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D IVI SION OF 

CORPORATION FINANCE 

UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON , D .C. 20549 

January 8, 2018 

Tiffany R. Benjamin 
Eli Lilly and Company 
benjamin_tiffany_r@lilly.com 

Re: Eli Lilly and Company 
Incoming letter dated December 20, 2017 

Dear Ms. Benjamin: 

This letter is in response to your correspondence dated December 20, 2017 
concerning the shareholder proposal (the “Proposal”) submitted to Eli Lilly and Company 
(the “Company”) by William Steiner (the “Proponent”) for inclusion in the Company’s 
proxy materials for its upcoming annual meeting of security holders.  We also have 
received correspondence on the Proponent’s behalf dated December 26, 2017 and 
January 2, 2018.  Copies of all of the correspondence on which this response is based will 
be made available on our website at http://www.sec.gov/divisions/corpfin/cf-
noaction/14a-8.shtml.  For your reference, a brief discussion of the Division’s informal 
procedures regarding shareholder proposals is also available at the same website address. 

Sincerely, 

Matt S. McNair 
Senior Special Counsel 

Enclosure 

cc: John Chevedden 
***

http://www.sec.gov/divisions/corpfin/cf
mailto:benjamin_tiffany_r@lilly.com


 

 
         
 
 
 

  
 

 
   

   
 
    

  
  

  
  

 
 
      

    
  

 
  

   
     

 
 
         
 
        
         
 

January 8, 2018 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: Eli Lilly and Company 
Incoming letter dated December 20, 2017 

The Proposal requests that the board take each step necessary so that each voting 
requirement in the Company’s charter and bylaws that calls for a greater than simple 
majority vote be eliminated, and replaced by a requirement for a majority of the votes 
cast for and against applicable proposals, or a simple majority in compliance with 
applicable laws.  If necessary, this means the closest standard to a majority of the votes 
cast for and against such proposals consistent with applicable laws. 

There appears to be some basis for your view that the Company may exclude the 
Proposal under rule 14a-8(i)(10). In this regard, we note your representation that the 
Company will provide shareholders at its 2018 annual meeting with an opportunity to 
approve amendments to its articles of incorporation that, if approved, will remove all 
supermajority voting requirements in the Company’s articles of incorporation and bylaws 
that are applicable to the Company’s common stockholders.  Accordingly, we will not 
recommend enforcement action to the Commission if the Company omits the Proposal 
from its proxy materials in reliance on rule 14a-8(i)(10). 

Sincerely, 

Evan S. Jacobson 
Special Counsel 



 
 
 

 
  

 
 
 

 
  

 

 
   

    
 

 
    

  
   

  

   
 

 
 

   
   
   

  
  

  

DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS 

The Division of Corporation Finance believes that its responsibility with respect 
to matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the 
proxy rules, is to aid those who must comply with the rule by offering informal advice 
and suggestions and to determine, initially, whether or not it may be appropriate in a 
particular matter to recommend enforcement action to the Commission.  In connection 
with a shareholder proposal under Rule 14a-8, the Division’s staff considers the 
information furnished to it by the company in support of its intention to exclude the 
proposal from the company’s proxy materials, as well as any information furnished by 
the proponent or the proponent’s representative. 

Although Rule 14a-8(k) does not require any communications from shareholders 
to the Commission’s staff, the staff will always consider information concerning alleged 
violations of the statutes and rules administered by the Commission, including arguments 
as to whether or not activities proposed to be taken would violate the statute or rule 
involved.  The receipt by the staff of such information, however, should not be construed 
as changing the staff’s informal procedures and proxy review into a formal or adversarial 
procedure. 

It is important to note that the staff’s no-action responses to Rule 14a-8(j) 
submissions reflect only informal views. The determinations reached in these no-action 
letters do not and cannot adjudicate the merits of a company’s position with respect to the 
proposal.  Only a court such as a U.S. District Court can decide whether a company is 
obligated to include shareholder proposals in its proxy materials.  Accordingly, a 
discretionary determination not to recommend or take Commission enforcement action 
does not preclude a proponent, or any shareholder of a company, from pursuing any 
rights he or she may have against the company in court, should the company’s 
management omit the proposal from the company’s proxy materials. 
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JOHN CHEVEDDEN 
***

***

January 2, 2018 

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

# 3 Rule 14a-8 Proposal 
Eli Lilly and Company (LL Y) 
Simple Majority Vote 
How to Succeed in No-Action Process with Doomed-to-Fail Management Move 
William Steiner 

Ladies and Gentlemen: 

This is in regard to the December 20, 2017 no-action request. 

The company no action request in effect asks that the Staff reinforce its current zero-motivation 
to obtain an approval vote when it co-opts a rule 14a-8 proposal. 

This is to request that the Securities and Exchange Commission allow this resolution to stand and 
be voted upon in the 2018 proxy. 

Sincerely, 

~__/~~-­
~~ 

cc: William Steiner 

Tiffany R Benjamin <benjamin_tiffany _r@lilly.com> 

mailto:r@lilly.com
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JOHN CHEVEDDEN 
*** ***

January 2, 2018 

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

# 2 Rule 14a-8 Proposal 
Eli Lilly and Company (LL Y) 
Simple Majority Vote 
How to Succeed in No-Action Process with Doomed-to-Fail Management Move 
William Steiner 

Ladies and Gentlemen: 

This is in regard to the December 20, 2017 no-action request. 

Perhaps the negative lesson management learned from its 2011 and 2012 ballot failures is that it 
now cost less than ever to publish a doomed-to-fail management proposal. 

This is due to the increased utilization of electronic distribution of proxy materials compared to 
management's 2011 and 2012 ballot failures in co-opting shareholder proposals. 

How much can it cost to add a few pages to a 159-page electronic distribution? 

This is to request that the Securities and Exchange Commission allow this resolution to stand and 
be voted upon in the 2018 proxy. 

Sincerely, 

~-V-~~ 

cc: William Steiner 

Tiffany R Benjamin <benjamin _ tiffany _r@lilly.com> 

mailto:r@lilly.com
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JOHN CHEVEDDEN 
***

***

December 26, 201 7 

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

# 1 Rule 14a-8 Proposal 
Eli Lilly and Company (LL Y) 
Simple Majority Vote 
William Steiner 

Ladies and Gentlemen: 

This is in regard to the December 20, 2017 no-action request. 

