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March 5, 2015

Edmund DiSanto Act:
American Tower Corporation Section:
ed.disanto@americantower.com Rule: ()

Re: American Tower Corporation
Incoming letter dated January 13,2015 Availability:

Dear Mr. DiSanto:

This is in response to your letter dated January 13,2015 and the letter from
Mary E. Alcock dated February 3, 2015 concerning the shareholder proposal submitted to
American Tower by Myra K. Young. We also have received a letter on the proponent's
behalf dated January 28, 2015. Copies of all of the correspondence on which this
response is based will be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division's informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Matt S.McNair

Special Counsel

Enclosure

cc: John Chevedden

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



March 5, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: American Tower Corporation
Incoming letter dated January 13,2015

The proposal requests that the board undertake such steps as may be necessary to

permit written consent by shareholders entitled to cast the minimum number of votes that
would be necessary to authorize the action at a meeting at which all shareholders entitled
to vote thereon were present and voting.

There appearsto be some basis for your view that American Tower may exclude
the proposal under rule 14a-8(i)(10). Based on the information you have presented, it
appears that American Tower's policies, practices and procedures compare favorably
with the guidelines of the proposal and that American Tower has, therefore, substantially

implemented the proposal. Accordingly, we will not recommend enforcement action to
the Commission if American Tower omits the proposal from its proxy materials in
reliance on rule 14a-8(i)(10).

Sincerely,

Norman von Holtzendorff

Attorney-Advisor



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal

under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff's informal

procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff's and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as a U.S.District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, doesnot preclude a

proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's
proxy material.
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February 3, 2015

VIA E-MAIL (shareholderproposals@sec.gov)

U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100F Street, N.E.
Washington, DC 20549

Re: American Tower Corporation - Omission of Stockholder Proposal

Submitted by Ms. Myra K. Young

Ladies and Gentlemen,

We are writing on behalf of our client, American Tower Corporation (the "Company") in
connection with the Company's request to exclude a stockholder proposal pursuant to Rule 14a-

8(j) under the Securities Exchange Act of 1934,as amended (the "Exchange Act"). On January
13, 2015, the Company submitted a letter (the "No-Action Request") to request that no
enforcement action be recommended if the Company omits the stockholder proposal (the

"Stockholder Proposal") from Ms. Myra K. Young (the "Proponent") from the proxy statement
and form of proxy (the "2015 Proxy Materials") for its 2015 Annual Meeting of Stockholders.
The No-Action Request and related correspondence with the Proponent is attached to this letter
as Exhibit A. On January 28, 2015, Mr. John Chevedden, asrepresentative of the Proponent,
submitted a letter (the "Response Letter") to the staff of the Division of Corporation Finance (the

"Staff") stating that the Company did not obtain an opinion to support the No-Action Request
and requesting that the Stockholder Proposal be included in the 2015 Proxy Materials. A copy of
the Response Letter is attached as Exhibit B.

CLEARY GOTTLIEB STEEN & HAMILTON LLP OR AN AFFILIATED ENTITY HAS AN OFFICE IN EACH OF THE CITIES LisTED ABOVE
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An opinion of counsel is not required to support the Company's No-Action Request.
Rule 14a-8(j)(2)(iii) under the Exchange Act requires a company to provide a supporting opinion
of counsel when the company's reasons for excluding a proposal are based on matters of state or
foreign law. Section E of Staff Legal Bulletin No. 14B (Sept. 15,2004) indicates that a company
should provide such a supporting opinion of counsel when proposing to exclude a shareholder
proposal on the basis of Rule 14a-8(i)(1) (improper under state law), Rule 14a-8(i)(2) (violation
of law) or Rule 14a-8(i)(6) (absence of power or authority). The Company is not asserting any
of these bases for exclusion of the Stockholder Proposal, but rather seeks to exclude the

Stockholder Proposal from the 2015 Proxy Materials under Rule 14a-8(i)(10) (substantial
implementation).

The Company's Amended and Restated By-Laws already provide stockholders with the
rights requested by the Proponent--the power to act by written consent to the fullest extent
permitted by applicable law:

"[u]nless otherwise restricted by the [Company's Restated) Certificate of Incorporation,
any action required or permitted by the (Delaware General Corporation Law] to be taken
at any annual or special meeting of the stockholders of the [Company], may be taken
without a meeting, without prior notice and without a vote, if a consent or consents in
writing, setting forth the action so taken, shall be signed by the holders of outstanding
stock having not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares entitled to vote thereon were

present and voted."

The Company's Restated Certificate of Incorporation doesnot restrict stockholder action by
written consent.

In light of the inapplicability of Rule 14a-8(j)(2)(iii) to the Company's No-Action

Request, we respectfully request that the Staff take no action if the Company excludes the
Stockholder Proposal from its 2015 Proxy Materials in reliance on Rule 14a-8(i)(10) without

submitting an opinion of counsel.

This letter responds to the Response Letter and supplements, and should be read in
conjunction with, the No-Action Request. In accordance with Rule 14a-8(j), a copy of this letter
and its exhibits is also being sent to the Proponent via her representative. If the Staff has any

questions with regard to the foregoing or would like to discuss further, please do not hesitate to
contact me at (212)225-2998.

Very truly yours,

CLEARY GOTTLIEB STEEN & HAMILTON LLP

By: ÅÅ
M E. Alcock, a Counsel
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cc: Edmund DiSanto, Esq.
Mneesha Nahata, Esq.

American Tower Corporation

Sandra L. Flow, Esq.
Cleary Gottlieb Steen & Hamilton LLP



EXHIBIT A
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January 13, 2015

Via Overnight Delivery
Via Email to shareholderproposals@sec.gov

U.S.Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, N.E.
Washington, DC 20549

Re: Securities Exchange Act of 1934, as amended (the "Exchange Act') -

Omission of Stockholder Proposal Submitted by Ms.MyraK.Young

Ladies and Gentlemen: ·

American Tower Corporation ("American Towef' or the "CompanV') has received a stockholder proposal
(the "Stockholder Proposaf) from Ms. Myra K. Young (the "Proponent'), as represented by Mr.John
Chevedden, for inclusion in the Company's proxy statement and form of proxy (the "2015 Proxy
Materials'') for its 2015 Annual Meeting of Stockholders (the "2015 Annual Meeting"). American Tower
intends to omit the Stockholder Proposal from its 2015 Proxy Materials pursuant to Rule 14a-8(i)(10) of
the Exchange Act. American Tower respectfully requests the concurrence of the staff of the Division of
Corporation Finance (the " M') that no enforcement action will be recommended if the Company omits
the Stockholder Proposal from the 2015 Proxy Materials.

In accordance with Rule 14a-8(j) of the Exchange Act, the Company has:

• filed this letter wlth the Securities and Exchange Commission (the
"Commissiorf') no later than eighty (80) calendar days before April 6, 2015, the
date the Company intends to file its definitive 2015 Proxy Materials with the
Commission;

• enclosed herewith six copies of this letter and its attachments; and

• concurrently sent a copy of this correspondence to the Proponent.

By copy of this letter, American Tower notifies the Proponent of the Company's intention to omit the
Stockholder Proposalfrom the 2015 Proxy Materials.American Tower agrees to promptly forward to the
Proponentany Staff response to American Tower's no-action request that the Staff transmits to American
Tower. Rule 14a-8(k) of the Exchange Act and Question Eof Staff Legal Bulletin No.14D (Nov.7, 2008)
("SLB 14D") provide that proponents are required to send companies a copy of any correspondence that
the proponents elect to submit to the Staff. Accordingly, we are taking this opportunity- to inform the
Proponent that if the Proponent elects to submit additional correspondence to the Staff with respect to the
Stockholder Proposal, a copy of that correspondence should concurrently be furnished to the
undersigned on behalf of the Company pursuant to Rule 14a-8(k) of the Exchange Act and Question E of
SLB 14D.
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This letter is being submitted electronically pursuant to Question C of SLB 14D. American Tower is e-
mailing this letter, including the Stockholder Proposal and supporting statement, as well as any related
correspondence from the Proponent, attached as Exhibit A, to the Staff at
shareholderproposals@sec.gov.

THEPROPOSAL

A copy of the Stockholder Proposal, dated December 2, 2014, supporting statement and ownership
verification is attached to this letter as Exhibit A. For the convenience of the Staff, the text of the

resolution contained in the Stockholder Proposal is set forth immediately below:

"Resolved, Shareholders request that our board of directors undertake such steps as may be
necessary to permit written consent by shareholders entitled to cast the minimum number of
votes that would be necessary to authorize the action at a meeting at which all shareholders
entitled to vote thereon were present and voting. This written consent is to be consistent with
applicable law and consistent with giving shareholders the fullest power to act by written consent
consistent with applicable law. This includes shareholder ability to initiate any topic for written
consent consistent with applicable law."

BASIS FOREXCLUSION

The Company believes that the Stockholder Proposal may properly be excluded from the 2015 Proxy
Materials under Rule 14a-8(i)(10) because Section 228(a) of the Delaware General Corporation Law
("DGCL") and Article lil, Section 9 of the Company's Amended and Restated By-Laws (the "By-Laws")
already provide stockholders the fullest power to act by written consent consistent with applicablelaw. A
copy of the By-Laws is included in Exhibit B.

BACKGROUND

The Stockholder Proposal requests that the Company's Board of Directors take steps necessary to give
stockholders the fullest power to act by written consent consistent with applicable law.

American Tower is a Delaware corporation. Section 228(a) of the DGCL, provides, in relevant part, that:

"[u]nless otherwise provided in the certificate of incorporation, any action required by this chapter
to be taken at any annual or special meeting of stockholders of a corporation, or any action which
may be taken at any annual or special meeting of such stockholders, may be taken without a
meeting, without prior notice and without a vote, if a consent or consents in writing, setting forth
the action so taken, shall be signed by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting
at which all shares entitled to vote thereon were present and voted...."

The Company's Restated Certificate of incorporation does not restrict stockholder action by written
consent. Further, the By-Laws affirmatively permit stockholders to act by written consent. Specifically,
Article lil, Section 9(a)of the By-Laws provides, in part, that:

"[u}nless otherwise restricted by the Certificate of incorporation, any action required or permitted
by the DGCL to be taken at any annual or special meeting of the stockholders of the Corporation,
may be taken without a meeting, without prior notice and without a vote, if a consent or consents
in writing, setting forth the action so taken, shall be signed by the holders of outstanding stock
having not lens than the minimum number of vntae that wnuirl ha neenmary tn authnriya nr taka .
such action at a meeting at which all shares entitled to vote thereon were present and voted...."

On December 9, 2014, the Company sent a letter to the Proponent, via email, requesting that the
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stockhoiders the rights requested in the Stockholder Proposal (attached as Exhibit B). The Company
also included a copy of the By-Laws and cited to the relevant section for the Proponent's reference. As of
the date of this letter, the Company has not received a response to·its request for withdrawal from the
Proponent.

ANALYSIS

The Stockholder Proposal may be excluded under Rule 14a-8(i)(10) because the Company has
already substantially implemented the Proposal.

Pursuant to Rule 14a-8(i)(10), a company may exclude a proposal from its proxy materials if it has
already substantially implemented the proposal. The Commission has indicated that a company does not
need to "fully effect" a proposal so long as a company's prior actions address the essential objective and
underlying concems of the proposal. See Exchange Act Release No. 20091 (Aug. 16, 1983) and
Exchange Act Release No. 40018 at n.30 (May 21, 1998). See also FirstEnergy Corp. (March 10, 2014);
Citigroup inc. (January27, 2011); Exxon Mobil Corp. (March 19, 2010); and AMR Corporation (April 17,
2000). In addition, the Staff has also determined that a company's decision not to override state law in its
charter documents can constitute substantial implementation. See FirstEnergy Corp. (March 10, 2014)
and Exxon Mobil Corp. (March 19, 2010).

The Staff has previously granted no-action relief under Rule 14a-8(i)(10) where a proposal seeking to
permit stockholder action by written consent was already substantially implemented pursuánt to
applicable state law. For example, the Staff granted a no-action letter to Citigroup inc. dated January 27,
2011 on similar grounds. Citigroup received a stockholder proposal requesting that the board "permit
written consent by (stockholders] entitled to cast the minimum number of votes" necessary to authorize
the action at a meeting "to the fullest extent permitted by law." Citigroup, also a Delaware corporation,
noted that its stockholders were already permitted to act by written consent to the fullest extent permitted
by law pursuant to Section228(a) of the DGCL. In addition,Citigroup's certificate of incorporationdid not
restrict stockholders' right to act by written consent. As a result, Citigroup's stockholders were able to act
by written consent to the fullest extent permitted by law. The Staff granted no-action relief on the basis
that the proposal was already substantially implemented pursuant to the DGCL and Citigroup's goveming
documents did not restrict stockholder action by written consent.

Similarly, on February 2, 2010, the Staff granted a no-action letter to PG&E Corporation concurring with
the exclusion of a stockholder proposalthat would permit stockholder action by written consent because
PG&E's stockholders were already permitted to act by written consent pursuant to state corporate law
and the company's bylaws. PG&E, a California corporation, noted that California corporate law permits

. "holders of outstanding shares having not less than the minimum number of votes that would be
necessary to authorize or take that action at a meeting at which all shares entitled to vote thereon were
present and voted" to act by written consent, "unless otherwise provided in the (company's] articles."
PG&E's articles did not restrict stockholders' right to act by written consent. Further, PG&E indicated that
its bylaws "specifically acknowledged and provided" for stockholder action by written consent, noting that
the approval standard is effectively the same as the majority standard set forth in the stockholder
proposal because it is the standard permitted by law. The Staff granted no-action relief on this basis
because the proposal was already substantially implemented by California corporate law and explicitly
provided for in PG&E's bylaws.

There are several other no-action letters involving substantially similar situations where the Staff has
concurred in the exclusion of a proposal pursuant to Rule 14a-8(i)(10), including: FirstEnergy Corp.
(March 10, 2014); Johnson & Johnson (February 10, 2014); Exxon Mobil Corp. (March 19, 2010); and
Mattel, Inc.(February 3,2010).

Similar to the no-action letters cited above, the Stockholder Proposal has alrea<;ly been substantially

implemented by Section 228(a) of the DGCL and Article lil, Section 9(a) of American Tower's By-Laws as
hath permit etnnkhnirfor antinn by written onnment in a mannor ennointant with applinnhin law
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Accordingly, the Company believes that the Stockholder Proposal may be excluded from the 2015 Proxy
Materials under Rule 14a-8(i)(10) of the Exchange Act.

CONCLUSION

Based upon the foregoing analysis, the Company respectfully requests that the Staff concur that it will
take no action if the Company excludes the Stockholder Proposal from its 2015 Proxy Materials in
reliance on Rule 14a-8(i)(10).

If the Staff has any questions with respect to the foregoing,please do not hesitate to contact me at (617)
375-7500 or by email at ed.disanto@americantower.com.

Please send any email correspondence to Mneesha O. Nahata, Vice President, Corporate Legal at
mneesha.nahata@americantower.com.

Very truly yours,

Edmund DiSanto
Executive Vice President, Chief

Administrative Officer, General Counsel

and Secretary

cc: Mr.John Chevedden,as representative of Ms.Myra K.Young
MaryAlcock, Esq.

Cleary GottliebSteen & Hamilton LLP



EXHIBIT A

See Attached.



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

December 2, 2014
Mr.Edmund DISanto

CorporateSecretafy
AmericanTowerCorporation (AMT)
116 Huntington Ave 11th R
BostonMA02116
PH: 617-585-7738
PH:617 375-7500
FX: 617 375-7575

Dear Corporate Secretary,

I ampleased to bea shareholder inAmerican Tower Corporation (AMT) andappreciatethe
leadership AMT has shown.However,i believe our company has unrealized potential that can
be unlocked through low or no cost corporategovemancereform.

Iam submitting a shareholder proposal for a vote at thenextannual shareholder meeting. The
proposal meets all Rule 14a-8 requirements, including the continuous ownership of the required
stock value for over a year and i pledge to continue to hold the required amount of stock until
after the date of the nextshareholder meeting.My submitted format,with the shareholder-
supplied emphasis, is intended to be used for definitive proxypubilcation.

This letter confirms that I amdelegating John Chevedden to act as my agent regarding this Rule
14a-8 proposal,including its submission, negotiations and/ormodification, and presentation at
the forthcoming shareholder meetina.Please direct all future communications regardiria my rule
14a-8 proposal to John Chevedden *** FISMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 *** tofacilitate pompt·communication. Please
identify me as the proponent of the proposai exclusively.

Your consideration and the consideration of the Boardof Directors is appreciated in responding
to this proposal.Please acknowledge receipt of my proposal promptlyby yeßÑ%OMB Memorandum M-07-16 "*

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

Sincerely,

December 2, 2014

Myra K.Young Date

cc: John Chevedden
cc: Leah C.Steams <ir@americantower.com>
MneeshaNahata<Mneesha.Nahata(SAmeriçanTower.com>



[AMT: Rule 14a-8 Proposal, December 5,2014]
Proposal 4 -Right to Act by Written Consent

Resolved, Shareholders request that our board of directors undertake such steps as may be
necessary to permitwritten consent by shareholders entitled to castthe minimumnumberof
votes that would be necessary to authori;ce the action at a meeting at which aushareholders
entitled to vote thereon were present andvoting. This written consent is to be consistent with
applicable law and consistent with giving shareholders the fullest power to act by written consent
consistent with applicable law.This includes shareholder ability to initiate any topic for written
consent consistent with applicable law.

A shareholder right to act by written consent andto call a special meeting are2 complimentary
ways to bring an important matter to the attention of both management andshareholders outside
the annual meeting cycle.

A shareholder right to act by written consent is one method to equalize our limited provisions for
shareholders to call a special meeting.Delaware lawallows 10%of shareholders to call a special
meeting without mandating a holding period.However it takes 25%of American Tower
shareholders, from only those shareholders with at least one-year of continuously stock
ownership,to call a special meeting.

Thus potentially 50% of American Tower shareholders could be disenfranchised from having
any voice whatsoever in calling aspecial meeting due to the American Tower one-year rule.The
averageholding period for stock is less than one-year according to "Stock Market Investors Have
Become Absurdly Impatient."

An added incentive to vote for this proposal is that GMI Ratings, an independent investment
research firm, gave American Tower a"Very Aggressive" mark in its Accouming and
Governance Risk (AGR) rating.The AGR rating is acomprehensive measure of corporate
integrity, based on anextensive evaluation of metrics which study financial results andcorporate
behavior.

