl~on ;lnJ llm d x e  of i t a  I;M such m:ndmcnl, unlcrr suih 

. . 
Company 

aMMITTEES OF 11413 ROARD 

(ti) Tlrc Bosrd of Directors may. by molution or resolutions, passed by a majority 01 thc whoie Board of Dircclors, designale an Exccutivc 
Committee (and may discontinue 1hc some at any lime) to consist oi'thrce or more of thc Directors of tbc Conlpany Thc mcmbcrs shsll be 
appointed by the Board of Dircclors and sliail hold ailicc during thc plensure ofthe Board of Directors; provided, howcvcr, that in thc abscncc 
or disqualification of any mcmbcr ofthc Exccufivc Cammittcc, the lnembcr or mcmbcrs lhercofprescnt at any mccting and not disqtmlilicd 
from voling, whcthci or not tllc mcmbcr or mcmbcrs canslitutc n quorum, may unanimously appoint analbcr rnembcr of thc Board of Dircctois 
to act s t  thc meeting in the piace of any such nbscnt or disqunlilied mcrnbcr Thc Executive Con~miucc shall have and may cxercisc, during the 
intervals bclwccn ihc meetings of thc Board of Diiectan, all ofthc powers of the Board of Directors in lhc management ol'tlx business and 
afiirs of the Company (and shall have power to autharizc lhc scat of thc Company to bc aliixcd to all papcrs which may 
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(b) The Audit Committcc sliall consist of threc or more independent dimtors  of the Company designated by the Commiltec on Directors and 
Corporate Governance and approved by a majority of the wlroie Board arDirccton by resolution or resolutions Any director who is a prcscnt 
or former employcc of the Company may not scrvc an the Audit Committcc. The mcmbcrs of the Audit Commiltcc shall hold office during the 
plcasurc or thc Board ofDircclors A majority o i  the mcnibers of the Audit Committcc will constitute a qUONm Tor the tnnsaction of business 
The rcsponsibilitics and duties of the Audit Committcc shall be set forlh in Audit Commiltec Chaner that shall be approvcd by lhe entire 
Board ofDircctors, from lime to timc 

(c) The Board ofDircctors mav. bv rcsolulion or rcsoiulions nassed by o maioritv of thc wholc Board of Dimctais. dcsianntc such olhcr 
committees s s  may be dtcticdhdvisablc (nnd may discontinue thf samci t  any timc), to consist of two or more a r t h i  directors of the Company 
The nicmb:rr ,li:,il bu a l i p o m d  b) :,od s l i d  hold onse Junng tllc pk.!sure if the Bol. rd of D~re;tors, pr t l \~dxl ,  hwe\;r,  lhnl in tlir ;~bruncc 
or disqs:hfirmon o l a q  mcniher ol'the cummltwe, the inicmbur or inmlbcr i  thcicnf prusent at :my ~m:uling and not d~rqtalificd iion, \ o t q  
\%hcthei or not lhc mernbui or mumb:ir innilitulr :I auoium. IILIV un.in,mourl\ ;mooinl ~ n o l l i x  m m b x  a i l h ~ .  iltnrd ofD~recloi i  tu .!ut 31 11,: 
mcctwa in the olacc of anv such nbscnt or disau.nllfitd mcmbcr h c  Board o i ~ h c t o r s  shall nrescnbe thc nanlc or n m c s  ofsuch comm$tlccs. 
thc n u i b c r  of ihcir memdcis and thcir dutics and powers 

26 All commitlecs shsil kccp writren minutcs orthcir piocccdings and icpart the same la lhe Board of Directors wlten required 
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OFFICERS 

27 Tlic oficers of thc Company ~1,1111 bc a Chniman of the Board, a Chief Exccutive Oficcr, two or mom Vice Presidcnls (which shall include Seniai 
Vice Prcsidcnl, Executive Vice Prcsidcnt and other Vicc Presidenl titles), a Treasurer, a Secretary, a Controller, and such o t l w  oflicers as may bc 
sooointcd in accordance with llicse bvlaws tsucb as a Vice Chairman o l  lhc Board or  a President) Tlic Secictarv and Treasurer may be l l x  snmc 
p'cison, or 8 Vice Prcsidcnt may hold.at the same limc tbc office of  Sccretxy. Trcarurcr, or ~ont;oller 

appoinad by a &nibcr o f t l i c ~ c n i a r  Managkncnt T&, or by an a f i cc r  of tbc'dompany io whom such powcr may from limc lo timc bc dclcgotcd 
by a membcr of Ulc Scnioi Management Team Each ofliccr shall hold o f i c e  until n successor shall have bccn duly clioscn ;and shall hsvc qualified o r  
until llic dcnih or retircmcnl of tlic ofliccr or  until the oficcr sl~iall rcsign or sh.nll have been removed in llic manncr llcrcinaiici providcd The 
Chairman oftlic Board and Vicc Cliairman of the Board, ifappointcd, shall bc clioscn from among llic directors 

29 Ihc Board of Direclors may appoint such othcr oficcrs, commitlccs or agenls, as  the business of llic Company may rcquire, including one or more 
Assislnnl Treasurers und anc or more Assistant Secrctnrics, each of  whom shall liold office ioi  such period, nnd havc such authority und pcriorm such 
dulics ss .?re providcd in lhesc b y l w s  or as  llic Bonrd of Direclors may from timc to lime dctcrminc The Board of Dircctois may dclcgalc lo m y  
afliccr or committee the power to appoint and lo remove any such subordinate afliccr or agcnl 

3 0  Subjccl lo llic provisions o l  ;my written agrccmcnl, any afliccr may bc removed, ciihcr with or  without causc, by n vote of the majority o l  lhe wliolc 
Board of Dircclors al n regular mccling or  a spcciol mccting callcd for the parposc Any officcr, except an ofliccr clcctcd by the Board o f  Directors, 
may also bc removed, wilh or without causc, by m y  commillcc or superior officcr upon whom such powcr ofrc~novnl  may bc confcl~cd by thc Board 
ofDireclars 

31 Subject lo ~ h c  provisions of m y  wrillcn agrccmcnl, any ofliccr may rcsign at any limc by giving noticc, in writing or by clcc~ronic imnsmission, lo i l ~ c  
Bonrd ofDircciors, the Chairman of  tlic Board. lhc Cliicf Erccutivc Oificci or the Secrciary oftlic Company Any such resignalion shall lakc e f i c t  al 
thc timc spccificd therein: and, unless oihcnvise spccificd thcrcin. llic acceptance ofsuch resignation shall not be necessary lo makc il cffcctivc 

32 Exccpt as  otlienvisc providcd in t imc  bylaws, in lhc event any officer shall bc unable to perform llic duties ofllic oflicc held, whclhcr by rcvson of 
obsencc, disability or 
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othenvisc, tach of t l~c  Chairman of thc Board and thc C h i d  Exccutivc Oficcr  may desigm~tc another oficei ol thc Company to assume tiic dutics of 

~ha i rman 'o f thc  Bo;lrd, thc Chairmnn a f t h e  Board slinll dcsignatc anothci director to nssume thc dutics of the Cflairmnn or thc Boar& ifanather 
director has not bccn dcsignmd by thc Clmirman of the Board to assumc liic ciuties of thc Cliainnan of  the Board, thcn lhc Bonrd al Dirccton shall 
dcsignstc nnother dircclor to assumc lhc duties o f t h t  Chnirman of lhc Board Any person dcdgnatcd to sssumc the dutics ofanathcr ofiiccr shall liavc 
all the powcrs ofand bc subject to all thc rcslrictions imposed upon the oliiccr whosc dutics h a w  bccn assumcd 

33 A vncancy in any o f i ce  becausc of dcalh, icsign;ition, rcmovul, disqualification or any othcr cause s l d l  bc fillcd for thc uncrpircd portion of the term 
in thc mannci prescribed by lhcse bylnws far the rcgulnr oppointmcnt ar clcction to such oificc 

3.1 rhc CIUW," o f  ( I W  BJ .W~ JUII  p~.,d: :,I ;,II ~ v : I I " ~  or  I I K  SIOCLILUIJWS :,"d 01 ~ I K  B U X ~  O I  D N C C W ~ S  I I K  C ' h ~ n ~ m  "f ~ I I C  UWKI I W C  I I K  
pw\cr lo p:rfo,nn :dl of t l~c  J u l ~ s  i.su~lly m:un~!~cnl upon o Chimoan of lhu U o d  of.! corpor:diun : l i d  mc~dent to lli: afhce of I ~ L .  Ctuinwm 01 llw 
Bxml Th: ( I l u ~ r m ~  J l l i c  Bu:~rd :h:dl :llm Imc.  such n w r c r i  :ind n:rlmn ,uch d u l u  :lr arc m ~ c n e d  bv these b \ I . ~ n s  .mtl ihsll l h c  a i d )  u t l , r ~  
potvcrs nnd pcrform such othcr dutics, not inconsisten1 \vith thcsc b$mvs, ns may from timc to timc bc assigned by lhe Bosrd of Directors 'Thc Board 
ofDircclors may, by resolution, piovidc that lhc Clrairman of thc Board sliall bc thc Chief Executive Officer of  the Company 

cornontion and incident to thc omcc of C h i d  Executive 0&r  The ChiefExccutivc ~ l i i f e r  slmii also 6avc such vowcrs and nerform such duties as 
arcissigncd by thcsc bylaws and sliall li:~vc such olhcr powers and pcrfonn such ot l~er  dufics. no1 inconsislent withihesc byinr&, as may iron, timc lo 
time bc ass ipcd  by tlic Bovrd of Directors 

36 Thc Vice Chairman, if one shall bc appointed, shsll h a w  such pourcrs and pcrfarm such dutics as ore assigncd by thcse bylaws and shsll have such 
other powcrs m d  perform such othcr dutics, not inconsistent with thcsc bylnws, as  from timc to time may bc assigncd by thc B a w l  ofDircctois or tiic 
Choirman o f thc  Bonrd 



Each Vicc President s l d l  have such paweis and perform such dutics as arc assigncd by thesc bylnws and sl~sll hnvc such othcr powcrs and pcrform 
such othcr dutics, not inconsistcnt with lhcsc bylaws. ns from time lo time may bc a s s i g c d  by thc Board of Directors or thc Chuirmnn a f t h c  Board 

Thc lrevsurer shall have clinrgc and cuslody oT, and be responsible iar, all funds of the Company. The Trcasurcrshall regularly cntcr or cause to be 
cmcrcd in books to bc kept by lhc Treasurer or under tlic Trcusurer's direction for this purpose full and adcqtmle account of oil moneys receivcd or  
psid by thc Treuurcr for llic account oftlic Company; tlic Treasurer shd l  exhibit such books ofaccount nnd records la m y  of  thc dircctars of thc 
Cornpony at any lime upon request at thc officc of tile Company wlicre such books and iccords shall bc kept and shall render .n deLdcd stntemcnt of 
tlicse accounls and records to tlic Board of Dircctors as oncn as  it shsll require thc samc Thc Trcasurcr shall also have such powcrs and pcrform sach 
dutics as nrc assigned thc Trcasuier by lhcse bylaws and shall h a w  such othcr powcrs and pcrfonn such othcr duties, not inconsistcnt with thcsc 
bylaws, as from timc to lime may bc assigncd by thc Board oCDircclors 

