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Re: Kimberly-Clark Corporation

Dear Mr. Niles:

This is in regard to your letter dated January 25, 2016 concerning the shareholder

proposal submitted by Myra K. Young for inclusion in Kimberly-Clark's proxy materials

for its upcoming annual meeting of security holders. Your letter indicates that the

proponent has withdrawn the proposal and that Kimberly-Clark therefore withdraws its
December 18, 2015 request for a no-action letter from the Division. Because the matter

is now moot, we will have no further comment.

Copies of all of the correspondence related to this matter will be made available

on our website at http://www.sec.~ov/divisions/corpfin/cf-noaction/14a-8.shtml. For

your reference, a brief discussion of the Division's informal procedures regarding

shareholder proposals is also available at the same website address.

Sincerely,

Matt S. McNair
Senior Special Counsel

cc: John Chevedden

N o ~~~
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

"*FISMA &OMB MEMORANDUM M-07-16"'
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SABASTIAN V. NILES

A LISON ZIESNE PREI55

RE: Kimberly-Clark Corporation —Shareholder Proposal Submitted b~vra K. Young
Withdrawal of No-Action Request Following Proposal Withdrawal

Ladies and Gentlemen:

This letter is submitted on behalf of Kimberly-Clark Corporation (the "Company") to

confirm to the Staff of the Division of Corporation Finance (the "Staff') of the Securities and

Exchange Commission that the Company is formally withdrawing its request, dated December

18, 2015, that the Staff concur that the Company may exclude the shareholder proposal and

supporting statement (collectively, the "Proxy Access Proposal") submitted by Myra K. Young

(the "Proponent") from the Company's proxy statement and form of proxy for its 2016 Annual

Meeting of Shareholders (collectively, the "2016 Proxy Materials"). The request is being

withdrawn in light of the Proponent having withdrawn the Proxy Access Proposal and no longer
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seeking to have it included in the 2016 Proxy Materials. Attached as Exhibit A is a copy of the
Proponent's withdrawal letter, which the Proponent had previously provided to the Staff.

Please do not hesitate to contact the undersigned, Sabastian V. Niles, at 212-403-1366 or
SVNiles~u,wlrk.com, if any member of the Staff has any questions or would like to discuss
further.

Very truly yours,

/s/

Sabastian V. Niles

Enclosures

-2-
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January 7, 2Q16

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Cornmissian
100 F Street, NE
Washington, DC X0549

# 1 Rule 14a-$ Proposal
Kamberiy-Clark Corp. (KMB)
Proxy Access
Myra K, Young

Ladzes and Gentlemen:

This is in regard to the December i 8, 2015 no-action request.

This is to withdraw the proposal.

Sincerely,

ohn Chevedden

cc: Myra K. Young

Jeff Melueci <Jeffrev.11~1eIuccili~~kec.coni>
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December 18, 2015

VIA E-MAIL

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

RE: Kimberly-Clark Corporation —Shareholder Proposal Submitted by Myra K. Young (the
"Proposal")

Ladies and Gentlemen:

This letter is submitted on behalf of Kimberly-Clark Corporation (the "Company") to inform the
Staff of the Division of Corporation Finance (the "Staff') of the Securities and Exchange
Commission (the "Commission") that the Company intends to exclude from its proxy statement
and form of proxy for its 2016 Annual Meeting of Shareholders (collectively, the "2016 Proxy
Materials") the Proposal and statements in support thereof received from Myra K. Young (the
"Proponent"), which are further described below and attached as Exhibit A hereto.

For the reasons outlined below, we hereby respectfully request that the Staff concur in our view
that the Proposal maybe properly excluded from the 2016 Proxy Materials.

W/2596807v9
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In accordance with Staff Legal Bulletin 14D (Nov. 7, 2008), we are submitting this request for

no-action relief via the Commission's email address, shareholderproposals@sec.gov. In

accordance with Rule 14a-8(j) under the Securities Exchange Act of 1934 (the "Exchange Act"),

this letter is being filed with the Commission no later than 80 calendar days before the Company

intends to file the definitive 2016 Proxy Materials with the Commission, and we are

contemporaneously sending a copy of this letter and its attachments to the Proponent and her

designated agent, John Chevedden (the "Agent").

SUMMARY OF THE PROPOSAL

The Proposal requests that the Company's Board of Directors (the "Board") implement a "proxy

access" bylaw. Pursuant to the proposed bylaw, an individual shareholder or a group of

shareholders would be permitted to nominate candidates for election to the Board, and the

Company would be required to list such nominees in the Company's proxy materials, if the

nominating shareholder or group holds at least 3% of the Company's outstanding common stock

and has held such shares for at least three years. The Proposal requests that the number of

shareholder-nominated candidates appearing in the proxy materials be limited and requests a

limit of the greater of (i) one quarter of the directors then serving or (ii) two. The Proposal

requests that recallable loaned stock count towards the ownership requirement and that the size

of a nominating group be unrestricted. The Proposal includes additional details as well, and a

full copy of the Proposal is attached as Exhibit A hereto. In addition, pursuant to Staff Legal

Bulletin 14C (June 28, 2005), relevant correspondence exchanged with the Proponent is attached

as Exhibit B hereto.

BASIS FOR EXCLUSION

Following extensive engagement by the Company with shareholders, on December 14, 2015, the

Board adopted amendments to the By-Laws of the Company substantially consistent with the

specifications outlined in the Proposal. The By-Laws of the Company, as amended and restated

by the Board on December 14, 2015 (the "Amended By-Laws"), provide that individual

shareholders and groups of shareholders who have owned 3% or more of the Company's

common stock continuously for at least three years would have the right to include in the

Company's proxy materials nominees to the Board, up to a specified limit. The Amended By-

Laws also include additional provisions as discussed below. Based on the adoption of the

Amended By-Laws, we respectfully request that the Staff concur in our view that the Proposal

may be properly excluded from the 2016 Proxy Materials pursuant to Rule 14a-8(i)(10). The

Amended By-Laws are attached to this letter as Exhibit C.
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ANALYSIS

I. The Proposal May Be Excluded Under Rule 14a-8(i)(10) Because the Company Has
Substantially Implemented the Proposal

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

Rule 14a-8(1)(10) permits a company to exclude a shareholder proposal if the company has
already "substantially implemented" the proposal. The Staff has stated that the purpose of the
predecessor provision to Rule 14a-8(i)(10) was "to avoid the possibility of shareholders having
to consider matters which have already been favorably acted upon by management." Exchange
Act Release No. 12598 (July 7, 1976). Rule 14a-8(i)(10) does not require companies to
implement every detail of a proposal in order for the proposal to be excluded. In fact, in
interpreting the predecessor provision to Rule 14a-8(i)(10), the Commission has stated that a
formalistic application of the rule requiring full implementation "defeated [the rule's] purpose";
the Commission then adopted a revised interpretation to the rule to permit the omission of
proposals that had been "substantially implemented." (emphasis added) Exchange Act Release
No. 20091 (Aug. 16, 1983) and Exchange Act Release No. 40018, at n.30 (May 21, 1998).

In determining whether the shareholder proposal has been "substantially implemented," the Staff
has noted that "a determination that the company has substantially implemented the proposal
depends upon whether [the company's] particular policies, practices and procedures compare
favorably with the guidelines of the proposal." Texaco, Inc. (avail. Mar. 28, 1991). Even if the
company did not take the exact action requested by the proponent, when a company has satisfied
the proposal's essential objectives, the Staff has concurred that the proposal has been
"substantially implemented" and maybe excluded under Rule 14a-8(1)(10). NETGEAR, Inc.
(avail. Mar. 31, 2015); Pfizer, Inc. (avail. Jan. 25, 2012, recon. avail. Max. 1, 2013); Exelon, Inc.
(avail. Feb. 26, 2010); Hewlett-Packard Co. (avail. Dec. 11, 2007). In particular, the Staff has
concurred that companies can address aspects of implementation on which a proposal is silent or
which may differ from the manner in which the shareholder proponent would implement the
proposal. See, e.g., General Electric Company (avail. March 3, 2015) (concurring in the
exclusion of a proxy access proposal that would permit an unrestricted number of shareholders to
group together to meet ownership requirements, where the company had already adopted proxy
access bylaw provisions permitting up to 20 shareholders to group together to meet ownership
requirements); Bank ofAmerica Corp. (avail. Dec. 15, 2010) (concurring in the exclusion of a
special meeting proposal with a 10%threshold, where the company had already adopted a
special meeting bylaw containing a 10%threshold, in addition to other requirements).

B. The Board's Amendment of the Company's By-Laws on December 14, 2015 Substantially
Implements the Proposal

The Board's adoption of the Amended By-Laws on December 14, 2015 substantially implements
the Proposal because the Amended By-Laws address the essential objective of the Proposal: they



WACHTELL, LIPTON, ROSEN Se KATZ

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
December 18, 2015
Page 4

provide a proxy access procedure under which a group of shareholders who have owned 3% or
more of the Company's common stock continuously for at least three years may include in the

Company's proxy materials shareholder-nominated director candidates, up to a specified limit. In

particular, the Amended By-Laws address each element of the Proposal as follows:

Ownership Threshold. Paragraph (a) of the Proposal states that the nominating
shareholder must have "beneficially owned 3% or more of the Company's outstanding
common stock, including recallable loaned stock, continuously for at least three years
before submitting the nomination." Similarly, Paragraph (D) of By-Law 11A of the
Amended By-Laws requires the nominating shareholder to own and have owned "at least
three percent (3%) of the aggregate voting power of the Voting Stock" for at least three
years as of the date the nomination notice is received and as of the record date for
determining shareholders eligible to vote at the applicable annual meeting, and to
continue to own at least 3% of the voting shares until the date of the applicable annual
meeting. Furthermore, under Paragraph (4) of By-Law 11A of the Amended By-Laws,
recallable loaned shares axe included in the calculation of share ownership once the
shares are recalled.

The Amended By-Laws also require that the nominating shareholder continue to own the
requisite shares until the date of the applicable annual meeting in order to maintain
eligibility for proxy access. The Staff has granted no-action relief in a similar situation.
See General Electric Company (avail. Mar. 3, 2015) (concurring in the exclusion of
proxy access bylaw amendment proposal under Rule 14a-8(i)(10), where the company
amended its bylaws with ownership requirement of 3%, holding period requirement of 3

years, and additional requirement, not contained in the proposal, that the nominating
shareholder own such requisite shares until the date of the applicable annual meeting).
More generally, the Staff has granted no action relief under Rule 14a-8(i)(10) in several
situations where the bylaws adopted by the company included additional requirements
not contained in the proposal. See, e.g., General Dynamics Corp. (avail. Feb. 6, 2009)
(concurring in the exclusion of a special meeting proposal with 10% ownership threshold,
where the company adopted a bylaw amendment permitting one shareholder with 10%
ownership or a group of shareholders with 25%ownership to call a special meeting);
Chevron Corp. (avail. Feb. 19, 2008) (concurring in the exclusion of proposal under Rule
14a-8(i)(10), where the company amended its bylaws to permit 25% shareholders to call
special meetings—as requested in the proposal—but added that the chairman of the
company's board of directors may decline to call a special meeting if an annual or special
meeting with the same purpose was held in the previous 12 months).

• Group Nominations. The Proposal would permit shareholders to nominate director
candidates for inclusion in the Company's proxy materials, either individually or as a
member of a nominating group. Likewise, Paragraph (D) of By-Law 11A of the
Amended By-Laws permits both individual nominations, in order to facilitate the ability
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of proxy access to be used by the Company's shareholders, and nominations from groups
of shareholders. In addition to requesting that grouping be permitted, the Proposal also
asks that groups could be "unrestricted" in number. The Amended By-Laws permit
shareholders to form a group for the purpose of nominating director candidates for
inclusion in the Company's proxy materials, provided the number of shareholders in such
group does not exceed twenty. In order to facilitate the use of proxy access further, the
Amended By-Laws would not count individual shareholders that are part of the same
fund family /fund complex separately vis-a-vis the group cap, but would rather count all
members of such a fund family as one shareholder. The Staff has granted no-action relief
in a similar situation where the company provided an express right of shareholders to
"group" their shares and also added a reasonable limit to the number of shareholders that
may form a group. General Electric Company (avail. Mar. 3, 2015) (concurring in the
exclusion of proxy access bylaw amendment proposal under Rule 14a-8(i)(10), where the
company's amended bylaws permitted grouping and indicated that up to twenty
shareholders may form a group to satisfy the requisite ownership threshold). Moreover,
even with the twenty shareholder limit, assuming equal ownership of each shareholder,
each shareholder in a group need only own 0.15% of the voting stock of the Company;
there are nearly one hundred institutional shareholders with stock ownership of 0.15% or
higher and, as such, the twenty shareholder limit does not interfere with the achievement
of the Proposal's essential objectives. Shareholders with even smaller levels of
ownership could also participate in "groups" of nominating shareholders by forming a
group with one or more shareholders holding a greater percentage of voting stock. For
example, if a "group" included one shareholder holding 2% of the Company's voting
stock, the remaining nineteen shareholders in that group would each need to beneficially
own, on average, approximately 0.05% of the Company's voting stock in order to satisfy
the requisite ownership threshold. The Amended By-Laws do not impose any minunum
ownership requirement on individual shareholders that may participate in an otherwise
eligible group, and the treatment of multiple shareholders in the same fund family or fund
complex as a single shareholder effectively (and significantly) increases the ability of
shareholders to aggregate their shares and form groups in order to meet proxy access
requirements. Accordingly, the Company has "substantially implemented" the Proposal's
request that groups of shareholders be permitted to use proxy access, and the terms of the
Company's permissive approach to grouping compare favorably to the Proposal.

• Number of Nominees. According to the Proposal, the number of shareholder-nominated
candidates would be limited to one-quarter of the directors then serving or two,
whichever is greater. Paragraph (C) of By-Law 11A of the Amended By-Laws limits the
number of shareholder-nominated candidates to twenty percent of the directors in office
or two, whichever is greater.

Although the limit on shareholder-nominated candidates differs slightly between the
Proposal and the Amended By-Laws, the difference is not material. The Board currently
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consists of eleven directors, which is a typical size for a public company board. With

eleven directors or fewer directors, under both the Proposal and the Amended B.y-Laws,

the number of shareholder-nominated candidates is limited to two. For the limit under

the Proposal and the limit under the Amended By-Laws to differ, the number of directors

in office must be at least twelve. The average size of boards of directors of S&P 500

companies as of 2014 was 10.8. Spencer Stuart, Spencer Stuart Board Index 2014, at 14

(2014). As such, the difference between the Proposal and the Amended By-Laws is not

material, and the Amended By-Laws compare favorably with the guidelines of the

Proposal.

Written Notice of the Nominating Shareholder. Paragraph (b) of the Proposal states

that a nominating shareholder must provide the Company, within the time period

identified in its bylaws, written notice of the information required by the bylaws and any

Commission rules about the nominee (including his or her consent to being named in the

proxy materials and to serving as director if elected) and about the nominating

shareholder (including proof of ownership of the required number of shares of the
Company). Paragraph (E) of By-Law 11 A of the Amended By-Laws provides that the

nominating shareholder must provide, among other things, the proof of ownership of the

requisite number of shares continuously for the preceding three years. Furthermore,

Paragraph (G) of By-Law 11A of the Amended By-Laws provides that the shareholder

nominee must provide, among other things, an executed agreement that the nominee

consents to being named in the Company's proxy materials and to serving as director if

elected.