The company failed to address that it has a history of blissfully not obtaining the necessary vote 
for its governance proposals that require a supermajority vote (attached). In fact the company 
2011 failure was for the same topic as this proposal- eliminate all supermajority voting 
requirements. 

In fact the attached 8-K stated this the company effort went further than the effort the company is 
proposing to make for 2018. According to the 2011 8-K the company effort encompassed "all 
supermajority voting requirements" - undercutting the current company no action request that 
seeks to retain a supermajority voting requirement. 

The company should advise whether it learned any lesson from its 2011 and 2012 ballot failures 
that can help it finally succeed. Perhaps the company justifies the publishing of doomed-to-fail 
proposals because it may cost next to nothing to include one more proposal on the company 
ballot. 

This is to request that the Securities and Exchange Commission allow this resolution to stand and 
be voted upon in the 2018 proxy. 

Sincerely, 

~-----/~
p:fohn Chevedden 

cc: William Steiner 

Tiffany R Benjamin <benjamin _ tiffany _r@lilly .corn> 
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

FORM8-K 

Current Report 

Pursuant to Section 13 or 15(d) of the 
Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): April 18, 2011 

ELI LILLY AND COMPANY 
(Exact name of registrant as specified in its charter) 

Indiana 
(State or Other Jurisdiction 

of Incorporation) 

001-06351 
(Commission 
File Number) 

35-0470950 
(I.R.S. Employer 

Identification No.) 

Lilly Corporate Center 
Indianapolis, Indiana 

(Address of Principal 
Executive Offices) 

46285 
(Zip Code) 

Registrant's telephone number, including area code: (317) 276-2000 

No Change 
(Former name or former address, if changed since last report) 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant 

under any of the following provisions: 

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

Pre-commencement communications pursuant to Rule l 4d-2(b) under the Exchange Act (17 CFR 240. l 4d-2(b )) 

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 



Item 5.07. Submission of Matters to a Vote of Securi!Y. Holders 

We held our annual meeting of shareholders on April 18,§ The following is a summary of the matters voted on at the meeting: 

a) The four nominees for director were elected to serve three-year terms ending in 2014, as follows: 

Broker 
Nominee For Against Abstain Nonvote 

Michael L. Eskew 858,277,579 20,653,067 2,630,737 117,759,723 
Alfred G. Gilman 867,419,016 11,496,682 2,645,685 117,759,723 
KarenN. Hom 819,355,507 59,450,060 2,755,816 117,759,723 
John C. Lechleiter 857,368,007 21,747,912 2,445,464 117,759,723 

b) The appointment of Ernst & Young LLP as our principal independent auditor was ratified by the following shareholder vote: 

For: 986,619,977 

Against: 10,370,964 

Abstain: 2,330,165 

c) By the following vote, the shareholders approved an advisory vote on 2010 compensation paid to named executive officers: 

For: 771,097,867 

Against: 102,649,442 

Abstain: 7,814,074 

Broker Nonvote: 117,759,723 

d) By the following vote, the shareholders voted, on an advisory basis, to hold future advisory votes on executive 
compensation on an annual basis: 

Annually: 735,421,559 

Every 2 years: 7,330,463 

Every 3 years: 134,001,483 

Abstain: 4,807,878 

Broker Nonvote: 117,759,723 
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e) By the following vote, the shareholders did not approve the proposal ( which required the vote of 80 percent of outstanding 
shares) to amend the company's articles of incorporation to provide for annual election of directors: 

For: 848,841,946 

Against: 145,932,392 

Abstain: 4,546,768 

f) By the following vote, the shareholders id not approve he proposal (which re uired the vote of 80 percent of outstanding 
shares) to amend the company's articles of incorporation to eliminate·mupermajorit voting requirements: 

For: 840,513,773 

Against: 151,928,189 

Abstain: 6,879,144 

g) By the following vote, the shareholders approved the Eli Lilly and Company Executive Officer Incentive Plan: 

For: 803,999,103 

Against: 70,125,135 

Abstain: 7,437,145 

Broker Nonvote: 117,759,723 

As of the record date ofthe meeting, 1,157,664,779 shares of common stock were issued and outstanding. 

SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its 
behalf by the undersigned thereunto duly authorized. 

ELI LILLY AND COMPANY 
(Registrant) 

By: /s/ James B. Lootens 
Name: James B. Lootens 
Title: Corporate Secretary 

Dated: April 19, 2011 
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

FORM8-K 

Current Report 

Pursuant to Section 13 or 15(d) of the 
Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): April 16, 2012 

ELI LILLY AND COMPANY 
(Exact name of registrant as specified in its charter) 

Indiana 001-06351 35-0470950 
(State or Other Jurisdiction (Commission (I.R.S. Employer 

of Incorporation) File Number) Identification No.) 

Lilly Corporate Center 
Indianapolis, Indiana 46285 

(Address of Principal Executive Offices) (Zip Code) 

Registrant's telephone number, including area code: (317) 276-2000 

No Change 
(Former name or former address, if changed since last report) 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant 

under any of the following provisions: 

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240. l4a-12) 

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

Pre-commencement communications pursuant to Rule 13e-4( c) under the Exchange Act (17 CFR 240.1 Je-4( c )) 



Item 5.07. Submission of Matters to a Vote of SecuritY. Holders 

We held our annual meeting of shareholders on April I6½o;~The following is a summary ofthe matters voted on at the meeting. 
Except as noted, percentages are a percentage ofvotes c~ 

a) The four nominees for director were elected to serve three-year terms ending in 2015, as follows: 

Broker 
Nominee For Against Abstain Nonvote 

Katherine Baicker, Ph.D 862,938,888 (99.18%) 7,100,435 4,146,945 137,594,816 
J. Erik Fyrwald 863,839,371 (99.28%) 6,232,116 4,114,781 137,594,816 
Ellen R. Marram 852,722,534 (98.00%) 17,371,924 4,091,810 137,594,816 
Douglas R. Oberhelman 859,449,204 (98.78%) 10,632,296 4,104,768 137,594,816 

b) The appointment of Ernst & Young LLP as our principal independent auditor was ratified by the following shareholder vote: 