I1 sI11II bc llw duly o l  lhc Surrctlg lo  x l > r  Sucrul : ,~  uf:~ll mucllni., o i  ll>e Uoxd ol D m ~ l o r s  and ol h e  rluckholdcir of lhc Con,pmy, 2nd to help 
llic rninul:s ofnll wcl> mvulingr in the propci b w k  or b w k r  to be pimldrd fur 11131 purpme, the Sc:reinr) slvall suc tI~:,t all n o t u s  r e q u d  to be 
f l w n  h) or fur iliu ('ompan) or llir U u ~ d  ol I>iruclois o r  :my commillc: dre July gitcn and sencd;  the S c c r d q  ~1~311  h: c ~ s i ~ d ~ n i i  01 I~:C rt:tl 01 lhc 
Coion:un :and ~11311 d l i h  l l x  SL.:I~. or c:m; 11 lo he dlihcd. tu  :$I1 d x u m ~ n ! ~ .  I I I C  U\FFI.IIOII oI'nl~ic11 on 11;1131f01 llx Comnm\.  und:r ils ,el' r l l~ l l  
bavc'be& duly authorized in acc'ordancc with thc niovisidns of thcsc by la i s  Thc Secrctari shall have charm of thc share rcEords and also o f thc  
olhcr books, r&oids, and papers of thc Con~psny &ling to its organization nnd rnanagcmknt as a corpor&n and shall see that thc rcports, 

Thc Controller shall pcrfonli the wual  duties pcriaining lo the a f i c c  o l  llic Canlrollcr Tlic Conlrollcr shall havc charge d t h c  supcrvisian of thc 
accounting system of lhc  Company, including thc prcpantion ;md filing ofal l  reports requircd by law to bc madc to any public aulhoiitica nnd 
oficials, and sb:~ll also 11:ivc such porven nnd perform such duties, not inconsislcnt with lhcse bylnws, as from time to lime may be assigned by tlic 
Board ofDiicclors 

The Assistant Trcasurcrs and the Assistant Sccretarics sllnll have such powcrs and pcrform such duties as  arc assibmd to thcm by thcsc bylaws nnd 
shnll lhavc such olhcr powcrs and pcrform such othcr dutics, not inconsislcnt with lhcse bylaws, as iron, lime to time may bc assigncd to them by the 
Treasurer or the Secretary, rcrpcctivcly, or by 111c Board of Dircctors 



i h r  uamp;nr~t!~on 01 I I I C  CIwnn:m a l  111; l b r d .  111: C n x i  L:wc~li\.c Ofliccr, n ~ e n ~ b m s  01 ihr. Sunlcn \I.,n.lpenient 1 cxn ,  I rc:~suri i .  Sccrct:q :wd 
Controller rll:~ll b: li\:J by th: Uonid d U ~ r c c l o n  111: comp:ns.tlioi~ . ~ f  r ~ c h  otlicr ol1i;r.r~ :is inn) bc ippumlud in :.;:ur&mc: e . ~ l l l  t l~c  pro! ~ r ~ w ,  .,I 
thcrc b y l n s  ma! ih: fircil b) :in) mumbcr .,I llic Senior \l:tnaprmcn! T:m,. (IT by nn ot1ic:r ufthc Cump:m) lo \\hum such pu,< :r m:q t i a n  i ~ m c  
I m c  bc delemcd bs 2 mimb;r 01 1112 S ~ n m  \ I : ~ ~ ~ C I I I L . I I I  Tcam N o  l f i t ~ ~ (  r l d l  be "re) a ~ i s d  iron) i;ici\ ~ n c  .;.id, c m ~ ~ ~ n s : m n n  re>.,nn nf:rlso 
being a direzor ofliic Company 

" " 

CONTRACTS. CHECKS. DRAFTS, RANK ACCOUNTS. ETC. 

Ilw U o . d  o l  Dlie:tars cxcepl i r  i n  t l u c  b) Ixn r o ! l x n ~ ~ r c  pro, i d 4  m a )  mllmrwe .m) oflixr or ollic~.r.>. ~gci i t  or :q;nts. ~n 1112 inime o l  mil un 
heh:dluf tlw Conynn).. 10 irrlcr m o  m> contract or ;\ccule :md J v l ~ w r  an) ~nstnm~:~:t. m d  such x h o r l t y  m:)) be :cner:il ar confincd 13 sp::iilc 
m,l;~ncr.s: md, un1c.i r o  :mtltunred by ihc B o x J  o l  U~rr:tors or ehpicrily :utliururJ by thcr: h ) I ~ w s ,  nu o l k u r  ur agcnl or cnip1o);c rhnll 1h.l~; :my 
p u w r  or :tutl,ont) t o  hind 11,: Cump;.n) h) :,try cocwm or  cngogcmcnt or to p1cd:c ~ t r  cicdll or !a rmdvr il pccsnl:ini) luhlu lor .I?) purpim or 10 
,ny :,n,Llunt 

when aufhorircd so lo do, may plcdgc, hypolhccnlc'or tmnsfc; any sccurilics or otlicr property of the Compnny as sccurily for any such loins br 
advmccs Such audtoiity may bc gencrnl or confined to spccificd instances 

All cl~ccks, drdfts and other ordcrs for the poymcnlol moneys out of thc funds of thc Company and all nates at olhcr cvidcnccr of indcblcdncss o i  lhc 
Compsny shall bc signed on bchalfof lhc Compony in such m:inncr as shall from timc to time bc dctennined by rcsalution of thc Board ofDirectois 

All funds 01 t l ~ c  Compsny not atlicnvisc cmploycd sholl bc dcpositcd from time lo timc to thc credil oftlic Company in such bunks, trust companies 
or 0 t h  depositories as lhc Board of Dircclors may select or as may be sclcckd by any oiiiccr or ailiccrs, agcnt or agcnll ofll,c Company to whom 
such power may from time lo time bc dclcgalcd by ihc Banid ofDircctoa; and for the purpose of such dcposit. lhc Chairman oflhc Bomd, the C h i d  
Exccutivc Officcr, a Vice Prcsidcnl, Ihc Trensurcr, thc Controller, thc Sccrctary or any othcr officer or agcnl or cmploycc ofthc Company lo whom 
such eorvcr msv bc delecated bv the Board of Directors. mav ctidorsc. assim and dclivei chcckc. drafts m d  other ordcrs for lhc navmcnt aftnoncvs . . . " . . 
wt,icb are payable to tltehrder &the Company 
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CERllFICAlES AND FRANSFERS OF SHARES 

Caiipmy or tis cmp.q :c, any ollicr signature on .uch cmjfic:ltu i n q  b: 3 ixrimile. c n g n \ ~ d ,  run~pcd  or pnntud In ~ I I C  r\cnl that .m oEmr nhu\e 
t.x.;inulc sign~iure :q~p:us oil such ;en~fic:w c r w s  far :my i u r m  lo hold 111; ulfir: tndwied and lhu Comp:lny or ,I., i n n d c r  q e n t  l h : ~  on lhmd a 
ruppl) of rlvdrc cun$fic:ttra brxing iuch ufficc.r'\ I.%iwmlr. ilcn:i!uie. w i h  ccnific:$tes 1113). continuu it> hc issucd 2nd icgis~urrd u w l  will ruppl) IS 

",l,:,".;tc.l 

Tr.mrlcra oi s h x c ~  of [hi. Contpxiy ah:iIl bc ! i , :~k only on tbc b u u k  oi th: Curnpln) by i l ic  lhuldcr ihcreof, or hy thu holdcr's ~ttoni:) I I L : T L . U ~ I I ~ ~  dul )  
;n.lhorrxd 2nd on cithcr thc un;ndcr u i thc  ccntfic:ite or cenifiruiu for w:ll ah:>rri properly cndarscd or upon r:cr~pl or proper trmrfcr inrlructmw 
iron) the r ~ ~ i s i c i c d  ownu afmccnllic:~ted jhnrci lissr,, c;iutic:it: wncnduird to ihr. Comnnn\ ha l l  bc tn>.irl:ed "Cancullcd." ~ l t h  tI12 date o f  
canccl lnl ia~ and no ncw ccilificslc shsll bc issucd in c;change thercfor until the old ccrlifi&tehns bccn surrendcicd nnd ca&cllcd, caccpt as 
hercinaltcr provided Unccrlilicatcd shvrcs shall bc cancelled and issuance afncw cquivalcnt unccrlificatcd s h m s  shall bc made to lhc person enlillcd 
thcrcto ond the Innsaction shall be rccordcd upon the bonks of thc Campany 

Tlic holdcr of m y  s h a m  o i thc  Cornpsny shall irnrncdiately notify the Company of any lass, dcslmction or mutilalion of llw ccflificate lhcrc~or and 
thc Comnanv mav issuc a ncw ccrlificate in thc olocc of anv ccrtificalc lheremforc issucd bv il ollcrcd to have bccn losl. dcstravcd or rnulilaled Thc 
Board o i ~ i i e c l o ; ~  may. in its disciclion. as conditions to lhc issuc ofany such ncw cerlifi&te, r c s h  thc owncr of thc lost or &stroycd cerlificalc or 

DETEIIMINATION 01; RECORD DATE 

In ordcr lhnt the Cornoanv mav dctenninc thc stockholders cntitlcd la nolicc o for  to volc at anv rncclinr olstockl~oldcrs or anv adiournmcnt thcrcof . , 
or ent~I!:d lo r?cct\e >>y;~vntainn) dl, i h d  or other dirt~il~utmn or :tll~,tmcot di  .MI!. rli.lh,. ;r cm. l lu~ to  e x t r c w  :%ny r:ghts in rcrpc;l oinny 
cl~ingc,  cont*:rrlou or cwliwge ofalorl, ,,r Lir thc p.lrpme uf;m! othcr inrftil :ictmn, the Bmrd of U~rcciorr ma) i i ~  3 record dxc .  ~ l l ~ c i ,  recorJ d u e  
rlnil not p i x &  lhe d3lr upon wh~ch thu ierulutmn f i r ~ n g  h e  rccord d:tte i s  : ~ d o p l d  h) th: 