Please vote to protect shareholder value:
Right to Act by Written Consent - Proposal 4



Notes:
MyraK. Young,*** FISMA & OMB Memorandum M-07-16 ***sponsored this proposal.

"Proposal 4" is a placeholder for the proposal number assigned by the company in the final
proxy.

Please note that the title of the proposal is part of the proposal.

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

Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule 14a-

8(1)(3)in the following circumstances:

• the company objects to factual assertions becausethey are not supported;
• the company objects to factual assertions that,while not materially false or misleading,

may be disputed or countered;
• the company objects to factual assertions because those assertions may be interpreted by

shareholders in a mannerthat is unfavorable to the company,its directors, or its oflicers;
and/or

• the company objects to statementsbecausethey represent the opinion of the shareholder
proponent or a referenced source, but the statements are not identified specifically as
such.

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

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

Stock will be held until after the annual meeting and the proposal wlli be oresentedat the annual
meeting. Please acknowledge this proposalpromptly byNhMA & OMB Memorandum M-07-16 ***



s Ameritrade

• Post-FFaxNote 7671 "*p.-4-Id4>

CalDep

.& OMB Memorandum M-07-16 ***
12/06/2014 Faxe aff

Myra Youno

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

Ret Your TD Ameritrade Account Ending in *** FISMA & OMB Memorandum M-07-16 ***

Dear Myra Young,

Pursuant to your request, this letter is to conlismthat as of the date of this letter, Myra K.Young
heki, and had held continuously for at least thirteen months an afwires of American Tower
Corporation (AMT) common stock. InMemorMGMigterDTC
clearinghouse number for TD Ameritrade is0188.

If we can be of any further assistance, please let us know.Just tog in to your account and go to the
Message Center to write us. You can also call Cliert Services at 800-669-3900. We're available 24
hours a day,seven days a week.

Sincerely,

WilliamWalker
Resource Spoolaist
TDAmortirade

TMsinlormation is tum fahad as pastorageneral inlonnallonservice ami TD AmeMade shsil not be Estle for any damages
arisingout of any inaccuracy a ihe lninmetion Because this inlorma#onmaydifer fom your TDAmerkredemanlMy

you should rely only onthe TD Amartirademorghly statemsnt se the cMclarrecord el your TD Amerlimde

Marketvolatilier.volume,andsystem avallataly may delay account accessand tradeexecvilerm

TD Amestirade,Inc.,member FINRAISIPCINPA ( minar finra nra unan.r.alpeam .mnar ren i.assenam i To Amertrade is a
tratlemark jointlyowned by TD Ameillrede IP Company, Inc.andThe Tolonto.Derninionsank.Q2013TD Amernralle IP
Company, kin.AD rigMereserved.UsedWilhparadesion.

TDA$3604.01¥13

200S.itts* Ave. www.idameritrada.com
Omaha,NE 68154



EXHIBITB

See Attached.
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December 9,-2014

VIA EMAIL

Ms.Myra K.Young
c/o Mr.John Chevedden

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

Dear Ms.Young:

I amwriting in responseto your emaildated December 2,2014,addressedto Edmund
DiSanto, Corporate Secretary of American Tower Corporation (the "Company"), regarding a

shareholder proposal captioned "Right to Act by Written Conserit"(the "Proposaf').

The Proposal you have proffered is already addressedby the Company's Amended and
RestatedBy-Laws (the "By-Laws"). Specifically, Article III, Section 9(a) of the By-Law
provides in part that "[u]nlessotherwise restricted by the Certificate of Incorporation, any action
required or permitted by the DGCL to be taken at any annual or special meeting of the
stockholders of the Corporation, may betaken without a meeting, without prior notice and

without a vote, if aconsent gr consents in writing, setting forth the action so taken,shall be
signed by the holders of outstanding stock having not lessthan the minimum number of votes
that would be necessaryto authorize or take suchaction at a meeting at which all sharesentitle to
vote thereon were present and voted."I have enclosed a copy of the By-Laws for your reference.

Becausethe By-Laws provide the Company's stockholders the rights requested in the
Proposal, the Proposal hasalready been substantially implemented by the Company.
Accordingly, pursuant to Rule 14a-8(i)(10) of the Securities Exchange Act, I respectfully request
that you formally withdraw the Proposal from consideration fora vote at the Company'snext
annualstockholder meeting.

If you require any additional information or if you would like to discuss this matter,
please call me at the 617-375-7500.Thankyou.

Very trul yo ,

Mneesha .Nahata
Vine Praident Corporate Legal

Enclosure
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AMERICAN TOWER CORPORATION

(a Delaware Corporation)

AMENDED AND RESTATED BY-LAWS

ARTICLE I

OFFICES

SECTION 1. Registered Office. The registered office of American Tower Corporation ("the

Corporation") shall be as set forth in the Certificate of Incorporation.

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

of the Corporation may require.

ARTICLE II

SEAL

The seal of the Corporation shall,subject to alteration by the Board of Directors, consist of a flat-
faced circular die with the word "Delaware", together with the name of the Corporation and the year of

incorporation, cut or engraved thereon.

ARTICLE III

MEETINGS OF STOCKHOLDERS

SECTION 1. Place of Meeting. Meetings of the stockholders shall be held either within or
without the State of Delaware at such place, if any, as the Board of Directors may fix from time to time.
The Board of Directors may, in its sole discretion, determine that meetings of stockholders shall be held

solely by means of remote communications.

SECTION 2. Annual Meetings. The annual meeting of stockholders shall be held for the
election of directors on such date and at such time as the Board of Directors may fix from time to time.
Any other proper business may be transacted at the annual meeting.

SECTION 3. Special Meetings. Special meetings of the stockholders for any purpose or

purposes may be called by the Chairman of the Board of Directors, if there be one,the President or by the
directors (either by written instrument signed by a majority or by resolution adopted by a vote of the

majority), and special meetings shall be called by the President or the Secretary whenever a stockholder
or group of stockholders owning at least twenty-fivc percent (25%)in the aggregate of the capital stock
issued, outstanding and entitled to vote, and who have held that amount in a net long position
continuously for at least one year, so request in writing. Such request of stockholders shall state the



purpose or purposes of the proposed meeting and such purpose or purposes shall be included in the notice
of meeting given by the Corporation pursuant to Section 4 of Article III.

For the purposes of this Section 3, "Net long position" shall be determined with respect to each
stockholder requesting a special meeting and each beneficial owner who is directing a stockholder to act
on such owner's behalf (each stockholder and owner, a "requesting party") in accordance with the
definition thereof set forth in Rule 14e-4 under the Securities Exchange Act of 1934,as amended from
time to time, provided that (x) for purposes of such definition, in determining such requesting party's
"short position,'' the reference in Rule 14e-4 to "the date that a tender offer is first publicly announced or
otherwise made known by the bidder to holders of the security to be acquired" shall be the record date
fixed to determine the stockholders entitled to deliver a written request for a special meeting, and the
reference to the "highest tender offer price or stated amount of the consideration offered for the subject
security" shall refer to the closing sales price of the Corporation's capital stock on the New York Stock
Exchange (or such other securities exchange designated by the Board of Directors if the Corporation's
capital stock is not listed for trading on the New York Stock Exchange) on such record date (or, if such
date is not a trading day, the next succeeding trading day) and (y) the net long position of such requesting
party shall be reduced by the number of shares as to which the Board of Directors determines that such
requesting party does not, or will not,have the right to vote or direct the vote at the special meeting or as
to which the Board of Directors determines that such requesting party has entered into any derivative or
other agreement, arrangement or understanding that hedges or transfers, in whole or in part, directly or
indirectl, any of the economic consequences of ownership of such shares.

SECTION 4. Notice. Whenever stockholders are required or permitted to take any action at a

meeting, a notice of the meeting shall be given that shall state the place, if any, date and hour of the
meeting, the means of remote conununications, if any, by which stockholders and proxy holders may be
deemed to be present in person and vote at such meeting, the record date for determining the
stockholders entitled to vote at the meeting (if such date is different from the record date for stockholders
entitled to notice of the meeting) and, in the case of a special meeting, the purpose or purposes for which
the meeting is called. Unless otherwise provided by law, the certificate of incorporation or these bylaws,
the notice of any meeting shall be given not less than ten (10) nor more than sixty (60) days before the
date of the meeting to each stockholder entitled to vote at the rneeting as of the record date for
determining the stockholders entitled to notice of the meeting. If mailed, such notice shall be deemed to

be given when deposited in the United States mail, postage prepaid, directed to the stockholder at such
stockholder's address as it appearson the records of the Corporation.

SECTION 5. Quorum and Adiournments. Except as otherwise provided by law or by the
Certificate of Incorporation, the presence in person or by proxy at any meeting of stockholders of the
holders of a majority of the shares of the capital stock of the Corporation issued and outstanding and
entitled to vote thereat, shall be requisite and shall constitute a quorum. So long as the Certificate of
Incorporation provides for more or less than one vote for any share, or any matter, every reference in
these By-Laws to a majority or other proportion of sharesshall refer to such majority or other proportion
of the votes of such shares. If two or more classes of stock are entitled to vote as separate classes upon

any question, then, in the case of each such class,a quorum for the consideration of such question shall,
except asotherwise provided by law or by the Certificate of Incorporation, consist of a majority in interest
of all stock of that class issued,outstanding and entitled to vote. If a majority of the shares of capital
stock of the Corporation issued and outstanding and entitled to vote thercat or, where a larger quorum is
required, such quorum, shall not be represented at any meeting of the stockholders regularly called, the
holders of a majority of the shares present or represented by proxy and entitled to vote thereat shall have
power to adjourn the meeting to another time, or to another time and place, without notice other than
announcement of adjournment at the meeting, and there may be successive adjournments for like cause
and in like manner until the requisite amount of shares entitled to vote at such meeting shall be



represented; provided, however, that if the adjournment is for more than thirty (30) days, a notice of the

adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting. If after the
adjoumment a new record date for determination of stockholders entitled to vote is fixed for the

adjoumed meeting, the Board of Directors shall fix as the record date for determining stockholders
entitled to notice of such adjourned meeting the same or an earlier date as that fixed for determination of
stockholders entitled to vote at the adjourned meeting, and shall give notice of the adjoumed meeting to
each stockholder of record as of the record date so fixed for notice of such adjoumed meeting. Subject to

the requirements of law and the Certificate of Incorporation, on any issue on which two or more classes of
stock are entitled to vote separately, no adjournment shall be taken with respect to any class for which a
quorum is present unless the Chairman of the meeting otherwise directs. At any meeting held to consider
matters which were subject to adjoumment for want of a quorum at which the requisite amount of shares
entitled to vote thereat shall be represented, any business may be transacted which might have been

transacted at the meeting as originally noticed. The Board of Directors may postpone, reschedule or
cancel any annual or special meeting of stockholders previously scheduled by the Board of Directors, the
Chairman of the Board of Directors, or by the President. The chairman of a meeting of stockholders may
adjourn or recess such meeting once convened, whether or not a quorum is present.

SECTION 6. Votes; Proxies. Except as otherwise provided in the Certificate of Incorporation, at
each meeting of stockholders, every stockholder of record on the record date set by the Board of Directors
for the determination of stockholders entitled to vote at such meeting, shall have one vote for each share
of stock entitled to vote which is registered in such stockholder's name on the books of the Corporation.

Each stockholder of record entitled to vote at a meeting of stockholders may vote in person or

may authorize another person or persons to vote for such stockholder by a proxy executed or transmitted
in a manner permitted by the General Corporation Law of the State of Delaware (the "DGCL") by the
stockholder or such stockholder's authorized agent and delivered (including by electronic transmission) to
the Secretary of the Corporation. No such proxy shall be voted upon after three years from the date of its
execution, unless the proxy expressly provides for a longer period. A duly executed proxy shall be
irrevocable if it states that it is irrevocable and if, and only as long as, it is coupled with an interest

sufficient in law to support an irrevocable power. A proxy may be made irrevocable regardless of
whether the interest with which it is coupled is an interest in the stock itself or any interest in the

Corporation generally. A stockholder may revoke any proxy which is not irrevocable by attending the
meeting and voting in person or by filing with the Secretary of the Corporation an instrument in writing
or as otherwise permitted by law revoking the proxy or another duly executed proxy bearing a later date.

Voting at meetings of stockholders need not be by written ballot and, except as otherwise
provided by law, need not beconducted by an inspector of election unless so determined by the Chairman
of the meeting or by the holders of shares of stdek having a majority of thevotes which could be cast by
the holders of all outstanding shares of stock entitled to vote thereon which are present in person or
represented by proxy at such meeting. If it is required or determined that an inspector of election be
appointed,-the Chairman shall appoint one inspector of election, who shall first take and subscribe an oath
or affirmation faithfully to cxecute the duties of an inspector at such meeting with strict impartiality and
according to the best of his ability. The inspectors so appointed shall take charge of the polls and, after
the balloting, shall make a certificate of the result of the vote taken. No director or candidate for the
office of director shall be appointed as such inspector.

Except as otherwise required by law, the Certificate of Incorporation, or these By-Laws, at any
meeting at which a quorum is present, all action with respect to matters properly brought before such

f-the-votestreper
be valid and binding on the Corporation; provided, however, that the Board of Directors shall be elected

by a plurality of the votes properly cast if the number of candidates properly nominated for election as



directors exceeds the number of directors to be elected as of the close of business on the record date for

such meeting. For purposes of this Scotion 6 of this Article, a majority of votes shall mean that the
number of votes properly cast "for" an action must exceed the number of votes properly cast "against"
such action.

SECTION 7. Organization. The Chairman of the Board, if there bc one, or in his or her absence
the Vice Chairman, or in the absence of a Vice Chairman, the President, or in the absence of the
President, a Vice President, shall call meetings of the stockholders to order and shall act as chairman
thereof. The Secretary of the Corporation, if present, shall act as secretary of all meetings of
stockholders, and, in his or her absence, the presiding officer may appoint a secretary.

SECTION 8. Notice of Stockholder Proposal. (a) At any meeting of stockholders, only such
business shall be conducted as shall have been properly brought before the meeting. To be properly

brought before a meeting, business must be (i) specified in the notice of meeting (or any supplement
thereto) given by the Corporation pursuant to Section 4 of Article Ill of these By-Laws, (ii) otherwise
properly brought before the meeting by or at the direction of the Board of Directors (or a duly authorized
committee thereof), or (iii) otherwise properly brought before the meeting by a stockholder of record at
the time of the giving of notice as provided in this Section 8 and at the time of the meeting, who is
entitled to vote at the meeting and who complies with the notice procedures set forth in this Section 8.

(b) For any business to be properly brought before a meeting by a stockholder (otlier than the

nomination of aperson for election as a director, which is governed exclusively by Section 5 of Article IV
of these By-Laws), the stockholder must have given timely notice thereof in writing to the Secretary of
the Corporation and such business must be a proper matter for stockholder action. To be timely, a
stockholder's notice must be delivered to or mailed and receivedat the principal executive offices of the
Corporation (i) with respect to the regularly scheduled annual meeting of stockholders, not earlier than thc

one-hundred twentieth (120*)day and not later than the close of business on the ninetieth (90*) day prior
to the first anniversary of the previous year's annual meeting; provided, however, that in the event that the

date of the annual meeting is more than thirty (30) days before or more than seventy (70) days after such
first anniversary date, notice by the stockholder to be timely must be so delivered or mailed and received
not earlier than the one-hundred twentieth (120*) day prior to the date of such annual meeting and not
later than the close of business on the later of the ninetieth (90'")day prior to the date of such annual
meeting or the tenth (10*) day following the day on which public disclosure of the date of such annual
meeting is first made by the Corporation; and (ii) with respect to any other meeting, not earlier than the
one-hundred twentieth (120'")day prior to the date of such meeting and not later than the close of
business on the later of the nineticth (90*) day prior to the date of such meeting or the tenth (10*) day
following the day on which public disclosure of the date of such meeting is first made by the Corporation.
For purposes of the first annual meeting held after January 1, 2012,the anniversary date shall be deemed
to be May 18, 2012. In no event shall any adjournment or postponement of a meeting or an
announcement thereof commence a new time period (or extend any time period) for the giving of a
stockholder's notice as described above.

(c) A stockholder's notice to the Secretary of the Corporation shall set forth as to each matter
the stockholder proposes to bring before the meeting: (i) a brief description of the business desired to be
brought before the meeting and the reasons for conducting such business at the meeting, and in the event
that such business includes a proposal to amend the By-Laws of the Corporátion, the language of the
proposed amendment; (ii) as to the stockholder of record giving such notice and any beneficial owner on
whose behalf such proposal is made, (A) the name and address of such stockholder and beneficial owner,
[6R) the rimee onri numhme of chorne nf etnele nf the f'neporatinn which are riirmathr ne inelirantlo rmmati nf

record or beneficially by such stockholder and by such beneficial owner, respectively, and their respective
affiliates (naming such affiliates), as of the date of such notice, (C) a. description of any agreement,



arrangement or understanding (including, without limitation, any swap or other derivative or short
positions, profit interests, options, hedging transactions, and securities lending or borrowing arrangement)
to which such stockholder or beneficial owner and their respective affiliates is, directly or indirectly, a
party as of the date of such notice (x) with respect to sharesof stock of the Corporation or (y) the effect or
intent of which is to mitigate loss to, manage the potential risk or benefit ofstock price changes (increases
or decreases) for, or increase or decrease the voting power of such stockholder or beneficial owner or any
of their affiliates with respect to securities of the Corporation or which may have payments based in
whole or in part, directly or indirectly, on the value (or change in value) of any class or series of securities
of the Corporation (any agreement, arrangement or understanding of a type described in this clause (C), a
"Covered Arrangement"), and (D) a representation that the stockholder is a holder of record of stock of
the Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the
meeting to propose such business; (iii) a description of any direct or indirect material interest of the
stockholder of record and of any beneficial owner on whose behalf the proposal is made, and their

respective affiliates, in such business (whether by holdings of securities, by virtue of being a creditor or
contractual counterparty of the Company or of a third party, or otherwise), and all agreements,
arrangements and understandings between such stockholder and such beneficial owner and their
respective affiliates, and any other person or persons (naming such person or persons) in connection with
the proposal of such business by the stockholder; (iv) if the stockholder of record or any beneficial owner
intends (whether by itself or as part of a group) to solicit proxies in support of such proposal, a

representation to that effect; (v) any other information relating to such stockholder and beneficial owner,
if any, required to be disclosed in a proxy statement or other filings required to be made in connection
with solicitations of proxies for the proposal pursuant to and in accordance with Section 14(a) of the
Exchange Act of 1934, as amended (the "Exchange Act") and the rules and regulations promulgated
thereunder; and (vi) an agreement that the stockholder of record and any related beneficial owner on
whose behalf the proposal is made will notify the Corporation in writing of the information set forth in
clauses (ii)(B), (ii)(C) and (iii) above as of the record date for the meeting promptly (and, in any event,
within five business days) following the later of the record date or the date notice of the record date is first
disclosed by public disclosure, and will update such information thereafter within two business days of
any change in such information and, in any event, as of the close of business on the day preceding the
meeting date. The foregoing notice requirements of this paragraph (c) of this Section 8 shall be deemed
satisfied by a stockholder with respect to business other than a nomination if the stockholder has notified
the Corporation of his, her or its intention to present a proposal at an annual meeting in compliance with
applicable rules and regulations promulgated under the Exchange Act and such stockholder's proposal
has been included in a proxy statement that has been prepared by the Corporation to solicit proxies for
such meeting.