• Nominating Shareholder Certifications. Paragraph (c) of the Proposal states that a
nominating shareholder must certify the following:

(i) it will assume liability stemming from any legal or regulatory violations arising

out of the [nominating shareholder's] communications with the Company

shareholders, including [the disclosures about the nominee and the nominating

shareholder] and [the supporting statement]; (ii) it will comply with all applicable

laws and regulations if it uses soliciting materials other than the Company's proxy

materials; and (iii) to the best of its knowledge, the required shares were acquired

in the ordinary course of business, not to change or influence control at the

Company.

Likewise, under Subparagraph (E)(5) of By-Law I lA of the Amended By-Laws, the

nominating shareholder must provide an undertaking that he or she agrees to assume all

liability from legal or regulatory violations arising out of the nominating shareholder's

communications with the shareholders of the Company and to file with the Commission

any solicitation by the nominating shareholder of other shareholders of the Company

relating to the applicable annual meeting. In addition, under Subparagraph (E)(3) of By-
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Law 11A of the Amended By-Laws, the nominating shareholder must represent that he or

she acquired the shares in the ordinary course of business and not with the intent to

change or influence control of the Company, and does not presently have such intent.

• Supporting Statement. The Proposal would permit the nominating shareholder to

submit a supporting statement not exceeding 500 words to be included in the Company's

proxy statement. Paragraph (F) of By-Law 1 lA of the Amended By-Laws similarly

permits the nominating shareholder to submit a statement of support not to exceed 500

words for inclusion in the Company's proxy materials.

• Priority Given to Multiple Nominations. The Proposal requests that the Board adopt

procedures regarding the priority given to multiple nominations exceeding the limit on

the number of nominees. Subparagraph (C)(3) of By-Law 11A of the Amended By-Laws

substantially implements this provision, as follows:

In the event that the number of Shareholder Nominees submitted by Eligible

Shareholders pursuant to this By-Law 11A exceeds the Permitted Number, each

Eligible Shareholder will select one Shareholder Nominee for inclusion in the

corporation's proxy materials until the Permitted Number is reached, going in

order of the amount (largest to smallest) of shares of Voting Stock each Eligible

Shareholder disclosed as owned in its Proxy Access Notice submitted to the

corporation. If the Permitted Number is not reached after each Eligible

Shareholder has selected one (1) Shareholder Nominee, this selection process will

continue as many times as necessary, following the same order each time, until

the Permitted Number is reached.

Deadline for Shareholder Nomination. Under Paragraph (B) of By-Law 11A and Par-

agraph (d) of By-Law 11 of the Amended By-Laws, a shareholder nomination notice

must be delivered to the Company's secretary not less than 75 days nor more than 100

days prior to the date of the applicable meeting. This deadline is the same as the deadline

applicable to non-proxy access shareholder nominations at an annual meeting of share-

holders pursuant to Paragraph (d) of By-Law 11 of the Amended By-Laws.

Additional Provisions. The Proposal also requests that "[n]o additional restrictions that

do not apply to other board nominees should be placed on [proxy access] nominations or

re-nominations." As noted above, the material requirements imposed by the Amended

By-Laws on proxy access nominations and re-nominations—such as the ownership

threshold, holding period, and the limitation on the number of shareholder nominees—are

similar to those provided for in the Proposal. The Amended By-Laws also address

various other items, including those noted below, which are designed to address the

matters provided for in the Proposal and/or would otherwise apply to other board

nominees to the extent relevant. As noted above, the Staff has previously granted no-
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action relief in similar situations where a company's implementation of a proposal
features additional requirements and restrictions. See, e.g., General Electric Company
(avail. Mar. 3, 2015); General Dynamics Corp. (avail. Feb. 6, 2009); Chevron Corp.
(avail. Feb. 19, 2008).

Nominee Eligibility. In addition to the eligibility requirements for nominating
stockholders, under Paragraph (I) of By-Law 11A of the Amended By-Laws, the
Company is not required to include a shareholder nominee in its proxy materials
pursuant to the proxy access provisions: (i) who is not independent under the
listing standards of the Company's principal stock exchange, applicable
Commission rules, and any publicly disclosed standards used by the Board in
determining director independence; or (ii) whose service as a director would
cause the Company to violate its organizational documents, stock exchange listing
standards or applicable law. The limitation in clause (i) is a concept that applies
to all independent directors of the Company and the limitation in clause (ii) is a
concept that applies to all directors of the Company: as part of the Company's
director nomination process, the Company's nominating committee confirms that
service on the board by its nominees would not violate the Company's
organizational documents or applicable rules and regulations. These are
customary restrictions and are requirements that apply to board nominees as well
as noted above.

2. Undertaking by the Shareholder Nominee. Under Subparagraphs (G)(1) and (2) of

By-Law 1 lA of the Amended By-Laws, the shareholder nominee must (i) consent
to being named in the Company's proxy materials and to serving as a director if

elected; (ii) agree, if elected, to adhere to the Company's Corporate Governance

Policies and Code of Conduct and any other publicly available corporation
policies and guidelines applicable to directors; (iii) certify that the nominee is not

and will not become a party to any compensatory, payment or other financial
agreement, arrangement or understanding with any person or entity in connection

with his or her nomination, service or acrion as a director of the corporation, or
any agreement, arrangement or understanding with any person or entity as to how

the shareholder nominee would vote or act on any issue or question as a director,

in each case that has not been disclosed to the corporation; and (iv) complete,
sign, and submit all questionnaires required of the Company's directors generally.

The requirement in clause (i) is already provided for in the Proposal, as Paragraph

(b) of the Proposal provides for the nominating shareholder to deliver the
nominee's consent, and is a provision generally applicable to directors. These are

also customary restrictions, and the requirements in clauses (ii), (iii) and (iv) are

also applicable generally to all directors and thus are not restrictions "that do not

apply to other board nominees."
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CONCLUSION

For the foregoing reasons, we are of the view that the Proposal has already been substantially

implemented by the Company. As such, on behalf of the Company, we respectfully request that

the Staff confum that it will not recommend enforcement action if the Company excludes the

Proposal from its 2016 Proxy Materials in reliance on Rule 14a-8(i)(10).

If you have any questions, or if the Staff is unable to concur with our view without additional

information or discussions, we respectfully request the opportunity to confer with members of

the Staff prior to the issuance of any written response to this letter. Please do not hesitate to

contact the undersigned, Steven A. Rosenblum, at 212-403-1221 or SARosenblum@wkk.com,

or Sabastian V. Niles, at 212-403-1366 or SVNiles@wlrk.com.

Very truly yours,

Steven A. Rosenblum

cc: Myra K. Young

John Chevedden (as agent for Myra K. Young)

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

Mr. John W. Wesley, Corporate Secretary
Kimberly-Clark Corp. (KMB}
351 Phelps Drive
Irving, TX 75038
PH: 972-281-1200
PH' 972-281-1385
FX: 972-281-1578

Dear Corporate Secretary,

October 29, 2015

1 am pleased to be a shareholder in Kimberly-Clark (KM8) and appreciate the leadership KMB
has shown. However, I believe KMB has unrealized potential that can be unlocked through low
or no cost corporate governance reform.

am submitting a shareholder proposal for a vote at the next annual shareholder meeting. The
proposal meets all Rule 14a-8 requirements, including the continuous ownership of the required
s#ock value for over a year and I pledge to continue to hold the required amount of stock until
after the date of the next shareholder me~:ting. My submitted format, with the sharehold~r-
supplied emphasis, is intended to be used for definitive proxy publication.

This letter confirms that I am delegating John Chevedden to act as my agent regarding this Rule
14a-8 proposal, including its submission, negotiations and/or modification, and presentation at
the forthcoming shareholder meeting. Please direct all future communications regarding my rule
i4a-8 proposal to John Chevedder ***FISMA &OMB Memorandum M-07-16 ***
o....,.~. ~~ nn~~o~ ~.. ,.~....,..,.~,~,. ,...~ ....a~~:..~...-.t to facilitate prompt commurncation. Please

***FISMA &OMB Memorandum M-07-16 *** usively..__.._..~ ..._ ,,... ..._ ~.,,~......_....... _..... r.....~....._...... ..., ...

Your consideration and the consideration of the Board of D+rectors is appreciated in responding
to this proposal. Please acknowledge receipt of my proposal promptly bar*email tc
o~rfhlintr no+ FISMA &OMB Memorandum M-07-16

*~FISMA &OMB Memorandum M-07-16 ~~'`

Sincerely,

1.5~—
October 29, 2015

Myra K. Young Date

cc: John Chevedden
Paul J. Alexander <palexanci(c~kcc.com>
Vice President-Investor Relations



[KNSB —Rule 14a-S Proposal, October 29, 2015]
Proposal [4) -Shareholder Proxy Access

RESOLVED: Shareholders caf Kimberly-Clark (the "Company") ask the board ot~ directors (,the

"Board") to adopt, and present for shareholder approval, a "proxy access" bylaw as

follows:

Require the Company to include in proxy materials prepared far a shareholder meeting at which
directors are to be elected the name, Disclosure and Statement (as defined herein) of any person
nominated for election to the board by a shareholder or an unrestricted number of shareholders fortnulg
a group (the "Nominator") that meets the criteria established below.

Allow shareholders to vote on such nominee on the Company's proxy card.

The number of shareholder-nominated candidates appearing in proxy materials should not exceed

one quarter of the directors then serving or twa, whichever is greater. 'his bylaw should supplement
existing rights under Company bytaws, providing that a Nominator must:

a) have beneficially owned 3% or more of the Company's outstanding common stock, including
recallable loaned stock, continuously for at least three years before submitting the
nomination;

b) give the Company, within the time period identified in its bylaws, written notice of the
infomlation required by the bylaws and any Securities and Exchange Commission -(SEC)
rules about (i) the nominee, including consent to being named in proxy materials and to
serving as director if elected; and (ii) the Nominator, including proof it owns the required
shares (the "Disclosure"); and

c) certitjr that (i) it will assume liability stemming from any legal or regulatory violation arising
out of the Nominator's communications with the Company shareholders, including the
Disclosure and Statement; (ii} it will comply with all applicable laws and regulations if it

uses soliciting material other than the Company's proxy materials; and (iu) to the best of its
knowledge, the required shares were acquired in die ordinary course of business, not to

change ur i1~11uence cor►trol at the Company.

The Nominator may submit with the Disclosure a statement not exceeding 500 words in support of

the nominee (the "Statement"). The Board should adopt procedures for prc~mptty resolving disputes

over whether notice of a nam.ination was timely, whether the Disclosure and Statement satisfy the

bylaw and applicable federal regulations, and the priority given to multiple nominations exceeding

the one-quarter limit. No additional restrictions that do not apply to other board nominees should

be placed on these nominations ar re-nominations.

Supporting Statement: Long-term shareholders shoulc! have a meaningful voice in nominating

directors. The SEC's universal proxy access Rule 14~-11 (hitps:Uwvvw.sec.gov/rules/finaU2U10/33-

9136.pd~ was vacated, in part due to inadequate cost-benefit analysis. Proxy Access in the United

States (http://vvww.cfapubs.org/doi/pdf/10.2469/ccb.v2014.n9.1), a cost-benefit analysis by CFA

Institute, found proxy access would "benefit both the markets and corporate boardrooms, with little

cost or disruption," raising US market capitalization by up to $140.3 billion. Public L'erszrs Private

Provision of Governance {http://ssrn.com/abstra.ct-2b35695) found a 0.5 percent average increase in

shareholder value for proxy access targeted firms.

Enhance shareholder value. Vote for Shareholder Proxy Access —Proposal (4]



Notcs:

Myra Youn ~FISMA &OMB Memorandum M-07-16 *"" ~ sponsored dais proposal.

Please note the title of thc: ~re~po$~I is dart ~~f the proposal. Thy title is intended for publication. "The

first line in brackets is not part of the proposal.

If the company thinks that an_y- part of the above proposal, other than the first line in brxckcts, can be

c~~r~ittta 1'r~m proxy put~licaliort ba~ecl ~n its own cliscreti~7n, please ubtaiu a ~vritteti agreement fioin the

proponent.

This proposal is believed to confoirr~ with Staff Legal Bulletin Na. 14 B (CF), September 15, 2004

incluclin~ (emphasis added):

Arcordicigly, ~Ullla forward, ~~~e belie~re it would not be appropriate for companies to excl«de

supporting statement lan~3uage and/or an entire proposal in reliance on rule 1~A-8(i)(3) in the toltowing

circumstances:

• the compa~ry objects to factual assertions because they are not supported;

• the company objects to factual assertions that, while not materially false of misleading may be

disputed or eouniere:d:
• the compan}' objects to tactual assertions because those assertions may he interpreted by

shareholders in a manner that is unfav~~ruble to the company, its directors, or its officers; anci~'or

• the company objects to statements because they represent tl~e opinion of the shureholdcr

proponent or a relerenced source; but the statements are nc~t identified specifically as such.

We believe that it is appropriate under rule 14a-8 for companies to address these objection~ in

their statcn~cnts of opposition.

See 31so: Sun Micr~system~, Inc. (July 21, 2005)

'the stock sup}~orting this proposal Hill b~ held until after the aruival meetinb and the proposal will be

pcesentcd at ~hc annual meeting.



,.:a ~.~ ~' Ameritrade

10/30/2015

Myra Young

**'~FISMA &OMB Memorandum M-07-16 "-`~

KM (~
Post-itt' Fax Note 767 D91j o -?~_ j~ ~,,"a~P.r
TaJ'e~ '1 tr~ v< <a j 

Front-~Rn_ Ch e. ✓ c ~/./ ~ -1
Co.lOept. Co.

P~'O"~" ~`FI ~iSa("&OMB Memorandum M-

IFaxK a~-~Z-2S~^/S~~~Paxa

Re: Your TD Ame~itrade Account Ending u
"'~'~FISMA &OMB Memorandum M-47-16 ""

Oear Myra Young,

07-16 ""*

Thank you (ar allowing me to assist you today. Pursuant to your request, this IattQr is to confirm that

as of the date of this letter. Myra K. Young held, and had held continuously for at feast thirteen

months. 50 shares of Kimberly-Clark (KMB) common stock in ~t~tFq i~~1t~ PUlemar~r5d~rt M-07-16''"
Ameritrade. The DTC Clearinghouse numbor for TU /lmeritrade is 018$.

I( we can be of any further assistance, please lel us know. Just log in to your account and yo to the

Message Center to write us. You can also call Client SUrvices at 800 669 3900. We're availably. 24

hours a day, seven days ~ weak.

Sincerely,

~, ~—~~-r _

Jesse Estrada
Resource Specialist
TD Ameritrade

This intormation is IumLshod as part of a general information service and Tp Ameritrade shall not b~ liable for any dam~nas

arising out of any inaccuracy In the informaoon. 8ccause ihi~ intarmahon may differ from your TD flmeritraAe monthly

st2tement, you shoultl rely only an the T 0 Ameritratle month{y Statement as the off~dal r~~~id ul your TO AmdritraJ~

account.

Market vetaUliry, volume, and sy5lem availabilisy may tlelay uccourt access and trade executions.