Board oi  Dirccton, and which rccord date: (1) in tlw case of dcterminntion oirtockholdcrs cntillcd to vole at any meeting oi'stockholders or 
adjournment theicof, shall, unlcss othcnvisc required by law, not bc lnorc tlisn sixty (60) nor less than lcn (10) days bcfore thc dote of such nmting 
and (2) in thc cnsc o l  any athcr action, sh;~li sot be more than sixty (60) days prior lo such othcr action If no record dalc is fixcd: (I)  lhc record dalc 
for determining stockholders cntitlcd to notice of or lo votc at a meeting ofstockholdcci shall bc at the close of busincss on lhc day next prcccding tlic 
day on which notice is given, or, if notice is waived, at thc clasc of business an the duy ncat preceding the day on which tiic mccting is held and 
(2) lhc record date for dctcnnining stocklioldcn for nny atlicrput-posc shall be at lhc closeof business on thc day on u,llicli lhe Bond olDircctois 
odopls the resolulian relating Ihciclo A dctennination ofstockhaldcrs of record entitled to notice of or lo vote at a mccting ofstackholders shsll nppiy 
to any sdja~smmcnt ofthc meeting; provided, i~orvever, that the Board olDireclors mny fix a ncw record dnte for thc adjoumcd mccling 

REGISTERED STOCKHOLDERS 

FISCAL YEAR 

Thc fiscal year shail begin an t l~c  first day ofJanuary and end on thc thirty-first day of Dcccniber in cach ycai 

NOTICES 

Any notice rcquircd lo bc given under thesc byinws may be waivcd in writing or by electronic tmnsrnission, given by lhc person or pcrsons entitled lo 
said notice, wliciher bcfore or nncr thc lime stated thciein 
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AMENDMENTS 

56 Except as othcnvisc providcd in Lhc C c n i h t c  of Incorporation of the Company and consistent thcrcwiL. thcsc bylaws may bc nltcrcd. amcndcd or 
repcaled or new bylaws may be made by thc af i rn~at ivc votc or the lholdcrs ofrecord o r a  majority of the sharcs of  the Company entitlcd to vote, at 
any annual or spccial meeting, provided that such proposcd action shall be stated in the noticc of such mccting, or, by a vole o l the  majority o f the  
whole Board orDircctars, at any regulnr nmt ing  withaul noticc, or at any spccial mccting provided that notice of such proposcd action shall bc stated 
in thc nolicc orsuch spccinl mecling 
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AMENDED AND RESTATED BYLAWS 

OF UAL CORPORATION 

(as vmcnded and reslalcd on Fcbiuary I .  2006) 

ARTICLE 1 

Definitions 

As uscd in tllesc Rcstntcd Bylaws, unlcss thc canleal othcnvisc requires, the following lcrms sl~all h a w  [Ire following mcnnings: 

I I ~ I s r i r l o ~ ~ r  boero,y"ineans an Assistant SccrcWry of tlic Corpontion 

1 2  ".~l,isrislo,~l T ~ a r t s e ,  " n m n s  an Assistant Treasurer oi thc Corp0r:ltion 

1 3  Board' nlcans the Board o i  Directors of lhc Corporation 

1 4  Clmbma,,'mcans lhc Cllairmvn of lhc Board of Directors o i  thc Corpontion 

l j ( L u r ~ ~ , .  131 O n w r  ,/up m:.m :my sdv. dqmrmon.  tr..nrlcr or ~,r.~:mci. or aerlr> C I I  s ~ l c h .  diipotll~onr. lnnilcrr m d  or i s~ . tx lc :>  (11 slinrcs 01 
the capml stack by lhc Corp,ralion or :ln! huldcr\ there01 nll~cll sust>lls in ;an) :~c r i on  or gi.rup of pxronr (:c tli: tern, "group" 4, ured undur thc S;cur~llus 
Ilr~l!.~ncr Act of 1914. 2s nm:nJ:Jl. mhcr than the 1iuld:rr oiCornman Stock :!nd PRGC I'icfcnud Stuck 2s of t i l t  d:.le ul irhu:lncc d l h c  FUGC I'rufm;d 
Slock. &ninc capilnl &ck ofthc damomtion ~osscssinc tllc votin,: power (under ordinmy circumslances and wilhout mgord to cumulnlivc voting rigilts) 
lo elect a moj&it$ of !he Board 

1 6  Clric/E.~eorriw OJJiccr " mcans the C h i d  Excculivc Olficcr of the Corpordlion 

1 7  "Co,n,,mr Srock" rncans the common stock, pni vviuc $0 01 per sbarc, of the Corporation 

1 9  'Direclor "rncans a director of the Carpontion 

1 10 ''Enrim Bood" means all Dircclors who would bc in omcc if thcic tvcm no vacancies 

I 1 I "Frmdon,u,irol C1imge"means the occumcncc ofany of the following: (a) any sale, tronsfcr or disposition of more (Im 50% oithc propcrly or 
asscts of'lhc Corporalion and its subsidiaries on a consolidated basis (mcasurcd either by book value in accordance with gcncraliy acccpled accounting 
principles consisicntly applied or by fair market valuc determined in lhc rcasonablc good faith judgmcnt of lbc Board) in m y  tmnsaclion or serics of 
tnnsacsions (oli,er l l m  snlcs in tilt ordinary course o i  business) and (b) m y  mcrper or consolidation lo which ihc Comonlion is n party, excepl for (x) a 
mergcr whl;h is  elTcclcd sulel) to ~11311gi liw s t ~ t c  UI I I , C L ) ~ ~ D I : I I I O I I  of llic C o r p ~ h i o n  or 0,  :I mcrger in u Ihch 111: C&mr.mon is ihr. &r.n m g  p:r,un. tllr 
t c m s  af the I'LIGC Frc fend  Smck :lrc out cb3ng;d or ;alturd in :TI). respect, lhe PUGC Frclcned Stod: i s  znlrt c\chmged h r  c a i h  sccur~tics nr othcr 
propcn) or arrcts, 2nd a h r  g l n n g  ciic;l la wuh inlercci. tlw holdcis ofthu i:%pild rlock of !he Corponlion 2s dl the d m  prloi lo lhe mcrger or 
conrultd:it~un shnil cmtinue to o w  i l ~  outsundmg r:ipiul stork oi ihu Coip~r.~t ,on porrcwng thc m t m s  plrwr (tind:r on l~ tur )  ciri.ocr,lonc~\) In clcct ., 
o u p n t y  oi lhc Umrd 

I 12 Gerro-01 Co~mrel" mcans lhc Gcncnl Counscl of the Corporation 

- 



I 13 GCL ' nleans thc Gencial Carporat~on LBIV of I ~ C  Slate of Del~waie,  as mendcd  from time to timc 

I 14 PBGC P~e/er,z.d.Slack" mcnns lhc 2% convcnible prcfcned slock, par v s h ~  SO O I ,  oftlic Corponlion 

1 15 "Preferred Srocii' mcms the scrial picfcrrcd stack, without par vnlue, of the Corporation and tllc PBGC Prefencd Stock 

1 16 Prcsidort'mcnns the Prcsidcnt of the Corporalion 

1 17 Rc,srored Cerriflcnre" means thc Rcstaled Ccrtificalc o f  Incorporation 01 the Corporation, us amcndcd from timc to tinlc 

1 18 "'RcsrurcdBi~lows " mcans lhe Amcndcd and Rcstntcd Bylaws oftbc Corporation, ;e amcndcd from time lo lime 

I 20 'Secrelo,)~" mcanr lhc Sccrelary of llic Corpontion 

I 21 SrockI~olrIe,r " means thc stockholders o i  illc Corporation 

1 22 'Trmrewr "mcans thc Ireasurcr of thc Corporation 

1 23 'U,rlorr Di,ecrorr'' tncons thosc dircctars ortlic Corpontion elected by thc holdcrs of Cbss  IAM Preferred Stock and the Class Pilot MEC 
Prcfencd Slack pursunnl lo Articlc Fourth. Parts 111 and 1V of llic Rcsl.nlcd Ccrtificatc 

1 24 I'ice Prcsiderrr" mcnns a Vice Prcsidcnt of tlic Corporalion 

ARTICLE 2 

Stockhuldcrs' Mcctings 

2 I il,rnuolA4ccrbrg A mccting of SlocWlolders shall bc hcld annually lor lhc clcction 01 Directors and tlrc tnnsaclion of othcr business at 
an hour and datc as shnll be detcrmincd by thc Board and designated in lhc notice of mccting 



2 5 if'niven ufNoricc Notwilhstondinc any alhcr provision in  lhcsc Rcstatcd Bylaws, notice of any mceting o l  Stockholders shall not be . ~ 

required 3s lo :illy Stackltnldx nl iu h l i  :l!tcnd swh rnc:titlg 81, px rnn o r  h; repr:.,cnti.d hy pro,). :rcrpt n h m  such Slo:hI,olJur mends rliuh rnruling ior 
the urprcsr lrurporc 01 ulijcctmg 31 111: licginntng oflh; I I I C C I ~ ~  to the t r . in~$~ lmn 111 :m! !nwn~% 31 ,cch inccllng h?cmi,e lhc nw:ling 16 "01 hwfully 

(a) Exccpt as otlicrwisc rcquired by applicable lnw, the Rcstatcd Certificate or thcsc Rcslnlcd Bylaws, at all mcctings o i  Stackholdcrs lhc 
presence, in  pcrson or rcprescnted by proxy, o f  the holdcis oroutstanding shares icprescnting al lcasl a majority of l l ic  total voting power cntitlcd lo vote at 
a meeting ofSlockholdcrs shall conslitutc o quorum for the lransnclion of busincss;p,ai~idcd however. Illat wlmc a scparalc vote " fa  class or cl.nsscs or 
scrics of stock is required thc picscnce in pcrson or represented by proay olrhc lholdcrs ofoutstanding sl~aics icprcscnting at lcasl a mnjority ofthc total 
voting power of all autstnnding sham of such class or classcs or scrics shall constitalc n quorum lhcreofentitlcd to take action with rcspcct lo such scpantc 
Vote 

(u) li\cept : j j  u t h e n ~ ~ w  iuqu~r.J by appl~c~blu l i n ,  lhs Rcrt.~ted Cen~ficaiu or IIIW Re~t i tcd B)I.J\Is. ~ncl.idwg. ~IIIIOLL l l n ~ ~ l . m ~ n  
Sccuon 3 3 Iherr..,l. the dlirni-~ti\r. tote 0 1 3  in:$jurily vmng p w s r  of tllc r h : i  pi:\cnt in pcrsun or  ruprimltid h) pro\? :ind unl~tled lo wtr. on lhe 
5 ~hjc:t ~nuttcr :x a m m m g  u f  Stockhold:r\ ;at nlwAt 2 quurum I, prc>cnt shdl bc lhc 3 3  o l ' t l~c S ~ o d I w l d ~ ~ ~  

(r) lhe Ihuldcri <,I2 til:ljurit) m \oling pr : r  r d  lllu s l~:~ic i  enti!ld \.,l: :ind pru,:nt in pcrjon or repres:oted b) prmy :st ;n) meetin; G I I  
Stockholderr, ahctl~;r or iiot 1 qwruri! !r picscn!. mLy dlourn wch il:;ctmg lo ano l lu  lme  mid ~I:Icu. .\I :my si.ch 3djournd iriccl!nr: :lt nlilch 1 ~ L O W I I )  