(d) Notwithstanding anything in these By-Laws to the contrary, no business (other than the

nomination of a person for election as a director, which is governed exclusively by Section 5 of Article IV
of these By-Laws, and matters properly brought under Rule 14a-8 under the Exchange Act and included
in the Corporation's notice of meeting) shall be .conducted at any meeting of stockholders except in
accordance with the procedures set forth in this Section 8 of Article III. The Chairman of the meeting
shall, if the facts warrant, determine and declare that business was not properly brought before the
meeting in accordance with the provisions of this Section 8 of Article III, and if he or she should so
determine, he or sheshall so declare to the meeting and any such business not properly brought before the

meeting shall not be transacted.

(e) For purposes of this Section 8 of Article Ill and Section 5 of Article IV of these By-Laws,
public disclosure shall be deemed to include a disclosure made in a press release reported by the Dow

the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the
Exchange Act.



SECTION 9. Consent of Stockholders in Lieu of Meeting. (a) Unless otherwise restricted by the

Certificate of Incorporation, any action required or permitted by the DGCL to be taken at any annual or
special meeting of the stockholders of the Corporation, may be taken without a meeting, without prior
notice and without a vote, if a consent or consents in writing, setting forth the action so taken, shall be

signed by the holders of outstanding stock having not less than the minimum number of votes that would
be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were
present and voted and shall be delivered to the Corporation by delivery to its registered office in
Delaware, its principal place of business, or an officer or agent of the Corporation having custody of the

book in which proceedings of meetings of stockholders are recorded. Delivery made to the Corporation's
registered office shall be by hand or by certified or registered mail, return receipt requested.

(b) In order that the Corporation may determine the stockholders entitled to consent to

corporate action in writing without a meeting,the Board of Directors may fix a record date, which record
date shall not precede the date upon which the resolution fixing the record date is adopted by the Board of
Directors, and which date shall not be more than ten (10) days after the date upon which the resolution

fixing the record date is adopted by the Board of Directors. Any stockholder of record seeking to have
the stockholders authorize or take corporate action by written consent shall, by written notice to the

Secretary, request that the Board of Directors fix a record date. The Board of Directors shall promptly,
but in all events within ten (10) days after the date on which such written notice is received, adopt a

resolution fixing the record date (unless a record date haspreviously been fixed by the Board of Directors
pursuant to the first sentence of this Section 9(b)). If no record date has been fixed by the Board of
Directors pursuant to the first sentence of this Section 9(b) or otherwise within ten (10) daysafter the date
on which such written notice is received, the record date for determining stockholders entitled to consent
to corporate action in writing without a meeting, when no prior action by the Board of Directors is

required by applicable law, shall be the first date after the expiration of such ten (10) day time period on
which a signed written consent setting forth the action taken or proposed to be taken is delivered to the

Corporation by delivery to its registered office in Delaware, its principal place of business, or to any
officer or agent of the Corporation having custody of the book in which proceedings of meetings of
stockholders are recorded. If no record date has been fixed by the Board of Directors pursuant to the first
sentence of this Section 9(b), the record date for determining stockholders entitled to consent to corporate

action in writing without a meeting if prior action by the Board of Directors is required by applicablelaw
shall be at the close of business on the date onwhich the Board of Directors adopts the resolution taking

such prior action.

(c) In the event of the delivery, in the manner provided by this Section 9 and applicable law,
to the Corporation of written consent or consents to take corporate action and/or any related revocation or
revocations, the Corporation shall engage independent inspectors of elections for the purpose of
performing promptly a ministerial review of the validity of the consents and revocations. For the purpose
of permitting the inspectors to perform such review, no action by written consent and without.a meeting
shall be effective until such inspectors have completed their review, determined that the requisite number
of valid and unrevoked consents delivered to the Corporation in accordance with this Section 9 and

applicablelaw have been obtained to authorize or take the action specified in the consents, and certified
such determination for entry in the records of the Corporation kept for the purpose of recording the

proceedings of meetings of stockholders. Nothing contained in this Section 9(c) shall in any way be
construed to suggest or imply that the Board of Directors or any stockholder shall not be entitled to
contest the validity of any consent or revocation thereof, whether before or after such certification by the
independent inspectors, or to take any other action (including, without limitation, the commencement,
prosecution or defense of any litigation with respcct thereto, and the seeking of injunctive relief in such
litigation).



(d) Every written consent shall bear the date of signature of each stockholder who signs the
consent and no written consent shall be effective to take the corporate action referred to therein unless,
within sixty (60) days after the earliest dated written consent received in accordance with this Section 9, a
valid written consent or valid written consents signed by a sufficient number of stockholders to take such
action are delivered to the Corporation in the manner prescribed in this Section 9 and applicable law, and
not revoked.

(e) Prompt notice of the taking of the corporate action without a meeting by less than

unanimous written consent shall, to the extent required by law, be given to those stockholders who have
not consented in writing and who, if the action had been taken at a meeting, would have been entitled to
notice of the meeting if the record date for notice of such meeting hadbeen the date that written consents
signed by a sufficient number of holders to take the action were delivered to the Corporation. In the event
that the action which is consented to is such as would have required the filing of a certificate under any
section of the DGCL other than Section 228 thereof, if suchaction had been voted on by stockholders at a
meeting thereof, the certificate filed under suchother section shall state, in lieu of any statement required
by such section conceming any vote of stockholders, that written consent has been given in accordance
with Section 228of the DGCL, and that written notice hasbeengiven asprovided in suchSection 228.

ARTICLE IV

DIRECTORS

SECTION 1. Number. The business and affairs of the Corporation shall be conducted and
managed by a Board of Directors consisting of not less than one director, none of whom needs to be a
stockholder. The number of directors shall be fixed at each annual meeting of stockholders, but if the
number is not so fixed, the number shall remain'as it stood immediately prior to such meeting. At each
annual meeting of stockholders,the stockholders shall elect directors.

At any time during any year, except as othenvise provided by law, the Certificate of
incorporation, or these By-Laws, the number of directors may be increased or reduced, in each caseby
vote of a majority of the stock issuedand outstanding and present in person or represented by proxy and
entitled to vote for the election of directors or by resolution of the directors. No reduction in the number
of directors shall shorten the term of any director.

SECTION 2. Term of Office. Each director shall hold office until the next annual meeting of

stockholders and until his or her successor is duly elected and qualified or until his or her earlier death or
resignation, subject to the right of the stockholders at any time to remove any director or directors as
provided in Section 4 of this Article.

SECTION 3. Vacancies. If any vacancyshall occur among the directors, or if the number of
directors shall at any time be increased, the directors then in office, although less than a quorum, by a
majority vote may fill the vacancies or newly-created directorships, or any such vacancies or newly-
created directorships may be filled by the stockholders at any meeting.

SECTION 4. Removal by Stockholders. Except as otherwise provided by law, the Certificate of
Incorporation or otherwise, the holders of record of the capital stock of the Corporation entitled to vote
for the election of directors may, by the affirmative vote of amajority of the.outstanding shares entitled to



vote thereon, remove any director or directors, with or without cause, and, in their discretion, elect a new
director or directors in place thereof.

SECTION 5. Procedure for Nominations by Stockholders. (a) Any stockholder of record as of
the time of the giving of notice as provided in this Section 5 and at the time of the meeting, who is
entitled to vote for the election of a director at any meeting of stockholders, may nominate one or more
persons for such election only if such stockholder complies with the notice procedures set forth in this
Section 5. In the case of a special meeting of stockholders at which the Board of Directors gives notice
that directors are to be elected, a stockholder may nominate one or more persons for election only as

provided in this Section 5 and only for such position(s) as are specified in the Corporation's notice of
meeting as being up for election at such meeting.

(b) To nominate a person for election as a director, the stockholder must havegiven timely
notice thereof in writing to the Secretary of the Corporation. To be timely, a stockholder's notice must be

' delivered to or mailed and received at the principal executive offices of the Corporation (i) with respect to
the regularly scheduled annual meeting of stockholders, not earlier than the one-hundred twentieth (120*)
day and not later than the close of business on the ninetieth (90*) day prior to the first anniversary of the
previous year's annual meeting; provided, however, that in the event that the date of the annual meeting is
more than thirty (30) days before or more than seventy (70) days after such first anniversary date,notice
by the stockholder to be timely must be so delivered or mailed and received not earlier than the one-
hundred twentieth (120th) day prior to the date of such annual meeting and not later than the close of
business on the later of the ninetieth (90*) day prior to the date of such annual meeting or the tenth (10*)
day following the day on which public disclosure of the date of such annual meeting is first made by the
Corporation; and(ii) with respect to any other meeting,not earlier than the one-hundred twentieth (120*)
day prior to the date of such meeting and not later than the close of business on the later of the ninetieth
(90*) day prior to the date of such meeting or the tenth (10*) day following the day on which public
disclosure of the date of such meeting is first made by the Corporation. For purposes of the first annual

meeting held after January 1,2012,the anniversary date shall be deemed to be May 19,2012. In no event
shall any adjournment or postponement of a meeting or an announcement thereof commence a new time
period (or extend any time period) for the giving of astockholder's notice asdescribed above.

(c) A stockholder's notice to the Secretary of the Corporation shall set forth: (i) as to the
stockholder of record giving such notice and any beneficial owner on whose behalf the nomination is
made,(A) the name and address of such stockholder and beneficial owner, (B) the class and number of
shares of stock of the Corporation which are, directly or indirectly, owned of record or beneficially by
such stockholder and by such beneficial owner, respectively, and their respective affiliates (naming such

affiliates), as of the date of such notice, (C) a description of any Covered Arrangement to which such
stockholder or beneficial owner, and their respective affiliates is, directly or indirectly, a party as of the

date of such notice, (D) any other information relating to such stockholder and beneficial owner that
would be required to be disclosed in aproxy statement in connection with a solicitation of proxies for the
election of directors pursuant to Section 14 of the Exchange Act and the rules and regulations
promulgated thereunder, and (E) a representation that the stockholder is a holder of record of stock of the
Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to
nominate the person or persons specified in the notice; (ii) a description of all arrangements or
understandings between the stockholder or beneficial owner, and their respective affiliates, and each
nominee or any other person or persons (naming such person or persons) pursuant to which the
nomination or nominations are to be made by the stockholder; (iii) if the stockholder or any related
beneficial owner intends (whether by itself or as part of a group) to solicit proxies in support of such

mination--a-representatien-to-that-effeet;-(iv}-as-to-eaeh-person-the-eteekhol

nominate for election or reelection as a director, (A) a.description of any Covered Arrangement to which
such nominee or any ofhis or her affiliates is aparty asof the date of such notice, (B) the written consent



of such nominee to being named in the proxy statement as a nominee and to serving as a director if so
elected, and (C) a statement tendering, promptly following the stockholder meeting at which such
nominee is elected or re-elected as director, an irrevocable resignation that will be effective upon (a) the
failure to receive the required vote at the next stockholder meeting at which he or she facesre-election
and (b) Board acceptance of such resignation, and (D) all other information relating to such nominee as
would have been required to be included in a proxy statement filed in connection with a solicitation of
proxies for the election of directors pursuant to Section 14 of the Exchange Act and the rules and
regulations promulgated thereunder; (v) any other information relating to such stockholder and beneficial
owner, if any, required to be disclosed in a proxy statement or other filings required to be made in
connection with solicitations of proxies for the election of directors in an election contest pursuant to and
in accordance with Section 14(a) of the Exchange Act and the rules and regulations promulgated
thereunder; and (vi) an agreement that the stockholder of record and any related beneficial owner will
notify the Corporation in writing of the information set forth in clauses (i)(B), (i)(C), (ii) and (iv) above as
of the record date for the meeting promptly (and, in any event, within five business days) following the
later of the record date or the date notice of the record date is first disclosed by public disclosure, and will

update such information thereafter within two business days of any change in such information and, in

any event, as of close of business on the day preceding the meeting date. The foregoing notice
requirements of this paragraph (c) of t.his Section 5 shall be deemed satisfied by a stockholder with
respect to a nomination if the stockholder has notified the Corporation of his, her or its intention to
present the nomination at an annual .meeting in compliance with applicable rules and regulations
promulgated under the Exchange Act and such stockholder's nomination has been included in a proxy
statement that has been prepared by the Corporation to solicit proxies for such annual meeting.

(d) Notwithstanding anything in these By-Laws to the contrary, if the Chairman determines
that a nomination of any candidate for election as a director was not made in accordance with the

procedures set forth in this Section 5, such nomination shall be void.

(e) Notwithstanding the foregoing provisions of this Section 5, any stockholder intending to
make a nomination at a meeting in accordance with this Section 5,and any related beneficial owner, shall
also comply with all applicable requirements of the Exchange Act, and the rules and regulations
thereunder with respect to the matters set forth in these By-Laws; povided, however,that any references
in these By-Laws to the Exchange Act or the rules promulgated thereunder are not intended to and shall
not limit the requirements applicable to nominations made or intended to be made in accordance with this
Section 5. Nothing in this Section 5 shall bedeemed to affect any rights of the holders of any series of
Preferred Stock to elect directors pursuant to any applicable provisions of the Certificate of Incorporation.

(f) Submission of Questionnaire; Representation and Agreement. To be eligible to be a
nominee for election or re-election as a director of the Corporation, a person must deliver (not later than

the deadline prescribed for delivery of notice under this Section 5) to the Secretary of the Corporation a
written questionnaire, in the form prescribed by the Board of Directors, with respect to the background
and qualification of such person and the background of any other person or entity on whose behalf the
nomination is being made and a written representation and agreement, in the form prescribed by the
Board of Directors, that such person (i) is not and will not become a party to (A) any agreement,
arrangement or understanding with, and has not given any commitment or assurance to, any person or
entity as to how such person, if elected as a director, will act or vote on any issue or question (a "Voting
Commitment") that has not been disclosed to the Corporation or (B) any Voting Commitment that could
limit or interfere with such person's ability to comply, if elected as a director, with such person's duties

under.applicable law; (ii) is not and will not become a party to any agreement, arrangement or
ing-with-any-person-er-entity-ether-than4he-GerpOFaiiOn=With-F68p601-tO-any-dif6Glær-iRd

compensation, reimbursement or indemnification in connection with service or action as a director that
has not been disclosedtherein; and (iii) in suchperson's individual capacity and on behalf of any person



or entity on whose behalf the nomination is being made,would be in compliance, if elected as a director,
and will comply with, applicable law and the Corporation's Corporate Governance Guidelines and other
policies applicable to directors generally. The foregoing questionnaire and written agreement shall be
provided by the Secretary upon written request. The Corporation may require any proposed nominee to
furnish such other information as may reasonably be required by the Corporation to determine the
eligibility of such proposed nominee to serve as a director or that could be material to a reasonable
stockholder'sunderstanding of the independence, or lack thereof, of such nominee.

SECTION 6. Meetings. Meetings of the Board of Directors shall be held at such place, within
or without the State of Delaware, as may from time to time be fixed by resolution of the Board of

Directors or by the Chairman of the Board, if there be one, or by the President, and as may be specified in
the notice or waiver of notice of any meeting. Meetings may be held at any time upon the call of the
Chairman of the Board, if there be one,or the President or any two (2) of the directors in office by oral,

telecopy or other form of electronic transmission, or written notice, duly served or sent to each director
not less than twenty-four (24) hours before such meeting, except that, if mailed, not less than seventy two

(72) hours before such meeting.

Meetings may beheld at any time and place without notice if all the directors are present and do
not object to the holding of such meeting for lack of proper notice or if those not present shall, in writing
or by telecopy or other form of electronic transmission, waive notice thereof. A regular meeting of the
Board may be held without notice immediately following the annual meeting of stockholders at the place
where such meeting is held. Regular meetings of the Board may also be held without notice at such time
and place as shall from time to time be determined by resolution of the Board. Except as otherwise

provided by law, the Certificate of Incorporation or otherwise, neither the business to be transacted at, nor
the pur'pose of, any regular or special meeting of the Board of Directors or any committee thereof need be
specified in any written waiver of notice.

Members of the Board of Directors or any committee thereof may participate in a meeting of such
Board or committee by means of conference telephone or other communications equipment by means of
which all persons participating in the meeting can hear each other and participation in a meeting pursuant
to the foregoing provisions shall constitute presence in person at the meeting.

SECTION 7. ygtes. Except as otherwise provided by law, the Certificate of Incorporation or
otherwise in these By-Laws, the vote of the majority of the directors present at a meeting at which a

quorum is present shall be the act of the Board of Directors.

SECTION 8. Quorum and Adjournment. Except asotherwise provided by law, the Certificate of
Incorporation or otherwise in these By-Laws, a majority of the directors shall constitute a quorum for the
transaction of business. If at any meeting of the Board there shall be less than a quorum present, a

majority of those present may adjourn the meeting from time to time without notice other than
announcement of the adjournment at the meeting, and at such adjourned meeting at which a quorum is

present any business may be transacted which might have been transacted at the meeting as originally
noticed.

SECTION 9. Compensation. Directors shall receive compensation for their services, as such,
and for service on any Committee of the Board of Directors, as fixed by resolution of the Board of
Directors and for expenses of attendance at each regular or special meeting of the Board or any
Committee thereof. Nothing in this Section 9 shall be construed to preclude a director from serving the

nrporatinn in any nther empneity unr1 reeniving enmpencorian therefar



SECTION 10.Action By Consent of Directors. Any action required or permitted to be taken at
any meeting of the Board of Directors or of any committee thereof may be taken without a meeting if all
members of the Board or committee, as the case may be, consent thereto in writing (which may be in

counterparts) or by electronic transmission, and the writing, writings, or electronic transmission or
transmissions are filed with the minutes of proceedings of the Board or committee. Such consent shall be
treated as a vote adopted at a meeting for all purposes.