TO Ameritratla. Inc., member FINRA+.iIPC (S~,li~Ld.Qr¢, 1YVCdL;,1{?c.era }. TD Ameritrade ~s a uaAemark jointly v~med by

TD Ameritrada IP Company, Inc. and The Toran;o-Uomsn~on flank, u~~ ?015 I U Ame~~Vaoe Ifs Ccxnpany, ~r,C. All nghtS

reserved. Used with permission.

n .

c;«~,,n;,~r,e e~9.~ 
~~vww td7m~ritrade.Com



Exhibit B

*''*Ft &OMB Memorandum M-07-16 **'`

Sent: Monday, November 23, 2015 8:48 AM
To: Melucci, Jeffrey
Subject: Shareholder Proposal (KMB)

Mr. Melucci,
Thank you for your message.
I am available for discussion.
Sorry for the delayed reply.
John Chevedden

*""FI~IV OMB Memorandum M-07-16 **''
Sent: Monday, November 23, 2015 10:45 AM
To: Melucci, Jeffrey
Subject: Proxy Access (KMB) pap

Mr. Melucci,
Thank you for the information this morning. Can you advise the company position on these points (some of

which you already mentioned).
Sincerely,
John Chevedden
cc: Myra K. Young

Ownership
Cap (Max. % of board)
Group size limit
Loaned shares explicitly count as owned?
Shares need to be held after annual meeting?
Third party compensation arrangements okay?
Nomination Deadline
Proxy access available if another nomination made under advance notice provision?
A minimum %vote needed in order for candidate to be nominated again the next year.

From: Melucci, Jeffrey
Sent: Monday, November 23, 2015 1:30 PM

FISMA ~Dd1B Memorandum M-07-16 ***

Subject: RE: Proxy Access (KMB) pap

Mr. Chevedden:

Thank you for the discussion this morning. As I mentioned, our Board will be meeting in the near-term to

continue to discuss proxy access, as well as your proposal. For purposes of that discussion, we would like to

communicate your view on the withdrawal of Ms. Young's proposal if the Board proactively adopts a proxy

access by-law in advance of the annual meeting. On the terms you raised in your email below, we expect that

the Board would support the following terms:

Ownership Threshold: 3% ofKimberly-Clark's outstanding shares.

Nomination Cap/Limitation: The greater of 2 directors or 20% of Kimberly-Clark's Board.



Group Size Limit/Approach to Groupin~Shareholders would be permitted to group/aggregate their

shares in order to meet the 3%test, and up to 20 shareholders would be permitted in such groups. Fund

complexes would count as 1 for this purpose.

Loaned Shares: Ownership of recallable loaned shares would explicitly count as owned (assuming the

owner has retained the power to recall the loaned shares and recalls the shares by the proxy access

notice date and those shares remain recalled through the annual meeting).

o Note that our ownership requirements will also require possession of full economic interest,

voting and investment rights; short positions and derivatives may reduce number of shares

deemed to be held.

Annual Meeting. There would not be a requirement to continue to hold the shares after the annual

meeting.

Third Partv Compensation. Compensation arrangements would be permitted but must be disclosed to

Kimberly-Clark.

• Nomination Deadline. We would expect to have a proxy access nomination deadline that is the same

as the deadline in Kimberly-Clark's advance notice bylaws applicable to other stockholder nominations,

rather than have proxy access nominations subject to an earlier deadline.

Proxy access available if another nomination made under advance notice provision. We would not cut

off proxy access entirely in the case of other nominations being made under the existing advance notice

provisions; instead we would reduce the number of available proxy access seats by such other

nominations. We would also count towards the proxy access calculation proxy access nominees that the

company accepts /includes in its own slate or who withdraw and incumbent directors who were

previously proxy access or other stockholder nominees until such person as served as board nominees

for 2 consecutive years if the Company is re-nominating them /including such stockholder nominees in

the Company's own slate.

Minimum %Vote needed in order for candidate to be nominated again the next year. No such

minimum vote percentage would be required for re-nominations of proxy access nominees.

Thanks again for your feedback and proposal. I look forward to hearing back from you and will be in the office

later this afternoon and tomorrow. Please feel free to e-mail or call with any questions.

Regards,

Jeff Melucci I Vice President, Deputy General Counsel &Corporate Secretary -Kimberly Clark Corporation I

General Counsel -Kimberly-Clark International I 351 Phelps Drive, Irving TX 75039

*~*FI~If9a~:OM6 Memorandum M-07-16 "'"'
Sent: Thursday, December 03, 2015 12:21 PM

To: Melucci, Jeffrey
Subject: Proxy Access (KMB) pap

Mr. Melucci,
The main points needed would be:
2 directors or 25%
50 shareholders

The might be a few details in addition to this to work out.

Sincerely,
John Chevedden
cc: Myra K. Young



From: Melucci, Jeffrey
Sent: Friday, December 04, 2015 12:33 PM

***FISM,~'~OMB Memorandum M-07-16 **"
Subject: RE: Proxy Access (KMB) pap

Mr. Chevedden —Thank you for your time again today. As we discussed, the terms of our proposed proxy
access bylaw (that we previously shared with you) are a product of extensive consultation with our shareholders
as well as extensive deliberation by our Board. The Board feels strongly that the proposed terms are very
balanced, reflect the desires of the majority of our shareholders and, importantly, represent a good faith and

workable approach for giving shareholders new proxy access rights. Thus, our Board intends to move forward
with a proxy access bylaw according to the terms we previously outlined. While we certainly see the merits of
moving forward with these fair terms together as part of a withdrawn proposal by you and bylaw adoption by
us, that is ultimately up to you and Ms. Young. We have valued our conversations with you and, as mentioned,
look forward to receiving your/Ms. Young's response by 4:00 pm CET (2:00 pm PST) today when I will be
back in touch with the Board regarding their proposed action on this issue. Please do not hesitate to contact me
in the meantime should you have questions.

Best Regards,
Jeff

Jeff Melucci I Vice President, Deputy General Counsel &Corporate Secretary -Kimberly Clark Corporation I
General Counsel -Kimberly-Clark International I 351 Phelps Drive, Irving TX 75039

**"Fl oc OMB Memorandum M-07-16 "**

Sent: Friday, December 04, 2015 2:36 PM
To: Melucci, Jeffrey
Subject: Proxy Access (KMB) pap

Mr. Melucci,
We understand and appreciate the Board's decision. However, we are not inclined to withdraw under these ̀ lite'

terms but look to KMB shareholders to choose a higher standard.
Sincerely,
John Chevedden
cc: Myra K. Young



Exhibit C...............................................

BY-LAWS OF

HIMBERLY-CLARK CORPORATION

As Amended Through December 14, 2015

CAPITAL STOCK

.~l~l ~~[K:tiy~.•~

Every stockholder shall be entitled to have a certificate in such form as the Board shall

from time to time approve, signed by the Chairman of the Board, a Vice Chairman of the Board,

the President or a Vice President and by the Treasurer, an Assistant Treasurer, the Secretary or

an Assistant Secretary, certifying the number of shares owned by him. Any of or all the signa-

tures on the certificate and the corporate seal may be facsimiles. In case any officer, transfer

agent, or registrar who has signed or whose facsimile signature has been placed upon a certificate

shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, it

may be issued by the corporation with the same effect as if he were such officer, transfer agent,

or registrar at the date of issue. While the corporation is authorized to issue more than one class

of stock or more than one series of any class, there shall be set forth on the face or back of each

certificate issued a statement that the corporation will furnish without charge to each stockholder

who so requests the powers, designations, preferences and relative, participating, optional or

other special rights of each class of stock or series thereof of the corporation and the qualifica-

tions, limitations or restrictions of such preferences and/or rights.

2. RECORD OWNERSHIP

The name and address of the holder of each certificate, the number of shares represented

thereby, and the date of issuance thereof shall be recorded in the corporation's books and records.

The corporation shall be entitled to treat the holder of record of any share of stock as the holder

in fact thereof, and accordingly shall not be bound to recognize any equitable or other claim to or

interest in any share on the part of any other person, whether or not it shall have express or other

notice thereof, except as required by law.

TRANSFER

Transfer of stock shall be made on the books of the corporation only by direction of the

person named in the certificate or his attorney, lawfully constituted in writing, and only upon the

surrender for cancellation of the certificate therefor and a written assignment of the shares evi-

dencedthereby.

4. LOST CERTIFICATES

Any person claiming a stock certificate in lieu of one lost or destroyed shall give the cor-

poration an affidavit as to his ownership of the certificate and of the facts which go to prove its

loss or destruction. He shall also, if required by the Board, give the corporation a bond or other



indemnification, in such form as may be approved by the Board, sufficient to indemnify the cor-

poration against any claim that may be made against it on account of the alleged loss of the cer-

tificate or the issuance of a new certificate.

5. TRANSFER AGENT; REGISTRAR

The corporation shall maintain one or more transfer offices or agencies, each in charge of

a transfer agent designated by the Board, where the shares of stock of the corporation shall be
transferable. The corporation shall also maintain one or more registry offices, each in charge of
a registrar designated by the Board, where such shares of stock shall be registered. The same en-

titymay be both transfer agent and registrar.

6. RECORD DATE; CLOSING TRANSFER BOOKS

So that the corporation may determine the stockholders entitled to notice of or to vote at
any meeting of stockholders, or any adjournment thereof, or entitled to receive payment of any
dividend or other distribution or allotment of rights, or entitled to exercise any rights in respect
of any change, conversion or exchange of capital stock, or for the purpose of any other lawful
action (except as otherwise expressly provided in these By-Laws), the Board 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 and which record date, (1) in the case of the determination of stockhold-
ers entitled to vote at any meeting of stockholders or adjournment thereof, unless otherwise re-

quired by law, shall not be more than sixty days nor less than ten days before the date of such
meeting, and (2) in the case of any other action, not more than sixty days before such other ac-
tion, and only such stockholders as shall be stockholders of record on the date so fixed shall be
entitled to such notice of and to vote at such meeting, or to receive such dividend or other distri-

bution or allotment of rights, or to exercise such rights, or to take such other lawful action, as the
case may be, notwithstanding any transfer of any stock on the books of the corporation after any
such record date fixed as aforesaid. If no record date is fixed: (i) the record date for deterrr►ining
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 business on the day next preceding the day on which the meeting is held; and (ii) the

record date for determining stockholders for any other purpose shall be at the close of business
on the day on which the Board adopts the resolution relating thereto. A determination of stock-

holders 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 may fix a new record date for the

adjourned meeting.

MEETINGS OF STOCKHOLDERS

7. ANNUAL

The annual meeting of stockholders for the election of directors and the transaction of

such other business as may properly be brought before the meeting shall be held on the third
Thursday in April in each year, or on such other day, which shall not be a legal holiday, as shall
be determined by the Board. The annual meeting shall be held at such place and hour, within or

without the State of Delaware, as shall be determined by the Board. The day, place and hour of

2



each annual meeting shall be specified in the notice of the annual meeting. In accordance with

the provisions of applicable law, the Board acting by resolution may postpone and reschedule

any previously scheduled annual meeting of stockholders.

SPECIAL

Special meetings of stockholders, unless otherwise provided by law, maybe called at any

time as specified in Section (3) of Article VI of the Certificate of Incorporation. Any such call

must specify the matter or matters to be acted upon at such meeting, each of which must be a

proper subject for stockholder action under applicable law. Any stockholder of record seeking to

request the calling of a special meeting of stockholders shall first deliver to the Secretary a notice

and request to fix a record date for purposes of determining stockholders entitled to request such

meeting in writing, and the Board shall promptly but in all events within ten days after the date

on which such a request is received, adopt a resolution fixing the record date, which record date

shall be fixed in accordance with these By-Laws and applicable law; provided that, if no record

date is set by the Board within ten days of the date on which such notice and request is delivered

to the Secretary, the record date for determining stockholders entitled to request such special

meeting shall be deemed to be the first date on which such notice and request to fix a record date

for purposes of determining stockholders entitled to request such special meeting was delivered

to the Secretary.

In order for a special meeting of stockholders to be called by the Chairman of the Board

or the Secretary pursuant to Section (3)(iv) of Article VI of the Certificate of Incorporation, one

or more written requests for a special meeting of stockholders must be signed by the holder or

holders of not less than 25% in voting power of the issued and outstanding shares of capital stock

as of the record date fixed in accordance with the immediately preceding paragraph. The re-

quests shall be delivered to the Secretary at the principal executive offices of the corporation by

registered mail, return receipt requested. Each request shall set forth: (a) as to the stockholders)

requesting the special meeting of stockholders (1) the name and address of the stockholder and

the beneficial owner, if any, on whose behalf the request is being made; (2) the class or series

and number of shares of stock of the corporation which are held of record by such stockholder

and such beneficial owner, if any; (3) a representation that the stockholder is a holder of stock of

the corporation entitled to vote at such meeting and intends to appear in person or by proxy at the

meeting to present such nominations or other business; (4) any derivative positions held or bene-

ficiallyheld by the stockholder and the beneficial owner, if any, and the extent to which any

hedging or other transaction or series of transactions has been entered into by or on behalf of, or

any other agreement, arrangement or understanding has been made, the effect or intent of which

is to increase or decrease the voting power of, such stockholder and the beneficial owner, if any;

(5) any rights to dividends on the shares of stock of the corporation directly or indirectly owned

by such stockholder and the beneficial owner, if any, that are separated or separable from the un-

derlying shares of stock of the corporation; (6) any performance-related fees (other than an asset-

based fee) that such stockholder and the beneficial owner, if any, are entitled to based on any in-

crease or decrease in the value of shares of the corporation or any derivative position, if any, as

of the date of such notice, including without limitation any sucks interests held by members of

immediate family sharing the same household (which information shall be supplemented by such

stockholder, if any, not later than 10 days after the record date for the meeting to disclose such



ownership as of the record date); (7) any other information relating to such stockholder and ben-

eficial owner, if any, that would be required to be disclosed in a proxy statement or other filings

required to be made in connection with solicitations of proxies for, as applicable, the proposal

and/or for the election of directors in a contested election pursuant to Section 14 of the Securities

Exchange Act of 1934 (the "Exchange Act") and the rules and regulations promulgated thereun-

der; (8) a representation whether the stockholder or the beneficial owner, if any, intends or is part

of a group which intends (x) to deliver a proxy statement and/or form of proxy to holders of at

least the percentage of the corporation's outstanding capital stock required to approve or adopt

the proposal or elect the nominee and/or (y) otherwise to solicit proxies from stockholders in

support of such proposal or nomination; (9) any material interest of the stockholder or any such
beneficial owner in the election of directors or business proposed to be conducted at the special

meeting; and (10) the reasons for conducting such election of directors or business at a special

meeting of stockholders; (b) as to each person whom the stockholder proposes to nominate for

election as a director (1) the name, age, business and residence addresses, and principal occupa-
tion or employment of each nominee; (2) a description of all arrangements or understandings be-

tween the stockholder and the beneficial owner, if any, and each nominee and any other person

or persons (naming such person or persons) pursuant to which the nomination or nominations are

to be made by the stockholder; (3) all information relating to such person that is required to be
disclosed in solicitations of proxies for election of directors in an election contest, or is otherwise

required, in each case pursuant to and in accordance with Section 14(a) of the Exchange Act and

the rules and regulations promulgated thereunder; (4) a description of all direct and indirect com-
pensation and other material monetary agreements, arrangements and understandings (whether
written or oral) during the past three years, and any other material relationships, between or
among such stockholder and the beneficial owner, if any, and their respective affiliates and asso-

ciates, or others acting in concert therewith, on the one hand, and each proposed nominee, and

his respective affiliates and associates, or others acting in concert therewith, on the other hand,
including, without limitation all information that would be required to be disclosed pursuant to
Rule 404 promulgated under Regulation S-K if the stockholder making the nomination and any

beneficial owner on whose behalf the nomination is made, if any, or any affiliate or associate

thereof or person acting in concert therewith, were the "registrant" for purposes of such rule and

the nominee were a director or executive officer of such registrant; and (5) such nominee's writ-

ten consent to being named in the proxy statement as a nominee and to serving as a director if

elected; and, (c) as to any other business proposal contained in the stockholder`s request for a

special meeting (1) a brief description of the business desired to be brought before the special

meeting of stockholders; (2) the text of the proposal or business (including the text of any resolu-

tions proposed for consideration and in the event that such business includes a proposal to amend

the By-Laws of the corporation, the language of the proposed amendment); and (3) and the rea-

sons for conducting such business at the special meeting.