A:III be p r s m  :an) burmu,., 111:i) b: 1r3iiw~ted t lu t  inqI11 lii!c h:w tr:mr:ictcd :at llw lmeutmf i s  ungin:,l~) c.lll:d I:nlus d > c n r  is< r i qwod  by 
:~pplicd,lc h n ,  lhc Rvjlrtcd C:mIi.:w or ihuw I R c ~ ~ t c d  D)I:ln i, mi nolic: oiiln .~Jjoumcd tnlifting nceJ oe p \ c 1 1  

2 7 Prorier Each Stocklddcr cntillcd to vatc a1 a mccling a l  Stockholders may vulliorize anothcr pcrson or pcnons Lo act for him by 
proxy, bul such proxy shall so longer he valid clcvcn months after the date of such proxy 

2 8 Irrd~cs A1 evcrv mcctinc o l  Slockholdcrs, thc votcs ~11311 bc conducted by two iudgcs appoinlcd for that plimosc by the Bonrd All 
questions with icspcct t<tIic quoli6cition or&cn, the validity of the proxics and thc acccptancc or ie j ic l io i  o f  votes shall bcdccidcd by such judgcs 
Bcforc acting at any mecting, thc judges shall bc sworn failhfully to caecutc thcii duiics with strict impartiality and according to llie bcsl aftlieir ability. If 
any judge appointed to act at any mccting slrall fail to bc present or slvali dcclinc lo act, t i c  Bonrd or lhc Chainnan shall nppoint anothcrjudgc to act in lhis 
place 

2 9 Condm or Srock/ddcrs 'h4c~.erirrgs Tlic Cltainnan or, in his absence, a Director or oficer designated by Ibe Chsinnan, shnll preside at 
all meetings a1 StocW~oideis and ,nay cstnbl~sh such wlcs ofpiocedurc for conducting the mcclings as tic or she deems Pdir nnd reasonable 

(a) No business may bc tnnsacled at an annual mectinc of Stackholdcrs unlcss ( I )  spccificd in  thc noticc ofsuch mecling or any 

Stockholder, and (B) complies with the noiicc proccduics sct rorth in  this Scction 2-10 
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- ,. . , , , 
Stockholder o i  rccard an tlic dvk  of the giving of the nolice proviicd 6 r  in iliis Scclion 2 10 rind. as o i  the rccori'datC iorihc & m i n a t i o n  of 
Stockholdcrs, is entiilcd to vole at such Slockholders' Mceting on the cleaion of such Dircctois, and (B) complics with lhc nolicc proccdeics scl forlli in 
this Section 2 10 

(c) In addition to any oihcr applicable rcquiremcnts far busincss lo bc properly brought bcforc, or for a nominulion of a Dircclor, other than 
a Union Dircctoi, to bc made at, a Stockl,oldcrs' Mecting by a Stackholdcr, such Slockholdcr must h a w  givcn timely noticc in writing lo the Sccietary. For 
s Stockholders' Mcciing that is an ; m u d  ~mccting, a timely \vrittcn noticc musl be dclivcred to, or mailcd to and receivcd by, tlw Secretary at lhc principrti 
cxccutivc officcs a i l h e  Corporation not less than onc hundred-twenty (120) days prior to thc annivcisary dnm of the immcdistcly preccding annual rncciing 
oi'Stocltl,olders In the cvcnt the annual mceling is c;illcd for a date that is more thw lhiny (30) days eorlicr thvn or moic than sixty (60) days latcr than 
such anniversary dalc, or if the Stockholders' Meeting is .n special meeting, noticc by tbc Stockl~oldcr, in ardcr to bc timely, must bc reccivcd not later than 
tllc close ~fbus iness  on thc tcnth (10111) calcndar day following llic day on which naticc o l  the datc of the Slocklioldcrs' Mcctieg was mailed orpnblic 
disclosure of tlic dstc of the Slackholders' Mecting was first made, whiclicvcr first occurs In no event shall ;my adjournment of n Stockhoidcrs' Mccting or 
any annotinccmcnt or nolicc thercof commcncc a ncw timc period for thc giving o f a  noticc as described abovc 

Corpor;ltion which nrc owked bcncficially or of rccord by such Stockholder, (D) a'ddscriplion of all amngcmcnts or undcrslanding; bclwccn such 
Slockholdcr and any otlier person or persons (including their nanics) in connection \villi thc proposal ofsucli business by smll S~ackholdcr and any ninlcriul 
intcrcst of such Stockholdcr in such business and (E) o rcprcscnlalion thal such Stackhaldcr inlcnds 10 appear in pcrson or by proxy at the Stockholders' 
Mccting lo bring such business before the mccting 

(21 When nroeasine lo nominarc n Dircclor, othcr limn a Union Dircctar. 8 ,  Srockholdcr's nolicc to the Sccrctani musl sel forth (A) as to 
tach pcrson &m thc ~ l o $ h o l d c i ~ o p o s e s  lo nominate for cleciion as a Dircclor, other llian a Union Dircclor (i) the namc, ugf, busincss addrks'md 
res~dun:~ address of!l>e p:rr.m ,111 thc piincip..l o:ct.p:tt~an or :n~pln)iri:itl oi tlx p:rmn. 1411, llic :hs  . j i  s:ncr :lid inon~bur o i  ,h;tr;$ ofc.~plt:iI S I . , ; ~  ol 
11x Corpr.mon nl)  ch :!rc w\n!d bcncfict:tll) w u i r m x d  by 1 1 s  pxson, (1, 1 m y  <nl>cr ~ n f o n ~ u t ~ m  r:l;>tin< 1" 1ltc v:rm l i n t  n d d  1): r cqu~dd  I" b: 
d ~ s c l u d  inn c r m \  rlntcmcnt or ollix fillnei ruou~rcd iu I): ini:.du li i  cunn:clm ~ 1 1 1 1  so1tcil;muni nioucr ibi cle:lwo afdir:cmir ouirirlnt I., Scc1:on I4 
of the ~ c e u n t i &  E ; d l a n ~ ~  Act of 1934 d l  &enhcd itlic Txchanec Act"). and the mlcs and rcculat!&s ~rolnulaatcd thereunder ivl ihc wnltcn consent of 
such pcrson lo bc nnmcdls  a naminee and la scrvc a4 a Direclor i r so  elccicd and (vi) sucli atlie; informaiion ns k y  be reasonobiy rkccssary (as defjncd by 
the Board) to permit the Cotpontion to detcrminc thnl (y) lhc pcrson ssiisfics any qwlificalion rcquircmcnts of lhc Rcslatcd Ccnificalc and ( 2 )  no violation 

nominalion(s) Gc lo be made by such Stockholder, (ivj.1 ~epicscntation lhat suc6 ~tockl;oldcr intchds to nipcar in person or by iibxy s l  the Stockhaldcrs' 
Mecling lononiinalc Lllc pcrsons nnmcd in its noticc and (v) any athcr informvlian rclating lo sucl, Stacklioldcr that would bc rcquiicd lo bc disclascd i n s  
proxy statcmcnt or o t l m  filings rcquircd to be madc in connection with solicitolions ofproxies for elcctian of Directors pursuant lo Scctian 14 oidir: 
Exchangc Acl rind t l x  rules and rcgtkilions promulgalcd lhcrcundcr Thc Board shall lhave thc power lo dctcrn~inc ;ill matleis ncccssary for assessing 
campliancc with lllc foregoing requircrncnls 

(3) A Slockholdcr may proposc to nominate a Director ut a Stockhoidcrs' Mccting thal is n special nieeting by complying with the notice 
rcquiremcnts o i  this Scclion only if such Stockhaldcrs' Mecting hns been callcd for llic purposc afelccling Dircclors A Stockl~oldcr may not propose any 
otlicr 



business to be brought bciorc a Slackholdcis' Mceling that is a spccial meeting icgardlcss of lhc purposc for wliich such Stockholdcrs' Meeting has bccn 
cslled 

(4) Nominations for Union Direaars shall only be made by the holdcrs of Ihc class oislack cligiblc to eiecl such class of Direclan. and 
thcn only in nccordancc with thc proccdurcs ond qualificalion rcquiremcnts of thc Rcslated Ccrlilicatc m d  any stockholder agiecmcnts applicable lo such 
nomination process 

(d) If the chairman a l  the Stackholdcrs' Meeting dclcnnincs l l n l  a nominntion was not made in nccordance with lhc foregoing proccduics, 
the chairman sball dcclare lo lhc Stockholdcrs' Mccting that thc nomination was dcrcctivc and such dcfcctivc nomination shall be disrcgmlcd 

(c) NO busincss shnll bc conduclcd at a Stockholdcrs' Mccting caccpt busincss brought bcforc thc Slockhaldcrs' Mccting in sccordance 
with the procedures sct iorlh in Arliclc 2 of lhcre  Restaled Bylaws; provided, Borvcvcr, lhot, once business 110s bccn propcrly broughi bcfore lhc 
Stackholdcrs' Mccting in accordance with such proccdures, nothing in lhis Scclion 2 I 0  shall bc dccmcd to preclude discussion by any Stockboldcr of any 
such business, l f the ciioirmnn o f a  Slocklroldcrs' Meeting dctcnnincs lhnt busincss was not propcrly brought bcforc the Stockholders' Mccting in 
;wcordoncc with the farcgoing proccdures, the clvairman shall dcclsrc lo thc Stockhoidcrs' Mccting lhnl the business was not propcdy brought bcfore the 
mccling and such busincss shall not bc transacted 

? I I L!\r  of S~,. , i l~ol/ .~,c I l  sli-dl he the duty ol  thc S x r c u g  or othei alLccr n h a  i::b ch:trp of thc rtock lkdgci to prep,re :%nd IIU/  U, at 
lcast tcn ( I U )  d : ~ y  b:forc cod> Stocklioldcrj' I c c t m g .  a complutu list o i lhe  sto;hlwldcr~ rnt~tlcd to $ m e  .d su;h mOm:. :m.mged in ~ i p l ~ . ~ b A ~ i : l l  0rd:i. 
nnd slluwnc the nddr;sr ofc:lch swci:hulJer and the l i m b e r  o i h r : ,  rccistr.r.d in ~tockl,old;r'< n:me S . K ~  1151 s11:,11 h: nioJoccd :md Lcpt :cr;t~l.hle 
ut lhc time&nd places rcquircd by lmv 

ARTICLE 3 

Bu:bnl Of Dircctors 

3 1 N,m~itlcr mrd Tmnt r$Oflce Thc number and tcrm o l  omcc  o l  Directors an the Board shall bc dctcrmincd as provided in the Restatcd 
Ccrlificale 