ARTICLE V

COMMITTEES OF DIRECTORS

SECTION 1. Executive Committee. The Board of Directors may by resolution appoint an

Executive Committee of one (1) or more members, to serve during the pleasure of the Board, to consist of
such directors as the Board may from time to time designate. The Board of Directors shall designate the
Chairman of the Executive Committee.

(a) Procedure. The Executive Committee shall, by a vote of a majority of its members, fix
its own times and places of meeting, determine the number of its members constituting a
quorum for the transaction of business,and prescribe its own rules of procedure, no
change in which shall bemade save by a majority vote of its members.

(b) Responsibilities. During the intervals between the meetings of the Board of Directors,
except as otherwise provided by the Board of Directors in establishing such Committee
or otherwise, the Executive Committee shall possess and may exercise all the powers of
the Board in the management and direction of the business and affairs of the Corporation;
provided, however, that the Executive Committee shall not, except to the extent the
Certificate of Incorporation or the resolution providing for the issuance of shares of stock

adopted by the Board of Directors as provided in Section 151(a) of the DGCL, have the
power:

(i) to amend or authorize the amendment of the Certificate of Incorporation
or these By-Laws;

(ii) to authorize the issuance of stock in excess of one million (1,000,000)
shares in any single transaction or group of related transactions;

(iii) to adopt an agreement of merger or consolidation pursuant to which the
Corporation will merge or consolidate or to recommend to the
stockholders the sale, lease or exchange of all or substantially all the

property and business of the Corporation;

(iv) to recommend to the stockholders a dissolution, or a revocation of a
dissolution, of the Corporation; or

(v) to adopt a certificate of ownership and merger pursuant to Section 253 of
the DGCL.

(c) Reports. The Executive Committee shall keep regular minutes of its proceedings, and all
action by the Executive Committee shall be reported promptly to the Board of Directors.
Such action shall be subject to review, amendment and repeal by the Board, provided that



no rights of third parties shall be adversely affected by such review, amendment or
repeal.

(d) Appointment of Additional Members. The Board of Directors may designate one or
more directors as alternate members of the Executive Committee, who may replace any

absent or disqualified member at any meeting of the Executive Committee. In the
absence or disqualification of any member of the Executive Committee, the member or
members thereof present at any meeting and not disqualified from voting, whether or not
constituting a quorum, may unanimously appoint another member of the Board of
Directors to act at the meeting in place of any such absent or disqualified member.

SECTION 2. Audit Committee. The Board of Directors may by resolution appoint an Audit

Committee of one (1) or more members who shall not be officers or employees of the Corporation to
serve during the pleasure of the Board. The Board of Directors shall designate the Chairman of the Audit
Committee.

(a) Procedure. The Audit Committee, by a vote of a majority of its members, shall fix its
own times and places of meeting, shall determine the number of its members constituting

, a quorum for the transaction of business, and shall prescribe its own rules of procedure,
no change in which shall be made save by a majority vote of its members.

(b) Responsibilities. The Audit Committee shall review the annual financial statements of
the Corporation prior to their submission to the Board of Directors, shall consult with the
Corporation's independent auditors, and may examine and consider such other matters in
relation to the internal and external audit of the Corporation's accounts and in relation to

the financial affairs of the Corporation and its accounts, including the selection and
retention of independent auditors, as the Audit Committee may, in its discretion,
determine to bedesirable.

(c) Reports. The Audit Conunittee shall keep regular minutes of its proceedings, and all
action by the Audit Committee shall, from time to time, be reported to the Board of
Directors as it shall direct. Such action shall be subject to review, amendment and repeal
by the Board, provided that no rights of third parties shall be adversely affected by such
review, amendment or repeal.

(d) Appointment of Additional Members. The Board of Directors may designate one or
more directors as alternate members of the Audit Committee, who may replace any

absent or disqualified member at any meeting of the Audit Committec. In the absence or
disqualification of any member of the Audit Committee, the member or members thereof
present at any meeting and not disqualified from voting, whether or not constituting a
quorum, may unanimously appoint another member of the Board of Directors to act at the

meeting in place of any such absentor disqualified member.

SECTION3. Other Committees.The Board of Directors may by resolution appoint one or more
other committees from and outside of its own number. Every such committee must include at least one
member of the Board of Directors. The Board may from time to time designate or alter, within the limits
permitted by law, the Certificate of Incorporation and this Section 3, if applicable, the duties, powers and
number of members of such other committees or change their membership, and may at any time abolish
such other enmmitteen or any of them; pmvided, however, that the Board of Directors shall not delegate
to any committee which includes non-director members any powers which, by law, must beexercised by
the Board of Directors. -



(a) Procedure. Each committee, appointed pursuant to this Section 3, shall, by a vote of a
majority of its members, fix its own times and places of meeting, determine the number
of its members constituting a quorum for the transaction of business, and prescribe its
own rules of procedure, no change in which shall be made save by a majority vote of its
members.

(b) Responsibilities.Each committee,appointed pursuant to this Section 3,shall exercise the
powers assigned to it by the Board of Directors in its discretion.

(c) Reports. Each committee appointed pursuant to this Section 3 shall keep regular minutes
of proceedings, and all action by each such committee shall, from time to time, be

reported to the Board of Directors as it shall direct. Such action shall be subject to
review, amendment and repeal by the Board, provided that no rights of third parties shall
be adversely affected by such review, amendment or repeal.

(d) Appointment of Additional Members. The Board of Directors may designate one or
more directors as altemate members of any committee, who may replace any absent or
disqualified member at any meeting of the committee. In the absence or disqualification
of any member of each committee, appointed pursuant to this Section 3, the member or
members thereof present at any meeting and not disqualified from voting, whether or not

constituting a quorum, may unanimously appoint another member of the Board of
Directors (or, to the extent permitted, another person) to act at the meeting in place of any
such absent or disqualified member.

SECTION 4. Term of Office. Each member of a committee shall hold office until the first

meeting of the Board of Directors following the annual meeting of stockholders (or until such other timc
as the Board of Directors may determine, either in the vote establishing the committee or at the election of
such member or otherwise) and until his or her successor is elected and qualified, or until he or shesooner
dies, resigns,is removed,is replaced by change of membership or becomes disqualified by ceasing to be a
director (where membership on the Board is required), or until the committec is sooner abolished by the
Board of Directors.

ARTICLF,iVI

OFFICERS

SECTION 1. Officers. The Board of Directors shall elect a President, a Secretary and a
Treasurer,and, in their discretion,may elect a Chairman of the Board, a Vice Chairman of the Board,a
Controller, and one or more Executive Vice Presidents, Vice Presidents, Assistant Secretaries, Assistant

Treasurers and Assistant Controllers as deemed necessary or appropriate. Such officers shall be elected
annually by the Board of Directors at its first meeting following the annual meeting of stockholders (or at
such other meeting as the Board of Directors determines), and each shall hold office for the term provided
by the vote of the Board, except that each will besubject to removal from office in the discretion of the
Board as provided herein. The powers and duties of more than one office may be exercised and
performedby the sameperson.

SECTION 2. Vacancies. Any vacancy in any office may be filled for the unexpired portion of
the term by the Board of Directors, at any regular or special meeting.

SECTION 3. Chairman of the Board. The Chairman of the Board of Directors, if elected, shall
be a member of the Board of Directors and shall preside at its meetings.-The-Chairman, if other.than the



President, shall advise and counsel with the President, and shall perform such duties as from time to time
may be assigned to him or her by the Board of Directors.

SECTION 4. President. Unless the Board of Directors has designated another person as the
Corporation's chief executive officer, the President shall be the chief executive officer of the Corporation.
Subject to the directions of the Board of Directors, the President shall have and exercise direct charge of
and general supervision over the business and affairs of the Corporation and shall perform all duties
incident to the office of the chief executive officer of a corporation and such other duties as from time to

time may be assigned to him or her by the Board of Directors. The President may but need not be a
member of the Board of Directors.

SECTION 5. Executive Vice Presidents and Vice Presidents. Each Executive Vice President and

Vice President shall have and exercise such powers and shall perform such duties as from time to time
may be assigned to him or to her by the Board of Directors or the President.

SECTION 6. Secretary. The Secretary shall keep the minutes of all meetings of the stockholders
and of the Board of Directors in books provided for the purpose; shall see that all notices are duly given in
accordance with the provisions of law and these By-Laws; the Secretary shall becustodian of the records
and of the corporate seal or seals of the Corporation; shall see that the corporate seal is affixed to all
documents the execution of which, on behalf of the Corporation under its seal, is duly authorized, and,
when the seal is so affixed, he or she may attest the same; the Secretary may sign,with the President, an
Executive Vice President or a Vice President, certificates of stock of the Corporation; and, in general, the

Secretary shall perform all duties incident to the office of secretary of a corporation, and such other duties
as from time to time may be assigned to him or her by the Board of Directors.

SECTION 7. Assistant Secretaries. The Assistant Secretaries in order of their seniority shall, in
the absence or disability of the Secretary, perform the duties and exercise the powers of the Secretary and

shall perform such other duties as the Board of Directors shall prescribe or as from time to time may be
assigned by the Secretary.

SECTION 8. Treasurer. The Treasurer shall have charge of and be responsible for all funds,
securities, receipts and disbursements of the Corporation, and shall deposit, or cause to be deposited, in
the name of the Corporation, all monies or other valuable effects in such banks, trust companies or other

depositaries as shall, from time to time, be selected by the Board of Directors; may endorse for collection
on behalf of the Corporation checks, notes and other obligations; may sign receipts and vouchers for
payments made to the Corporation; may sign checks of the Corporation, singly or jointly with another

person as the Board of Directors may authorize, and pay out and dispose of the proceeds under the
direction of the Board; the Treasurer shall render to the President and to the Board of Directors, whenever
requested, an account of the financial condition of the Corporation; the Treasurer may sign, with the
President, or an Executive Vice President or a Vice President, certificates of stock of the Corporation; and
in general, shall perform all the duties incident to the office of treasurer of a corporation, and such other
duties as from time to time may be assigned by the Board of Directors. Unless the Board of Directors
shall otherwise determine, the Treasurer shall be the chief financial officer of the Corporation.

SECTION 9. Assistant Treasurers. The Assistant Treasurers in order of their seniority shall, in
the absence or disability of the Treasurer, perform the duties and exercise the powers of the Treasurer and
shall perform such other duties as the Board of Directors shall prescribe or as from time to time may be
assigned by the Treasurer.

SECTION 10. Controller. The Controller, if elected,shall be the chief accounting officer of the

Corporation and shall perform all duties incident to the office of a controller of a corporation, and,in the



absenceof or disability of the Treasurer or any Assistant Treasurer, perform the duties and exercise the

powers of the Treasurer and shall perform such other duties as the Board of Directors shall prescribe or as
fmm time to time may be assigned by the President or theTreasurer.

SECTION 11. Assistant Controllers. The Assistant Controllers in order of their seniority shall,
in the absence or disability of the Controller, perform the duties and exercise the powers of the Controller
and shall perform such other duties as the Board of Directors shall prescribe or as from time to time may
be assignedby the Controller.

SECTION 12. Subordinate Officers. The Board of Directors may appoint such subordinate
officers as it may deem desirable. Each such officer shall hold office for such period, have such authority
and perform such duties as the Board of Directors may prescribe. The Board of Directors may, from time
to time, authorize any officer to appoint and remove subordinate officers andto prescribe the powers and
duties thereof.

SECTION 13. Compensation. The Board of Directors shall fix the compensation of all officers
of the Corporation. It may authorizer any officer, upon whom the power of appointing subordinate
officers may have been conferred, to fix the compensation of such subordinate officers.

SECTION 14. Removal. Any officer of the Corporation may be removed, with or without cause,
by action of the Board öf Directors.

SECTION 15. Bonds. The Board of Directors may require any officer of the Corporation to give
a bond to the Corporation, conditional upon the faithful performance of his or her duties, with one or
more sureties and in such amount as may be satisfactory to the Board of Directors.

ARTICLE VII

CERTIFICATES OF STOCK

SECTION 1. Forrri and Execution of Certificates. The interest of each stockholder of the

Corporation shall be evidenced by a certificate or certificates for sharesof stock in such form as the Board
of Directors may from time to time prescribe. The certificates of stock of each class shall be
consecutively numbered and signed by the Chairman or Vice Chairman of the Board, if any, the
President, an Exccutive Vice President or a Vice President and by the Secretary, an Assistant Secretary,
the Treasurer or an Assistant Treasurcr of the Corporation, and may be countersigned and registered in
such manner as the Board of Directors may by resolution prescribe, and shall bear the corporate seal or a
printed or engraved facsimile thereof. Where any such certificate is signed by a transfer agent or transfer
clerk acting on behalf of the Corporation, the signatures of any such Chairman, Vice Chairman, President,
Executive Vice President, Vice President, Treasurer, Assistant Treasurer, Secretary or Assistant Secretary

may be facsimiles, engraved or printed. In caseany officer or officers, who shall have signed, or whose
facsimile signature or signatures shall have been used on, any such certificate or certificates, shall cease to
be such officer or officers, whether because of death, resignation or otherwise, before such certificate or
certificates shall have been delivered by the Corporation, such certificate or certificates may nevertheless
be issued and delivered by the Corporation as though the person or persons who signed such certificate or
certificates or whose facsimile signature or signatures shall have been used thereon had not ceased to be
suchofficer or officers.
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JOHN CHEVEDDEN

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

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

January 28,2015

Office of Chief Counsel

Division of Corporation Finance
Securities and ExchangeCoinmission
100 F Street, NE
Washington, DC 20549

# 1 Rule 14a-8 Proposal
American Tower CorporAtion (AMT)
Written Consent

Myra K.Young

Ladies and Gentlemen:

This is in regard to the January 13,2015 company request concerning this rule 14a-8 proposal.

The company did not obtain an outside opinion to support its claim.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2015 proxy.

Sincerely,

cc: Myra K. Young

Edmund DiSanto <EdDiSanto@AmericanTowericom>



{AMT: Rule 14a-8 Proposal,December 5,2014]
Proposal 4 - Right to Act by Written Consent

Resolved,Shareholders request that our board of directors undertake such stepsasmay be
necessary to permit written consent by shareholders entitled to cast the minimum number of
votes that would be necessary to authorize the action at a meeting at which all shareholders
entitled to vote thereon were present and voting. This written consent is to be consistent with
applicable law andconsistent with giving shareholdersthe fullest power to act by written consent
consistent with applicable law.This includes shareholder ability to initiate any topic for written
consent consistent with applicable law.

A shareholder right to act by written consent and to call a special meeting are2 complimentary
ways to bring an important matter to the attention of both management and shareholders outside
the annual meeting cycle.

A shareholder rightto act by written consent is one method to equalize our limited provisions for
shareholdersto call a special meeting. Delaware law allows 10% of shareholders to call a special
meeting without mandating a holding period.However it takes 25% of American Tower
shareholders, from only those shareholders with at least one-year of continuously stock
ownership, to call a special meeting.

Thus potentially 50% of American Tower shareholders could be disenfranchised from having
any voice whatsoever in calling a special meeting due to the American Tower one-year rule. The
average holding period for stock is less than one-year according to "Stock Market Investors Have
Become Absurdly Impatient.

An added incentive to vote for this proposal is that GMI Ratings, an independent investment
research firm, gave American Tower a"Very Aggressive" mark in its Accounting and
Governance Risk (AGR) rating. The AGR rating is a comprehensive measure of corporate
integrity, based on an extensive evaluation of metrics which study financial results andcorporate
behavior.

Pleasevote to protect shareholdervalue:
Right to Act by Written Consent - Proposal 4
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average holding period for stock is lessthan one-year according to ''Stock Market Investors Have
Become Absurdly Impatient."

An added incentive to vote for this proposal is that GM1 Ratings,an independent investment
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January13, 2015

Via Overnight Delivery
Via Email to shareholderproposals@sec.gov

U.$.SecuritiesandExchange Commission
Divisionof Corporation Finance
Office of Chief Counsel
100 F Street, N.E.
Washington,DC20549

Re: Securities ExchangeAct of 1934, as amended(the "ExchangeAct) -

Omission of Stockholder Proposal Submitted by Ms.Myra K Ÿoung

Ladiesand Gentlemen:

AmericanTower Corporation("American Tower or the ''Company")has received a stockholder proposal
(the "Stockholder Proposal') from Ms.Myra K.Young (the "Proponent"), as represented by Mr.John
Chevedden, for inclusion in the Company'sproxy statement and form of proxy (the "2015 Proxy
Materials") for its 2015 AnnualMeeting of Stockholders (the "2015 Annual Meeting").American Tower
intends to omit the Stockholder Proposal from its 2015 Proxy Materials pursuant to Rule 14a-8(i)(10) of
the Exchange Act.American Tower respectfully requests the concurrence of the staff of the Division of
Corporation Finance(the "gitand")that no enforcementaction will be recommended if the Companyomits
the Stockholder Proposalfrom the2015 ProxyMaterials.

In accordance with Rule 14a-8(j) of the Exchange Act, the Companyhas:

• filed this letter with the Securities and Exchange Commission (the
"Commissiotf) no later than eighty (80) calendar days before April 6, 2015, the
date the Company intends to file its definitive 2015 Proxy Materials with the
Commission;

• enclosed herewith six copies of this letter and its attachments; and

• concurrentlysent a copy of this correspondenceto the Proponent.

By copy of this letter, AmericanTower notifies the Proponent of the Company's intention to omit the
StockholderProposalfrom the 2015 Proxy Materials.AmericanTower agrees to promptly forward to the
Proponentany Staff responseto American Tower'sno-action request that the Staff tiansmits to American
Tower. Rule 14a-6(k) of the Exchange Act and Question E of Staff Legal Bulletin No. 14D (Nov.7, 2008)
("SLB 140") províde that proponentsare required to send companies a copy of any correspondence that
the proponents elect to submit to the Staff. Accordingly,we are taking this opportunity to inform the
Proponentthat if the Proponent elects to subrnit additional correspondenceto the Staff with respect to the
Stockholder Proposal, a copy of that correspondence should concurrently be furnished to the
undersigned on behalf of the Companypursuant to Rule 14a-8(k) of the Exchange Act and Question E of
SkB14D.