A stockholder may revoke a request for a special meeting at any time by written revoca-

tion, and if, following such revocation, there are un- revoked requests from stockholders holding

in the aggregate less than the requisite number of shares of stock entitling the stockholders to re-

quest the calling of a special meeting, the Board, in its discretion, may cancel the special meet-

ing. For purposes of this By-Law 8, written revocation shall mean delivering a notice of revoca-

tion to the Secretary or a Public Announcement (as hereinafter defined) that the stockholders

who submitted the request for a special meeting hold in the aggregate less than the requisite

number of shares of stock entitling the stockholders to request the calling of a special meeting.
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A special meeting requested by stockholders shall not be held if (1) the stockholder re-

quest to call a special meeting relates to an item of business that is not a proper subject for stock-

holder action under applicable law; (2) the Board has called or calls for a meeting of stockhold-

ers and the purpose or purposes of such meeting include (among any other matters properly

brought before the meeting) the purpose or purposes specified in the request; (3) the request is

received by the corporation during the period commencing 90 days prior to the first anniversary

of the date of the immediately preceding annual meeting and ending on the date of the next an-

nual meeting; (4) an identical or substantially similar item was presented at any meeting of

stockholders held within 120 days prior to receipt by the corporation of such request; or (5) an

annual or special meeting was held not more than 12 months before the request to call the special

meeting was received by the corporation which included the purpose or purposes specified in the

request.

The Secretary shall determine in good faith whether the requirements set forth in this By-

Law 8 have been satisfied. Any such determination shall be binding on the corporation and its

stockholders.

The business conducted at a special meeting shall be limited to the purpose or purposes

set forth in the notice of such meeting, provided that the Board may submit its own proposal or

proposals for consideration at astockholder-called special meeting. The Board shall determine

the place, date and time of any stockholder-called special meeting. Special meetings 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 and set forth in the notice of meeting. In the event no such place has

been fixed, special meetings shall be held at the offices of the corporation located in Dallas

County, Texas. In accordance with the provisions of applicable law, the Board acting by resolu-

tion may postpone and reschedule any previously scheduled special meeting of stockholders.

9. NOTICE

Written notice (or notice by means of electronic transmission to the extent permitted by

law) of every meeting of stockholders, stating the place, day, hour and, for special meetings of

stockholders, the purpose or purposes thereof, shall, except when otherwise required by law, be

mailed at least ten, but not more than sixty days before such meeting to each stockholder of rec-

ord entitled to vote thereat.

10. QUORUM

The holders of a majority of the voting power of the issued and outstanding shares of cap-

ital stock of the corporation entitled to vote, present in person or represented by proxy, shall con-

stitute a quorum at any meeting of stockholders, except as otherwise required by law. In the

event of lack of a quorum, the chairman of the meeting or a majority of the voting power of the

shares of capital stock present in person or represented by proxy may adjourn the meeting from

time to time without notice other than announcement at the meeting until a quorum shall be ob-

tained. At any adjourned meeting at which there is a quorum, any business may be transacted

which might have been properly transacted at the meeting originally called. The stockholders

present at a duly called meeting at which a quorum is present may continue to transact business



properly brought before the meeting until adjournment, notwithstanding the withdrawal of
enough stockholders to leave less than a quorum.

11. CONDUCT OF MEETINGS; NOTICE OF STOCKHOLDER BUSINESS

(a) The Chief Executive Officer, or in his absence such other officer as may be desig-
nated by the Board, shall be the chairman of the meeting at stockholders' meetings. The Secre-
tary of the corporation shall be the secretary at stockholders' meetings but in his absence the
chairman of the meeting may appoint a secretary for the meeting. The opening and closing of
the polls for matters upon which the stockholders will vote at a meeting shall be announced at
the meeting by the chairman of the meeting. The Board may, to the extent not prohibited by law,
adopt by resolution such rules and regulations for the conduct of the meeting of stockholders as it
shall deem appropriate. Except to the extent inconsistent with such rules and regulations as
adopted by the Board, the chairman of any meeting of stockholders shall have the right and au-
thority to prescribe such rules, regulations or procedures and to do all acts as, in the judgment of
the chairman, are appropriate for the proper conduct of the meeting. Such rules, regulations or
procedures, whether adopted by the Board or prescribed by the chairman of the meeting, may to
the extent not prohibited by law include, without limitation, the following: (1) the establishment
of an agenda or order of business for the meeting; (2) rules and procedures for maintaining order
at the meeting and the safety of those present; (3) limitations on attendance at or participation in
the meeting to stockholders of record of the corporation, their duly authorized and constituted
proxies (which shall be reasonable in number) or such other persons as the chairman of the meet-
ing shall determine; (4) restrictions on entry to the meeting after the time fixed for the com-
mencement thereof; and (5) limitations on the time allotted to questions or comments by partici-
pants. Any meeting of stockholders may be adjourned by the chairman of the meeting. At any
adjourned meeting, the corporation may transact any business which might have been properly
transacted at the original meeting.

(b) At any annual or special meeting of the stockholders, only such nominations of
persons for election to the Board and other business shall be conducted as shall have been
properly brought before the meeting in accordance with these By-Laws. To be properly brought
before an annual or special meeting, such nominations and other business must (1) be specified
in the notice of the meeting (or any supplement thereto) given by or at the direction of the Board,
(2) otherwise properly be brought before the meeting by or at the direction of the Board or any
committee thereof, (3) otherwise properly be brought before the meeting by a stockholder of the
corporation who was a stockholder of record at the time the notice provided for in this By-
Law 11 is delivered to the Secretary, who is entitled to vote at the meeting and who complies
with the notice procedures and other requirements set forth in this By-Law 11 or (4) with respect
to a qualifying nomination of a Stockholder Nominee at an annual meeting pursuant to a Proxy
Access Notice submitted by an Eligible Stockholder, be properly brought in compliance with By-
Law 11 A.

(c) (1) For business (other than the nomination or election of directors) to be
properly requested to be brought before an annual meeting of stockholders by a stockholder,
such stockholder must deliver written notice of such stockholder's intent to bring the business be-
fore the annual meeting of stockholders, either by personal delivery or by United States mail,
postage prepaid, to the Secretary. In the case of an annual meeting, such notice must be received



by the Secretary not less than 75 days nor more than 100 days prior to the first anniversary of the

preceding year's annual meeting; provided, however, that in the event that the date of the annual

meeting is advanced by more than 30 days or delayed by more than 60 days from such anniver-

sary date, notice by the stockholder to be timely must be so delivered not earlier than the close of

business on the 100th day prior to such annual meeting and not later than the close of business on

the later of the 75th day prior to such annual meeting or the 10th day following the day on which

Public Announcement of the date of such meeting is first made. In no event shall the Public An-

nouncement of an adjournment of an annual meeting commence a new time period (or extend

any time period) for the giving of a stockholder notice as described above. "Public Announce-

ment" shall mean disclosure in a press release reported by the Dow Jones News Service, Associ-

ated Press or comparable national news service, or in a document publicly filed by the corpora-

tion with the Securities and Exchange Commission pursuant to Sections 13, 14, or 15(d) of the

Exchange Act and the rules and regulations promulgated thereunder.

(2) Notwithstanding anything to the contrary in this By-Law 11, only such

business (other than the nomination or election of directors properly brought in accordance with

Section (e) of this By-Law 11) shall be conducted at a special meeting of stockholders as shall

have been brought before the meeting pursuant to the corporation's notice of meeting.

(3) A stockholder's notice to the Secretary required by this By-Law 11 to

properly bring business (other than the nomination or election of directors) before an annual

meeting shall set forth, (a) as to the stockholder giving the notice and the Stockholder Associated

Person (as defined below), if any, (i) the name and address of the stockholder intending to pro-

pose such business and any Stockholder Associated Person covered by Section (c) of this By-
Law 11; (ii) the class or series and number of shares of stock of the corporation which are held of

record or are beneficially owned by such stockholder and by any Stockholder Associated Person

with respect to the corporation's securities, and a representation that the stockholder, or the

Stockholder Associated Person, if any, is a holder of stock of the corporation entitled to vote at

such meeting and intends to appear in person or by proxy at the meeting to present such pro-

posal; (iii) any derivative positions held or beneficially held by the stockholder and any Stock-

holder Associated Person and whether and the extent to which any hedging or other transaction

or series of transactions has been entered into by or on behalf of, or any other agreement, ar-

rangement or understanding has been made, the effect or intent of which is to increase or de-

crease the voting power of, such stockholder or any Stockholder Associated Person with respect

to the corporation's securities; (iv) any rights to dividends on the shares of stock of the corpora-

tion directly or indirectly owned by such stockholder and any Stockholder Associated Person

that are separated or separable from the underlying shares of stock of the corporation; (v) any

performance-related fees (other than an asset-based fee) that such stockholder or Stockholder As-

sociated Person, if any, is entitled to based on any increase or decrease in the value of shares of

the corporation or any derivative position, if any, as of the date of such notice, including without

limitation any such interests held by members of such stockholder's or the Stockholder Associ-

ated Person's, if any, immediate family sharing the same household (which information shall be

supplemented by such stockholder and the Stockholder Associated Person, if any, not later than

10 days after the record date for the meeting to disclose such ownership as of the record date);

and (vi) a representation whether the stockholder or the Stockholder Associated Person, if any,

intends or is part of a group which intends (A) to deliver a proxy statement and/or form of proxy
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to holders of at least the percentage of the corporation's outstanding capital stock required to ap-
prove or adopt the proposal and/or (B) otherwise to solicit proxies from stockholders in support
of such proposal; and, (b) as to the business that the stockholder proposes to bring before the
meeting, (i) a brief description of the business desired to be brought before the meeting; (ii) the
text of the proposal or business (including the text of any resolutions proposed for consideration
and, in the event that such business includes a proposal to amend the By-Laws of the corpora-
tion, the language of the proposed amendment); and (iii) any other information relating to such
stockholder and Stockholder Associated Person, if any, that would be 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 Section 14 of the Exchange Act and the rules and regulations prom-
ulgated thereunder. The foregoing notice requirements of this Section (c) shall be deemed satis-
fied by a stockholder with respect to business other than the nomination or election of directors if
the stockholder has notified the corporation of his 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 pre-
pared by the corporation to solicit proxies for such annual meeting. No business shall be con-
ducted at an annual meeting of stockholders except in accordance with the procedures set forth in
this By-Law 11. The chairman of the meeting shall, if the facts warrant, determine and declare
to the meeting that the business was not properly brought before the meeting in accordance with
the provisions hereof and, if he should so determine, he shall so declare to the meeting that any
such business not properly brought before the meeting shall not be transacted.

(d) For nominations of persons for election to the Board to be properly brought be-
fore an annual meeting of stockholders, such stockholder's notice must be timely. To be timely
such notice shall be given, either by personal delivery or by United States mail, postage prepaid,
to the Secretary, and received by the corporation, not less than 75 days nor more than 100 days
prior to the meeting; provided, however, that in the event that less than 75 days' notice or prior
Public Announcement of the date of the meeting is given or made to stockholders, notice by the
stockholder to be timely must be so received not later than the close of business on the 10th day
following the day on which such notice of the date of meeting was mailed or such Public An-
nouncement was made, whichever first occurs. A stockholder's notice to the Secretary required
by Section (4) of Article VIII of the Certificate of Incorporation and this By-Law 11 for nomina-
tions of persons for election to the Board at an annual meeting shall set forth, (1) as to the stock-
holder giving the notice and the Stockholder Associated Person, if any, on whose behalf the no-
tice is given (i) the name and address of the stockholder intending to propose such nominations
and any Stockholder Associated Person covered by Section (d) of this By-Law 11; (ii) the class
or series and number of shares of stock of the corporation which are held of record or are benefi-
cially owned by such stockholder and by any Stockholder Associated Person with respect to the
corporation's securities, and a representation that the stockholder is a holder of stock of the cor-
poration entitled to vote at such meeting and intends to appear in person or by proxy at the meet-
ing to present such nominations; (iii) any derivative positions held or beneficially held by the
stockholder and any Stockholder Associated Person and whether and the extent to which any
hedging or other transaction or series of transactions has been entered into by or on behalf of, or
any other agreement, arrangement or understanding has been made, the effect or intent of which

is to increase or decrease the voting power of, such stockholder or any Stockholder Associated
Person with respect to the corporation's securities; (iv) any rights to dividends on the shares of
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stock of the corporation directly or indirectly owned by such stockholder or Stockholder Associ-
ated Person, if any, that are separated or separable from the underlying shares of stock of the cor-

poration; (v) any performance-related fees (other than an asset-based fee) that such stockholder
or Stockholder Associated Person, if any, is entitled to based on any increase or decrease in the

value of shares of the corporation or any derivative position, if any, as of the date of such notice,
including without limitation any such interests held by members of such stockholder's or Stock-
holder Associated Person's, if any, immediate family sharing the same household (which infor-

mation shall be supplemented by such stockholder and the Stockholder Associated Person, if

any, not later than 10 days after the record date for the meeting to disclose such ownership as of

the record date); (vi) any other information relating to such stockholder and Stockholder Associ-
ated Person, if any, that would be 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 a

contested election pursuant to Section 14 of the Exchange Act and the rules and regulations
promulgated thereunder; (vii) a representation whether the stockholder or the Stockholder Asso-
ciated Person, if any, intends or is part of a group which intends (A) to deliver a proxy statement

and/or form of proxy to holders of at least the percentage of the corporation's outstanding capital

stock required to elect the nominee and/or (B) otherwise to solicit proxies from stockholders in
support of such nominations; and (2) as to each person, if any, whom the stockholder proposes to

nominate for election or reelection to the Board, (i) a description of all direct and indirect com-
pensation and other material monetary agreements, arrangements and understandings (whether

written or oral) during the past three years, and any other material relationships, between or
among such stockholder and the Stockholder Associated Person, if any, and their respective affil-

iates and associates, or others acting in concert therewith, on the one hand, and each proposed
nominee, and his respective affiliates and associates, or others acting in concert therewith, on the

other hand, including, without limitation all information that would be required to be disclosed
pursuant to Rule 404 promulgated under Regulation S-K if the stockholder making the nomina-
tion and any Stockholder Associated Person on whose behalf the nomination is made, if any, or

any affiliate or associate thereof or person acting in concert therewith, were the "registrant" for

purposes of such rule and the nominee were a director or executive officer of such registrant;
(ii) the name, age, business and residence addresses, and principal occupation or employment of
each nominee; (iii) a description of all arrangements or understandings between the stockholder
and each nominee and any other person or persons (naming such person or persons) pursuant to

which the nomination or nominations are to be made by the stockholder; (iv) all other infor-

mation relating to such nominee that is required to be disclosed in solicitations of proxies for

election of directors in an election contest, or is otherwise required, in each case pursuant to and
in accordance with Section 14(a) of the Exchange Act and the rules and regulations promulgated

thereunder; and (v) such nominee's written consent to being named in the proxy statement as a
nominee and to serving as a director if elected. The corporation may require any proposed nomi-

nee to furnish such other information as it may reasonably require to determine the eligibility of

such proposed nominee to serve as a director of the corporation. The chairman of the meeting

shall, if the facts warrant, determine and declare to the meeting that the nomination was not

properly brought before the meeting in accordance with the provisions hereof and, if he should

so determine, he shall so declare to the meeting that any such business not properly brought be-

fore the meeting shall not be transacted.