3 2 Power r I h c  Board may, cxccpt as atlicnvisc provided in tlic Res1;ilcd Ccrtificutc or t l ~ c  GCL, cxcreise all such powers and do all such 
acts and things as may be ercrciscd or done by thc Corporalion 

3 4 P/rxeofJ/eL.ii,rgr Mcclings of l l ~ c  Board may bc I ~ l d  cither within or without the Slate 01 Dclawatc 

3.5 0rgmi.-oliorr Meeriug. The Board shall mccl as soon as  piacticablc nncr cad1 annual mccling of Stockholdcrs at the placc oisuch 
annual mceting for the purpose of organization and liic transaction of other busincss No noliec of such mccling of  lhc Board shall bc rcquircd Such 
organization mccling may bc licld at any othcr time or pincc spccificd inn  noticc givcn as hereinaRer providcd for spccial nlcclings of the Board, or in n 
consent and wnivcr of noticc thcrcol, signed by d l  of thc Dircctors 

3 7 ,SpeciolA&v/i,,gr Special meclings oi the Board shall be held wlm>cver cvllcd by llic Sccrelary of tlzc Board, a1 the direction orany 
thrcc Dircctors, or by thc Chaimlan, or, in the went  tlvst thc oficc of tlic Cl~ainnan is vacsnt, by the Chicf Exccutivc Ofliccr, or in tlic went  that the a f i c c  
of  lhc Chairman and Chicf Exccutivc Officcr 



are sacnnt, by tlic Picsidcnt Noticc of a spccial nmling shall set f m h  a dcscriplion afsuch mccling ;md be sent lo lhc Dircctors as providcd in Scclion 3 8 

3 8 Nuricer u/BoardA4eeli!1gr Nolicc of any mccling shall be scnl lo each Diiccloi at his rcsidcncc or usual place a l  basincss eilhcr (;I) by 
rcputablc ovcrnighl delivery s c ~ i c c  in circumslanccs to which such scmicc gumnfees ncrl day dclivcry, no1 lntcr than on lhc day tl,al is the second 
business day immediately prcccding lhc day of such mccting, or (b) by lhcsimile, lelcx, lclcgnni or eleclronic mail, not lalcr than twenly-four (24) hours 
bcforc lhc limc ofsuch meeting ifscnt by ovcmight dclivcry service, such noiicc shall be deemed lo be given w l m  delivered to such scrvice; ifscnl by 

mcclmg iorihc c~pre&purposc afoblcct~ng at thc beg&ng ofibe meellng to the transacllon of an; bustness bccsusc tile mccllng 15 not lawfuliy collcd or 
convcned 

lhc aiiirmotik votc o i a  majority of L c  valcs cntilicd 1" be cis1 by the ~ i r e c t a &  prcscr;l ai buy rncctiniol which a q u o n m  is prescnl shnll bc thc act of the 
Board. In lhe vbsencc "fa quomm. lhc aiiimstivc vale o i a  maiurity of thc votes cntilicd lo bc cnsl by lllc Directors present msy adioum any mccting. 
from linm lo lime, until a quorum is prcscnt 

3 10 Tclcp/plior!e Alc~.lirrga Direcfois or nicrnbcrs ofany commitlee a l t h c  Bonrd may parlicipate in a mecting of the Board or of such 
cammiltce by rncans ofconfercnec telephone or similar communicnlions cquipmcnt by mcans ofwhich all persons participating in lhc mcelin~: can hcar 
c;nh olhcr, and parlicipation in a mecling pursuant to lhis Scclion 3 10 shall conslitute prcscncc in pcrson nt such mecling 

3 1 1  ( l ~ u u r r w ~  o/dw l I , ~ r r , i l  130 i;wpmr. In llw ;~lirciicu o l  hotla lllc Chxnn:itt :~nd the C h e l  E\u.ui~tc Olficcr 81 :m) muut~ng of 111: 
DurJ. t lx  Bwrd nu) :~ppninl !rum .mong i t s  wcrnhcrr .I Cii:iino:m d l h c  1lo:trd pro l:n~p~x:. who rl i l l l  p r w d u  :$I sui.1~ mxlmy,  cwcpl nhcrc u.hcnws: 
providd b) hs 

3 12 Res,owl ofDirecro,:r Any Direclar or the cntiic Board may bc rcniovcd with or withoul causc as providcd under lhc GCL 

3 13 lfuoo,~cies a,~dNew/y CmurcdDirecrurshipr Exccpl as othenvisc providcd in tlic Rcstntcd Ccrlificalc, vacnncics and ncwly cicated 
diieclorships resulting from nny incrcasc in ihc aull,orizcd number oiDircctois may bc lilled by n majority o f t l ~ c  Directors then in oiiicc, cvcn if less th.m a 
quonun, or by a asolc icmaining Director, and lbc Directors so ciioscn sllall llold office unlil the next election ofDireclorsand until t k i r  successors arc duly 
eleclcd and qualified or i d 1  carlicr rcsignalion or rcmaval Iflhcrc m c  no Directors in oiiice, lhen an elcctian ofDircctors may bc iicld in the manner 
provided by slatutc 

3 14 Uireclo,s'F~'ees Tlic Bonrd shall lhavc auliiarity to dclcrminc, from limc to lime, the amount of campcnsalion that shall bc paid to ils 
mcmbcrs for altcndancc at mcetings o i lhc  Bonrd or ofany committee of the Board, which compensalion mny bc payablc cumslly or dcfcrrcd 

3.15 Acrion ll'rrliour Aleeling Any aclion required or pcrniilted to bc taken at any mccling of tbc Board or any commiltcc of thc Board may 

" . . . . 
m d  shall bc in clcclranic io& ifttic m h t e s  nre maintained in clcclronic form 



o w  or more o i  lhcmselvcs or other diicctors to nlcntbcrship on any stnnding or temporary committees 01 thc Bonrd as  they shall decm ncccssary nnd 
nppropriate, provided that such oppoinlmcnts comply will, any and nil applicable lams. 81s well as  ~ l c s  oi;lny sccurilics crchangc to which thc Corporation 
is subjccl 

ARTICLE 4 

Board Cu~nntinccs  

($1) Except as  othcnvise provided in the Rcstalcd Ccrtificalc, the Board may, by rcsolution adopted by the affirmalive vote of at least o 
mnjarity a f t h c  votes cnlitled la bc cast by the cntirc Board dcsignatc onc or more comrnittecs a f t h c  Board, cad, such conmillce to consist a i o n c  or more 
Direclors Exccpt as  othcnvisc provided in thc Rcstatcd Ccrlificate, unless sooncr dischargcd by thc aiiirmutivc vatc o f a  majority of the votcs entitled to bc 
cast by thc cntire Board, mcmbers ofcnch committcc of lhc Board slinll hold officc until thc arganivtion mccting ol thc Board in dlc n e a  ssbscqucnt year 
and until their rcspcctivc succcssais are appointed. The Nomin~~tinglGaventa.cc Canimitlec of the Board shall have power to recommcnd to the B o d  n 
cbaimnn ofcvclt committcc of lhc Board by the affirm;!livc vote o f a  majority o i thc  vatcs cniitled to bc cnsl by all of the incmbcrs o f the  
NomiiiatindGovcmnncc Comrttitten The Board shnll have the pomci lo appoint anc ofits mcmbcrs to act as chairnton ofe;nh cammitlcc of i l ~ c  Board 

(b) So fir as  praclicnblc, mcmbcis ofcnch contmitlec of lhc Board shall be appointed cnnunlly at thc organi.wlion mceling a f t h c  Board 
The Board may dcsignatc one or more Directors as allcmnlc mcmbcrs ofany commiltec of lhc Board, who may rcplocc any abscnt ar disqualified member 
s t  any mecting of such corninittee 

(c) Notwithstanding the foregoing, ihc Board shall at all timcs maintain an Audil Commitlec, a Hunnn Rcsoilrccs Committee and a 
NominatindGovcrnance Committee 

(d) Notwithstanding the fbrcgoing, exccpt as  required by lam, no committcc o i  tlic Board will h e w  thc authority to (i) issuc dividends. 
distributions or sccurilics, caccnl far issuances ofcash or sccurilics pnrsuant to cmployec bencfit nlans; (ii) to aoniovc a Fund:mcntal Chancc or Change in 
Ownership. cxcept as may bc rfguircd in the excrcisc of  fiduciary dutics; or (iii) totake m y  action that would rfiuirc lhc approval of the St&kholdcrs 

(a) Slntcd mcctings of any committee of tlic Board shall bc held al such timcs nnd at such plnccs ns shall be fixcd, rroin lime lo tlmc, by 
rcsolution adopted by LC Board or by thc affimmtivc vatc o i  a majority oftlic votcs cntillcd to bc cast by thc members of such comntillcc of thc Board and 
upon notification pursuant to Section 4 3 lo all thc mcmbcis of such commitlcc Any and all bilsincss may bc tnnsncted at any staled mccting ofany 
committcc of lhe Bosid 

4 3 Notice olBoord Co~r~~r~iocc  Aeelirrpr Nalice al'any mccting of any committec ol ' thc Bonid shall be scnt to cach mcmbcr of such 

-~ ~~ ~ ~ ... ~~-~ ~~~ , ~~ ~, 
dcemed to be rivcn when delivered to such scnicc: ifscnt bv bcsimilc. telex. telerram or clcctr&ic mail, &ch no& shall bchccmcd io be civcn when 
tnnsmilted &ice of any mccting oTa cammit tecoi t l~c Board need n i t  houkvcr-bc given to any mcmbcr of sucli commitlcc, if rvaivcd by 6 m  in writing 
or ir, subjccl to applicable law, he shall be present at thc mecting Any mecling of a commiltcc of 



thc Board shall be o legal mccting without m y  notice thcrcoi'having bccn givcn if all of'tlie mcmbcrs shull bc piescm thcrcnl except whcn a Diicctor sltcnds 
a mccting for tllc crpresn purposc ofobjccting at thc beginning o i  tlic mecting to the tnnsaction ofany business bccausc the n~ccting ir not lawfully called 
or convened 

4 4 Place o/hf~erin~gs Mcctings of any eammiltec of thc Bonrd may be hcld cithcr within or withoul tlic S1.m of Dclawarc 

4 5 Qsor,,rn mid I'oting Req,liro,,o!ls o/Board Co1nmi11ei.r 

(b) Tlic membcrs of any commiltcc o f  the Bond  shall act only as a committee of tlic Bonrd, and thc individual mcmbcrs of the Board sholl 
h a w  no powcr as such 

4.6 Rccotdr Each committcc of the Board shall keep a rccord of ils acts and proceedings m d  shall rcporl the same, from lime lo time, to 
tlic Board Tlic Secretary, or, is his abscncc, an AssisUtnl Sccrctnry, shall act as sccrctsry to caclr carnmittcc of thc Boaid, or a commiltce afthi: Board may, 
In ils discretion, appoint ils own sccrctary 