U.S.Securitiesand Exchange Commission
January13, 2015
Page2

This letter is being submitted electronically pursuantto Question C of SLB 14D. American Tower is e-

mailingthis letter, includingthe Stockholder Proposaland supporting statement,as well as any related
cottespohdence from the Proponent, attached as Exhibit A, to the Staff at
shareholderproposais@sec.gov.

THE PROPOSAL

A copy of the Stockholder Proposal,dated December2, 2014, supporting statement and ownership
verification is attached to this letter as Exhibit A. For the convenience of the Staff, the text of the
resolutioncontainedinthe StockholderProposalis set forth immediately below:

"Resolved,Shareholders request that our board of directors undertake such steps as may be
necessaryto permit written consent by shareholders entitled to cast the minimum numberof
votes that would be necessary to authorize the action at a meeting at which all shareholders
entitled to vote thereon were present and voting. This written consent is to be consistent with
applicable law and consistent with giving sháreholders the fullest power to act by written consent
consistentwith applicable law. This includes shareholder ability to initiate any topic for written
consent consistent with applicable law."

BASISFOR EXCLUSION

The Companybelieves that the Stockholder Proposalmay properly be excluded from the 2015 Proxy
Materials. under Rule 14a-8(i)(10) because Section 228(a) of the Delaware General Corporation Law
("DGCL")and Atticle lit, Section 9 of the Companys Amended and Restated By-Laws (the "By-Laws")
alreadyprovidestockholders the fullestpowerto act by written consent consistent with applicable law. A
copyof the By-Laws is included in Exhibit B.

BACKGROUND

The Stockholder Proposal requeststhat the Company'sBoard of Directorstake steps necessary to give
stockholders the fullest power to act by written consent consistent with applicable law.

American Tower is a Delaware corporation. Section 228(a) of the DGCL,provides, in relevant part,that:

"[u]nlessotherwiseprovided in the certificateof incorporation,anyaction required by this chapter
to be taken at any annual or special meeting of stockholders of a corporation, or any actionwhich
may be taken at any annual or special meeting of such stockholders, may be taken without a
meeting, without prior notice and without a vote, if a consent or consehts in writing, setting forth
the actionso taken, shall be signed by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting
at which all shares entitled to vote thereonwere present and voted...."

The Company's Restated Certificate of locorporation does not restrict stockholder action by written
consent. Further,the By-Laws affirmatively permit stockholders to act by written consent. Specifically,
Article lit, Section 9(a) of the By-Laws provides, in part, that:

*(u}nlessotherwise restricted by the Certificate of locorporation, any action required or permitted
by the DGCL to be taken at any annualor specialmeeting of the stockholders of the Corporation,
maybe taken without a meeting, without prior notice and without a vote, if a consent or consents
in writing, setting forth the action so taken, shall be signed by the holders of outstanding stock
havire not lang than tha minimism numhar of untan that watfiel ha nanannary in utsthariza ne taka

such actionat a meeting at which all shares entitled to vote thereon were present and voted...."

On Decernber 9, 2014, the Company sent a letter to the Proponent, via email, requesting that the
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stockholders the rights requested in the Stockholder Proposal (attached as Exhibit B), The Company
also included a copy of the By-Laws and cited to the relevant section for the Proponent%reference. As of
the date of this letter, the Companyhas not received a response to íts request for withdrawal from the
Proponent.

ANALYSIS

The Stockholder Proposal may be excluded under Rule 14a-8(i)(10) because the Company has
already substantially implemented the Proposal.

Pursuant to Rule 14a-8(i)(10), a company may exclude a proposal from its proxy materials if it has
already substantially implemented the proposal. The Commission has indicated that a company does not
need to "fully effect"a proposalso longas a company'sprioractionsaddress the essential objective and
underlying concerns of the proposal. See Exchange Act Release No. 20091 (Aug.16, 1983) and
Exchange Act Release No.40018 at n.30(May21, 1998). See also FirstEnergy Corp. (March 10,2014);
Citigroup inc. (January 27, 2011); Exxon Mobil Corp.(March 19, 2010); and AMR Corporation (April 17,
2000). In addition, the Staff has also determined that a company'sdecision not to override state law in its
charterdocuments can constitute substantial implementation. See FirstEnergy Corp.(March to, 2014)
andExxonMobil Corp.(March 19, 2010).

The Staff has previously granted no-action relief under Ruie 14a-8(i)(10) where a proposal seeking to
permit stockholder action by written consent was already substantially implemented pursuánt to
applicable state law. Forexample,the Staff granted a no-action letter to Citigroup inc. dated January 27,
2011 on similar grounds- Citigroup received a stockholder proposal requesting that the board "permit
written consentby [stockholders] entitled to casi the minimum number of votes" necessary to authorize
the action at a meeting "to the fullest extent permitted by law." Citigroup,also a Delaware corporation,
noted that its stockholders were already permitted to act by written consent to the fullest extent permitted
by lawpursuantto Section228(a) ofthe DGCL inaddition,Citigroup'scertificate of incorporation did not
restrict stockholders' right to act by written consent. As a result, Citigroup's stockholders were able to act
by written consent to the fullest extent permitted by law. The Staff granted no-action reliefon the basis
that the proposalwasalready substantially implemented pursuant to the DGCLandCitigroup'sgoveming
documents did not restrict stockholder action by written consent.

Similarly, on February 2, 2010, the Staff granted a no-actionletter to PG&E Corporation concurring with
the exclusionof a stockholder proposal that would permit stockholder action by written consentbecause
PGáE's stockholders were already permitted to act by written consent pursuant to state corporate law
and the company%bylaws.PG&E, a Califomiacorporation,noted that California corporate law permits
"holders of outstanding shares having not less than the minimum number of votes that would be
necessary to authorize or take that actionat a meeting at which all shares entitled to vote thereon were
present and voted" to act by written consent, "unless otherwise provided in the [company's] articles."
PG&Eisarticles did not restrict stockholders'right to act by written consent. Further, PG&Eindicated that
its bylaws "specifically acknowledged and provided" for stockholder action by written consent, noting that
the approvál standard is effectively the same as the majority standard set forth in the stockholder
proposal because it is the standard permitted by law. The Staff granted no-action reliefon this basis
because the proposal was already substantially implemented by California corporate law and explicitly
provided for in PG&E'sbylaws.

There are several other no-action letters involving substantially similar situations where the Staff has
concurred in the exclusion of a proposal pursuant to Rule 14a-8(i)(10), including: FirstEnergy Corp.
(March 10, 2014); Johnson & Johnson (February 10, 2014); Exxon Mobil Corp.(March 19, 2010}; and
Mattel,Inc.(February 3,2010).

_Similar to the neactionJetters citedytbov the Stogknoldat?topanLhas akeady been substaatially
implemented by Section 228(a) of the DGCL and Article 111,Section 9(a) of American Tower'sBy-Laws as
hath parmit ntankhnidar netinn hy writtan ennennt in a rnannar anneietant with applicabla law
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Accordingly, the Company believes that the $tockholder Proposal maybe excludedfrom the 2015 Proxy
Materials underRule 14ás8(i)(10) of the ExchangeAct.

CONCLUSION

Based upon the foregoinganalysis, the Companyrespectfuityrequests that the Staff concur that it will
take no action if the Company excludes the Stockholder Proposal from its 2015 Proxy Materials in
foliance on Rule 14a-8(i)(10}.

If the Staff has any questions with respect to the foregoing, please do not hesitate to contact meat (617)
375-7500or by email at ed.disanto@americantower.com.

Please send any email correspondence to MneeshaO.Nahata, Vice President, Corporate Legal at
mneesba.nahata@americantower.com.

Very),uly yours,

EdmundDiSanto
Executive Vice President Chief

AdministrativeOfficer,GeneralCounsel
andSecretary

oc; Mr.JohnChevedden, as representative of Ms.Myra K.Young
MaryAlcock,Esq.

ClearyGottiied Steen& Hamilton LLP
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***FISMA & OMB Memorandum M-07-16***

December2, 2014
Mr.EdmundDISanto
corporatesecretary
AmericanTowerCorporation (AMT)
116 HuntingtonAve 11th FI
Boston MA 02116
PH:617-585-7738.
PH:617375-7500
FX: 617 375-7675

l Dear Corporate Secretary,

i am pleasedto be ashareholderinAmericanTower Corporation (AMT) andappreciatethe
leadershipAMT hasshown.However,i beReveourcompanyhasunrealizedpotentialthat can
be unlocked thmugh low or no cost corporate govemance reform.

I amsubmitting a shareholder poposel for a vote at the nextannual shareholder meeting.The
proposalmeetsall Rule14a-8 requirements,including the continuous ownership ofthe required
stock valuefor overayear and i pledge to continue to hold the required amount of stock until
after the date of the nextshamholder meeting.My submlited format,with the shareholder-
supplied emphasis, is intended to be usedfor definitive proxy pubication.

This letter confirmsthat i amdelegating John Chevedden to actas myagent regarding this Rule
14a-6 proposal,including its submission, negotiations and/ormodification, and presentation at
the forthcoming shareholder meeting.Please direct enfuture communications regarding my mie
14a-8 proposatto JohnChevedden ***FISMA & OMB Memorandum M-07-16***

***FISMA & OMB Memorandum M-07-16*** tofacRitatepromptcommunication.Please
identify me as the proponent of the proposal exclusively.

Your considerattortand the consklerationofthe Boardof Directors is appreciatedin responding
to this Droposal. Pleaseacknowledae recelotof my proposal promptly by emai to ***FISMA & OMB Memorandum M-07-16***

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

Sincerely,

December 2,20t4

Myraa young Date

cc: John Cheredden
co:LeahCeStearnaxir americantower.com>

Nahata<



[AMT: Rule 14a-8 Proposal, December5,2014]
Proposal 4-Right to Act by Written Consent

Resolved, Shareholdersrequestthat our board of directors undertake such steps as may be

necessaryto permit written consentby shareholdersentitled to castthe minimum number of
votes that would be necessary to authorize the action at a meetingat which all shareholders
entitled to vote thereon were present and voting. This written consentis to beconsistentwith
applicable law and consistentwith giving shareholders the fullest power to act by written consent
consistent with applicable law. This includes shareholder ability to initiate any topic for written
consent consistent with applicable law.

A shareholderright to act by written consent and to call a special meeting are2 complimentary
ways to bring an important matter to the attention of both managementand shareholdersoutside
the arnual meeting cycle.

A shareholder right to act by written consent is one method to equalize our limited provisions for
shareholdersto call a specialmeeting. Delaware law allows 10%of shareholders to call a special
meeting without mandating a holding period. However it takes25%of American Tower
shareholders,from only those shareholderswith at least one-year of continuously stock
ownership, to call a specialmeeting.

Thus potentially 50% of American Tower shareholders could be disenfranchised from having
any voice whatsoever in calling a specialmeeting due to the American Tower one-year rule.The
average holding period for stock is less than one-year according to"Stock Market Investors Have
Become Absurdly Impatient"

An addedincentive to vote for this proposal is that GMI Ratings,an independent investment
research firm, gaveAmerican Tower a "Very Aggressive" mark in its Accounting and
GovernanceRisk (AGR) rating. The AGR rating is a comprehensivemeasureof corporate
integrity, basedon anextensive evaluation of metrics which studyfinancial resultsand corporate
behavior.

Pleasevote to protect shatcholdervalue:
Right to Act byWrliten Consent -Proposa14



Notes:
MyraK.Young ***FISMA & OMB Memorandum M-07-16*** sponsored&iaproposaL

"Proposalfis a placeholderfor the proposal number assignedby the company la the final
proxy.

Please note that the title ofthoproposal lapart of theproposal.

Thisproposal is believed to conform with Staff Legal Bulletin No.14B (CF),September15,
2004 including (emphasisadded):

Accordingly,going forward,webelievethat it would not be appropriatefor companiesto
exclude supporting statement languageand/or anentire proposal in relianceon rule 14a-
8(I)(3) in the following circumstances:

• the company objects to factual assertionsbecause they are not supported;
• thecornpanyobjects to factual assertionsthat,while not materially falseor misleading,

may be disputed or countered;
• thecompany objects to factual assertionsbecausethose assertionsmaybe interpreted by

shareholdersin a manner that is unfavorable to the company,its directors, or its officers;
and/or

• the company objects to statementsbecausethey representtheopinion of theshareholder
proponent or a referenced source,but the statementsarenot identified specifically as
such.

Webelleye that it leappeapriateunder rule 14a-8forconpanies to addresstheseobjections
in their statensentsof opposition.

Seealso:SunMicrosystems,Inc.(July21,2005).

Stock will beheld until after theannual meeting andthe proposal wHI be presentedat theannual
meeting.Pleaseacknowledge this proposalpromptly by email ***FISMA & OMB Memorandum M-07-16***



Annerheade

Poste FaxNote 7671 omlep , / y

Nelsw>t OiG-+ "":htm Atiana.
Ca/Del. Ca

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

Mwa Youre

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

Ret Your TDAmeritradeAccount Endingin ***FISMA & OMB Memorandum M-07-16***

DearMyraYoung,

Pursuant to your request, this letter la to conRrmthat se of the date of this letter,MyraK Young
held,and had heldcontinuously for at least thirteenmonths, 50 shares of AmericanTower
Corporadon(AMT) common stock, in hulal®M#ttalimpleillMemoi%%ÊfPit(EIM4%N I
clearinghousenumber for TD Ameritrade180188,

it we can be of anyfurtherassistance, please let us imow, Just togin to your accountand go to the
MessageCenter to Šrriteus.You canalso callCNentServicesat 800489-8900. We'reavailable24
hoursa day,sevendays a week,

Sincerely,

WilUamWalker
ResourceSpecialist
ToAmernrade

maintennaece s swnw..une.aoragenendbernagon asMce and TOAmestrade ebenruabe Imis for aredamagm
allsingoutor anyinaccuracy h the information.UnnauseINs bdonneuonmaydlRet frein your TOAmeritrade monihly
statemers,you shouldrely ady on the TD Arasillrade murdhlyslalementasen eMolaireconioryourTD Amestirade
accoula.

MartetvoieMly,volume,and eyelen avessblitymaydelay accomi ancessand tradeexecusora

TD Asnedirade,ine.raeinberF04AAf81PCINFA ( ma nre m Mio.siplLag.mamenra ndemeann k TD Ameriradelaa
tradematkjolrily owneeby TOAmerinadsIP Compurg,inn,andThe Togorno-OominionOmk,©2013TOAmedirade $P
company,ale.Astigreereserved.useswithpense.len.

TDAssaotoatia

sons- le*M www.tdemeritraecom
omahagNIE40154
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SeeAttached
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December9r 2014

VIAlMAIL

Ms.Myra K.Young
clo Mr.JohnChevedden

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

DearMs Young:

I am writing in responseto your email datedDecember2,2014,addressedto Edmund
DiSanto,CorporateSecretaryof AmericanTowerCorpontion (the"Company"),regarding a
shareholderproposalcaptioned "Rightto Act by Written Consent"(the "Proposal").

The Proposalyou haveproffered is already addressedby the Company's Amendedand
RestatedBy-Laws (the "Ry4amt"). Specifically, Article III, Section9(a)of the By-Law
provides in partthat "[u]nlessotherwiserestricted by the Certificateof Incorporation, any action
requiredor permitted by the DGCL to betaken at any annualor special meeting of the
stockholders of the Corporation,may be taken without a meeting,without prior notice and

without avote, if a consentgrconsentsinwriting, setting forth theaction so taken,shallbe
signed by the holdersof outstandingstock having not lessthan theminimum number of votes
that would be necessaryto authorizeor take such actionat a meeting at whichall sharesentitle to
vote thereon were presentandvoted."I haveencloseda copy of the By-Laws for your reference.

Becausethe By-Laws provide the Company's stockholders the rights requestedin the
Proposal,the Proposalhasalreadybeen substantially implementedby the Company.
Accordingly,pursuant to Rule14a-8(i)(10)of the SecuritiesExchangeAct, I respectfully request
that you formally withdraw the Proposalfrom considerationfor a vote at the Company's next
annualstockholder meeting.

If you require any additional information or if you would like to discussthis matter,
pleasecall me at the617-375-7500. Thank you.

Mneesha Nahata

Vice Predeltn entyntate I.egal

Enclosure- ---



AMENDED AND RESTATED

BY-LAWS

OF

AMERICAN TOWER CORPORATION
(a Delaware Corporation)



AMERICAN TOWER CORPORATION

(a Delaware Corporation)

AMENDED AND RESTATED BY-LAWS

TABLE OFCONTENTS

han

ARTICLE I. OFFICES...............................................................................................I

SECTION 1. RegisteredOffice...................................................................................1
SECTION 2. Other Offices .........................................................................................I

ARTICLE IL SEAL....................................................a..........,................................--1

ARTICLEllL MEETINGS OFSTOCKHOLDERS ..a...........................................i....1

SECTION L Place of Meeting....................................................................................I
SECTION 2. Annual Meetings....................................................................................1
SECTION3. SpecialMeetings....aa..,...................a....................................................1
SECTION 4. Notice ..........................,........................................................................I

SECTION 5. Quorum and Adjoumments ...,.........,.....................................................2
SECTION 6. Votes; Proxies..........--...........................................................................2
SECTION 7. Organization............i. ..............-......................................................3
SECTION 8. Notice of StockholderProposal.a................,.........................................3
SECTION9. Consent of Stockholders in Lieu of Meeting.........................................4

ARTICLE IV. DIRECTORS .........................................................................................6

SECTION1. Number ...........................i.................................s....................................6
SECTION 2. Term of Office.......a.........................................................................6
SECTION 3. Vacancies.......................a.....................................................................6
SECTION 4. Removal by Stockholders......................................................................6
SECTION 5 Procedure for Nominations by Stockholders.........................................6
SECTION 6. Meetings ...............................................................................................8
SECTION 7. Votes......................4......................,................................-............4....8
SECTION 8. Quorum andAdjoumment.,...................................................................8
SECTION 9. Compensation........................................................................................8
SECTION10. Action By Consent of Directors ..........................................................9

ARTICLE V. COMMITTEES OF DIRECTORS.e.........a...........................................9

SECTION 1. Executive Committee ...........................................................................,9
SECTION 2. Audit Committee ...................................................................................10
SECTION 3, Other Committees.................................................................................10
SECTION 4. Term of Office.......................................................................................11

ARTICLE VI. OFFICERS ..........................................................................................,.I i

SECTION 1. Officers..........................................................................................H
ECTIONL yggancies .... .. 22 ... ...22 10_



SECTION 3. Chairman of the Board..........................................................................11
SECTION 4- President................................................................................................11
SECTION 5. Executive Vice Presidents andVice Presidents.....................................11

SECTION 6. Secretary.....,.............................,............................................................11
SECTION 7. Assistant Secretaries..............................................................................12
SECTION 8, Treasurer...............................................................................................12
SECTION9. Assistant Treasurers.....--.......................................................................12
SECTION 10. Controlier..............................................................................................12
SECTION i i. Assistant Controller...............................................................................12
SECTION 12. Subordinate Officers.............................................................................12
SECTION 13. Compensation.......................................................................................12
SECTION 14. Removal.......i.........................................................................................12
SECTION 15. Bonds.....................................................................................................12

ARTICLE VII. CERTIFICATES OF STOCK...............................................................13

SECTION L Form and Execution ofCertificates............................,...........--..........13
SECTION 2. Transfer of Sharess.....................,...............................,..........4.,.,.......13
SECTION 3. Fixing Date for Determination of Stockholders of Record (Other Than

For Written Consents)...........................................................................13
SECTION 4. Lost or Destroyed Certíficates..............................................................14
SECTION 5. Uncertificated Sharessi..a...............................................................4--14

ARTICLE VIII. EXECUTION OF DOCUMENTS ..........i.......................................a....14

SECTION L Execution of Checks Notes,610............................................................14
SECTION 2. Execution of Contracts, Assignments,etc.............................................14
SECTION 3. Execution of Proxiess............................................................................14

ARTICLE IX. INSPECTION OFBOOKS............................sa..................................15

ARTICLE X. FISCAL YEAR.................................................................,....................15

ARTICLE XI. AMENDMENTS...................................................................................15



AMERICAN TOWER CORPORATION
(aDelaware Corporation)

AMENDED AND RESTATED BY LAWS

ARTICLE I

OFFICES

SECTION L Registered Office. The registered office of American Tower Corporation ("the
Corporation") shall beasset forth in the Certificate of Incorporation.