"Stockholder Associated Person" of any stockholder means (A) any person controlling,
directly or indirectly, or acting in concert with, such stockholder, (B) any beneficial owner of



shares of stock of the corporation owned of record or beneficially by such stockholder and

(C) any person controlling, controlled by or under common control with such Stockholder Asso-

ciated Person.

(e) Nominations of persons for election to the Board may be made at a special meet-

ing of stockholders at which directors are to be elected pursuant to the corporation's notice of

meeting (1) by or at the direction of the Board or any committee thereof or stockholders pursuant

to By-Law 8 hereof or (2) provided that the Board or stockholders pursuant to By-Law 8 hereof

has determined that directors shall be elected at such meeting, by any stockholder of the corpora-

tion who is a stockholder of record at the time the notice provided for in this By-Law is delivered

to the Secretary, who is entitled to vote at the meeting and upon such election and who complies

with the notice procedures set forth in this By-Law 11. In the event that a special meeting of

stockholders is called for the purpose of electing one or more directors to the Board, any such

stockholder entitled to vote in such election of directors may nominate a person or persons (as

the case may be) for election to such positions) as specified in the corporation's notice of meet-

ing, if the stockholder's notice, containing the information set forth in Section (d) of this By-

~ ,aw 11, shall be delivered to the Secretary at the principal executive offices of the corporation

~,ut less than 75 days nor more than 100 days prior to the meeting; provided, however, that in the

event that less than 75 days' notice or prior Public Announcement of the date of the meeting is

given or made to stockholders, notice by the stockholder to be timely must be so received not

later than the close of business on the 10th day following the day on which such notice of the

date of meeting was mailed or such Public Announcement was made, whichever first occurs. In

no event shall the Public Announcement of an adjournment or postponement of a special meeting

commence a new time period (or extend any time period) for the giving of a stockholder's notice

as described above.

(fl Notwithstanding anything to the contrary contained in By-Law 8, this By-Law 11

or By-Law 11 A, only such persons who are nominated in accordance with both the procedures

set forth in Section (4) of Article VIII of the Certificate of Incorporation or Section (3) of Arti-

cle VI of the Certificate of Incorporation and this By-Law 11, By-Law 11 A or By-Law 8, as ap-

plicable, shall be eligible to be elected at any annual or special meeting of stockholders of the

corporation to serve as directors and only such business shall be conducted at a meeting of stock-

holders as shall have been brought before the meeting in accordance with the procedures set

forth in this By-Law 11, By-Law 1 lA or By-Law 8, as applicable. Notwithstanding the forego-

ing provisions of this By-Law 11, a stockholder shall also comply with all applicable require-

ments of the Exchange Act and the rules and regulations promulgated thereunder with respect to

the matters set forth in this By-Law 11 and By-Law 11A; provided however, that any references

in these By-Laws to the Exchange Act or the rules and regulations promulgated thereunder are

not intended to and shall not limit any requirements applicable to nominations or proposals as to

any other business to be considered pursuant to these By-Laws, and compliance with these By-

Laws shall be the exclusive means for a stockholder to make nominations or submit other busi-

ness (other than matters brought properly under and in compliance with Rule 14a-8 of the Ex-

change Act, as may be amended from time to time). Nothing in this By-Law 11 shall be deemed

to affect any rights (a) of stockholders to request inclusion of proposals in the corporation's

proxy statement pursuant to applicable rules and regulations promulgated under the Exchange

Act or (b) of the holders of any series of Preferred Stock to elect directors pursuant to any appli-

cable provisions of the Certificate of Incorporation.
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11A. INCLUSION OF STOCKHOLDER DIRECTOR NOMINATIONS IN THE

CORPORATION'S PROXY MATERIALS.

Subject to the terms and conditions set forth in these By-Laws, the corporation shall in-

clude in its proxy materials for an annual meeting of stockholders the name, together with the

Required Information (as defined below), of any person nominated for election (the "Stockholder

Nominee") to the Board of Directors by a stockholder or group of stockholders that satisfy the

requirements of this By-Law 11A, including qualifying as an Eligible Stockholder (as defined in

paragraph (D) below) and that expressly elects at the time of providing the written notice re-

quired by this By-Law 11A (a "Proxy Access Notice") to have its nominee included in the corpo-

ration's proxy materials pursuant to this By-Law 11 A. For the purposes of this By-Law 11A:

(1) "Voting Stock" shall mean outstanding shares of capital stock of the corporation enti-

tled to vote generally for the election of Directors;

(2) "Constituent Holder" shall mean any stockholder, collective investment fund included

within a Qualifying Fund (as defined in paragraph (D) below) or beneficial holder whose

stock ownership is counted for the purposes of qualifying as holding the Proxy Access

Request Required Shares (as defined in paragraph (D) below) or qualifying as an Eligible

Stockholder (as defined in paragraph (D) below);

(3) "affiliate" and "associate" shall have the meanings ascribed thereto in Rule 405 under

the Securities Act of 1933; provided, however, that the term "partner" as used in the defi-

nition of "associate" shall not include any limited partner that is not involved in the man-

agement of the relevant partnership; and

(4) a stockholder (including any Constituent Holder) shall be deemed to "own" only

those outstanding shares of Voting Stock as to which the stockholder itself (or such Con-

stituent Holder itsel fl possesses both (a) the full voting and investment rights pertaining

to the shares and (b) the full economic interest in (including the opportunity for profit and

risk of loss on) such shares. The number of shares calculated in accordance with the

foregoing clauses (a) and (b) shall be deemed not to include (and to the extent any of the

following arrangements have been entered into by affiliates of the stockholder (or of any

Constituent Holder), shall be reduced by) any shares (x) sold by such stockholder or Con-

stituent Holder (or any of either's affiliates) in any transaction that has not been settled or

closed, including any short sale, (y) borrowed by such stockholder or Constituent Holder

(or any of either's affiliates) for any purposes or purchased by such stockholder or Con-

stituent Holder (or any of either's affiliates) pursuant to an agreement to resell, or (z) sub-

ject to any option, warrant, forward contract, swap, contract of sale, other derivative or

similar agreement entered into by such stockholder or Constituent Holder (or any of ei-

ther's affiliates), whether any such instrument or agreement is to be settled with shares or

with cash based on the notional amount or value of Voting Stock, in any such case which

instrument or agreement has, or is intended to have, or if exercised by either party thereto

would have, the purpose or effect of (i) reducing in any manner, to any extent or at any

time in the future, such stockholder's or Constituent Holder's (or either's affiliate's) full
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right to vote or direct the voting of any such shares, and/or (ii) hedging, offsetting or al-

tering to any degree gain or loss arising from the full economic ownership of such shares

by such stockholder or Constituent Holder (or either's affiliate), other than any such ar-
rangements solely involving an exchange listed rriulti-industry market index fund in
which Voting Stock represents at the time of entry into such arrangement less than 10%
of the proportionate value of such index. A stockholder (including any Constituent
Holder) shall "own" shares held in the name of a nominee or other intermediary so long

as the stockholder itself (or such Constituent Holder itsel fl retains the right to instruct
how the shares are voted with respect to the election of Directors and the right to direct
the disposition thereof and possesses the full economic interest in the shares. A stock-
holder's (including any Constituent Holder's) ownership of shares shall be deemed to
continue during any period in which the stockholder has loaned such shares or delegated
any voting power over such shares by means of a proxy, power of attorney or other in-
strument or arrangement which in either case is revocable at any time by the stockholder;
provided, that in the case of loaned shares, such shares are recalled no later than the final
date when a Proxy Access Notice pursuant to this By-Law 11A may be timely delivered
to the Secretary of the corporation and such shares remain recalled (and otherwise
"owned" as defined herein) through the annual meeting. The terms "owned," "owning"
and other variations of the word "own" shall have correlative meanings.

(A) For purposes of this By-Law 1 ] A, the "Required Information" that the
corporation will include in its proxy statement is (1) the information concerning the Stockholder

Nominee and the Eligible Stockholder that the corporation determines is required to be disclosed
in the corporation's proxy statement by the regulations promulgated under the Exchange Act;
and (2) if the Eligible Stockholder so elects, a Statement (as defined in paragraph (F) below).

The corporation shall also include the name of the Stockholder Nominee in its proxy card. For
the avoidance of doubt, and any other provision of these By-Laws notwithstanding, the corpora-
tion may in its sole discretion solicit against, and include in the proxy statement its own state-

ments or other information relating to, any Eligible Stockholder and/or Stockholder Nominee,
including any information provided to the corporation with respect to the foregoing.

(B) To be timely, a stockholder's Proxy Access Notice must be delivered to
the Secretary at the principal executive offices of the corporation within the time periods
applicable to stockholder notices of nominations pursuant to Section 11(d) of these By-Laws. In

no event shall any adjournment or postponement of an annual meeting, the date of which has
been announced by the corporation, commence a new time period for the giving of a Proxy Ac-

cess Notice.

(C) The number of Stockholder Nominees (including Stockholder Nominees

that were submitted by an Eligible Stockholder for inclusion in the corporation's proxy materials

pursuant to this By-Law 11 A but either are subsequently withdrawn or that the Board of Direc-

tors decides to nominate as Board of Directors' nominees) appearing in the corporation's proxy

materials with respect to an annual meeting of stockholders shall not exceed the greater of (x)

two (2) and (y) the largest whole number that does not exceed twenty (20) percent of the number
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of directors in office as of the last day on which a Proxy Access Notice may be delivered in ac-

cordance with the procedures set forth in this By-Law 11 A (such greater number, the "Permitted

Number"); provided, however, that the Permitted Number shall be reduced by:

(1) the number of such director candidates for which the corporation

shall have received one or more valid stockholder notices nominating director candidates pursu-

ant to Section 11 of these By-Laws;

(2) the number of directors in office or director candidates that in ei-

ther case will be included in the corporation's proxy materials with respect to such annual meet-

ing as an unopposed (by the corporation) nominee pursuant to any agreement, arrangement or

other understanding with any stockholder or group of stockholders (other than any such agree-

ment, arrangement or understanding entered into in connection with an acquisition of Voting

Stock, by such stockholder or group of stockholders, from the corporation), other than any such

director referred to in this clause (2) who at the time of such annual meeting will have served as

a director continuously, as a nominee of the Board of Directors, for at least two annual terms, but

only to the extent the Permitted Number after such reduction with respect to this clause (2)

equals or exceeds one; and

(3) the number of directors in office that will be included in the corpo-

ration's proxy materials with respect to such annual meeting for whom access to the corpora-

tion's proxy materials was previously provided pursuant to this By-Law 11 A, other than any

such director referred to in this clause (3) who at the time of such annual meeting will have

served as a director continuously, as a nominee of the Board of Directors, for at least two annual

terms;

provided, further, that in the event the Board of Directors resolves to reduce the size of the Board

of Directors effective on or prior to the date of the annual meeting, the Permitted Number shall

be calculated based on the number of directors in office as so reduced. In the event that the num-

ber of Stockholder Nominees submitted by Eligible Stockholders pursuant to this By-Law 1 I A

exceeds the Permitted Number, each Eligible Stockholder will select one Stockholder Nominee

for inclusion in the corporation's proxy materials until the Permitted Number is reached, going in

order of the amount (largest to smallest) of shares of Voting Stock each Eligible Stockholder dis-

closed as owned in its Proxy Access Notice submitted to the corporation. If the Permitted Num-

ber is not reached after each Eligible Stockholder has selected one (1) Stockholder Nominee, this

selection process will continue as many times as necessary, following the same order each time,

until the Permitted Number is reached.

(D) An "Eligible Stockholder" is one or more stockholders of record who own

and have owned, or are acting on behalf of one or more beneficial owners who own and have

owned (in each case as defined above), in each case continuously for at least three (3) years as of

both the date that the Proxy Access Notice is received by the corporation pursuant to this By-

Law 11 A, and as of the record date for determining stockholders eligible to vote at the annual

meeting, at least three percent (3%) of the aggregate voting power of the Voting Stock (the

"Proxy Access Request Required Shares"), and who continue to own the Proxy Access Request
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Required Shares at all times between the date such Proxy Access Notice is received by the cor-
poration and the date of the applicable annual meeting, provided that the aggregate number of
stockholders, and, if and to the extent that a stockholder is acting on behalf of one or more bene-
ficial owners, of such beneficial owners, whose stock ownership is counted for the purpose of
satisfying the foregoing ownership requirement shall not exceed twenty (20). Two or more col-
lective investment funds that are part of the same family of funds or sponsored by the same em-
ployer (a "Qualifying Fund") shall be treated as one stockholder for the purpose of determining
the aggregate number of stockholders in this paragraph (D), provided that each fund included
within a Qualifying Fund otherwise meets the requirements set forth in this By-Law 11 A. No
shares may be attributed to more than one group constituting an Eligible Stockholder under this
By-Law 11 A (and, for the avoidance of doubt, no stockholder may be a member of more than
one group constituting an Eligible Stockholder). A record holder acting on behalf of one or more
beneficial owners will not be counted separately as a stockholder with respect to the shares
owned by beneficial owners on whose behalf such record holder has been directed in writing to
act, but each such beneficial owner will be counted separately, subject to the other provisions of
this paragraph (D), for purposes of determining the number of stockholders whose holdings may
be considered as part of an Eligible Stockholder's holdings. For the avoidance of doubt, Proxy
Access Request Required Shares will qualify as such if and only if the beneficial owner of such
shares as of the date of the Proxy Access Notice has itself individually beneficially owned such
shares continuously for the three-year (3 year) period ending on that date and through the other
applicable dates referred to above (in addition to the other applicable requirements being met).