For: 990,272,568 (98.25%) 
Against: 17,609,860 
Abstain: 3,898,656 

c) By the following vote, the shareholders approved an advisory vote on compensation paid to named executive officers: 

For: 814,757,765 (93.84%) 
Against: 53,467,770 
Abstain: 5,960,733 
Broker Nonvote: 137,594,816 

d) By the following vote, the shareholder did not approve he proposal (which required the vote of 80 percent of outstanding 
shares) to amend the company's articles o mcorporation to provide for annual election of directors: 

For: 728,450,434 (62.78% of outstanding shares) 
Against: 141,936,427 
Abstain: 3,799,407 
Broker Nonvote: 137,594,816 
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[LLY: Rule 14a-8 Proposal, November 13, 2017, Revised November 20, 2017]1 l-20 
[This line and any line above it -Not for publication.] 

Proposal [4] - Simple Majority Vote 
RESOLVED, Shareholders request that our board take each step necessary so that each voting 
requirement in our charter and bylaws that calls for a greater than simple majority vote be 
eliminated, and replaced by a requirement for a majority of the votes cast for and against 
applicable proposals, or a simple majority in compliance with applicable laws. Ifnecessary this 
means the closest standard to a majority of the votes cast for and against such proposals 
consistent with applicable laws. It is important that our company take each step necessary to 
adopt this proposal topic completely. 

Shareowners are willing to pay a premium for shares of companies that have excellent corporate 
governance. Supermajority voting requirements have been found to be one of 6 entrenching 
mechanisms that are negatively related to company performance according to "What Matters in 
Corporate Governance" by Lucien Bebchuk, Alma Cohen and Allen Ferrell of the Harvard Law 
School. Supermajority requirements are used to block initiatives supported by most shareowners 
but opposed by a status quo management. 

This proposal topic won from 74% to 88% support at Weyerhaeuser, Alcoa, Waste Management, 
Goldman Sachs, FirstEnergy, McGraw-Hill and Macy's. The proponents of these proposals 
included Ray T. Chevedden and William Steiner. 

Currently a 1 %-minority can frustrate the will of our 79%-shareholder majority. In other words a 
1%-minority could have the power to prevent shareholders from improving the quality our 
corporate governance. Currently the role ofEil Lilly shareholders is diminished because 
management can declare as worthless a 79%-vote of shareholders on certain issues. 

Adoption of this proposal would facilitate the adoption of annual election of each director. 
Hopefully another shareholder will submit a proposal for annual election ofeach director. When 
a director such as Michael Eskew gets 15-times as many negative votes as other directors - he 
should have to stand for election each year. 

Please vote to improve our corporate governance: 
Simple Majority Vote-Proposal [4] 
[The above line - Is for publication.] 



Eli Litly and Company 
December 20, 2017 

Lilly Corporate Center 
lod1enapoli$. lndianl) 4628S 
U.S.A. 
+1.317,276.2000 

VIA E-MAIL: shareholderproposals@sec.gov wwwlllly.wm 

Office of Chief Counsel 
Division ofCorporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, D.C. 20549 

Re: Shareholder Proposal ofWilliam Steiner 

Ladies and Gentlemen: 

This letter and the enclosed materials are submitted by Eli Lilly and Company (the 
"Company") to notify the Securities and Exchange Commission (the "Commission") that the 
Company intends to omit from its proxy statement and form of proxy for its 2018 Annual 
Meeting ofShareholders (the "2018 Proxy Materials") a shareholder proposal and 
supporting statement (the "Proposal") submitted by William Steiner (the "Proponent''). We 
also request confirmation that the staffof the Division ofCorporation Finance (the "Staff") 
will not recommend enforcement action to the Commission if the Company omits the 
Proposal from the 2018 Proxy Materials for the reasons discussed below. 

In accordance with Section CofStaffLegal Bulletin No.14D (Nov. 7, 2008), we are 
emailing this letter to the Staffat shareholderproposals@sec.gov. ln accordance with Rule 
l 4a·80} ofthe Securities Exchange Act of 1934, as amended, we are simultaneously 
sendinga copy of this letter and its attachments to the Proponent as notice of the 
Company's intent to omit the proposal from the 2018 Proxy Materials. Likewise, we take 
this opportunity to inform the Proponent that if the Proponent elects to submit any 
correspondence to the Commission or the Staff with respect to the Proposal, a copy ofthat 
correspondence should be provided concurrently to the undersigned on behalfof the 
Company. 

THE PROPOSAL 

The Proposal (attached hereto as Exhibit A) provides in pertinent part: 

RESOLVED, Shareholders request that our board take each step necessary so that 
each voting requirement in our charter and bylaws that calls for a greater than 
simple majority vote be eliminated, and replaced by a requirement for a majority of 
the votes cast for and against applicable proposals, or a simple majority in 
compliance with applicable laws. If necessary this means the closest standard to a 

mailto:shareholderproposals@sec.gov
http:wwwlllly.wm
mailto:shareholderproposals@sec.gov


majority of the votes cast for and against such proposals consistent with applicable 
laws. It is important that our company take each step necessary to adopt this 
proposal topic completely. 

BASIS FOR EXCLUSlON 

The Company hereby respectfully requests that the Staff concur in its view that the 
Company may exclude the Proposal from the 2018 Proxy Materials pursuant to Rule l 4a· 
8(i)(10), which provides that a shareholder proposal may be omitted from a company's 
proxy materials if"the company has already substantially implemented the proposal." As 
described in greater detail below, the Company's Board ofDirectors (the "Board") has 
approved amendments to the Company's Amended Articles of Incorporation (the "Articles 
of Incorporation") and directed that such amendments be submitted to shareholders for 
adoption at the Company's next annual meeting of shareholders and recommended that 
shareholders vote to adopt the amendments. As a result, the Company has substantially 
implemented the Proposal and believes the Proposal is excludable under Rule 14a·8(i){10). 