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

ARTICLE II

SEAL

The seal of the Corporation shall, subject to alteration by the Board of Directors, consist of a flat-
faced circular die with the word "Delaware", together with the name of the Corporation and the year of
incorporation,eat or engraved thereon.

ARTICLE III

MEETINGS OF STOCKHOLDERS

SECTION 1. Place of Meeting. Meetings of the stockholders shall be held either within or
without the Stateof Delaware at such place,if any,as the Board of Directors may fix from time to time.
TheBoard of Directors may, in its sole discretion, determine that meetings of stockholders shall be held
solely by meansof remote communications.

SECTION 2. Annual Meetings. The annual meeting of stockholders shall be held for the
election of directors on suchdate and at such time as the Board of Directors may fix from time to time.
Any other proper businessinay be transactedat the annual rneeting.

SECTION 3. Special Meetings. Special meetings of the stockholders for any purpose or
purposesmay becalled by the Chairman of the Board of Directors, if there beone,the President or by the
directors (eilber by written instrument signed by a tuajority or by resolution adopted by a vote of the
majority), andspecial meetings shall be called by the Presidentor the Secretary whenever a stockholder
or group of stockholders owning at least twenty-five percent (25%)in the aggregate of the capital stock
issued, outstanding and emitted to vote, and who have held that amount in a net long positiua

cong fo_rat }¶ one ea o repugn] Su eguest of stoc rs s st e the



purpose or purposes of the proposed meeting and such purpose or purposes shall be included in the notice

i of meeting given by the Corporation pursuant to Section 4 of Article III.

For the purposes of this Section 3, "Net long position" shall be determined with respect to each
stockholder requesting a special meeting and each beneficial owner who is directing a stockholder to act
on such owner's behalf (each stockholder and owner, a "requesting party") in accordance with the
definition thereof set forth in Rule 14e-4 under the Securities Exchange Act of 1934, as amended from

time to time, provided that (x) for purposes of such definition, in determining such requesting party's
"short position," the reference in Rule 14e-4 to "the date that a tender offer is first publicly announced or
otherwise made known by the bidder to holders of the security to be acquired" shall be the record date
fixed to determine the stockholders entitled to deliver a written request for a special meeting, and the

reference to the "highest tender offer price or stated amount of the consideration offered for the subject

security" shall refer to the closing sales price of the Corporation's capital stock on the New York Stock

Exchange (or such other securities exchange designatedby the Board of Directors if the Corporation's
capital stock is not listed for trading on the New York Stock Exchange) on such record date (or, if such
date is not a trading day, the next succeeding trading day) and(y) the net long position of such requesting

party shall be reduced by the number of shares as to which the Board of Directors determines that such
requesting party does not, or will not, have the right to vote or direct the vote at the special meeting or as
to which the Board of Directors determines that such requesting party has entered into any derivative or

other agreement, arrangement or understanding that hedgesor transfers, in whole or in part, directly or
indirectly, any of the economic consequences of ownership of such shares.

SECTION 4. Notice. Whenever stockholders are required or permitted to take any action at a

meeting, a notice of the meeting shall be given that shall state the place, if any, date and hour of the

meeting, the means of remote communications, if any, by which stockholders and proxy holders may be
deemed to be present in person and vote at such meeting, the record date for determining the
stockholders entitled to vote at the meeting (if such date is different from the record date for stockholders
entitled to notice of the meeting) and, in the case of a special meeting, the purpose or purposes for which

the meeting is called. Unless otherwise provided by law, the certificate of incorporation or these bylaws,
the notice of any meeting shall be given not less than ten (10) nor more than sixty (60) days before the

date of the meeting to each stockholder entitled to vote at the meeting as of the record date for
determining the stockholders entitled to notice of the meeting. If mailed, such notice shall be deemed to
be given when deposited in the United States mail, postage prepaid, directed to the stockholder at such
stockholder's address as it appears on the records of the Corporation.

SECTION 5. Quorum and Adjournments. Except as otherwise provided by law or by the

Certificate of Incorporation, the presence in person or by proxy at any meeting of stockholders of the
holders of a majority of the shares of the capital stock of the Corporation issued and outstanding and
entitled to vote thereat, shall be requisite and shall constitute a quorum. So long as the Certificate of
Incorporation provides for more or less than one vote for any share, or any matter, every reference in
these By-Laws to a majority or other proportion of shares shall refer to such majority or other proportion
of the votes of such shares. If two or more classes of stock are entitled to vote as separate classesupon

any question, then, in the caseof each such class,a quorum for the consideration of such question shall,
except asotherwise provided by law or by the Certificate of Incorporation, consist of a majority in interest
of all stock of that class issued, outstanding and entitled to vote. If a majority of the shares of capital

stock of the Corporation issued and outstanding and entitled to vote thereat or, where a larger quorum is
required, such quorum, shall not be represented at any meeting of the stockholders regularly called, the
holders of a majority of the shares present or represented by proxy and entitled to vote thereat shall have
power to adjourn the meeting to another time, or to another time and place, without notice other than
announcement of adjournment at the meeting, and there may be successiveadjournments for like cause
and in like manner until the requisite amount of-shares -entitled-to vote at such-meeting shalL be



represented; provided, however, that if the adjournment is for more than thirty (30) days, a notice of the

adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting. If after the
adjournment a new record date for determination of stockholders entitled to vote is fixed for the
adjourned meeting, the Board of Directors shall fix as the record date for determining stockholders
entitled to notice of such adjourned meeting the same or an earlier date as that fixed for determination of
stockholders entitled to vote at the adjourned meeting, and shall give notice of the adjourned meeting to
each stockholder of record as of the record date so fixed for notice of such adjourned meeting. Subject to

the requirements of law and the Certificate of Incorporation, on any issue on which two or more classes of
stock are entitled to vote separately, no adjournment shall be taken with respect to any class for which a
quorum is present unless the Chairman of the meeting otherwise directs. At any meeting held to consider
matters which were subject to adjournment for want of a quorum at which the requisite amount of shares
entitled to vote thereat shall be represented, any business may be transacted which might have been

transacted at the meeting as originally noticed. The Board of Directors may postpone, reschedule or

cancel any annual or special meeting of stockholders previously scheduled by the Board of Directors, the
Chairman of the Board of Directors, or by the President. The chairman of a meeting of stockholders may

adjourn or recesssuch meeting once convened, whether or not aquorum is present.

SECTION 6. Votes; Proxies. Except asotherwise provided in the Certificate of Incorporation, at

each meeting of stockholders, every stockholder of record on the record date set by the Board of Directors
for the determination of stockholders entitled to vote at such meeting, shall have one vote for each share

of stock entitled to vote which is registered in such stockholder's name on the booksof the Corporation.

Each stockholder of record entitled to vote at a meeting of stockholders may vote in person or

may authorize another person or persons to vote for such stockholderby a proxy executed or transmitted
in a manner permitted by the General Corporation Law of the State of Delaware (the "DGCL") by the
stockholder or such stockholder's authorized agent and delivered (including by electronic transmission) to

the Secretary of the Corporation. No such proxy shall be voted upon after three years from the date of its
execution, unless the proxy expressly provides for a longer period. A duly executed proxy shall be
irrevocable if it states that it is irrevocable and if, and only as long as, it is coupled with an interest

sufficient in law to support an irrevocable power. A proxy may be made irrevocable regardless of
whether the interest with which it is coupled is an interest in the stock itself or any interest in the

Corporation generally. A stockholder may revoke any proxy which is not irrevocable by attending the

meeting and voting in person or by filing with the Secretary of the Corporation an instrument in writing
or as otherwise permitted by law revoking the proxy or another duly executed proxy bearing a later date.

Voting at meetings of stockholders need not be by written ballot and, except as otherwise
provided by law, need not be conducted by an inspector of election unless so determined by the Chairman
of the meeting or by the holders of shares of stock having a majority of the votes which could be cast by
the holders of all outstanding shares of stock entitled to vote thereon which are present in person or
represented by proxy at such meeting. If it is required or determined that an inspector of election be
appointed, the Chairman shall appoint one inspector of election, who shall first take and subscribe an oath
or affirmation faithfully to execute the duties of an inspector at such meeting with strict impartiality and

according to the best of his ability. The inspectors so appointed shall take charge of the polls and, after
the balloting, shall make a certificate of the result of the vote taken. No director or candidate for the
office of director shall be appointed as such inspector.

Except as otherwise required by law, the Certificate of Incorporation, or these By-Laws, at any

meeting at which a quorum is present, all action with respect to matters properly brought before such

be valid and binding on the Corporation; provided, however, that the Board of Directors shall be elected
by a plurality of the-votes properly cast if the number of candidates properly nominated-for election as-



directors exceedsthe number of directors to be elected as of the close of businesson the record date for

such meeting. For purposes of this Section 6 of this Article, a majority of votes shall mean that the
number of votes properly cast "for" an action must exceed the munber of votes properly cast "against"
suchaction.

SECTION 7. Organization. The Chairman of the Board, if there be one, or in his or her absence
the Vice Chairman, or in the absence of a Vice Chairman, the President, or in the absence of the

President, a Vice President, shall call meetings of the stockholders to order and shall act as chairman
thereof. The Secretary of the Corporation, if present, shall act as secretary of all meetings of
stockholders, and, in his or her absence,the presiding officer may appoint a secretary.

SECTION 8. Notice of Stockholder Proposal. (a) At any meeting of stockholders, only such
business shall be conducted as shall have been properly brought before the meeting. To be properly
brought before a meeting, business must be (i) specified in the notice of meeting (or any supplement
thereto) given by the Corporation pursuant to Section 4 of Article III of theseBy-Laws, (ii) otherwise
properly brought before the meeting by or at the direction of the Board of Directors (or a duly authorized
committee thereof), or (iii) otherwise properly brought before the meeting by a stockholder of record at
the time of the giving of notice as provided in this Section 8 and at the time of the meeting, who is
entitled to vote at the meeting and who complies with the notice proceduresset forth in this Section 8.

(b) For any business to beproperly brought before a meetingby a stockholder (otlier than the
nomination of a person for election asa director, which is governedexclusively by Section 5 of Article IV
of these By-Laws), the stockholder must have given timely notice thereof in writing to the Secretary of
the Corporation and such business must be a proper matter for stockholder action. To be timely, a
stockholder's notice must be delivered to or mailed and received at the principal executive offices of the
Corporation (i) with respect to the regularly scheduledannualmeeting of stockholders,not earlier than the
one-hundred twentieth (120*) day and not later than the close of businesson the ninetieth (90*) day prior
to the first anniversary of the previous year's annual meeting; provided, however, that in the event that the
date of the annual meeting is more than thirty (30) days before or more than seventy (70) days after such
first anniversary date,notice by the stockholder to be timely must be so delivered or mailed and received
not earlier than the one-hundred twentieth (120*) day prior to the date of such annual meeting and not

later than the close of business on the later of the ninetieth (90*) day prior to the date of such annual
meeting or the tenth (10*) day following the day on which public disclosure of the date of such annual
meeting is first made by the Corporation; and (ii) with respect to any other meeting, not earlier than the
one-hundred twentieth (120*) day prior to the date of such meeting and not later than the close of
business on the later of the ninetieth (90*) day prior to the date of such meeting or the tenth (10*) day
following the day on which public disclosure of the dateof suchmeeting is first madeby the Corporation.
For purposesof the first annual meeting held after January 1,2012, the anniversary date shall be deemed
to be May 18, 2012. In no event shall any adjournment or postponement of a meeting or an
announcement thereof commence a new time period (or extend any time period) for the giving of a
stockholder's notice asdescribed above.

(c) A stockholder's notice to the Secretaryof the Corporation shall set forth asto eachmatter
the stockholder proposes to bring before the meeting: (i) a brief description of the businessdesired to be
brought before the meeting and the reasons for conducting such businessat the meeting, and in the event
that such business includes a proposal to amend the By-Laws of the Corporation, the language of the

proposed amendment; (ii) asto the stockholder of record giving suchnotice and any beneficial owner on
whose behalf suchproposal is made, (A) the name and addressof suchstockholder and beneficial owner,
(R) the eleve unr1 manher of charpe af etnele nf the f'arporatinn which are <lirectly nr inclirectly, nwneri of

record or beneficially by such stockholder and by suchbeneficial owner, respectively, and their respective
-affiliates-(namingsuch-affiliates),-as of the-date-of such-notieer (G) a-description-of-eny-agreement;



arrangement or understanding (including, without limitation, any swap or other derivative or short
positions, profit interests, options, hedging transactions, andsecurities lending or borrowing arrangement)
to which such stockholder or beneficial owner and their respective affiliates is, directly or indirectly, a

party asof the date of such notice (x) with respect to shares of stock of the Corporation or (y) the effect or
intent of which is to mitigate lossto, managethe potential risk or benefit of stockprice changes (increases
or decreases) for, or increase or decrease the voting power of such stockholder or beneficial owner or any
of their affiliates with respect to securities of the Corporation or which may have payments based in

whole or in part, directly or indirectly, on the value (or change in value) of any class or series of securities
of the Corporation (any agreement,arrangement or understanding of a type described in this clause (C), a
"Covered Arrangement"), and (D) a representation that the stockholder is a holder of record of stock of
the Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the

meeting to propose such business; (iii) a description of any direct or indirect material interest of the
stockholder of record and of any beneficial owner on whose behalf the proposal is made, and their
respective affiliates, in such business (whether by holdings of securities, by virtue of being a creditor or
contractual counterparty of the Company or of a third party, or otherwise), and all agreements,
arrangements and understandings between such stockholder and such beneficial owner and their

respective affiliates, and any other person or persons (naming such person or persons) in connection with
the proposal of such business by the stockholder; (iv) if the stockholder of record or any beneficial owner
intends (whether by itself or as part of a group) to solicit proxies in support of such proposal, a
representation to that effect; (v) any other information relating to such stockholder and beneficial owner,
if any, required to be disclosed in a proxy statement or other filings required to be made in connection

with solicitations of proxies for the proposal pursuant to and in accordance with Section 14(a) of the

Exchange Act of 1934, as amended (the "Exchange Act") and the rules and regulations promulgated
thereunder; and (vi) an agreement that the stockholder of record and any related beneficial owner on
whose behalf the proposal is made will notify the Corporation in writing of the information set forth in

clauses (ii)(B), (ii)(C) and (iii) above as of the record date for the meeting promptly (and, in any event,
within five business days) following the later of the record date or the date notice of the record date is first

disclosed by public disclosure, and will update such information thereafter within two business days of
any change in such information and, in any event, as of the close of businesson the day preceding the

meeting date. The foregoing notice requirements of this paragraph(c) of this Section 8 shall be deemed
satisfied by a stockholder with respect to business other than a nomination if the stockholder has notified
the Corporation of his, her or its intention to present a proposal at an annual meeting in compliance with

applicable rules and regulations promulgated under the Exchange Act and such stockholder's proposal
has been included in a proxy statement that has been prepared by the Corporation to solicit proxies for
suchmeeting.

(d) Notwithstanding anything in these BysLaws to the contrary, no business (other than the

nomination of a personfor eleetion asa director, which is governed exclusively by Section 5 of Article IV
of these By-Laws, and raatters properly brought under Rule 14a-8 under the Exchange Act and included
in the Corporation's notice of meeting) shall be conducted at any meeting of stockholders except in
accordance with the procedures set forth in this Section 8 of Article IIL The Chairman of the meeting
shall, if the facts warrant, determine and declare that business was not properly brought before the
meeting in accordance with the provisions of this Section 8 of Article III, and if he or she should so
determine, he or sheshall sodeclare to the meeting andany suchbusinessnot properly brought before the
meeting shall not be transacted

(e) For purposesof this Section8 of Article III and Section 5 of Article IV of these By-Laws,
public diselosure shall be deemed to include a disclosure made in a press releasereported by the Dow

the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14or 15(d) of the
-Exchange-Act



SECTION 9. Consent of Stockholders in Lieu of Meeting. (a) Unless otherwise restricted by the

Certificate of Incorporation, any action required or permitted by the DGCL to be taken at any annual or
special meeting of the stockholders of the Corporation, may be taken without a meeting, without prior
notice and without a vote, if a consent or consents in writing, setting forth the action so taken, shall be

signed by the holders of outstanding stock having not less than the minimum number of votes that would
be necessary to authorize or take such action at ameeting at which all sharesentitled to vote thereon were

present and voted and shall be delivered to the Corporation by delivery to its registered office in
Delaware, its principal place of business,or an officer or agent of the Corporation having custody of the
book in which proceedings of meetings of stockholders are recorded. Delivery made to the Corporation's
registeredoffice shall be by handor by certified or registered mail, return receipt requested.