(E) No later than the final date when a Proxy Access Notice pursuant to this
By-Law 11A may be timely delivered to the Secretary of the corporation, an Eligible Stock-
holder (including each Constituent Holder) must provide the information required by Section
(4) of Article VIII of the Certificate of Incorporation and Section 11(d) of these By-Laws to
the Secretary of the corporation and also provide the following information in writing to the Sec-
retary:

(1) with respect to each Constituent Holder, the name and address of,
and number of shares of Voting Stock owned by, such person;

(2) one or more written statements from the record holder of the shares
(and from each intermediary through which the shares are or have been held during the requisite
three-year (3 year) holding period) verifying that, as of a date within seven (7) calendar days
prior to the date the Proxy Access Notice is delivered to the corporation, such person owns, and
has owned continuously for the preceding three (3) years, the Proxy Access Request Required
Shares, and such person's agreement to provide:

(a) within ten (10) days after the record date for the annual
meeting, written statements from the record holder and intermediaries verifying such person's
continuous ownership of the Proxy Access Request Required Shares through the record date, to-
gether with any additional information reasonably requested to verify such person's ownership of
the Proxy Access Request Required Shares; and
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(b) immediate notice if the Eligible Stockholder ceases to own

any of the Proxy Access Request Required Shares prior to the date of the applicable annual meet-

ing of stockholders;

(3) a representation that such person:

(a) acquired the Proxy Access Request Required Shares in the

ordinary course of business and not with the intent to change or influence control of the corpora-

tion, and does not presently have such intent;

(b) has not nominated and will not nominate for election to the

Board of Directors at the annual meeting any person other than the Stockholder Nominees) be-

ing nominated pursuant to this By-Law 11 A;

(c) has not engaged and will not engage in, and has not and

will not be a "participant" in another person's, "solicitation" within the meaning of Rule 14a-1(1)

under the Exchange Act in support of the election of any individual as a director at the annual

meeting other than its Stockholder Nominees) or a nominee of the Board of Directors;

(d) will not distribute to any stockholder any form of proxy for

the annual meeting other than the form distributed by the corparation; and

(e) will provide facts, statements and other information in all

communications with the corporation and its stockholders that are and will be true and correct in

all material respects and do not and will not omit to state a material fact necessary in order to

make the statements made, in light of the circumstances under which they were made, not mis-

leading, and will otherwise comply with all applicable laws, rules and regulations in connection

with any actions taken pursuant to this By-Law 1 IA;

(4) in the case of a nomination by a group of stockholders that together

is such an Eligible Stockholder, the designation by all group members of one group member that

is authorized to act on behalf of all members of the nominating stockholder group with respect to

the nomination and matters related thereto, including withdrawal of the nomination; and

(5) an undertaking that such person agrees to:

(a) assume all liability stemming from, and indemnify and hold

harmless the corporation and each of its directors, officers, and employees individually against

any liability, loss or damages in connection with any threatened or pending action, suit or pro-

ceeding, whether legal, administrative or investigative, against the corporation or any of its direc-

tors, officers or employees arising out of any legal or regulatory violation arising out of the Eligi-

ble Stockholder's communications with the stockholders of the corporation or out of the infor-

mation that the Eligible Stockholder (including such person) provided to the corporation; and
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(b) file with the Securities and Exchange Commission any so-

licitation by the Eligible Stockholder of stockholders of the corporation relating to the annual

meeting at which the Stockholder Nominee will be nominated.

In addition, no later than the final date when a Proxy Access Notice pursuant to this By-Law 11 A

may be timely delivered to the Secretary of the corporation, a Qualifying Fund whose stock own-

ership is counted for purposes of qualifying as an Eligible Stockholder must provide to the Sec-

retary of the corporation documentation reasonably satisfactory to the Board of Directors that

demonstrates that the funds included within the Qualifying Fund are either part of the same fam-

ily of funds or sponsored by the same employer. In order to be considered timely, any infor-

mation required by this By-Law I lA to be provided to the corporation must be supplemented (by

delivery to the Secretary of the corporation) (1) no later than ten (10) days following the record

date for the applicable annual meeting, to disclose the foregoing information as of such record

date, and (2) no later than the fifth day before the annual meeting, to disclose the foregoing infor-

mation as of the date that is no earlier than ten (10) days prior to such annual meeting. For the

avoidance of doubt, the requirement to update and supplement such information shall not permit

any Eligible Stockholder or other person to change or add any proposed Stockholder Nominee or

be deemed to cure any defects or limit the remedies (including without limitation under these

By-Laws) available to the corporation relating to any defect.

(F) The Eligible Stockholder may provide to the Secretary of the corporation,
at the time the information required by this By-Law 11A is originally provided, a written state-
ment for inclusion in the corporation's proxy statement for the annual meeting, not to exceed five

hundred (500) words, in support of the candidacy of such Eligible Stockholder's Stockholder
Nominee (the "Statement"). Notwithstanding anything to the contrary contained in this By-Law
1 lA, the corporation may omit from its proxy materials any information or Statement that it, in
good faith, believes is materially false or misleading, omits to state any material fact, directly or

indirectly without factual foundation impugns the character, integrity or personal reputation of or
makes charges concerning improper, illegal or immoral conduct or associations with respect to
any person or would violate any applicable law or regulation.

(G) No later than the final date when a Proxy Access Notice pursuant to this

By-Law l 1 A may be timely delivered to the Secretary of the corporation, each Stockholder

Nominee must provide the information required by Section (4) of Article VIII of the Certificate

of Incorporation and Section 1 l (d) of these By-Laws and also:

(1) provide an executed agreement, in a form deemed satisfactory by

the Board of Directors or its designee (which form shall be provided by the corporation reasona-

bly promptly upon written request of a stockholder), that such Stockholder Nominee:

(a) consents to being named in the corporation's proxy state-

ment and form of proxy card (and will not agree to be named in any other person's proxy state-

ment or form of proxy card) as a nominee and to serving as a director of the corporation if

elected;
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(b) agrees, if elected, to adhere to the corporation's Corporate
Governance Policies and Code of Conduct and any other publicly available corporation policies
and guidelines applicable to directors; and

(c) is not and will not become a party to any compensatory,

payment or other financial agreement, arrangement or understanding with any person or entity in
connection with his or her nomination, service or action as a director of the corporation, or any
agreement, arrangement or understanding with any person or entity as to how the Stockholder

Nominee would vote or act on any issue or question as a director, in each case that has not been
disclosed to the corporation;

(2) complete, sign and submit all questionnaires required of the corpo-
ration's directors generally; and

(3) provide such additional information as necessary to permit the
Board of Directors to determine if any of the matters referred to in paragraph (I) below apply and

to determine if such Stockholder Nominee has any direct or indirect relationship with the corpo-
ration other than those relationships that have been deemed categorically immaterial pursuant to
the corporation's Corporate Governance Policies or is or has been subject to any event specified
in Item 401(fl of Regulation S-K (or successor rule) of the Securities and Exchange Commis-
sion.

In the event that any information or communications provided by the Eligible Stockholder (or
any Constituent Holder) or the Stockholder Nominee to the corporation or its stockholders ceases
to be true and correct in all material respects or omits a material fact necessary to make the state-

ments made, in light of the circumstances under which they were made, not misleading, each Eli-
gible Stockholder or Stockholder Nominee; as the case maybe, shall promptly notify the Secre-
tary ofthe corporation of any defect in such previously provided information and of the infor-
mation that is required to correct any such defect; it being understood for the avoidance of doubt
that providing any such notification shall not be deemed to cure any such defect or limit the rem-
edies (including without limitation under these By-Laws) available to the corporation relating to
any such defect.

(H) Any Stockholder Nominee who is included in the corporation's proxy
statement for a particular annual meeting of stockholders, but subsequently is determined not to
satisfy the eligibility requirements of this By-Law 11 A or any other provision of these By-Laws,
the corporation's Certificate of Incorporation or other applicable regulation any time before the

annual meeting of stockholders, will not be eligible for election at the relevant annual meeting of
stockholders.

(I) The corporation shall not be required to include, pursuant to this By-Law
1 lA, a Stockholder Nominee in its proxy materials for any annual meeting of stockholders, or, if
the proxy statement already has been filed, to allow the nomination of a Stockholder Nominee,
notwithstanding that proxies in respect of such vote may have been received by the corporation:
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(1) who is not independent under the listing standards of the principal

U.S. exchange upon which the common stock of the corporation is listed, any applicable rules of

the Securities and Exchange Commission and any publicly disclosed standards used by the
Board of Directors in determining and disclosing independence of the corporation's directors, in
each case as determined by the Board of Directors;

(2) whose service as a member of the Board of Directors would violate
or cause the corporation to be in violation of these By-Laws, the corporation's Certificate of In-
corporation, the rules and listing standards of the principal U.S. exchange upon which the com-
mon stock of the corporation is traded, or any applicable law, rule or regulation;

(3) if the Eligible Stockholder (or any Constituent Holder) or applica-
ble Stockholder Nominee otherwise breaches or fails to comply in any material respect with its
obligations pursuant to this By-Law 11 A or any agreement, representation or undertaking re-
yuired by this Section; or

(4) if the Eligible Stockholder ceases to be an Eligible Stockholder for

any reason, including but not limited to not owning the Proxy Access Request Required Shares
through the date of the applicable annual meeting.

For the purposes of this paragraph (I), clauses (1) and (2) and, to the extent related to a breach or
failure by the Stockholder Nominee, clause (3) will result in the exclusion from the proxy materi-
als pursuant to this By-Law 11 A of the specific Stockholder Nominee to whom the ineligibility
applies, or, if the proxy statement already has been filed, the ineligibility of such Stockholder
Nominee to be nominated; provided, however, that clause (4) and, to the extent related to a
breach or failure by an Eligible Stockholder (or any Constituent Holder), clause (3) will result in
the Voting Stock owned by such Eligible Stockholder (or Constituent Holder) being excluded
from the Proxy Access Request Required Shares (and, if as a result the Proxy Access Notice
shall no longer have been filed by an Eligible Stockholder, the exclusion from the proxy materi-
als pursuant to this By-Law 11A of all of the applicable stockholder's Stockholder Nominees
from the applicable annual meeting of stockholders or, if the proxy statement has already been
filed, the ineligibility of all of such stockholder's Stockholder Nominees to be nominated).

12. VOTING

Except as otherwise provided in the Certificate of Incorporation, at each meeting of the
stockholders, each holder of shares of capital stock of the corporation entitled to vote at such
meeting shall, as to all matters in respect of which such shares have voting rights, be entitled to
one vote in person or by written proxy for each share held of record by him. No vote upon any
matter, except the election of directors or the amendment of the Certificate of Incorporation, is
required to be by ballot unless demanded by the holders of at least 10% of the voting power of
the shares of capital stock represented in person or by proxy and entitled to vote at the meeting.
All motions to introduce a matter for a vote by the stockholders at a meeting thereof, except for
nominations for election as directors recommended by the Nominating and Corporate Govern-
ance Committee and approved by the Board, shall be seconded prior to a vote thereon by the
stockholders.
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A stockholder may authorize another person or persons to act for him as proxy by trans-

mitting or authorizing the transmission of a telegram, cablegram, or other means of electronic

transmission to the person who will be the holder of the proxy or to a proxy solicitation firm,

proxy support service organization or like agent duly authorized by the person who will be the

holder of the proxy to receive such transmission, provided that any such telegram, cablegram or

other means of electronic transmission must either set forth or be submitted with information

from which it can be determined that the telegram, cablegram or other electronic transmission

was authorized by the stockholder.

The date and time of the opening and closing of the polls for each matter upon which the

stockholders will vote at a meeting shall be announced at the meeting. No ballot, proxies or

votes, nor any revocations thereof or changes thereto, shall be accepted by the inspectors after

the closing of the polls.

Except as provided in Section (5) of Article VIII of the Certificate of Incorporation, each

director shall be elected by the vote of the majority of the votes cast with respect to the director

at any meeting for the election of directors at which a quorum is present, provided that if the

number of nominees exceeds the number of directors to be elected, the directors shall be elected

by the vote of a plurality of the shares represented in person or by proxy at any such meeting and

entitled to vote on the election of directors. For purposes of this By-Law 12, a majority of the

votes cast means that the number of shares voted "for" a director must exceed the number of

votes cast "against" that director. All elections and questions presented to the stockholders

(other than the election of directors) at a meeting at which a quorum is present shall, unless oth-

erwise provided by the Certificate of Incorporation, these By-Laws, the rules or regulations of

any stock exchange applicable to the corporation, or applicable law or pursuant to any regulation

applicable to the corporation or its securities, be decided by the affirmative vote of the holders of

a majority in voting power of the shares of stock of the corporation which are present in person

or by proxy and entitled to vote thereon.

13. INSPECTORS OF ELECTION

The Chief Executive Officer shall, in advance of any meeting of stockholders, appoint

one or more inspectors to act at the meeting and make a written report thereof. The Chief Execu-

tive Officer may designate one or more persons as alternate inspectors to replace any inspector

who fails to act. If no inspector or alternate is able to act at a meeting of stockholders, the chair-

man of the meeting shall appoint one or more inspectors to act at the meeting. Each inspector,

before entering upon the discharge of his duties, shall take and sign an oath faithfully to execute

the duties of inspector with strict impartiality and according to the best of his ability.

The inspectors shall (i) ascertain the number of shares outstanding and the voting power

of each, (ii) determine the number of shares represented at a meeting and the validity of proxies

and ballots, (iii) count all votes and ballots, (iv) determine and retain for a reasonable period a

record of the disposition of any challenges made to any determination by the inspectors, and

(v) certify their determination of the number of shares represented at the meeting, and their count

of all votes and ballots. The inspectors may appoint or retain other persons or entities to assist

the inspectors in the performance of the duties of the inspectors. The inspectors shall determine

the validity of and count the proxies and ballots in accordance with applicable law.
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14. LIST OF STOCKHOLDERS

A complete list of the stockholders entitled to vote at stockholders' meetings (arranged in

alphabetical order and showing the address of each stockholder and the number of shares regis-

tered in the name of each stockholder) shall be prepared by the Secretary and filed at least ten

days prior to each meeting of stockholders. Such list shall be open to the examination of any

stockholder for any purpose germane to the meeting for a period of at least ten days prior to the
meeting during ordinary business hours at the principal place of business of the corporation.
Such list shall be p►•oduced and kept at the time and place of such meeting during the whole time
thereof, and subject to the inspection of any stockholder who may be present. Except as other-

wise provided by law, the stock ledger shall be the only evidence as to who are stockholders enti-

tled to inspect such list or to vote in person or by proxy at any meeting of stockholders.

BOARD OF DIRECTORS

I5. RESIGNATION

A director may resign at any time by giving written notice to the corporation. Such no-

tice shall be delivered to the Chief Executive Officer or the Secretary. Such resignation shall

take effect at the date of receipt of such notice or at any later time specified therein. Acceptance

of a resignation shall not be necessary to make it effective unless otherwise stated in the notice.