4 7 V m o , i o ~ ~  Exccpt as otlienvisc providcd in the Resiatcd Cerlilicatc, any vacancy in m y  conimittce oi  thc Board slisll be filled by :I 
majority oftbc Directors then in office 

(a) In addition to any icquiicmcnts sct forth in the Rcstatcd Ccrlificate, an Executive Con~mittce shall bc nppointed. to consist of B e  
Chairman, cx oflicio, and two or Inore other Directors;p,osiderl. lrowcw, thtst al least a majority of the Exccetive Committcc shall consist of Directors who 
are neithcromccn nor employees oftlic Corponlion or oiany ofits diiliatcd corpon~lions 

(b) Subjccl to the provisions of thc GCL, the Executivc Committee shnll havc and may excrcise all lhc powers of thc Board in thc 
managcmcst o i  llic busincss and alfairs of thc Corpomlion, including, without limitation, thc powcr lo autlloiize thc seal of thc Corponlion lo bc  fixed to 
all papcrs tliat mny rcquirc it, but crcluding any powers granted by the Board to any other committce of the Baard;pr.ovidc~l, that neitlicr lhc Exccu!ive 
Committcc nor any otlicr commiltcc a l thc  Board shnll be autl~orizcd to (i) clcct any officcr dcsignaled as such in Section 5 1 or to lilt any vacancy in any 
such officc, (ii) dcsignatc the C h i d  Exccutivc Officcr, (iii) lilt any vacancy in thc Board or m y  newly crcatcd Directorship, (iv) amend thcsc Ilestatcd 
Bylaws or (v) Llkc any action tliat undcr thcsc Reslatcd Bylaws is rcquircd to bc taken by volc of31 specified proporlion of tlic cntirc Board a r  oi'thc 
Dircctors at the limc in office 

(c) Subject to any provision in thc Rcstatcd Ccrlificalc or the GCL., any action lhcrein authorized to bc lakcn by the Exccutivc Committee 
and which is duly taken by il in accordoncc licie\vilh shall have tire s m c  effect as ilsuch action were lakcn by the Board 

ARTICLE 5 

Officers, Employees nnd Agents: 
Powers And Duties 

cmnloyccs or neents as, from time to timf, may appear lo be ncccsssry or advisablc in thc conduit of thc alfairs ofthe Corporation Any of icc i  may ;dsa be 
c lcc td  la nnotl%r officc or offices 



5 2 7'er s! o/O//ice Subject to the provisions o f  lhc Restated Ccriifiwtc, so far as practicable, each officcr shall be elected $11 thc 
orgsnization mccling of thc Board in cach ycar, and shall hold omcc unlil lllc organiwlion meeting of thc Board in thc ncrt subscqucnt ycar and unlil lhis 
succcssor is choscn or until his earlicr death, rcsignation or icmovnl in thc manner hcrcinaficr providcd 

5 3 i<enro~alo/O/liccrs Any oficcr  may bc rcmovud at any timc, e ihc r  for or wilhoul causc, by thc aifirmativc vote of at least a majority 
of the votcs enlitled to be cuss by thc entirc Board, at any meeting callcd for that purposc 

5 4 I'aco,rcies l f sny  vacancy occurs in any oncc,  the Bosrd may clecl a succcssor lo fill such vacancy far the iemsindcr of the lcrm 

5 5 Cl,icIE.recn~iw Oliicer. TIE C h i d  Execulivc Oficer shrill h a w  ~ c n e n l  and active control of thc busincss and slfairs o f  the 
Corpontion Hc shall ha& gcncial po&r (o) la execute bonds, dccds and contiads inihc nanx of lhc Corpoialion. (b) to a f ix  thc corporate scal. (c) to r i m  
m r k  ienlficalci. td) ,uhlu.i lo llic bru\ ~ s i m s  ofllic Rurt:llcd Curl~ficdle. tlm: Rer!:wd U) I:wj 3 r d  tile .1fipc~\.31 of llle ULI:K!. I" $,:IFFI 311 cnlp1u)r.s nna 
ngunls oftliu Corpoi:muu a h x c  s:lecliun i r  nu1 olher\r l i e  prmd:d for 2nd tu fix 11)~. tump:nsxion il~urcot, tc) lo r m m u  or .urp:nd 3n) ernp1o)cc ui 
3 p n l  \vho slinll no1 l m e  b::n r:lerlcd by h e  Bo:lrd, (0 lo rurp;nd for r:ws!. pwdmg lin:tl lcllon b) tllc I loxd any dt!iploycc or dgent r tho 6l11Il  I!:I\L. lluen 
r:le:l~d h) t1.c Umrd ilnJ 1.4, to :.wiiw :dl i l ~  p.)nirs iuu.!IIy m d  curlomnnly p;rfmmud by tlu u l ~ i c f c . w c . ~ ~ ~ \ ~ c  oiticci ni n ;orpor:mon 

(a) Thc Board may clccl a Dircctor as Chairn~an of thc Board 

(b) The Chairmm shall preside at all mcctings of Stockholders and of the Board at which he may bc present The Chairman shall h;wc 
such atlicr powers and duties ;s hc may bc cdled upon by lhc Board lo pcrform 

5 8 Vice Plesideleatr mrd Otlw Oflcerr Thc scvcnl Vicc Presidents and 0 t h  clcclcd oficcrs, including, without 1imit;tlion. thc Gcncnl  
Counscl, sl,all perform all such duties ;ind scrviccs as shall bc assigncd to or  requircd of them, from timc to timc, by llic Board, or thc ChicfExccutiw 
Ofiiccr, rcspcclively In lhc cvcnt of the abscncc or disability of both llic Chainnan and thc ChiefEruculivc Oficci, the Prcsidcnt msy dcsignatc anc of thc 
scvcml Vicc Prcsidcnls to act i s  his plow with authority to cxercisc $111 of  his powers m d  pcrfonn his dulics, providcd that thc Board may chongc such 
dcsignalion, or  if tbc Prcsidcnt fiils or is unoblc to makc such dcsignation, thc Board may makc such dcsignation at a regular or spccisl mccting cvllcd for 
rhat purposc 

5 9 Secrefo,y T l ~ c  Sccrewry sllall vltcnd to the giving of nolicc of  all meetings ofStack11olders nnd the Board and shall kccp and atics! 
truc rccords ofal l  pracccdings thcrcat He shall lhavc chargc ofthc corpamlc seal and h a w  authority to ntlcst any and all instruments or writings to which 
tlic same mny bc afiixcd He shall keep and account for ~111 books, docunicnts, papcis nnd rccords o i t h c  Corpomlion, cxccpt thosc which a x  dircctcd to be 
in charge ofllle Trcasurcr Hc slinll have authority to sign stock ccriiiicates nnd shall generally pcrform all the duties usually apperiaining to the officc of 
secrclvry ofa corpontion In thc abscncc of  lhc Sccrclary, an Assisl.nn1 Scciclary or Sccrelary pm temporc shall perform his duties 

5 10 Treorwer Thc 'Treaseicr, if any, shall bc responsiblc for the callcclion, receipl, core, custody and disburscmcnt of thc finds ol thc 
Carpomtion and shall dcposit or causc lo be dcpositcd all funds of the Corporation is and with such depositories as llic Bonrd shall, from lime to timc, 
direct Hc shall have tllc cam and custody of all securities owncd by lhc Corporation, and shall deposit such securities with such banks or in such sarc 
dcposit vaults, and under such conlrals, as  thc Bonrd shall, from time lo timc, direct Hc shall disbursc funds a f t h c  Corporation on thc basis of  vouchers 
prapcrly approvcd for paymcnt by the controller of lhc Corporation or his duly autharizcd rcpicscntative Nc shall bc responsiblc for tlic maintenance of 
detailcd records of cash ond sccurily lmnsaclions and sliall prcpnrc such rcporls thercofas may bc rcquired Hc shsll have lhc powcr to sign stock 
ccrtifiwles and to cndorsc for dcposit or  callcctian or olhcnvisc all chccks, dmlls, notcs, bills of  cxcbange or othcr commercial papcr psyablc lo llic 
Corpor;~tian and to give proper receipts or  discbnrgcs tliciefor Mc shall have such other duties as  arc 

9 



commonly incidcntnl lo lhc aficc of lrcnsurcr o f a  corpontion In ihc ;~bscncc of lhc Trcasurcr, an Assistant Treasurer sllall pcrfarm his dulics 

5 1 1  .4ddidirio,rolP,~11.~.rs ~~IDudirie~ In nddition lo lhc foicgoing cspccially cnumcratcd dutics and powcrs, thc aficcrs of lhc Corporation 
shall pcr iom such othcr dutics and exercisc such furthcr powcrs as may bc providcd in lhcsc Rerlated Bylaivs or as lhc Board may, from limc lo tirnc, 
dclerminc or as may bc assigned to them by any conipetcnt supcrior oflicci 

5 I 2  Cornpemor,on Eaccpt as othcnvisc providcd in rhc l lcstal~d Ccrtificnte. !he compensation of all officers ol the Corporation shall be 
fixcd, from timc lo timc, by thc Bawd 

ARTICLE 6 

Stocli And Trnnsfcrr Of Stuck 

6.1 Slack Cotl/icoIes n,c Common Stock shall be unccrtiiicalcd Thc shares ol llic Carporalion olhcr than the Cos~mon Stock shall bc 
rcprcscnlcd by ccrlificalcs or sh.nll bc unccnificatcd Thc Board shall h a w  lhc power and otnhority lo make such mlcs and regulations 23s it may dccm 
cxpcdicnt conccming lbc issue, lmnsfcr and registmlion afunccrtilicsled shares or ccrtilicoles for sharcs ofstock oflhe Corpantion Each certific;Uc shall 
bc signcd by lhc Choinnan or lhe President or a Vicc I'icsidcnt, and by lllc Trcasurcr or an Assistant Trcasurcr, or the Sccrctmy or an Assislenl Sccrclary, 
certifying the number of ccrtificalcd slvsrcs awncd by such Stockholder in the Carpontian Any or all of lhc signatuics on thc ccrtificatc may be n 
facsimile in casc any officer, Transfer Agcnt or Regislnr who has signcd or rvhosc facsimilc signalwe lhas bcen placcd upon a ccrtificutc shall cwsc lo bc 
such officcr, Tiansfcr Agcnt or Rcgislnr beforc such ecrtificntc is issucd, it may bc issucd by the Corporation wilb !he same encct as if hc were such 
oficcr.  Tnnsfei  Agcnt or Regislnr a1 t l ~ c  dale of issuancc 

6 2 I I d / . I  l h e  Ro:ird n u y .  11, dtrcrcunn. :~ppo ol rcsponi~blc b.mks or t n ~  cun,p.~n!o ss d,u Uoxd in;ty durm 
x l \ ~ ~ s ~ b l c .  from l inx lo lime, lo nut :LS Trmrlir  Agmls rnd lKqi~ir.iri of Ihc .Awl. d l h C  Corpur:ilinn: and, a1i:n ruch ~ppoitmncttlr slu~ll h : n ~  b:en in:dc. 
no s1or.l: ccmti;:ile r11:lll bu \ J I K I  m d  iomur*i<icd b) one ofruzb Innrl>r  A g m s  :xnJ iqirtuicd b) nnc u l ' s . ~ h  Rucirlr.m 