(b) In order that the Corporation may determine the stockholders entitled to consent to
corporate action in writing without a meeting, the Board of Directors may fix a record date, which record
date shall not precede the date upon which the resolution fixing the record date is adopted by the Board of
Directors, and which date shall not be more than ten (10) days after the date upon which the resolution

fixing the record date is adopted by the Board of Directors. Any stockholder of record seeking to have
the stockholders authorize or take corporate action by written consent shall, by written notice to the

Secretary, request that the Board of Directors fix a record date. The Board of Directors shall promptly,
but in all events within ten (10) days after the date on which such written notice is received, adopt a
resolution fixing the record date (unless a record date has previously been fixed by the Board of Directors
pursuant to the first sentence of this Section 9(b)). If no record date has been fixed by the Board of
Directors pursuant to the first sentence of this Section 9(b) or otherwise within ten (10) days after the date
on which such written notice is received, the record date for determining stockholders entitled to consent

to corporate action in writing without a meeting, when no prior action by the Board of Directors is

required by applicable law, shall be the first date after the expiration of such ten (10) day time period on
which a signed written consent setting forth the action taken or proposed to be taken is delivered to the

Corporation by delivery to its registered office in Delaware, its principal place of business, or to any
officer or agent of the Corporation having custody of the book in which proceedings of meetings of
stockholders arerecorded. If no record date has been fixed by the Board of Directors pursuant to the first

sentence of this Section 9(b), the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting if prior action by the Board of Directors is required by applicable law
shall be at the close of business on the date on which the Board of Directors adopts the resolution taking

suchprior action.

(c) In the event of the delivery, in the manner provided by this Section 9 and applicable law,
to the Corporation of written consent or consents to take corporate action and/or any related revocation or
revocations, the Corporation shall engage independent inspectors of elections for the purpose of
performing promptly a ministerial review of the validity of the consentsandrevocations. For the purpose
of permitting the inspectors to perform such review, no action by written consent and without a meeting
shall be effective until such inspectors have completed their review, determined that the requisite number
of valid and unrevoked consents delivered to the Corporation in accordance with this Section 9 and

applicable law have been obtained to authorize or take the action specified in the consents, and certified
such determination for entry in the records of the Corporation kept for the purpose of recording the

proceedings of meetings of stockholders. Nothing contained in this Section 9(c) shall in any way be
construed to suggest or imply that the Board of Directors or any stockholder shall not be entitled to

contest the validity of any consent or revocation thereof, whether before or after such certification by the
independent inspectors, or to take any other action (including, without limitation, the commencement,

prosecution or defense of any litigation with respect thereto, and the seeking of injunctive relief in such
litigation).



(d) Every written consent shall bear the date of signature of each stockholder who signs the
consent and no written consent shall be effective to take the corporate action referred to therein unless,

within sixty (60) days after the earliest dated written consent received in accordance with this Section 9, a
valid written consent or valid written consents signed by a sufficient number of stockholders to take such

action are delivered to the Corporation in the manner prescribed in this Section 9 andapplicable law,and
not revoked.

(e) Prompt notice of the taking of the corporate action without a meeting by less than
unanimous written consent shall,to the extent required by law,be given ato those stockholders who have
not consentedin writing and who, if the action had been taken at a meeting, would have beenentitled to
notice of the meeting if the record date for notice of such meeting hadbeenthe date that written consents
signed by a sufficient numberof holderš to take the actionwere delivered to the Corporation. In the event
that the action which is consented to is such aswould have required the filing of a certificate under any
section of the DGCL other than Section 228 thereof, if such action had been,votedon by stockholders at a
meeting thereof, the certificate nledunder such other section shall state, in lieu of any statement required
by such section concerning any vote of stockholders, that written consent has been given in accordance
with Section 228 of the DGCL, and that written notice has beengiven as provided in suchSection 228.

ARTICLE IV

DIRECTORS

SECTION 1. Number. The business and affairs of the Corporation shall be conducted and
managed by a Board of Directors consisting of not less than one director, none of whom needs to be a
stockholder. The number of directors shall be fixed at each annual meeting of stockholders, but if the
number is not so fixed, the number shall remain as it stood immediately prior to suchmeeting. At each
annualmeeting of stockholders,the stockholders shall elect directors.

At any time during any year, except as otherwise provided by law, the Certíficate of
Incorporation, or theseBy-Laws, the number of directors may be increased or reduced, in each caseby
vote of a rnajority of the stock issued andoutstanding andpresent in person or representedby proxy and
entitled to vote for the election of directors or by resolution of the directors. No reduction in the number
of directors shall shortenthe term of any director.

SECTION 2. Term of Office. Each director shall hokl office until the next annual meeting of
stockholders and until his or her successoris duty elected and qualified or until his or her earlier death or

resignation, subject to the right of the stockholders at any time to remove any director or directors as
provided in Section 4 of this Article.

SECTION 3. Vacancies. If any vacancy shall occur among the directors, or if the number of
directors shall at any time be increased, the directors then in office, although less than a quorum, by a
majority vote may fill the vacancies or newly-created directorships, or any such vacancies or newly-
createddirectorships maybe filled by the stockholders at any meeting.

SECTION 4. Removal by Stockholders. Except as otherwise provided by law, the Certificate of
Incorporation or otherwise, the holders of record of the capital stock of the Corporation entitled to vote

Jor-the.electiottofdírectorsonay,-by the-affamativesoteofaanajority.oftheantstanding sharesantitled-to_



vote thereon, remove any director or directors, with or without cause, and, in their discretion, elect a new
director or directors in place thereof.

SECTION 5. Procedure for Nominations by Stockholders. (a) Any stockholder of record as of
the time of the giving of notice as provided in this Section 5 and at the time of the meeting, who is
entitled to vote for the election of a director at any meeting of stockholders, may nominate one or more

persons for such election only if such stockholder complies with the notice procedures set forth in this
Section 5. In the case of a special meeting of stockholders at which the Board of Directors gives notice

that directors are to be elected, a stockholder may nominate one or more persons for election only as

provided in this Section 5 and only for such position(s) as are specified in the Corporation's notice of
meeting as being up for election at such meeting.

(b) To nominate a person for election as a director, the stockholder must have given timely

notice thereof in writing to the Secretary of the Corporation. To be timely, a stockholder's notice must be
delivered to or mailed and received at the principal executive offices of the Corporation (i) with respect to

the regularly scheduled annual meeting of stockholders, not earlier than the one-hundred twentieth (120*)
day and not later than the close of business on the ninetieth (90*) day prior to the first anniversary of the
previous year's annual meeting; provided, however, that in the event that the date of the annual meeting is
more than thirty (30) days before or more than seventy (70) days after such first anniversary date,notice

by the stockholder to be timely must be so delivered or mailed and received not earlier than the one-
hundred twentieth (120'")day prior to the date of such annual meeting and not later than the close of
business on the later of the ninetieth (90*) day prior to the date of such annual meeting or the tenth (10*)
day following the day on which public disclosure of the date of such annual meeting is first madeby the

Corporation; and (ii) with respect to any other meeting, not earlier than the one-hundred twentieth (120*)
day prior to the date of such meeting and not later than the close of business on the later of the ninetieth

(90*) day prior to the date of such meeting or the tenth (10*) day following the day on which public
disclosure of the date of such meeting is first made by the Corporation. For purposes of the first annual
meeting held after January 1,2012, the anniversary date shall be deemedto be May 19,2012. In no event

shall any adjournment or postponement of a meeting or an announcement thereof commence a new time
period (or extend any time period) for the giving of a stockholder's notice as described above.

(c) A stockholder's notice to the Secretary of the Corporation shall set forth: (i) as to the
stockholder of record giving such notice and any beneficial owner on whose behalf the nomination is
made, (A) the name and addressof such stockholder and beneficial owner, (B) the class and number of
shares of stock of the Corporation which are, directly or indirectly, owned of record or beneficially by
such stockholder and by such beneficial owner, respectively, and their respective affiliates (naming such

affiliates), as of the date of such notice, (C) a description of any Covered Arrangement to which such
stockholder or beneficial owner, and their respective affiliates is, directly or indirectly, a party as of the

date of such notice, (D) any other information relating to such stockholder and beneficial owner that
would be required to be disclosed in a proxy statement in connection with a solicitation of proxies for the
election of directors pursuant to Section 14 of the Exchange Act and the rules and regulations

promulgated thereunder,and (E) a representation that the stockholder is a holder of record of stock of the

Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to
nominate the person or persons specified in the notice; (ii) a description of all arrangements or
understandings between the stockholder or beneficial owner, and their respective affiliates, and each
nominee or any other person or persons (naming such person or persons) pursuant to which the

nomination or nominations are to be made by the stockholder; (iii) if the stockholder or any related
beneficial owner intends (whether by itself or as part of a group) to solicit proxies in support of such

nominate for election or reelection as a director, (A) a description of any Covered Arrangement to which

auch nominee vi any of liis vi hva alTdiates is a paily as of the date of auel, uuties, (B) tlie wiitten sunsent



of such nominee to being named in the proxy statement as a nominee and to serving as a director if so
elected, and (C) a statement tendering, promptly following the stockholder meeting at which such
nominee is elected or re-elected as director, an irrevocable resignation that will be effective upon (a) the
failure to receive the required vote at the next stockholder meeting at which he or she faces re-election

and (b) Board acceptance of such resignation, and (D) all other information relating to such nominee as
would have been required to be included in a proxy statement filed in connection with a solicitation of
proxies for the election of directors pursuant to Section 14 of the Exchange Act and the rules and
regulations promulgated thereunder; (v) any other information relating to suchstockholder and beneficial
owner, if any, required to be disclosed in a proxy statement or other filings required to be made in
connection with solicitations of proxies for the election of directors in an election contest pursuant to and
in accordance with Section 14(a) of the Exchange Act and the rules and regulations promulgated
thereunder; and (vi) an agreement that the stockholder of record and any related beneficial owner will

notify the Corporation in writing of the information set forth in clauses (i)(B), (i)(C), (ii) and (iv) aboveas
of the record date for the meeting promptly (and, in any event, within five business days) following the
later of the record date or the date notice of the record date is first disclosed by public disclosure, and will

update such information thereafter within two business days of any change in such information and, in
any event, as of close of business on the day preceding the meeting date. The foregoing notice

requirements of this paragraph (c) of this Section 5 shall be deemed satisfied by a stockholder with
respect to a nomination if the stockholder has notified the Corporation of his, her or its intention to

present the nomination at an annual meeting in compliance with applicable rules and regulations
promulgated under the Exchange Act and such stockholder's nomination has been included in a proxy

statement that has been preparedby the Corporation to solicit proxies for such annual meeting.

(d) Notwithstanding anything in these By-Laws to the contrary, if the Chairman determines
that a nomination of any candidate for election as a director was not made in accordance with the

procedures set forth in this Section 5,such nomination shall be void.

(e) Notwithstanding the foregoing provisions of this Section 5, any stockholder intending to
make a nomination at a meeting in accordancewith this Section 5, andany related beneficial owner, shall
also comply with all applicable requirements of the Exchange Act, and the rules and regulations
thereunder with respect to the matters set forth in these By-Laws; provided, however, that any references
in these By-Laws to the Exchange Act or the rules promulgated thereunder are not intended to and shall
not limit the requirements applicable to nominations made or intended to be made in accordance with this
Section 5. Nothing in this Section 5 shall be deemed to affect any rights of the holders of any series of
Preferred Stock to elect directors pursuant to any applicable provisions of the Certificate of Incorporation.

(f) Submission of Questionnaire; Representation and Agreement. To be eligible to be a
nominee for election or re-election as a director of the Corporation, a person must deliver (not later than

the deadline prescribed for delivery of notice under this Section 5) to the Secretary of the Corporation a
written questionnaire, in the form prescribed by the Board of Directors, with respect to the background
and qualification of such person and the background of any other person or entity on whose behalf the
nomination is being made and a written representation and agreement, in the form prescribed by the
Board of Directors, that such person (i) is not and will not become a party to (A) any agreement,

arrangement or understanding with, and has not given any commitment or assurance to, any person or
entity as to how such person, if elected as a director, will act or vote on any issue or question (a "Voting
Commitment") that has not beendisclosed to the Corporation or (B) any Voting Commitment that could
limit or interfere with such person's ability to comply, if elected as a director, with such person's duties

under applicable law; (ii) is not and will not become a party to any agreement, arrangement or

compensation, reimbursement or indemnification in connection with service or action as a director that

has not been disclosed therein; and (iii) in such person's individual capacity and on behalf of any person



or entity on whose behalf the nomination is being made, would be in compliance, if electedas a director,
and will comply with, applicable law and the Corporation's Corporate Governance Guidelines and other
policies applicable to directors generally. The foregoing questionnaire and written agreementshall be
provided by the Secretary upon written request. The Corporation may require any proposed nominee to
furnish such other information as may reasonably be required by the Corporation to determine the
eligibility of such proposed nominee to serve as a director or that could be material to a reasonable
stockholder's understandingof the independence,or lack thereof, of such nominee.

SECTION 6. Meetings. Meetings of the Board of Directors shall be held at such place, within
or without the State of Delaware, as may from time to time be fixed by resolution of the Board of
Directors or by the Chairman of the Board, if there be one,or by the President,and as maybe specified in
the notice or waiver of notice of any meeting. Meetings may be held at any time upon the call of the
Chairman of the Board, if there be one, or the President or any two (2) of the directors in office by oral,
telecopy or other form of electronic transmission, or written notice, duly servedor sent to each director
not less than twenty-four (24) hours before such meeting, except that, if mailed, not lessthan seventy two
(72)hours before suchmeeting.

Meetings may be held at any time and place without notice if all the directors are presentand do
not object to the holding of such meeting for lack of proper notice or if thosenot present shall, in writing
or by telecopy or other form of electronic transmission, waive notice thereof. A regular meeting of the
Board may be held without notice immediately following the annual meeting of stockholders at the place
where such meeting is held. Regular meetings of the Board may also be held without notice at such time
and place as shall from time to time be determined by resolution of the Board. Except as otherwise

provided by law, the Certificate of Incorporation or otherwise, neither the businessto betransactedat,nor
the purposeof, any regular or special meeting of the Board of Directors or any committee thereof needbe
specified in any written waiver of notice.

Members of the Boardof Directors or any committee thereof may participate in ameeting of such
Board or committee by means of conference telephone or other communications equipment by meansof
which all personsparticipating in the meeting can heareach other and participation in a meeting pursuant
to the foregoing provisions shall constitute presencein person at the meeting.

SECTION 7. _Volg. Except as otherwise provided by law, the Certificate of Incorporation or
otherwise in these By-Laws, the vote of the majority of the directors present at a meeting at which a
quorum is presentshall be the act of the Board of Directors.

SECTION 8. Ouorum andAdjournment. Except asotherwise provided by law, the Certificate of
Incorporation or otherwise in theseBy-Laws, a majority of the directors shall constitute a quorum for the
transaction of business. If at any meeting of the Board there shall be less than a quorum present, a
majority of those present may adjourn the meeting from time to time without notice other than

announcement of the adjournment at the meeting, and at such adjourned meeting at which a quorum is
present any business may be transactedwhich might have been transacted at the meeting as originally
noticed.

SECTION 9. Compensation. Directors shall receive compensation for their services, as such,
and for service on any Committee of the Board of Directors, as fixed by resolution of the Board of

Directors and for expenses of attendance at each regular or special meeting of the Board or any
Committee thereof. Nothing in this Section 9 shall be construed to preclude a director from serving the

nrparatinn in anyntherenpoeity arul receiy agenmpenentinn therefar



SECTION 10. Action By Consent of Directors. Any action required or permitted to be taken at
any meeting of the Board of Directors or of any committee thereof may be taken without a meeting if all

members of the Board or committee, as the case may be, consent thereto in writing (which may be in
counterparts) or by electronic transmission, and the writing, writings, or electronic transmission or
transmissions are filed with the minutes of proceedings of the Board or committee. Such consent shall be
treated as avote adoptedat ameeting for all purposes.

ARTICLE V

COMMITTEES OF DIRECTORS

SECTION 1. Executive Committee. The Board of Directors may by resolution appoint an
Executive Committee of one(1) or more members, to serveduring the pleasureof the Board, to consist of
such directors as the Board may from time to time designate. The Board of Directors shall designate the
Chairman of the Executive Committee.

(a) Procedure. The Executive Committee shall,by a vote of a majority of its members, fix
its own times and places of meeting, determine the number of its members constituting a
quorum for the transaction of business,and prescribe its own rules of procedure, no
change in which shall be made saveby a majority vote of its members.

(b) Responsibilities. During the intervals between the meetings of the Board of Directors,
except as otherwise provided by the Board of Directors in establishing such Committee
or otherwise, the Executive Committee shall possessand may exercise all the powers of
the Board in the management and direction of the businessandaffairs of the Corporation;
provided, however, that the Executive Committee shall not, except to the extent the
Certificate of Incorporation or the resolution providing for the issuanceof sharesof stock
adopted by the Board of Directors as provided in Section 151(a) of the DGCL, have the

power:

(i) to amend or authorize the amendment of the Certificate of Incorporation
or these By-Laws;

(ii) to authorize the issuance of stock in excessof one million (1,000,000)
sharesin any single transactionor group of related transactions;

(iii) to adopt an agreement of merger or consolidation pursuant to which the
Corporation will merge or consolidate or to recommend to the
stockholders the sale, lease or exchange of all or substantially all the

property and businessof the Corporation;

(iv) to recommend to the stockholders a dissolution, or a revocation of a
dissolution, of the Corporation; or

(v) to adopt a certificate of ownership and merger pursuant to Section 253 of
the DGCL.

(c) R.eports.The Executive Committee shall keep regular minutes of its proceedings,and all
getiça by theExeçutive Committee shall be reported promptly to the Board of Directors.
Suchaction shall be subject to review, amendment and repealby the Board, provided that



no rights of third parties shall be adversely affected by such review, amendment or
repeal.

(d) Appointment of Additional Members. The Board of Directors may designate one or
more directors as alternate members of the Executive Committee, who may replace any
absent or disqualified member at any meeting of the Executive Committee. In the
absenceor disqualification of any member of the Executive Committee, the member or
members thereof present at any meeting andnot disqualified from voting, whether ornot
constituting a quorum, may unanimously appoint another member of the Board of
Directors to act at the meeting in place of anysuch absentor disqualified member.