If an incumbent director who is nominated for re-election to the Board does not receive

sufficient votes "for" to be elected in accordance with By-Law 12, the incumbent director shall

promptly tender his resignation to the Board. The Nominating and Corporate Governance Com-

mittee shall make a recommendation to the Board as to whether to accept or reject the tendered

resignation, or whether other action should be taken. The Board shall act on the tendered resig-

nation, taking into account the Nominating and Corporate Governance Committee's recommen-

dation, and publicly disclose (by a press release, a filing with the Securities and Exchange Com-
mission or other broadly disseminated means of communication) its decision regarding the ten-

dered resignation within 90 days from the date of the certification of the election results. The
Nominating and Corporate Governance Committee in making its recommendation, and the
Board in making its decision, may each consider any factors or other information that it consid-
ers appropriate and relevant. The director who tenders his resignation shall not participate in the

recommendation of the Nominating and Corporate Governance Committee or the decision of the

Board with respect to his resignation. If such incumbent director's resignation is not accepted by

the Board, such director shall continue to serve until the next annual meeting and until his suc-

cessor is duly elected, or his earlier resignation or removal. If a director's resignation is accepted

by the Board pursuant to this By-Law 15, or if a nominee for director is not elected and the nom-

inee is not an incumbent director, then the Board, in its sole discretion, may fill any resulting va-
cancy pursuant to the provisions of Section (5) of Article VIII of the Certificate of Incorporation

or may decrease the size of the Board pursuant to the provisions of Section (2) of Article VIII of

the Certificate of Incorporation.
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16. ANNUAL MEETING

A meeting of the Board, to be known as the annual Board meeting, shall be held without
call or notice immediately after and at the same general place as the annual meeting of the stock-
holders. The annual Board meeting shall be held for the purpose of organizing the Board, elect-
ing officers, and transacting any other business that may properly come before the meeting.

17. REGULAR MEETINGS

Regular meetings of the Board may be held without call or notice at such place at~d at
such time as shall be fixed by the Board.

18. SPECIAL MEETINGS

Special meetings of the Board may be called by the Chief Executive Officer, and shall be
called by the Secretary upon the request in writing of not less than two of the directors then in
office. Special meetings of the Board may be held at such place and at such time as shall be des-
ignated in the call thereof. Notice of special meetings of the Board shall either be mailed by the
Chief Executive Officer or the Secretary to each director at least three days before the meeting,
or served upon, or sent by electronic transmission by the Chief Executive Officer or the Secre-
tary to, each director at least one day before the meeting, but during an emergency as defined in
By-Law 20, notice may be given only to such of the directors as it may be feasible to reach at the
time and by such means as may be feasible at the time, including publications or private or pub-
lic electronic means. Unless required by law, the notice need not state the purpose or purposes
of the meeting.

19. TELEPHONIC MEETINGS

Members of the Board or any committee designated by the Board 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
such participation shall constitute presence in person at such meeting.

20. QUORUM

Except during the existence of an emergency and except as otherwise provided in these
By-Laws or in the Certificate of Incorporation, one- third of the total number of directors, as
fixed pursuant to Section (2) of Article VIII of the Certificate of Incorporation, shall constitute a
quorum for the transaction of business. During the existence of an emergency, three directors
shall constitute a quorum for the transaction of business. To the extent required to constitute a
quorum at any meeting of the Board during an emergency, the officers of the corporation who
are present shall be deemed, in order of rank and within the same rank in order of seniority, di-
rectors for such meeting. Subject to the provisions of the Certificate of Incorporation, the action
of the majority of directors present at a meeting at which a quorum is present shall be the act of
the Board. In the event of lack of a quorum, a majority of the directors present may adjourn the
meeting from time to time without notice other than announcement at the meeting until a quorum
shall be obtained. At any such adjourned meeting at which there is a quorum, any business may
be transacted which might have been properly transacted at the meeting originally called.
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An '`emergency" for the purpose of these By-Laws shall be any emergency resulting from

an attack on the United States or on a locality in which the corporation conducts its business or

customarily holds meetings of its Board or its stockholders, or during any nuclear or atomic dis-
aster, or during the existence of any catastrophe, or other similar emergency condition, as a result

of which a quorum of the Board or a standing committee thereof cannot readily be convened for

action.

21. ACTION WITHOUT MEETING

Any action required or permitted to be taken at any meeting of the Board or any commit-

tee thereof may be taken without a meeting if all members of the Board or committee, as the case

may be, consent thereto in writing, or by electronic transmission, and such writing or writings or

electronic transmissions are filed with the minutes of the proceedings of the Board or committee.

22. ORGANIZATION

The Chairman of the Board, or in his absence the Chief Executive Officer, or in his ab-
sence adirector chosen by the directors present, shall act as chairman at meetings of the Board.

The Secretary of the corporation shall act as secretary at meetings of the Board but in his absence

the chairman of the meeting may appoint a secretary for the meeting.

23. COMPENSATION

The compensation of directors for services as directors and as members of committees of

the Board shall be as fixed by the Board from time to time. The compensation, if any, of the di-

rectors need not be uniform as between directors and the compensation, if any, of the members
of the committees of the Board need not be uniform either as between members of a committee

or as between committees. The Board shall provide for reimbursing the directors for expenses

incurred in attending meetings of the Board or committees thereof.

Any director may also serve the corporation in any other capacity and receive compensa-

tion, including fees and expenses, for such service.

24. INDEPENDENT DIRECTORS

The nomination of an individual to serve as a member of the Board shall be such that im-

mediately after the election of such nominee to the Board a majority of all directors holding of-

fice shall, in the determination of the Board, be independent directors.

COMMITTEES OF THE BOARD

25. STANDING AND OTHER COMMITTEES

The directors shall from time to time designate an Audit Committee, a Management De-

velopment and Compensation Committee, an Executive Committee and a Nominating and Cor-

porate Governance Committee, each of which shall have and may exercise the powers of the

Board in the direction of the business and affairs of the corporation in respect to the matters and

to the extent hereinafter set forth, subject to the power of the Board to assign from time to time to
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any such committees or to any other committees such powers in respect to specific matters as the

Board may deem desirable. These four committees shall be the standing committees of the cor-

poration. The Board may designate such other committees as it from time to time may deem ap-

propriate; the powers of each such committee shall be limited to those specified in the resolution

designating the committee. The corporation elects to be governed by Section 141(c)(2) of the

General Corporation Law of the State of Delaware.

26. PROCEDURE AND COMMITTEE CHARTERS

Each committee shall fix its own rules of procedure and shall meet where and as provided

by such rules, but the presence of a majority shall be necessary to constitute a quorum, unless

otherwise provided by these By-Laws. Each committee shall keep minutes of its meetings. Any

action required or permitted to be taken at any meeting of any committee may be taken without a

meeting if all the members consent thereto in writing and such written consent is filed with the

minutes of the proceedings of such committee. All action by each committee shall be reported to

the Board. The Audit, Compensation, and Nominating and Corporate Governance Committees

shall each adopt, subject to the approval of the Board, a committee charter that identifies the re-

sponsibilities and processes of such committee.

27. AUDIT COMMITTEE

The Audit Committee shall consist of three or more members. The Board shall select the

members of the Audit Committee from among the directors who are not officers or employees of

the corporation and shall designate the Chairman of the Committee. The members of the Audit

Committee shall meet the independence and experience requirements of the New York Stock Ex-

change, the Exchange Act, and the rules and regulations of the Securities and Exchange Com-

mission. All Audit Committee members shall be financially literate, and at least one member

shall be a financial expert, as defined by the rules and regulations of the Securities and Exchange

Commission and the New York Stock Exchange. The Audit Committee shall, with respect to the

corporation and the other entities as to which the corporation has power to select and engage au-

ditors, select and engage independent public accountants to audit books, records and accounts,

determine the scope of audits to be made by the auditors and establish policy in connection with

internal audit programs and the scope thereof, and shall perform such other duties as the Board

may from time to time prescribe, including those set forth in the Audit Committee charter.

28. MANAGEMENT DEVELOPMENT AND COMPENSATION COMMITTEE

The Management Development and Compensation Committee shall consist of three or

more members. The Board shall select the members of the Management Development and Com-

pensation Committee from among the independent directors and shall designate the Chairman of

the Committee. The Management Development and Compensation Committee shall constitute

the Stock Option Committee provided for under any stock option plan of the corporation. It shall

from time to time fix the compensation of employees who are directors of the corporation and, in

consultation with the Chief Executive Officer, the compensation of officers of the corporation

who are elected by the Board. The Management Development and Compensation Committee

shall perform such other duties as the Board may from time to time prescribe, including those set

forth in the Management Development and Compensation Committee charter.

23



29. EXECUTIVE COMMITTEE

The Executive Committee shall consist of three or more members including, by virtue of
his office, the Chief Executive Officer. The Board shall select the other members of the Com-
mittee from among the directors and shall designate the Chairman thereof.

The Executive Committee, when the Board is not in session, shall have and may exercise
all of the powers of the Board to direct the business and the affairs of the corporation, including
but not limited to the power to declare dividends and to authorize the issuance of stock, except
the powers hereinafter in these By-Laws assigned to any other standing committee and except to
the extent, if any, that the authority of the Committee may be limited in any respect by law, by
the Certificate of Incorporation or by these By-Laws.

30. NOMINATING AND CORPORATE GOVERNANCE COMMITTEE

The Nominating and Corporate Governance Committee shall consist of three or more
members. The Board shall select the members of the Nominating and Corporate Governance
Committee from among the independent directors. The Nominating and Corporate Governance
Committee shall have the power to: (i) propose and consider suggestions as to candidates for
membership on the Board; (ii) periodically recommend to the Board candidates for vacancies on
the Board due to resignations or retirements or due to such standards for composition of Board
membership as may from time to time legally prevail; (iii) pursuant to By-Law 15 make a recom-
mendation to the Board as to whether to accept or reject a tendered resignation of an incumbent
director who was nominated for re-election and was not re-elected at a meeting of stockholders
(and no successor was elected) or whether other action should be taken; (iv) review and recom-
mend to the Board such modifications to the prevailing Board of Directors retirement policy as
may be deemed appropriate in light of contemporary standards; (v) propose to the Board on or
before March 1 of each year a slate of directors for submission to the stockholders at the annual
meeting; (vi) oversee matters of corporate governance, including advising the Board on board
organization, membership and function, committee structure and membership, and succession
planning for executive management of the corporation; (vii) review and make recommendations
to the Board from time to time with respect to the compensation of directors pursuant to By-
Law 23; and (viii) such other duties as the Board may from time to time prescribe, including
those set forth in the Nominating and Corporate Governance Committee charter.

31. ALTERNATES; VACANCIES IN COMMITTEES

The Board may designate one or more directors as alternate members of any committee.
Alternate members shall serve, in the order in which the Board shall determine, when one or
more members of the committee shall be absent or disqualified. Alternate members may attend
committee meetings as observers, without the right to vote when all members are present; when
fewer than all are present, only an alternate member serving in the place of an absent or disquali-
fied member shall have the right to vote. If no alternate is available, the committee member or
members thereof present at any meeting and not disqualified from voting, whether or not he or
they constitute a quorum, may unanimously appoint another member of the Board to act at the
meeting in place of any absent or disqualified member. All members of all committees (includ-
ing Chairmen) shall serve at the pleasure of the Board. In the absence or disqualification of a
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member of the committee, the member or members thereof present at any meeting and not dis-
qualified from voting, whether or not he, she or they constitute a quorum, may unanimously ap-
point another member of the Board to act at the meeting in place of any such absent or disquali-
fied member.

OFFICERS

32. DESIGNATION; ELECTION; QUALIFICATION; TERM

Each year at the annual Board meeting the directors shall elect a Chairman of the Board,
a Chief Executive Officer, a Secretary and a Treasurer. From time to time the Board may also
elect or appoint a Vice Chairman of the Board or Vice Chairmen of the Board, a President, such
Executive, Senior or other Vice Presidents as it may deem appropriate, a Chief Financial Officer,
and such other officers, including a Controller, Assistant Vice Presidents, Assistant Secretaries,
Assistant Treasurers and Assistant Controllers, as it may deem appropriate. The Chief Executive
Officer may appoint any officers of the corporation not required to be elected by the Board, as he
may deem appropriate. The Chairman of the Board, the Chief Executive Officer, and any Vice
Chairman of the Board must be directors; no other officer need be a director. Any number of of-
fices may be held by the same person. The term of each officer, whenever elected or appointed,
shall be until the election or appointment (as the case may be) and qualification of his successor
or until his earlier resignation or removal.

33. DUTIES

The officers shall have such powers and perform such duties as are prescribed in these
By-Laws, or, in the case of an officer whose powers and duties are not so prescribed, as may be
assigned by the Board or delegated by or through the Chief Executive Officer.

34. RESIGNATION; REMOVAL; VACANCIES

Any officer may resign at any time by giving notice in writing to the corporation ad-
dressed to the Chief Executive Officer or the Secretary. Such resignation shall take effect at the
date of the receipt of such notice or at any later time specified therein. Acceptance of a resigna-
tion shall not be necessary to make it effective unless otherwise stated in the notice. Any officer
may be removed by the Board at any time with or without cause. Any appointed officer may be
removed by the Chief Executive Officer at any time with or without cause. A vacancy in any of-
fice may be filled by the Board, and a vacancy in any appointed office may be filled by the Chief
Executive Officer, for the unexpired portion of the term.

35. CHIEF EXECUTIVE OFFICER

The Chief Executive Officer of the corporation shall be elected by the Board. Subject to
the Board, he shall be in general and active charge, control and supervision over the management
and direction of the business, property and affairs of the corporation. He shall keep the Board
fully informed, and shall freely consult it, concerning the business of the corporation in his
charge.

He shall, subject to these By-Laws, have authority to:
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(i) appoint or approve the appointment of employees to various posts and po-
sitions in the corporation bearing titles designated or approved by him and to prescribe
their authority and duties, which may include the authority to appoint subordinates to var-
ious other posts and positions; and

(ii) remove or approve the removal of employees so appointed; and

(iii) sign, execute and acknowledge, on behalf of the corporation, all deeds,
mortgages, bonds, notes, debentures, stock certificates, contracts, including contracts of
guaranty and suretyship, leases, reports and other documents and instruments, except
where the signing or execution thereof by some other officer or employee of the corpora-
tion shall be expressly authorized and directed by law, or by the Board, or by these By-
Laws. Unless otherwise provided by law, or by these By-Laws, or by the Board, he may
authorize in a writing filed with the Secretary, any officer, employee, or agent of the cor-
poration to sign, execute and acknowledge, on behalf of the corporation and in his place
and stead, any or all such documents and instruments.

He shall have such other authority and perform such other duties as are incident to the of-
fice of Chief Executive Officer and as may be prescribed from time to time by the Board and
these By-Laws.

In the absence or disability of the Chief Executive Officer, or in case of an unfilled va-
cancy in that office, until such time as the Board shall elect his successor, his duties shall be per-
formed and his powers shall be exercised by other elected officers of the corporation who are
also directors (unless none are directors) in the order in which such officers were listed in their
respective elections.

36. CHAIRMAN OF THE BOARD, VICE CHAIRMAN OF THE BOARD AND
PRESIDENT

The Chairman of the Board, any Vice Chairman of the Board and the President, each act-
ing alone, shall have authority to sign, execute and acknowledge on behalf of the corporation, all
deeds, mortgages, bonds, notes, debentures, stock certificates, contracts, including contracts of
guaranty and suretyship, leases, reports and other documents and instruments, except where the
signing or execution thereof by some other officer or employee shall be expressly authorized and
directed by law, or by the Board, or by the Chief Executive Officer or by these By-Laws. Each
shall have such additional powers and perform such additional duties as may be assigned to him
by the Board or as may be delegated to him by the Chief Executive Officer.

37. VICE PRESIDENTS

Each Vice President shall have such powers and perform such duties as may be assigned
to him by the Board or as may be delegated to him by the Chief Executive Officer.