ANALYSIS 

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

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

Rule 14a-8(iJ(10) allows a company to exclude a shareholder proposal from its 
proxy statement if the company has substantially implemented the proposal. The purpose 
of Rule 14a-8(i)(10) is "to avoid the possibility ofshareholders having to consider matters 
which have already been favorably acted upon by management." SEC Release No. 34-12598 
Qui. 7, 1976). Importantly, Rule 14a-8(i)(10) does not require a company to implement 
every detail ofa proposal in order for the proposal to be excluded. The Staffhas maintained 
this interpretation of Rule 14a·8(i)(10) since 1983, when the Commission reversed its 
prior position ofpermitting exclusion ofa proposal only where a company's 
implementation efforts had ''fully" effectuated the proposal. SEC Release No. 34·20091 
(Aug. 16, 1983}. 

Based on this revised approach, the Staff has consistently taken the position thata 
proposal has been "substantially implemented'' and may be excluded as moot when a 
company can demonstrate that it has already taken actions to address the essential 
elements of the proposal and a company's policies, practices and procedures compare 
favorably with the guidelines of the proposal. See, e.g., Exelon Corp. (Feb. 26, 2010) 
(permitting exclusion under Rule 14a·8(i){10) ofa proposal requesting a report disclosing 
policies and procedures for political contributions based on Exelon's publicly-disclosed 
political spending report); NetApp, Inc. (Jun. 10, 2015) (permitting exclusion under Rule 
14a-8(i)(10) ofa proposal requesting elimination ofsupermajority voting provisions based 
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on the fact that the company had previously eliminated all supermajority voting 
requirements from the company's by-laws). Applying this standard, the Staff has stated 
that "a determination that the company has substantially implemented the proposal 
depends upon whether [the company's] particular policies, practices and procedures 
compare favorably with the guidelines of the proposal." Texaco, Inc. {Mar. 28, 1991) 
(pennitting exclusion under Rule 14a-8{i)(l0} ofa proposal requesting that the Company 
subscribe to the Valdez. Principles where the company had already adopted policies, 
practices and procedures with respect to the environment that compared favorably to the 
Valdez Principles). 

The Staff has provided no-action relief under Rule 14a-8(i)(10) when a company has 
satisfied the"essential objective" ofa proposal, even if the company did not take the exact 
action requested by the proponent, did not implement the proposal in every detail, or 
exercised discretion in determining how to implement the proposal. See, e.9., FedEx 
Corporation Oun.15, 2011) {proposal requesting amendments to FedEx's corporate 
governance guidelines to adopt and disclose a written and detailed succession planning 
policy, substantially implemented by the "Succession Planning and Management 
Development" section of FedEx's publicly disclosed Corporate Governance Guidelines): 
Citigroup Inc. Uan. 19, 2010) (proposal requesting the board ofdirectors adopt a by-law 
amendment requiring the company to have an independent director serve as lead director 
substantially implemented by the fact that the company had an independent director 
serving as board chairman and a by-Jaw in place requiring a lead director if the board 
chairman was not an independent director); ConAgra Foods, Inc. (Jul. 3, 2006) (proposal 
requesting publication ofa sustainability repm1 substantially implemented by the fact that 
the company had posted online a report on the topic ofsustainability); Ta/bots, Inc. (Apr. 5, 
2002) (proposal requesting that the company implement a corporate code ofconduct 
based on the International Labor Organization {"!LO") human rights standard substantially 
implemented where the company had already implemented a code ofconduct addressing 
similar topics but not based on ILO standards); Nordstrom, Inc. (Feb. 8, 1995) {proposal 
requesting a code ofconduct for its overseas suppliers substantially implemented by 
existing company guidelines). 

Here, the Proposal calls for the Board to take each step necessary so that each 
supermajority voting requirement in the Company's charter and bylaws be eliminated and 
replaced with a majority of the votes cast voting requirement. As discussed further below, 
because the Board has approved amendments to the Articles ofIncorporation to eliminate 
the supermajority voting provisions contained therein, directed that such amendments be 
submitted to shareholders for approval at the Company's next annual meeting of 
shareholders and recommended that shareholders vote to adopt such amendments, the 
Company believes that the proposed Articles of Incorporation amendments address the 
essential elements of the Proposal. Accordingly, the Company believes it has substantially 
implemented the Proposal, and it is therefore excludable under Rule 14a-8fi)(10). 
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8. Exclusion ofthe Proposal Under Rule 14a-8(i)(1OJ is Supported By the 
Staffs No-Action Decisions Concurring in the Exclusion ofSimilar Shareholder 
Proposals Seeking to Eliminate Supermajority Votin_g Provisions 

Applying these principles, the Staff has consistently concurred with the exclusion of 
shareholder proposals, substantially similar to the Proposal, that seek to eliminate the 
supermajority voting provisions from a company's charter documents and replacing them 
with simple majority voting standards. See e.g., Korn/Ferry International (Jul. 6, 
2017)(permitting exclusion ofa shareholder proposal under Rule 14a-8(i)(10) where {1) 
the proposal sought to eliminate supermajority voting provisions from the company's 
certificate ofincorporation and bylaws and (2) the company planned to provide 
shareholders at the next annual meeting an opportunity to approve amendments to the 
company's certificate of incorporation to replace the supermajority voting provisions with 
a majority ofoutstanding shares voting standard); The Southern Co. (Feb. 24, 
2017)(permitting exclusion ofa shareholder proposal seeking to remove the supe1majority 
provisions from the company's governing documents where (1) the board had approved 
amendments to the company's certificate ofincorporation to replace the supermajority 
voting requirement with a majority ofoutstanding shares voting standard, and (2) the 
company planned to provide shareholders at the next annual meeting an opportunity to 
approve amendments to the company's certificate ofincorporation to replace the 
supermajority voting provisions with a majority ofoutstanding shares voting standard ); 
The Brink's Co. (Peb. S, 201S)(same); Visa Inc. {Nov.14, 2014)(same); Medtronic, Inc. {Jun. 
13, 2013J(same); and McKesson Corp. (Apr. 8, 2011)(same). 