SECTION 2. Audit Committee. The Board of Directors may by resolution appoint an Audit
Committee of one (1) or more members who shall not be officers or employees of the Corporation to
serveduring the pleasureof the Board. The Board of Directors shall designate the Chairman of the Audit
Committee.

(a) Procedure. The Audit Committee, by a vote of a majority of its members, shall fix its
owntimes and placesof meeting, shall determine the number of its members constituting
a quorum for the transaction of business,andshall prescribe its own rules of procedure,
no change in which shall be made saveby amajority vote of its members.

(b) Responsibilities. The Audit Committee shall review the annual financial statements of
the Corporation prior to their submission to the Board of Directors, shall consult with the
Corporation's independent auditors, and may examine and consider such other matters in
relation to the internal and extemal audit of the Corporation's accountsand in relation to
the financial affairs of the Corporation and its accounts, including the selection and
retention of independent auditors, as the Audit Committee may, in its discretion,
determine to be desirable.

(c) Reports. The Audit Committee shall keep regular minutes of its proceedings, and all
action by the Audit Committee shall, from time to time, be reported to the Board of
Directors asit shall direct. Such action shallbe subject to review, amendment and repeal
by the Board, provided that no rights of third partiesshall be adversely affected by such
review, amendmentor repeal.

(d) Appointment of Additional Members. The Board of Directors may designate one or
more directors as alternate members of the Audit Committee, who may replace any
absentor disqualified member at any meeting of the Audit Committee. In the absenceor
disqualification of any member of the Audit Committee, the member or members thereof
present at any meeting and not disqualified from voting, whether or not constituting a
quorum, may unanimously appoint another member of the Board of Directors to actat the
meeting in place of any such absent or disqualified member.

SECTION 3. Other Committees. The Board of Directors may by resolution appoint oneor more
other committees from and outside of its own number. Every such committee must include at least one
member of the Board of Directors. The Board may from time to time designate or alter, within the limits
permitted by law, the Certificate of Incorporation and this Section 3, if applicable, the duties, powers and
number of members of suchother committees or change their membership, andmay at any time abolish
sneh other anmmittees or any of them: provided. however. that the Board of Directors shall not delegate
to any committee which includes non-director members any powers which, by law,must be exercised by

-the-Board-of-Directors,-------- -------- ---



(a) Procedure. Each committee, appointed pursuant to this Section 3, shall,by a vote of a
majority of its members, fix its own times and placesof meeting, determine the number
of its members constituting a quorum for the transaction of business, and prescribe its
own rules of procedure, no change in which shall be made saveby a majority vote of its
members.

(b) Responsibilities. Each committee, appointed pursuant to this Section 3,shall exercise the

powers assignedto it by the Board of Directors in its discretion.

(c) Reports. Eachcommittee appointed pursuant to this Section 3 shall keep regular minutes
of proceedings, and all action by each such committee shall, from time to time, be
reported to the Board of Directors as it shall direct. Such action shall be subject to
review, amendment and repeal by the Board, provided that no rights of third parties shall
beadversely affectedby such review, amendmentor repeal.

(d) Appointment of Additional Members. The Board of Directors may designate one or
more directors as alternate members of any committee, who may replace any absentor
disqualified member at any meeting of the committee. In the absenceor disqualification
of any member of each committee, appointed pursuant to this Section 3, the member or
members thereof present at any meeting and not disqualified from voting, whether or not
constituting a quorum, may unanimously appoint another member of the Board of
Directors (or, to the extent permitted, anotherperson) to act at the meeting in place of any
such absentor disqualified member.

SECTION 4. Term of Office. Each member of a committee shall hold office until the first

meeting of the Board of Directors following the annual meeting of stockholders (or until such other time
as the Board of Directors may determine, either in the vote establishing the committee or at the election of
such member or otherwise) and until his or her successor is elected and qualified, or until he or she sooner

dies, resigns, is removed, is replaced by change of membership or becomesdisqualified by ceasing to be a
director (where membership on the Board is required), or until the committee is sooner abolished by the
Board of Directors.

ARTICLE VI

OFFICERS

SECTION L Officers. The Board of Directors shall elect a President, a Secretary and a
Treasurer, and, in their discretion, may elect a Chairman of the Board, a Viee Chairman of the Board, a
Controller, and oneor more Bxecutive Vice Presidents,Vice Presidents,Assistant Secretaries,Assistant
Treasurers and Assistant Controllers as deemed necessaryor appropriate. Such officerssháll be elected
annually bythe Board of Directors at its first rnecting following the annualmeeting of stockholders (or at
suchother meeting as the Boardof Directors determines),andeach shallhold office for the term provided
by the vote of the Board, except that each will be subject to removal from office in the discretion of the

Board as provided herein. The powers and duties of more than one office may be exercised and
performed by the sameperson.

SECTION 2. Vacancies.Any vacancy in any office may be filled for the unexpired portion of
the term by the Board of Directors, at any regular or special meeting.

SECTION 3. Chairman of the Board. The Chairinan of the Board of Directors, if elected, shall
beamemberso£the BoarAoEDirectorsauLshalLpresidaatits-meetingsJhesChairman,-ifotherdhan-the



President,shall advise and counsel with the President, and shall perform such duties as from time to time
may be assignedto him or her by the Board of Directors.

SECTION 4. President. Unless the Board of Directors has designated another person as the
Corporation's chief executive officer, the Presidentshall be the chief executive officer of the Corporation.
Subject to the directions of the Board of Directors, the Presidentshall have and exercise direct chargeof
and general supervision over the business and affairs of the Corporation and shall perform all duties
incident to the office of the chief executive officer of a corporation and such other duties as from time to
time may be assigned to him or her by the Board of Directors. The President may but need not be a
memberof the Board of Directors.

SECTION 5. Executive Vice Presidentsand Vice Presidents. Each Executive Vice Presidentand
Vice President shall have and exercise such powers and shall perform such duties as from time to time
may be assigned to him or to herby the Board of Directors or the President.

SECTION 6. Secretary. The Secretary shall keep the minutes of all meetings of the stockholders
andof the Board of Directors in books provided for the purpose;shall seethat all notices areduly given in
accordance with the provisions of law and these By-Laws; the Secretary shall be custodian of the records
and of the corporate seal or seals of the Corporation; shall see that the corporate seal is affixed to all
documents the execution of which, on behalf of the Corporation under its seal,is duly authorized, and,
when the seal is so affixed, he or she may attest the same;the Secretary may sign,with the President,an
Executive Vice President or a Vice President, certificates of stock of the Corporation; and,in general, the

Secretary shall perform all duties incident to the office of secretary of a corporation, and suchother duties
as from time to time may be assignedto him or her by the Boardof Directors.

SECTION 7. Assistant Secretaries. The Assistant Secretariesin order of their seniority shall, in
the absenceor disability of the Secretary,perform the duties and exercisethe powers of the Secretaryand
shall perform such other duties as the Board of Directors shall prescribe or as from time to time may be
assignedby the Secretary.

SECTION 8. Treasurer. The Treasurer shall have charge of and be responsible for all funds,
securities, receipts and disbursements of the Corporation, and shall deposit, or cause to be deposited, in
the name of the Corporation, all monies or other valuable effects in such banks, trust companies or other
depositaries as shall,from time to time, be selected by the Board of Directors; may endorsefor collection
on behalf of the Corporation checks, notes and other obligations; may sign receipts and vouchers for
payments made to the Corporation; may sign checks of the Corporation, singly or jointly with another
person as the Board of Directors may authorize, and pay out and dispose of the proceeds under the
direction of the Board; the Treasurershall render to the President andto the Board of Directors, whenever
requested, an account of the financial condition of the Corporation; the Treasurer may sign, with the
President, or an Executive Vice President or a Vice President, certificates of stock of the Corporation; and

in general, shall perform all the duties incident to the office of treasurerof a corporation, and such other
duties as from time to time may be assignedby the Board of Directors. Unless the Board of Directors
shall otherwise determine, the Treasurer shall be the chief financial officer of theCorporation.

SECTION 9, Assistant Treasurers. The Assistant Treasurers in order of their seniority shall, in
the absenceor disability of the Treasurer, perform the duties andexercise the powers of the Treasurerand
shall perform such other duties as the Board of Directors shall prescribe or as from time to time may be
assignedby the Treasurer.

SECTION 10. Controller. The Controller, if elected, shall be the chief accounting officer of the
Corporation and-shall perforntall duties incident-to-the-office-of-a controller-of a-corporation, and,in the



abseneeof or disability of the Treasurer or any Assistant Treasurer, perform the duties and exercise the
powersof the Treasurerand shall perform suchother duties as the Board of Directors shall prescribe or as
from time to time may be assignedby the Presidentor the Treasurer.

SECTION 11. Assistant Controllers. The Assistant Controllers in order of their seniority shall,
in the absenceor disability of the Controller,perform the dutiesandexercisethe powers of the Controller
and shall perform suchother duties asthe Board of Directors shall prescribe or as from time to time may
be assignedby the Controller.

SECTION 12. Subordinate Officers. The Board of Directors may appoint such subordinate
officers asit may deem desirable.Esth such officer shall hold office for suchperiod,have such authority
andperform suchduties as the Board of Directors may prescribei The Board of Directors may, from time
to time, authorize any officer to appoint and remove subordinate officers and to prescribe the powers and
duties thereof.

SECTION 13.Compensation. The Boardof Directors shall fix the compensationof all officers
of the Corporation. It may authorize any officer, npon whom the power of appointing subordinate
officers may have beenconferred, to fix the compensationof suchsubordinate officers.

SECTION 14.RemovaL Any officerof the Corporation may be removed, with orwithout cause,
by action of the Board öf Directors.

SECTION 11 Bonds. The Board of Directors may require any officer of the Corporation to give
a bond to the Corporation, conditional upon the faithful performance of his or her duties, with one or
more sureties and in such amount as may be satisfactory to the Board of Directors.

ARTICLE VII

CERTIFICATES OF STOCK

SECTION 1. Form and Execution of Certificates. The interest of each stockholder of the
Corporation shallbe evidenced by acertificate or certificates for sharesof stock in such form as the Board
of Directors may from time to time prescribe. The certificates of stock of each class shall be
consecutively numbered and signed by the Chairman or Vice Chairman of the Board, if any, the
President, an Executive Vice President or a Vice President and by the Secretary, an Assistant Secretary,
the Treasurer or an Assistant Treasurer of the Corporation, and may be countersigned and registeredin
suchmanner as the Board of Directors may by resolution prescribe, and shall bear the corporate seal or a
printed or engraved facsimile thereof. Where any suchcertificate is signed by a transfer agentor transfer
clerk acting on behalf of the Corporation, the signaturesof any suchChairman, Vice Chairman, President,
Executive Vice President,Vice President, Treasurer, Assistant Treasurer, Secretaryor Assistant Secretary
may be facsimiles, engraved or printed. In caseany officer or officers, who shall have signed,or whose
facsimile signature or signatures shall have beenused on,any suchcertificate or certificates, shall ceaseto
be such officer or officers, whether becauseof death, resignation or otherwise, before such certificate or
certificates shall have beendelivered by the Corporation, such certificate or certificates may nevertheless
be issuedand delivered by the Corporation asthough the personor personswho signed such certificate or
certificates or whose facsimile signature or signatures shall have beenused thereon had not ceasedto be
suchofficer or officers.



In case the corporate seal which has been affixed to, impressed on,or reproduced in any such
certificate or certificates shall ceaseto be the seal of the Corporation before suchcertificate or certificates
have been delivered by the Corporation, such certificate or certificates may neverthelessbe issued and
delivered by the Corporation as though the seal affixed thereto, impressed thereon or reproduced therein
hadnot ceasedto be the sealof the Corporation.

Every certificate for sharesof stock which are subject to any restriction on transfer pursuant to
law, the Certificate of Incorporation, these By-Laws, or any agreement to which the Corporation is a
party, shall have the restriction noted conspicuously on the certificate, and shall also set forth, on the face
or back,either the full text of the restriction or a statementof the existenceof suchrestriction and (except
if such restriction is imposed by law) a statement that the Corporation will furnish a copy thereof to the

holder of such certificate upon written request andwithout charge.

Every certificate issuedwhen the Corporation is authorizedto issuemore than one class or series
of stock shall set forth on its face or back either the full text of the preferences, voting powers,
qualifications, and specialand relative rights of the sharesof eachclass and seriesauthorized to be issued,
or a statement of the existenceof such preferences,powers, qualifications andrights, and a statement that

the Corporation will furnish a copy thereof to the holder of such certificate upon written request and
without charge.

SECTION 2. Transfer of Shares. The sharesof the stock of the Corporation shall be transferred
on the books of the Corporation by the holder thereof in person or by his or her attorney lawfully
constituted, upon surrender for cancellation of certificates for the same number of shares, with an
assignment andpower of transfer endorsed thereon or attached thereto, duly executed,with suchproof or
guaranty of the authenticity of the signature as the Corporation or its agentsmay reasonably require. The
Corporation shall be entitled to treat the holder of record of any share or sharesof stock as the holder in
fact thereof and accordingly shall not be bound to recognize any equitable or other claim to or interest in
such shareor shareson the part of any other person whether or not it shall have express or other notice
thereof, save asexpressly provided by law or by the Certificate of Incorporation. It shall be the duty of
each stockholder to notify the Corporation of his or her post office address.

SECTION 3. Fixing Date for Determination of Stockholders of Record (Other than For Written
Consents).

(a) In order that the Corporation may determine the stockholders entitled to notice of any
meeting of stockholders or any adjournment thereof, the Board of Directors may fix a record date,which
record date shall not precede the date upon which the resolution fixing the record date is adopted by the
Board of Directors, and which record date shall, unlessotherwise required by law,not be more than sixty

(60) nor lessthan ten (10) days before the date of suchmeeting. If the Board of Directors so fixes a date,
such date shall also be the record date for determining the stockholders entitled to vote at suchmeeting
unless the Board of Directors determines, at the time it fixes such record date, that a later date on or
before the date of the meeting shall be the date for making such determination. If no record date is fixed
by the Board of Directors, the record date for determining stockholders entitled to notice of or to vote at a
meeting of stockholders shall be at the close of business on the day next preceding the day on which
notice is given, or, if notice is waived, at the close of businesson the day next preceding the day on which
the meeting is held. A determination of stockholders of record entitled to notice of or to vote at a meeting
of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of
Directors may fix a new record date for determination of stockholders entitled to vote at the adjoumed
meeting, and in auch case shall also fix as the record date for stockholders entitled to notice of such

adjourned meeting the sameor an earlier date as that fixed for determination of stockholders entitled to
-votedtsaccordanse41erewitisatethe-adjoumedanecting,-------------



(b) In order that the Corporation may determine the stockholders entitled to receive payment

of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect
of any change,conversion or exchangeof stock or for the purpose of any other lawful action, the Board of
Directors may fix a record date,which shall not be more than sixty (60) days prior to suchother action. If
no such record date is fixed, the record date for determining stockholders for any such purpose shall be at

the close of business on the day on which the Board of Directors adopts the resolution relating thereto.

SECTION 4. Lost or Destroyed Certificates. The Corporation may issue a new certificate of
stock in the place of any certificate theretofore issued by it, alleged to have beenlost, stolen or destroyed,

and the Corporation may require the owner of the lost, stolen or destroyed certificate, or such owner's

legal representative, to give the Corporation a bond sufficient to indemnify it against any claim that may
be made against it on account of the alleged loss, theft or destruction of any such certificate or the
issuance of such new certificate.

SECTION 5. Uncertificated Shares. The Board of Directors of the Corporation may by
resolution provide that one or more of any or all classesor seriesof the stock of the Corporation shall be
uncertificated shares,subject to the provisions of Section I SSof the DGCL,

ARTICLE VHI

EXECuTION OF DOCUMENTS

SECTION I Execution of Checks,Notes, etc. All checks and drafts on the Corporation's bank
accounts and all bills of exchange and promissory notes,and aU acceptances,obligations and other
instruments for the payment of money, shall be signed by suchofficer or officers,or agentor agents; as
shall be thereunto authorized from time to time by the Board of Directors, which mayin its discretion
authorize any suchsignaturesto be facsimile.

SECTION2 Execution of Contracts,Assignments, etc.Unless the Boardof Directors shall have
otherwise provided generally or in a specific instance, all contracts, agreements, endorsements,
assigenents, transfers, stockpowers,or other instruments shanbe signed by the President, anyExecutive
Vice President, any VícePresident, the Secretary, any Assistant Secretary, the Treasurer or any Assistant
Treasurer. The Board of Directors may, however, in its discretion, require any or all such instruments to
be signed by any two or more of such officers, or may permit any or all of such instruments to be signed
by such other officer or officers, agent or agents,as it shall be thereunto authorizefrom time to time.

SECTION 3. Execution of Proxies. The Ptesident, any Executive Vice President or any Vice
President, and the Secretary, the Treasurer, any Assistant Secretary or any Assistant Treasurer, or any
other officer designatedby the Board of Directors, may sign on behalf of the Corporation proxies to vote
upon sharesof stock of other companies or other equity interests of other entities standing in the name of
the Corporation.

ARTICLE IX

INSPECTION OF BOOKS

The Board of Directors shall determine from time to time whether, and if allowed,to what extent

and at what time and places and under what conditions and regulations, the accountsand books of the
Corporation (except such as may by law be specifically open to inspection) or any of them, shall be open
to the inspectionof the stockholders, and no stockholdershall have any right to inspeetanyaccount or
book or document of the Corporation, except as conferred by the laws of the State of Delaware, unless



and until authorized so to do by resolution of the Board of Directors or of the stockholders of the
Corporation.

ARTICLE X

FISCAL YEAR

The fiscal year of the Corporation shall end on December 31 of eachyear or such other date as
determinedfrom time to time by vote of the Board of Directors.

ARTICLE XI

AMENDMENTS

The By-Laws of the Corporation may be amended,altered, changed or repealed,and aprovision
or provisions inconsistent with the provisions of the By-Laws as they exist from time to time maybe

adopted, only by the majority of the entire Board of Directors or with the approval or consent of the
holders of not less than a majority, determined in accordance with the provisions of the second paragraph
of Section A of Article FOURTH of the Certificate of Incorporation, of the total number of the then

outstanding shares of stock of the Corporation entitled to vote generally in the election of directors.