6 3 l,o,rr,!,, I , ~ ~ $ I o i I  I:xcpl ;IS < lhcnvi\c pi<stlded in 111; iKr.,l:~lud C u n ~ l i c ~ l ~ . ,  nnrl rubiuut lo :my uhcr  lr~nsfur rcrlriulnm :~ppllc:hle 
llicrclo. rlmrej 111 slosk I U )  bt I C ~ I ( C . R L K I  by d;lncry of lhc ; C I I I ~ ~ C I I I U ~  lh:(~.r(.i, : I C U D I I ~ ~ I I I U J  C I I I ~ X  by dn ~.wgntn:nl in w~itu:g on l h ~  11xk of lhe 
u;rtifi;.,lcs or hy wrtlten po,\ur ufallomcy lo . d l .  n w g n  2nd ir.$nifu ~ h u  ,lgn;d b) 11,; rucord hold:r ihcreoC bt.1 no li:m.;lcr alvall a i f m  lhc nghl nl 
lhc Corpui.ilm lo p q  :my dn ~d:ud up011 Ihc ; Ixk 1 0  l h ~  1hold:r 01 r;~ord !hereof; ur lo 1 1 0  l l i ~  Iwlder of rccnrd 3s lhc holdur l n  Ctrl Ihcrcof ior ;,I1 
purpuxs, 2nd trio lr.msfcr ah:LI b: \ : h c I .  c\ccpI ~ c I \ I L . c ~  Ihc p:wlic; I ~ C ~ C I O ,  unl>l SUCI! 1nmI':r rh:dl h ~ v i  been imde upon lllc books of lhu Qqm:~lm \ o  
t n n s i ~ r  of stoA 10 V W I ~ I I C ~  01 the prw ibims o i  .\mcIc I~ounI~ ,  l',m I \ ' ,  S:ct~m\ .I : n J  5 d h c  R c ~ ~ c d  Ccmf imc  d:41 bc ;as : i m m ~ ~  h e  
Corpantiors for any pr~rpnse 

6 4 Losr Cerli/icares In case any ccrtilicnlc ofslock shall bc lost, slolcn or dcslroycd, thc Board, in its disciction, may authorkc llic 
issuancc of a substilute ccrtificnle in placc oflhc ccnilicatc lost, slalcn or dcstroycd and mny cnusc such subslitulc ccrtilicnte lo bc counlcnigncd by the 
appropriale Transfer Agcnt (ifany) and rcgistcrcd by llic appropriate Registnr (ifany), posidcd thal, in each such casc, the applicant far a s u b s t i l ~ l ~  
cerlificalc shall furnish lo the Corporntion and lo such of its Transfer Agcnls and Regislmrs as may rcquirc thc samc, evidcnce to their salisfnclion, in their 
discrction, oflhc loss, lhcft or dcslmction oi'such cerlificnle and ol'lhc owncrsbip tbcrcoC and also such security or indemnity as may bc required by thcm 

(a) In order that lhc Cornontian mav delcnninc the Slockhaldcr~ cntillcd lo nolicc o f o r  lo votc a1 anv meetinc of Slackhaldcrs or anv 
~dj1j,~~mmcnl'tBcrcof, or, subjcct to applic'ablc law, ticxpress conscnl la corpoiatc action in writing without a mcc1ing;or cnlil6d lo rcccive payment of any 



(b) A dctcrmination of Stockholders of record cntitled to noticc o l  or to vote at s mccting oi Stockholders shall ;tpply to any adjoummcnt of 
thc mecting; prwided however. that thc Board niay fix n new record dnle far lhc adjourned oiccting 

ARTICLE 7 

hliscelluncuus 

7 1 Arcol Yeor Thc fiscal year o l  thc Corponlion shall bc thc calendor year 

7 2 Swe!,. Bo,,ds. The Tieusurer, each Assistvnt Tmnsurcr and such otlicr officcis or agents o l  LC Carpomlion as thc Board may direct, 
from time to limc, shall be bonded for the iailhhl performance ofthcir dutics in such amounts and by such surety campanics as the Board may dclcrminc 
The preniums on such bonds shnll bc paid by tbc Corpontion and the bonds so fumishcd shall bc in thc custody af the C h i d  Exccutivc Of icc ra r  the c h i d  
financi;tl oficcr 

7 3 Signnrsr-c 0/N~gotiohl~.l~~slr~t~~re~r1~ All bills, notes, chccks or othcr instrumcnls for thc payment olrnoncy shall bc signed or 
countersigned by such af iccr  or oificcrs and in such manncr ns, from limc to timc, may bc prescribed by resolution (whclhcr gcncnl or spcciui) of thc 
Board 

7 4 .S,rlfecl lo Low o,!d l l cw~red  Cerl,/imre. All powcrs, dutics and rcsponsibiiilies provided for in lhesc Rcstatcd Bylaws. wlicti,:cr or not 
crplicitly so qualified, arc qualiiicd by the provisions ofthc Rcsiatcd CcnificMe and all applicable laws 

. . -. . 
t l ~  owi&in d s u c l ~  stock ;vhich. as the owncr thcrcof. the ~omo$t ion  micht nosscss and exercirc TI& BawJ  a f ~ i r e c t o r s  rr& limc io time mny confer 
like powcrs ipon any othcr pcrson'or persons 

7.6 lhqbr, l ' l o ~  i he Bo.,rd i l ~ l l  not idupt .i ll.ghts i ' l~n  e .huu t  thc q p r o \ : i  01 ihc Stockholders, pro) ldcJ t1m Ihe lla.~rd m:~) d:tcmmc 
!u .dop$ :I Ihgl~ts Plnn a ihoiit firit jiibmmmg I! td :i !me of the Stackl,ulJcr~ II, ondci ti:u orccmr!:mcer then c u w t c ,  the Bu:~rd. ~ulclurlmg :I imjorlt) of 
11,: mdupcdcnt D~rc;tura 1.1s rle!enmncJ 8 0  .,ucord:u~c: witli NASDAQ l imtg  r t :dxd . j ,  111 thc c\cr;l% o i  ,I\ tiduc~.iry ierpunr~b~l$ti:a, d u t e m w s  1Iut 11 
is in the b;rt imcrrrt u i t l : ~  St.~chhnld:rs to d d p t  1 Rigills l'lm wthuut tltc d c l q  i u  idoptwn th.tt u.mld i u w e  Ir<>ln thc tinu rwonabl)  mtlulp-tcd to c c k  
St~.kl,older .~ppio\al In thr csent hxt the B o d  ;adoptr :t l l i~l i ta  l'1.m i,r rootemp1,nr.d by tl,e lorql)mg ,cntr.ncc. the U o : d  rh:>ll w b m t  ruch R~ghtr Plln 
to 111; S t d h l d u r r  for nt~lii.:it.an unhm 365 d : ~ s  of lllc d.ue oladopt~on by thc Ru:,r.l and, 11 such r:itllic~tiun i s  not obt:mcd irithin wch 365 d:iy pcnud. 
I I I I : t : I l  p .\ny i x h  R~ghts Pl.18; so :!.loptd by tlx Uu.wJ, n o t u i t l ~ a n d m ~  11s i.lt~lii:~tian by thc Stockholdcrr, alinll  
mcludu a provision rcqu.iing 3 ruwmittm uftlic I3uard compi~ied wlely of indepcnd:nt Dilwtors tr, review th~. R~glitr Plm ill l u s t  cscry three ) e ~ # <  :,nd 
rmurt to thc I h x d  3.; nh:~lwr ~t w c o m m w d ~  th:~t thc l3u:ml tnnd~iy or t u m i n ~ t c  such R ghts lP:in;, h h ~ h  r > $ ~ s v  \$!I1 hc supported by .l rcj?orl :m.l 

ARTICLE 8 

8.1 Anieudmnr o/ilrmc ResrorcdBvloa~s Except as therein othcnvisc cxpmssly provided, thcsc Rcstatcd Uylaws may be nltcrcd or 
rcpealed and ncrv bylaws, not inconsistent with any provision o i l h c  Rcslnlcd Ccriificalc or applicable law. may bc adopted, cilltcr (;I) by thc afirnlativc 
votc ofnt  lcast n majority o i lhe  votcs cntitled to bc cast by the cntirc Board, or (b) by thc a f imat ivc  vote of'the holdcrs of at lcast a majority in voting 
power oitlic stack cntitlcd to vow thcrcon, at an uenunl meeting o l  Stockboldcrs, or 31 a spccinl mccting tl~crcoi, 



lhc notice of which mecling shall includc the farm afthe proposcd amcndrnent or supplcmcnl to or modification of lhcsc Rcslalcd Bylaws or ai  the 
proposcd new bylaws, or u sstmma!y thcrcof 
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Shareholdem Continue Efforts t o  L im i t  Poison Pills 
By Thaddeus C. Kopinski, Staff Writer 

In an interesting development at this month's annual meeting of Ryan's 
Restaurant Group Inc., it was management and not dissatisfied investors that 
urged shareholder-friendly changes to the company's "poison pill" takeover 
defense. The manaoement orouosal was ratified with 61.75 oercent of the 
shares cast. 

The changes reduce the sharehoider vote required to redeem the rights from 
two-thirds to a majority in the event of a qualified offer. I n  such case, a special 
meeting of shareholders to vote on the offer is mandatory. The pill has a 
number of other progressive features, including a 20 percent trigger, no dead- 
hand provision, a three-year sunset provision and a shareholder redemption 
feature. 

According to the company, the changes would still provide sufficient time and 
bargaining power for the board. I n  the case of offers deemed to be coercive, 
abusive, or opportunistic and hostile, the board would have time to consider 
alternative offers, and to negotiate the best price for shareholders if a change of 
control transaction is to occur. 

Management 1s also asking shareholders to approve a ned poison pill policy at 
Catellus Development Corp.'s May 3 annual meetmg Th~s follows a decision 
by the board In March of last year to requ re a non blnd~ng shareholder vote on 
the adout on or mater~al amendment of a polson plli poky  A month later, the 
board voted to make binding any shareholder vote on the issue. Last year 
management poison piii proposals were endorsed by shareholders at 
ChevronTexaco, Eagle Materials and Independence Federal Savings. 