Each Executive Vice President shall have authority to sign, execute and acknowledge on
behalf of the corporation, all deeds, mortgages, bonds, notes, debentures, contracts, including
contracts of guaranty and suretyship, leases, reports and other documents and instruments, except



where the signing or execution thereof by some other officer or employee shall be expressly au-

thorized and directed by law, or by the Board, or by the Chief Executive Officer, or by these By-

Laws.

38. CHIEF FINANCIAL OFFICER

The Chief Financial Officer shall:

(i) be the principal financial officer of the corporation and have responsibility

for all financial affairs of the corporation; and

(ii) protect the cash, securities, receivables and other financial resources of the
corporation, have responsibility for investment, receipt, custody and disbursement of
such resources, and establish policies for granting credit to customers; and

(iii) maintain the creditworthiness of the corporation; and

(iv) negotiate and procure capital required by the corporation, including long-
term debt and equity, maintain adequate sources for the corporation's short-term financ-

ing requirements and maintain banking relationships; and

(v) administer the accounting policies of the corporation and the internal con-

trols with respect to its financial affairs; and

(vi) supervise the corporation's books of account, and have access to all rec-

ords, including the Secretary's records; and

(vii) in general, have such other powers and perform such other duties as may

be assigned from time to time by the Board or by or through the Chief Executive Officer.

39. CONTROLLER

The Controller shall:

(i) be the principal accounting officer of the corporation; and

(ii) have custody and charge of the corporation's books of account, and have

access to all records, including the Secretary's and the Treasurer's records, for purpose of
obtaining information necessary to verify or complete the records of the Controller's of-

fice; and

(iii) implement the internal controls with respect to the financial affairs of the

corporation; and

(iv) in general, have such other powers and perform such other duties as may
be assigned from time to time by the Board or by or through the Chief Executive Officer.
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40. SECRETARY

The Secretary shall:

(i) attend and keep the minutes of all meetings of the stockholders, the Board,

and of such committees as the Board may direct; and

(ii) have custody of the corporate seal and all corporate records (including

transfer books and stock ledgers), contracts, papers, instruments, documents and books of

the corporation except those required to be kept by other officers under these By-Laws;

and

(iii) sign on behalf of the corporation such documents and instruments as re-

quirehis signature when approved in accordance with these By-Laws, and to such docu-

ments he shall affix the corporate seal when necessary and may do so when he deems it

desirable; and (iv) see that notices are given and records and reports are properly kept and

filed by the corporation as required by these By-Laws or as required by law; and

(iv) in general, have such other powers and perform such other duties as are

incident to the office of Secretary and as may be assigned to him from time to time by the

Board or by or through the Chief Executive Officer.

41. TREASURER

The Treasurer shall:

(i) receive and sign receipts for all moneys paid to the corporation and shall

deposit the same in the name and to the credit of the corporation in authorized banks or

depositories; and

(ii) when necessary or desirable, endorse for collection on behalf of the cot-po-

ration all checks, drafts, notes and other obligations payable to it; and

(iii) disburse the funds of the corporation only upon vouchers duly processed

and under such rules and regulations as the Board may from time to time adopt; and

(iv) keep full and accurate accounts of the transactions of his office in books

belonging to the corporation; and

and
(v) render as the Board may direct an account of the transactions of his office;

(vi) in general, have such other powers and perform such other duties as are

incident to the office of Treasurer and as may be assigned to him from time to time by the

Board or by or through the Chief Executive Officer.
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MISCELLANEOUS

42. OFFICES

Except as otherwise provided in the Certificate of Incorporation, the registered office of
the corporation in the State of Delaware shall be located at 1209 Orange Street, Wilmington,
Delaware 19801 and the name of the registered agent in charge thereof shall be The Corporation
Trust Company. The corporation may have such other offices as the Board may from time to
time determine. The books of the corporation may be kept outside the State of Delaware.

43. SEAL

The corporation's seal shall be circular in form with "KIMBERLY-CLARK
CORPORATION -DELAWARE" around the periphery and "1928 -CORPORATE SEAL"
within.

44. FISCAL YEAR

The fiscal year of the corporation shall begin on January 1 of each year.

45. ANNUAL REPORT

At least fifteen days in advance of the annual meeting of stockholders, but not later than
three months after the close of the fiscal year, the Board shall publish and submit to the stock-
holders aconsolidated balance sheet of the corporation and its consolidated subsidiaries as of the
end of the previous fiscal year and the related consolidated income and cash flow statements of
the corporation and its consolidated subsidiaries for the previous fiscal year.

46. INDEMNIFICATION OF DIRECTORS AND OFFICERS

The corporation shall:

(i) indemnify and hold harmless, to the fullest extent permitted by applicable
law as it presently exists or may hereafter be amended, any person who was or is a party
or witness, or is threatened to be made a party or witness, or is otherwise involved in, any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, ad-
ministrative or investigative (other than an action by or in the right of the corporation) by
reason of the fact that he, or a person for whom he is the legal representative, is or was a
director or officer of the corporation, or is or was serving at the request of the corporation
as a director or officer of another corporation, partnership, joint venture, trust or other en-
terprise (including service with respect to employee benefit plans), against all liability,
loss suffered and expenses (including attorneys' fees), judgments, fines and amounts paid
in settlement actually and reasonably incurred by him in connection with such action, suit
or proceeding if he acted in good faith and in a manner he reasonably believed to be in or
not opposed to the best interests of the corporation, and, with respect to any criminal ac-
tion or proceeding, had no reasonable cause to believe his conduct was unlawful. The
termination of any action, suit or proceeding by judgment, order, settlement, conviction,
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or upon a plea of polo contendere or its equivalent, shall not, of itself, create a presump-

tion that the person did not act in good faith and in a manner which he reasonably be-

lieved to be in or not opposed to the best interests of the corporation, and, with respect to

any criminal action or proceeding, had reasonable cause to believe that his conduct was

unlawful; and

(ii) indemnify and hold harmless, to the fullest extent permitted by applicable

law as it presently exists or may hereafter be amended, any person who was or is a party

or witness, or is threatened to be made a party or witness, or is otherwise involved in, any

threatened, pending or completed action or suit by or in the right of the corporation to

procure a judgment in its favor by reason of the fact that he is or was a director or officer

of the corporation, or is or was serving at the request of the corporation as a director or
officer of another corporation, partnership, joint venture, trust or other enterprise (includ-

ing service with respect to employee benefit plans) against all liability, loss suffered and

expenses (including attorneys' fees) actually and reasonably incurred by him in connec-

tion with the defense or settlement of such action, suit or proceeding if he acted in good

faith and in a manner he reasonably believed to be in or not opposed to the best interests

of the corporation and except that no indemnification shall be made in respect of any
claim, issue or matter as to which such person shall have been adjudged to be liable to the

corporation unless and only to the extent that the Court of Chancery or the court in which

such action, suit or proceeding was brought shall determine upon application that, despite

the adjudication of liability but in view of all the circumstances of the case, such person

is fairly and reasonably entitled to indemnity for such expenses which the Court of Chan-

cery or such other court shall deem proper.

The corporation shall be required to indemnify an indemnitee under (i) and (ii) above in

connection with an action, suit or proceeding (or part thereo fl initiated by such indemnitee

against the corporation or any of its directors, officers or employees only if the initiation of such

proceeding (or part thereo fl by the indemnitee was authorized by the Board. Notwithstanding

the foregoing, the corporation shall be required to indemnify an indemnitee in connection with a

proceeding seeking to enforce rights to indemnification without the authorization of the Board to

the extent that such proceeding is successful on the merits. To the extent that a present or former

director or officer of the corporation has been successful on the merits or otherwise in defense of

any action, suit or proceeding referred to in subsections (i) and (ii), or in defense of any claim,

issue or matter therein, he shall be indemnified, to the fullest extent not prohibited by applicable

law, against expenses (including attorneys' fees) actually and reasonably incurred by him in con-

nection therewith.

Any indemnification under subsections (i) and (ii) (unless ordered by a court) shall be

made by the corporation only as authorized in the specific case upon a determination that indem-

nification of the present or former director or officer is proper in the circumstances because he

has met the applicable standard of conduct set forth in subsections (i) and (ii). Such determina-

tion shall be made, with respect to a person who is a director or officer at the time of such deter-

mination, (1) by a majority vote of the directors who are not parties to such action, suit or pro-

ceeding, even though less than a quorum; or (2) by a committee of such directors designated by
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majority vote of such directors, even though less than a quorum; or (3) if there are no such direc-

tors, or if such directors so direct, by independent legal counsel in a written opinion; or (4) by the

stockholders.

Expenses (including attorneys' fees) incurred by any current or former officer or director

in defending any civil, criminal, administrative or investigative action, suit or proceeding shall be

paid by the corporation, to the fullest extent permitted by applicable law, in advance of the final

disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of

such director or officer to repay such amount if it shall ultimately be determined that he is not en-

titled to be indemnified by the corporation as authorized in this By-Law.

The indemnification and advancement of expenses provided by, or granted pursuant to,

the other paragraphs of this By-Law shall not be deemed exclusive of any other rights to which

those seeking indemnification or advancement of expenses shall be entitled, or may hereafter ac-

yuire, under any statute, provision of the Certificate of Incorporation, these By-Laws, agreement,

vote of stockholders or disinterested directors or otherwise, both as to action in his official capac-

ity and as to action in another capacity while holding such office, and shall continue as to a per-

son who has ceased to be a director or officer and shall inure to the benefit of the heirs, executors

and administrators of such a person.

The corporation's obligation, if any, to indemnify and advance expenses to any person

who was or is serving at its request as a director, officer, employee or agent of another corpora-

tion, partnership, joint venture, trust, enterprise or nonprofit entity (including service with respect

to employee benefit plans) shall be reduced by any amount such person may collect as indemni-

fication or advancement of expenses from such other corporation, partnership, joint venture,

trust, enterprise or nonprofit entity.

The Board may authorize and direct that insurance be purchased and maintained on be-

half of any person who is or was a director or officer of the corporation, or is or was serving at

the request of the corporation as a director or officer of another corporation, partnership, joint

venture, trust or other enterprise (including service with respect to employee benefit plans)

against any liability asserted against him and incurred by him in any such capacity, or arising out

of his status as such, whether or not the corporation would have the power to indemnify him

against such liability under the provisions of this By-Law.

Any repeal or modification of the provisions of this By-Law 46 shall not adversely affect

any right or protection hereunder of a director or officer of the corporation in respect of any ac-

tion, suit or proceeding (regardless of when such proceeding is first threatened, commenced or

completed) arising out of or relating to any acts or omissions occurring prior to such repeal or

modification, and the rights to indemnification and advancement of expenses pursuant to this By-

Law 46 shall vest at the time any such person becomes a director or officer of the corporation.

This By-Law 46 shall not limit the right of the corporation, to the extent and in the man-

ner permitted by law, to indemnify and to advance expenses to persons other than directors and

officers of the corporation when and as authorized by appropriate corporate action.
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47. RELIANCE ON RECORDS

Each director, each member of any committee designated by the Board, and each officer,
shall, in the performance of his duties, be fully protected in relying in good faith upon the rec-

ords of the corporation and upon such information, opinion, reports or statements presented to
the corporation by any of the corporation's officers or employees, or committees of the Board, or
by any other person as to matters the director, member or officer reasonably believes are within
such other person's professional or expert competence and who has been selected with reasona-
ble care by or on behalf of the corporation.

48. INSPECTION OF BOOKS

The directors shall determine from time to time whether, and, to what extent and at what
times and places and under what conditions and regulations the accounts and other books and
records of the corporation (except such as may by statute be specifically open to inspection) or
any of them, shall be open to the inspection of the stockholders, and the stockholders' rights in
this respect are and shall be restricted and limited accordingly.

49. TRANSACTIONS WITH THE CORPORATION

No contract or transaction between the corporation and one or more of its directors or of-
ficers, or between the corporation and any other corporation, partnership, association, or other
organization in which one or more of its directors or officers are directors or officers, or have a
financial interest, shall be void or voidable solely for this reason, or solely because the director or

officer is present at or participates in the meeting of the Board or committee thereof which au-
thorizes the contract or transaction, or solely because his or their votes are counted for such pur-
pose, if:

(i) the material facts as to his relationship or interest and as to the contract or
transaction are disclosed or are known to the Board or the committee, and the Board or
committee in good faith authorizes the contract or transaction by the affirmative votes of

a majority of the disinterested directors, even though the disinterested directors be less
than a quorum; or

(ii) the material facts as to his relationship or interest and as to the contract or
transaction are disclosed or are known to the stockholders entitled to vote thereon, and
the contract or transaction is specifically approved in good faith by vote of the stockhold-
ers; or

(iii) the contract or transaction is fair as to the corporation as of the time it is
authorized, approved or ratified, by the Board, a committee thereof, or the stockholders.

No other contract or transaction in which a director or officer has an interest and which
may, under law, be authorized, approved or ratified by the Board, a committee thereof, or the
stockholders shall be void or voidable if authorized, approved or ratified by the body which un-
der law may authorize, approve or ratify such contract or transaction.
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50. RATIFICATION

Any transaction questioned in any stockholders' derivative suit on the ground of lack of

authority, defective or irregular execution, adverse interest of director, officer or stockholder,

nondisclosure, miscomputation, or the application of improper principles or practices of account-

ing may be ratified before or after judgment, by the Board or by the stockholders in case less

than a quorum of directors is qualified; and, if so ratified, to the fullest extent permitted by law,

shall have the same force and effect as if the questioned transaction had been originally duly au-

thorized, and said ratification shall be binding upon the corporation and its stockholders and shall

constitute a bar to any claim or execution of any judgment in respect to such questioned transac-
tion.

51. VOTING OF STOCKS

Unless otherwise ordered by the Board, any one of the Chief Executive Officer, the

Chairman of the Board, the President, any Vice Chairman of the Board, any Executive Vice

President or any Senior Vice President shall have full power and authority, on behalf of the cor-

poration, to consent to or approve of any, action by, and to attend, act and vote at any meeting of

stockholders or equity holders of, any company in which the corporation may hold shares of

stock or other interests, and in giving such consent or approval or at any such meeting shall pos-

sess and may exercise any and all rights and powers incident to the ownership of such shares and

which as the holder thereof, the corporation might possess and exercise if personally present, and
may exercise such power and authority through the execution of proxies or may delegate such

power and authority to any other officer, agent or employee of the corporation.

52. NOTICE

Any notice which the corporation is required to give under these By-Laws may be given
personally or it may be given in writing by depositing the notice in the post office or letter box in

a postpaid envelope directed to such address as appears on the books of the corporation or by

electronic transmission in accordance with applicable law. Such notice, if mailed, shall be

deemed to be given at the time of mailing.

53. WAIVER OF NOTICE

Whenever any notice is required to be given, a waiver thereof in writing (or by electronic

transmission in accordance with applicable law) whether before or after the time stated therein,

shall be deemed equivalent thereto.

54. DISPENSING WITH NOTICE

No notice need be given to any person with whom communication is made unlawful by

any law of the United States or any rule, regulation, proclamation or executive order issued un-

der any such law.
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55. AMENDMENTS

Subject to the provisions of the Certificate of Incorporation, these By-Laws may be al-
tered, amended or repealed by the stockholders or by the Board.

~~~~
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