In each letter noted above, the Staff permitted exclusion ofshareholder proposals 
where the board lacked the unilateral ability to adopt amendments to the company's 
charter documents but took each step necessary to eliminate any supermajority voting 
requirements and submitted the proposed amendments for shareholder approval at the 
company's next annual meeting ofshareholders. Korn/Ferry is noteworthy because it 
involved a substantially similar shareholder proposal, and in its no-action letter the 
company provided information to the Staff indicating that the board had approved 
amendments to the company's certificate ofincorporation and bylaws to eliminate 
supermajority voting provisions, with the amendments only becoming effective upon 
shareholder approval. The company argued that because the board had approved 
amendments to the certificate ofincorporation and bylaws that satisfied the essential 
objective of the shareholder proposal. the shareholder proposal had been substantially 
implemented and exclusion was appropriate under Rule 14a-8(i)(10). The Staff agreed 
with exclusion and stated in its response: 

There appears to be some basis for your view that [the company) may 
exclude the proposal under rule 14a-8(i)(10). In this regard, we note your 
representation that [the company) will provide shareholders at its 2017 
annual meeting with an opportunity to approve amendments to its 
certificate ofincorporation, approval ofwhich will result in the replacement 
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of each of the supermajority voting requirements in the certificate of 
incorporation and bylaws that are applicable to {the company}'s common 
stock with a majority vote standard. 

Finally, as will be discussed further below, the only supermajority provision that is 
not addressed by the Company in its proposed amendments to the Articles of Incorporation 
is a provision in the Articles of Incorporation that requires the affirmative vote of two­
thirds of the holders of outstanding shares of the Company's Series BPreferred Stock, none 
ofwhich is currently outstanding. However, the Staff has pennitted exclusion of 
shareholder proposals similar to the Proposal as substantially implemented under Rule 
14a·8(i)(l0) when companies have proposed amendments to eliminate all supermajority 
provisions from governing documents, yet retained supermajority voting provisions 
related to certain holders ofa company's preferred stock. See Korn/Ferry; MetLife, Inc. (Feb. 
4, 201S)(concurring in the exclusion ofa similar shareholder proposal under Rule 14a-
8{i)(10) despite a provision in the company's certificate ofincorporation requiring two­
thirds approval by preferred stock holders to approve certain actions that would harm the 
interests ofsuch holders); and Exxon Mobil (Mar_ 21, 201 l)(pennitting exclusion ofa 
similar shareholder proposal under Rule 14a-8(i)(10) despite a provision in the Company's 
certificate ofincorporation requiring two-thirds approval of the company's Class B 
preferred stock holders on any amendment to the certificate that would adversely affect 
the rights or powers of the Series Bpreferred stock holders). 

The Company believes that the facts in the present instance are analogous to those 
letters cited above. The Company has proposed amendments to the Articles oflncorporation 
to eliminate the supermajority voting provisions, with the amendments only becoming 
effective upon approval by the Company's shareholders at the next annual meeting. 
Accordingly, the proposed amendments to the Articles of Incorporation implement the 
essential objective of the Proposal and "compare favorably with the guidelines of the 
proposal." As a result, the Company believes that the Proposal has been substantially 
implemented and is therefore subject to exclusion under Rule 14a-8(i)(10). 

C. The Company Has Proposed to Eliminate All OperationalSupermajorit;y 
Provisions in its Governing Instruments 

The Company believes it has substantially implemented the Proposal, and it is 
therefore excludable under Rule 14a·8(i)(10), because the Board-approved amendments to 
the Articles of Incorporation address the essential objective of the Proposal. Pursuant to 
the Company's Articles of Incorporation, nearly all matters submitted to a vote of 
shareholders can be adopted by a majority ofthe votes cast. However, the Company's 
Articles of Incorporation and Bylaws require a few fundamental corporate actions to be 
approved by the holders of80% of the outstanding shares of the Company's common stock. 
including: 
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• Article 9(c} ofthe Articles ofIncorporation: requiring 80% shareholder approval to 
remove directors prior to the end of their elected terms; 

• Article 13{b) ofthe Articles ofIncorporation: requiring 80% shareholder approval to 
enter into significant corporate transactions, such as mergers, consolidations, 
recapitalizations, or certain other business combinations with a related person, 
without the prior approval of the Board; 

• Articles 9(d) and 13(j) ofthe Articles ofIncorporation: requiring 80% shareholder 
approval to modify or eliminate any ofthe supermajority voting requirements 
contained in Articles 9 and 13; and 

• Section 2.7 ofthe Bylaws: requiring 80% shareholder approval to remove directors 
prior to the end oftheir elected terms. 

On December 11, 2017, the Board approved amending the Articles oflncorporation 
to delete the supermajority voting provisions included in Articles 9(c), 9(d) and 13 and 
declared such amendments advisable and in the best interest of the Company and its 
shareholders. Further, since each ofthe amendments to the Articles ofIncorporation 
require shareholder approval to become effective, the Board directed that such 
amendments be submitted to shareholders for adoption at the Company's 2018 Annual 
Meeting ofShareholders and recommended that shareholders vote to adopt the 
amendments. If the Company's shareholders vote to approve the amendments to the 
Articles of Incorporation at the Company's 2018 Annual Meeting ofShareholders, all 
supermajority voting requirements in the Articles ofIncorporation that are applicable to 
holders of the Company's common stock would be removed. The text of the proposed 
amendments to the Articles of Incorporation, in which deletions are indicated by 
strikethroughs and additions are indicated by underlining, are attached hereto as Exhihit B. 
Upon shareholder approval of the amendments to the Articles of Incorporation, Section 2.7 
of the Bylaws will be amended by the Board to eliminate the supermajority voting 
provision and will mirror the amended Article 9(c) of the Aiticles of Incorporation. 