At last week's Caterpillar Corp!s annual meeting, a proposal by shareholder 
actlv st lohn Chevedden to redeem or have stockholders vote on the company's 
PO son p~ l i  %on 51 percent support "1 believe the support for my polson pill 
proposal is understated. I do .riot have equal access to the company treasury to 
fund a solicitation to respond to the Caterpillar special vote-no solicitation on 
this topic," Chevedden told The Friday Report 

A proposal by Chevedden's father, Ray Chevedden, at the PG&E Corp to 
require that any future poison pills be redeemed or put to a shareholder vote 
within four months, rather than the current 12 months, received a 28 percent 
vote at the April 20 annual meeting 

Market  Trends 
Shareholder activ sts have been speakmg up agalnst polson pills for well over a 
decade now, because of their potentla1 to d~iute Investors' votlng r~ghts and to 
ward off a takeover bid. Yet many companies continue to adopt the pills as an 
anti-takeover device. Thus far this year alone, some dozen companies have 
adopted poison pill plans that do not require sharehoider approval. [See box at 
the end of the story]. 

'The trend is for companies to redeem their existing poison pili provision and 
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pledge not to institute new ones without shareholder approval," said Kathy 
Cohen, who follows the issue for Institutional Shareholder Services, 

Thus far this year, shareholder poison pill proposals have been withdrawn at: 
Bank o f  New  York, Millicron, Newmont  Mining, and Servicemaster Co 
Other companies that have dropped their pills or ended them early in response 
to shareholder resolutlons include Cisco Systems, Nicor and Electronic Data 
Systems. At Nicor and Bank of New York, a majority of shareholders voted 
against poison p~lls in 2004; last year 25 companies dropped the~r poison pllls 
Wh~le lnstitutlonal investors orig~nally announced they would f~le several dozen 
polson pill proposals dmng the 2005 proxy season, in fact only about a dozen 
have made it to the ballot Th~s compares w ~ t h  more than 50 filed during last 
year 

Shareholder proposals that would require majority approval of prospective 
ooison oills are on the aaenda of the foilowina uocomlna annual meetinas: R.H. 
~ o n n e i l ~  Corp (April 2 6 ;  ~ c ~ r a w - H ~ I I  c o g  (April 27j; IMS Health inc 
(Aorll 29): Pentair fAoril29): Sierra Pacific Resources (Mav 2): Libertv 
&rp. (M& 3); 3 M  (M& l0)l'and Comcast (June 1). At the ann i i l  meeting of 
CoBiz Inc. set for Mav 19 shareholders are reauestins that the comoanv's 
poison piil be dropped. 

- 

A number of companies adopted a "fiduciary out" that would allow the board to 
institute a poison pill without sharehoider approval if, acting in its fiduciary 
capacity, i t  found the pill in shareholders' Interests. Generally, these companies 
promised to put such a plan to a shareholder vote the following year. 
ChevronTexaco Corp. took the unusual step of submitting its fiduciary-out 
provision to a shareholder vote, winning 85 percent support. When Praxair 
asked shareholders to approve its poison pill, it won the support of 77.5 percent 
of the votes. 

Controversial History 
The controversy over whether poison pllls are legitimate Instruments to fend off 
unsolicited take-over attempts, or constitute merely a management 
entrenchment tool has simmered since their inception in 1983. Poison piils are 
the most prevalent takeover defense among S&P 500 companies. The vast 
majority of piils were instituted after November 1985, when the Delaware 
Supreme Court upheld a company's right to adopt a poison piil without 
shareholder approval in M o m  v Household International Inc 

Thev typically take the form of rights or warrants issued to shareholders and are 
tr g&red on& by a hostile acquisition attempt When trfggered, po:son pills 
generally allow shareholders to purchase shares from, or sell shares back to, the 
target company ("flip-in" pill) and/or the potential acquirer ("Rip-over" pill) at a 
price usually considerably below fair market value. Depending on the type of 
plan, the triggering event can either transfer wealth from the target company or 
dilute the equity holdings of current shareholders. 

Opponents argue that poison p1i.s insulate management from the threat of a 
chanqe :n control They provide a target's board w;tn veto power over takeover 
bids that may be In shareholders' be$ interests. Furthermore, poison pills 
amount to major de facto shifts of voting rights away from shareholders on 
matters pertaining to a sale of the company. Accordingly, shareholders should 
be asked whether they want to relinquish such power before poison pills are 
implemented. 

Proponents of poison pills argue that, because pills force would-be acquires to 
negotiate with the target company's board, they protect shareholders from 
coercive tactic; such as two-tiered, back-end offers. Moreover, pills enhance 
shareholder value because such negotlat ons lead to hlgher premiums in tiie 
event of a purchase Cou& have trad~r onally alloived target company boards 
much leeway in dectd ng when a polson plli should be redeemed, even in tiie 
event of bond fide offers Because poison piils are mplemented as warrants or 
rights offerings, they can be put in place without shareholder approval. 



ISS Governance Center I Publications Page 3 o f  i 

ISS Policy Change 
I n  its 2005 policy updates, ISS modified its guidelines on poison piiis to 
recommend withholding votes from all directors (except from new nominees) if 
the company has adopted or renewed a poison pill without shareholder approval 
since the c&mpany8s last annual meeting, does not put the pill to a vote at the 
current annual meeting, and there is no requirement to put the pill to 
shareholder vote within 12 months of its adoption. I f  a company that triggers 
this policy commits to putting its pill to a shareholder vote within 12 months of 
its adoption, ISS will not recommend a withhold vote, 

ISS continues to recommend withholding votes from all directors (except from 
new nominees) of comuanies that have dead-hand or modified dead-hand 
features (e g iovr-hand) in shareholder rights plan A dead-hand restricts the 
ooard from redeemlno the plll unless there are "contlnulnq' or "lndeuendent' 
directon serving on tLe board, AND continuing or indepeident means "not 
affiliated with the acaulrer " This means, if there were a urow flsht, and the 
dissident board won,the new team couid not consummite the merger until the 
piii expires. Thus the dead hand appellation 

A slow hand is like a dead hand, but Instead of restricting the new board from 
ever redeemino the pill, i t  restricts them for a period of time--usually 180 days - .  
"Dead-hand provisions are so regressive I wou.ld hope that no respectable 
comoanv would adopt one and hope that exlstinq dead-hand pllis w~ l l  be axed 
by respdnsible companies," lohn dhevedden told The Friday deport. 

ISS believes that shareholders should be permitted to approve poison pills. 
Plans w ~ t h  the following features are cons~dered shareholder friendly. three-year 
independent director evaluation, sunset provfslon, quailfied offer clause, ana a 
trigger threshold of 20 percent or more. 

N e w  pi l ls adopted in 2005 wi thou t  
sharenolder approval: 

Bentley Pharmaceuticals 

Beverly Enterprises Inc. 

Calgon Carbon Corp. 

Digitas InC, 

Digital Impact 

Indus International 

Pentair 

Pozen Inc 

SINA Corporation 

Senomyx Inc, 

Waters Instruments 

Wheeling-Pittsburgh Corp. 

Cowriqht, Cl 2006 lnstitutionai Shareiioider Services Inc All Riqhis Reserved Governance Analytics. CGQ, Voting Analyiics and the phrase 
"~nabing the Business of Corporate Governance" are registered trademarks of Institutional Shareliolder services For more information please refer to LSiLe4iilNookes 
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Research Spotlight 
Poison Pill Pol icy 
New York -October I I, 2005 J0hnla~d.e 

at the time of its reincorporation in Delaware in November 2004 
The policy provides that if a poison pill is adopted by the 
company, it will expire after one year unless it is ratified by 
stockholders News Coro adooted the ooison oil1 oolicv while 

On Octooer 7 a group of lnstltuuonal sharet~olders sued heNs 

neootialino with instituti&al inbestors 16 aoorove ihe cbmoanv's 

Corporal on (NWS) n the Delaware Chancery Coun to lhve JP to 
11s promlse no: to extend 11s poison p !I beyond 12 monlhs w t ho~ t  
stockholoer approval At i s s ~ e  is a po cy adopted oy the company 

chinge oicorporate dom~c~te from ~ustraba to Delaware o n '  
August 8, the company announced its Board amended the pollcy, 
w~thout shareholder approval, in order to extend the polson pill 

Puisun Pill Sfockholder Proposals 

o Pioposdr onB. or o Om ired" 

- 1 

another two years beyond the original November 8,2005 
expiration date The company originally adopted the poison pill in 
response to Liberty Media Corporation's disclosure that it was 
increasing its stake in the company At the tirne the company 
announced it was extendino the ooison oill. the comoanv stated it I 2002 2003 2004 2005' 

Year ' as  of 10110105 

company's Class B Common Stock 

- .  
was necessary to preuent potentia f ~ l u re  acqulsltions b /  Libeny 
Vedla wh cn con1 nued to obn approx mate y 18% of !he 

Polson p~l l  palc es sfmllar lo the one adoptea by hews Corp have emerged on the corporate governance landscape over !he lasl 
codpie of years Tne adoptton of these polkes became more common n 2004 follovrmg a SEC rumg that a company with sucn a pollcy 

"SEC glenled no act onlrrrer 

could exclude a poison pill stockholder proposal from its proxy statement on the grounds that it has been "substantially implemented" 
While the policies vary from company to company, the typical policy provides that the company will not adopt a poison pill without 
stockholder approval unless the Board, in its exercise of ils fiduciary responsibilities, determines under the circumslances existing at the 
time of adoption that it is in the best interests of the slockholders to adopt the poison pill without the delay that would come from seeking 
prior stockholder approval (a so-called fiduciary-out clause) Some policies also include a "sunset" clause which provides that a poison 
pill adopted without approval under the fiduciary-oul clause will expire within a year of adoption unless ralified by stockholders The 
2004 SEC ruling had an immediate affect on the number of stockholder poison pill proposals making it to the ballot The number of pill 
proposals being voted on decreased from 99 in 2003 lo 57 In 2004, and the number of proposals where the company successfully 
sought and received no action relief from the SEC to omit the proposal from their proxy statement increased from 11 in 2003 to 39 in 
2004 

According to SharkRepellent net, 78 companies have adopted a poison pill policy Because these policies are not added to a company's 
certificate of incorporation (charter) or bylaws, the Board relains the ability to remove or amend the policy at any tirne without 
slockholder aooroval (as News Coro 's Board did) However. News Coro is the first examole of a comoanv that did not abide bv its 
poison pill It is ;lot unheard of for a campiny to include a formal provision in its charter or bylaws requiring stockholder ipproval 
of any poison pill. Within the SharkRepellent net universe, there are nine companies, including SLM Corporation (Sallie Mae), The 
Advisory Board Company. The Bear Stearns Companies lnc . and UGI Corporalion, that include in their charter or bylaws a provision 
limiting the Board's ability to unilaterally adopt a poison pill 

Q 2006 FactSet Truecourse. Inc A l l  Riohts Resewed. " 
By accessmg or m n g  the SharkRepellenl net web site you agree to oe bound oy ltie complete version of the 

SharkRepellent net Lser Agreement and lhe terms and condmons conla ned there n 
Please address questions or comments to sh.arkepeile.nts.uppoil@iaactset.co.m 
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