Finally, the Proposal notes that "[it] is important that our company take each step 
necessary to adopt this proposal topic completely." As noted above, the only supermajority 
provision in the Articles of Incorporation not approved by the Board to be eliminated is 
included in Article 14(i) of the Articles of Incorporation. This provision requires the 
approval of two-thirds of the holders of the outstanding shares of the Series B Preferred 
Stock. The Board has chosen not to eliminate this particular supermajority voting provision 
because this limited voting provision protects the interest of preferred stockholders. As 
referenced above, the Staff has made it clear in prior no-action letter decisions in 
Korn/Ferry, Exxon Mobil and MetLife that the elimination of supermajority voting 
provisions applicable to holders ofa company's common stock but the retention of 
supermajority voting provisions related to prefe1Ted stockholders does not preclude the 
Staff from dete1mining that the Proposal is excludable under Rule 14a-8(i)(10). 
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Accordingly, as in the foregoing letters cited in this request, the proposed 
amendments to the Articles of Incorporation substantially implements the Proposal. 
Specifically, the Company's shareholders will be asked at the Company's 2018 Annual 
Meeting ofShareholders to vote to adopt amendments that would, if approved, eliminate 
all superrnajority voting provisions related to the Company's common shareholders in the 
Company's governing documents. As a result, the Company believes that it has satisfied the 
essential objective of the Proposal and the proposed amendments to the Articles of 
Incorporation compare favorably to the guidelines of the Proposal. As a result, the 
Company has substantially implemented the Proposal and believes the Proposal is 
excludable under Rule 14a-8(i)(10). 

CONCLUSION 

Based on the foregoing facts and analysis, we respectfully request that the Staff 
concur that the Company may exclude the Proposal from the 2018 Proxy Materials. Should 
the Staff disagree with the conclusions set forth in this letter, or should you require any 
additional information in support ofour position, we would welcome the opportunity to 
discuss these matters with you as you prepare your response. 

We would be happy to provide you with any additional information and answer any 
questions that you may have regarding this subject. Correspondence regarding this letter 
should be sent to Keir Gumbs at kgumbs@cov.com. lfwe can be ofany further assistance in 
this matter, please do not hesitate to call me at (317) 433-2588 or Keir at (202) 662-5500. 

Sincerely, 

Enclosures 

cc: William Steiner 
John Chevedden 
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William Steillef 

eJo Kaml0$S.Y law, PA 
4700Sb!ridan St. Suitt J 

Hollywood, fL 33021 

Ms. Bronwen L. Manllo 
C'OtpO!llle $ecn!ta1y 
Eli Lilly -1Compuiy(LLY), 
Lilly Coipotall: Coller ~EV/5t:D .l..O NOV R~l1 

Indianapolis. IN 46285 
PH: 317-276-2000 
PH: 3l7-03,.S45S 
fX: 317-276-3492 
FX: 317-277•1680 

~MJ.Manllo. 

I pwebued -k tad hold OIIOdc Is, our~ben•u,el beli.«vcdOlli'~bu~ 
po!Cl'Aial. I submitmyatt.ac:hed Rule: 14a,8propow ill wppottofthe toq•\cml perfoftll&IICI'; of 
our ~ml*I)'. Jbelieve our C:Ollll)Nly bu umealizc,d pou:n!ial dw4:a lK' atilocked llvoqh Jow 
cost~by making Olll'eofpO!I\IC P•Cl!WlCe more competitive. 

My proposal lsfortt,.e Dellltiimiial wreho!cletmecq. l will mcctRule 14a,8 requi.retnel'llll 
lncludiog1heMtltinocus ow...r:t!h!y Qtlhtn,quin,d!ltock Ya!ue IIDlil after~date ofdie 
~tm sbareholdct mceling. My snlnnllted bnun. wilh die sbazebohlc:r-$11ppli.-,l ""'f)b-,ls, 
is iuteuded to be wed far ddinitive PfOXY publication. This Ismy ptoxy for John Chcfflk!m 
tNJ/or hi• desi~ to torwmd this Rule l4a-8 ~pcul to lbe eomp11.11y Cid P> act on my behalf 
r-epnliagall~pcttalnillg to diisRule Ha-41 proposal. lllld/otinodificauocofit.fotlbe 
fonhcomin, wrobolckJ meeting befcm:. duriag &!Id di:1-che fonhwmhlg Wtdlotw mce1iJlg. 

Pleasediiect all ftllll:e commllllicdoos~aamyna1e t4a-8 propo11a1 ro Iom Cbevcddell 

to fw:.ilitato pt:0lllpt and verifiable commuuicdioni. Pltase ldcnlif.t th!$ propo.al u my )Jl'OJIOsal 
cxolusivdy. 

This lclll!I'docs noteowcp.opo,&ls liw-11011\11$ J4't.-8 proposus, Thls ldl,,rdoes IIOC gnm 
1he~IO'\'Ote. Yo11tconsidcflli1111adtheconsiderali011of~8oatdofI>ilfflorsa 
~ ii) IIIPl'O"oflbc loog-t.erm ~ofOil!' comp&ny. Please acknowledge 
receiptofmy proposal promptly by email so 

Sincca-dy. 

w,,..,.111.. A~ 
WiUiam SlCiner 
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Propoal (C) - Simple Majority Vote 
:RESOLVED, Sbar6boldenrciquost that our board tu.a each stepM I ssary $0 tllat each vc,ting 
requimnent io ou.r charterand bylaws1hat callsfor a lltC*r thil!l simple majority vote be 
eliminated, and n:placcd by a icquirc:mcntfor a majotlty of1be votes ca.st for and against 
applicable proposala. ora simplemajoris, in compliance with applicableJaws. Ifnecessa:y Ibis 
means thec~ltlmdard to a majority ofthe votes cast furandagaiostsuchproposals 
CCllllli=nt with appliaible laws. It is imporlant1hatourcomp81ly tab each step oecessal)' to 
a.clop< chis propow topic ~l~ly. 

Sh8JCOWDC1S are willing to paya premium for shares ofcompanies that ha'l'C excellentco.rporatc 
go~.Supt:nn.jorityvoti:og~ have been fowxl t0 beone of6 entrenchiog 
mocha:nisms thatare uguivcly ~latedto~ performance acoording to"WhatMa:ttcrs in 
Corpome Govarnance* byLucien~huk, Alma Cohen and ADel1 Pt.m1U ofthe Harvaro Law 
School. SlJpe:nnajorily requiremaits are U3ed to block initiativessupported by mostshareowners 
but opposed bya stldll8 quo manageman. 

This proposal topic won &om 74¾ to 8S% :support at Weyerilaeuur, Alcoa, Wa:ite Management, 
Goldman Sachs, FirstEnergy, McGraw-Hm and Macy's. The proponellls oftb¢scproposab
inelud£d Ray T. Cheveddenand W'dliam Steiner. 

Cummly I I%•minoritycan fiuslrate the willof0'0l' 79o/o-,har\'holder majority. Ju otherwords a 
1%-minority could have the power10 preventshareholders Crom UDJ)fOVU!g tbe quality our 
colJl(lffle governance. Cmm.nly tbe ro~ ofEil Lilly ~holden is diminished w.ause 
mlllaiemaitamdeclme as wonhle$s a 79'Y.-vote ofshmholders on cettain issues. 

Adoption ofthis proposal would facilitate the adoption ofC111oel electionofeachdirector. 
Hopefullylll!othershareholder will :iubmita proposal for annual election ofeach ~tor. Wh,;n 
a~such1$ Mic:hael Euewgets lS-cimes M ~ negative votes as o1ber ~ - he 
!ihould have lo stand forclectioo each ycar. 

Piea.,e vote to improve ourcorporate g-ce: 
Simple Majority Vote-P"fOS.11 (41 
(The above line- k for publication.] 
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Notes: 
William Sleiner, c/oKomlossy Law, PA.4700 Sheridan St. Swee,. Hollywood, FL 33021 
$f)OflSOled thb.PfOposal. 

Please note that the titteof1hc proposal is part ofthe proposal. 
Ifthe company thms thatanypertofthe abovop:ropo$lll, 01her WIil the fit9t line in brackets, can 
be omiUed from pro)()' pQbllcatlon basedon iu own ~lion, pl~obtain a wri11Je.o agreement
from Ille propo,uent, 

This proposal is belic\'ed to coofurm wi1h StJdILegal Bulletin No. 14B {CF), September lS,
2004 including{emphasis added): 

Accordingly, going forward, we believe that ft would not be appropriate fOf companies to 
exc:ble supporting statement language and/or an entire proposal In reliance on rule 
14a-8(1}(3} In the following cirwnstances: 

• the company obj9cts to factual assertiOns because lhey are not supported; 
• the 0011'\1)8ny OOiu<* to fadual assertions that, while not maletially false or misleading,
may be dillputed or oountered; · 
• th& company objects to factual assertiornl because those assertions may be 
inte,p«1ted byshareholdBIS in a manner that is unfavorat,le lo the oompany, Its 
directOfs, or its officers; and/or 
• the company objects to statements because lhey represent the opinion of the 
shareholder proponent or a referanoed source. but the atatements are not identified 
epecifically a, such. ' 

We believe that ft la eppro,,rlate under rule 14a.S for companies to address these 
objedlons I• theiretatMnents ofopposition. 

See abo: SunMiQ'O$)item;, Inc. (JIiiy 21, 2005). 

The :stock llUf)))0ltUlg dli5 .llfOPO,tel will be helduntil after the llmlu.al meetingand the proposal 
l mmin,g. PJeasc acli:nowledge 1hisproposal promptly by ffl\tilw 
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FOR SUBMISSION TO SHAREHOLDERS­
Declassification and Elimination of Supermajority 

(As amended and restated through AJlfil 21. 2998May 7. 201 8) 

ELI LILLY AND COMPANY 
(an Indiana corporation) 

AMENDED ARTICLES OF INCORPORATION 

I • The name of the Corporation shall be 

ELI LILLY AND COMPANY. 

2. The purposes for which the Corporation is formed are to engage in any lawful act 
or activity for which a corporation may be organized under the Indiana Business Corporation 
Law. 

3. The period during which the Corporation is to continue as a corporation is 
perpetual. 

4. The total number ofshares which the Corporation shall have authority to issue is 
3,205,000,000 shares, consisting of3,200,000,000 shares ofCommon Stock and 5,000,000 
shares ofPreferred Stock. The Corporation's shares do not have any par or stated value, except 
that, solely for the purpose ofany statute or regulation imposing any tax or fee based upon the 
capitalization of the Corporation, each of the Corporation's shares shall be deemed to have a par 
value of$0.01 per share. 

5. The following provisions shall apply to the Corporation's shares: 

(a) The Corporation shall have the power to acquire (by purchase, 
redemption, or otherwise), hold, own, pledge, sell, transfer, assign, reissue, cancel, or 
otherwise dispose of the shares of the Corporation in the manner and to the extent now or 
hereafter permitted by the laws of the State of Indiana (but such power shall not imply an 
obligation on the part of the owner or holder ofany share to sell or otherwise transfer 
such share to the Corporation), including the power to purchase, redeem, or otherwise 
acquire the Corporation's own shares, directly or indirectly, and without pro rata 
treatment of the owners or holders ofany class or series ofshares, unless, after giving 
effect thereto, the Corporation would not be able to pay its debts as they become due in 
the usual course ofbusiness or the Corporation's total assets would be less than its total 
liabilities (and without regard to any amounts that would be needed, if the Corporation 
were to be dissolved at the time of the purchase, redemption, or other acquisition, to 
satisfy the preferential rights upon dissolution ofshareholders whose preferential rights 
are superior co those of the holders of the shares of the Corporation being purchased, 
redeemed, or otherwise acquired, unless otherwise expressly provided with respect to a 
series of Preferred Stock). Shares of the Corporation purchased, redeemed, or otherwise 
acquired by it shall constitute authorized but unissued shares, unless prior to any such 



purchase, redemption, or other acquisition, or within thirty (30) days thereafter, the Board 
of Directors adopts a resolution providing that such shares constitute au1horized and 
issued but not outstanding shares. 

(b) Preferred Stock ofany series that has been redeemed (whether through the 
operation ofa retirement or sinking fund or otherwise) or purchased by the Corporation, 
or which, ifconvertible, have been converted into shares of the Corporation ofany other 
class or series, may be reissued as a part ofsuch series or ofany other series ofPreferred 
Stock, subject to such limitations (ifany) as may be fixed by the Board ofDirectors with 
respect to such series of Preferred Stock in accordance with the provisions of Article 7 of 
these Amended Articles ofIncorporation. 

(c) The Board ofDirectors of the Corporation may dispose of, issue, and sell 
shares in accordance with, and in such amounts as may be perrnitted by, the laws of the 
State of Indiana and tlte provisions of these Amended Articles of Incorporation and for 
such consideration, at such price or prices, at such time or times and upon such lerms and 
conditions (including the privilege ofselectively repurchasing the same) as the Board of 
Directors of1he Corporation shall detennine, without the authorization or approval by 
any shareholders of the Corporation. Shares may be disposed of, issued, and sold to such 
persons, finns, or corporations as the Board of Directors may determine, without any 
preemptive or other right on the par1 of the owners or holders ofother shares of the 
Corporation ofany class or kind to acquire such shares by reason of their ownership of 
such other shares. 

6. The following provisions shall apply to the Common Stock: 

(a) Except as otherwise provided by the Indiana Business Corporation Law 
and subject to such shareholder disclosure and recognition procedures ( which may 
include voting prohibition sanctions) as the Corporation may by action of its Board of 
Direc1ors establish, shares ofCommon Stock shall have unlimited voling rights and each 
outstanding share ofCommon Stock shall, when validly issued by the Corporation, entitle 
the record holder !hereof to one vote at all shareholders' meetings on all matters 
submitted to a vote of the shareholders of the Corporation. 

(b) Shares ofCommon Stock shall be equal in every respect insofar as their 
relationship to lhe Corpora1ion is concerned, but such equality ofrights shall not imply 
equality of.treatment as to redemption or other acquisition ofshares by the Corporation. 
Subject 10 the rights of the holders ofany outstanding series ofPreferred Stock, the 
holders ofCommon Stock shall be entitled to share ratably in such dividends or ocher 
distributions (01her than purchases, redemp1ions, or other acquisitions ofshares by the 
Corporation), ifany, as are declared and paid from time to time on the Common Stock at 
1he discretion of the Board of Directors. 

(c) In the event ofany liquidation. dissolution, or winding up of the 
Corporation, either voluntary or involuntary, after payment shall have been made to the 
holders ofany outstanding series of Preferred Stock of1he full amount to which they 
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shall be entitled, the holders ofCommon Stock shall be entitled, to the exclusion of the 
holders of the Preferred Stock ofany and all series, to share, ra1ably according to 1he 
number of shares ofCommon Stock held by them, in all remaining assets of the 
Corporation available for distribution to its shareholders. 

7. The Board ofDirectors is hereby expressly authorized to provide, out of the 
unissued shares ofPreferred Stock, for one or more series ofPreferred Stock. Before any shares 
ofany such series are issued, the Board of Directors shall fix, and hereby is expressly 
empowered to fix, by the adoption and filing in accordance with the Indiana Business 
Corporation Law, ofan amendment or amendments 10 these Amended Articles of Incorporation, 
the terms ofsuch Preferred Stock or series of Preferred Stock, including the following: 

(a) the designation ofsuch series, the number ofshares to constitute such 
series and the stated value thereof ifdifferent from the par value thereof; 

(b) whether the shares ofsuch series shall have voting rights, in addition to 
nny voting rights provided by law, and, ifso, the 1erms ofsuch voting rights, which may 
be general or limited and may include the right, under specified circumstances, to elect 
additional directors; 

(c) the dividends, ifany, payable on such series, whether any such dividends 
shall be cumulative, and, ifso, from what dates, the conditions and dates upon which 
such dividends shall be payable, the preference or rela1ion which such dividends shall 
bear to the dividends payable on any shares ofstock ofany other class or any other series 
ofPreferred Stock; 

(d) whether the shares ofsuch series shall be subject to redemption by the 
Corporation and, ifso, the times, prices and other conditions ofsuch redemption; 

(e) the amount or amounts payable upon shares ofsuch series upon, and the 
rights of the holders ofsuch series in, the voluntary or involuntary I iquidation, dissolution 
or winding up, or upon any distribution of the assets, of the Corporation; 

(I) whether the shares ofsuch series shall be subject co the operation ofa 
retirement or sinking fund and, ifso, the extent to and manner in which any such 
retirement or sinking fund shall be applied to lhe purchase or redemption of the shares of 
such series for retirement or other corporate purposes and the terms and provisions 
relative to the operation thereof; 

(g) whether the shares ofsuch series shall be convertible into, or 
exchangeable for, shares ofstock ofany other class or any other series ofPreferred Stock 
or any other securities (whether or not issued by the Corporation) and, ifso, the price or 
prices or the rate or rates ofconversion or exchange and the method, ifany, ofadjusting 
the same, and any other terms and conditions ofconversion or exchange; 

(h) the limitations and restrictions, ifany, to be effec1ive while any shares of 
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such series are outstanding upon the payment ofdividends or the making ofother 
distributions on, and upon the purchase, redemption or other acquisition by the 
Corporation of, the Common Stock or shares ofstock ofany other class or any other 
series ofPreferred Stock; 

(i) the conditions or restrictions, ifany, upon the creation of indebtedness of 
the Corporation or upon the issue ofany additional stock, including additional shares of 
such series or ofany other series ofPreferred Stock or ofany other class ofstock; and 

G) any other powers, preferences and relative, participating, optional and 
other special rights, and any qualifications, limitations and restrictions thereof. 

Except to the extent otherwise expressly provided in these Amended Articles of Incorporation or 
required by law (i) no share of Preferred Stock shall have any voting rights other than those 
which shall be fixed by the Board of Directors pursuant to this Article 7 and (ii) no share of 
Common Stock shall have any voting rights with respect to any amendment to the terms ofany 
series ofPreferred Stock;provided however, tha1 in the case of this clause (ii) the terms ofsuch 
series ofPreferred Stock, as so amended, could have been established without any vote ofany 
shares ofCommon Stock. 

8. The Corporation shal I have the power to declare and pay dividends or other 
distributions upon the issued and outstanding shares of the Corporation, subject to the limitation 
that a dividend or other distribution may not be made if, after giving it effect, the Corporation 
would not be able to pay its debts as they become due in the usual course ofbusiness or the 
Corporation's total assets would be less than its total liabilities (and without regard to any 
amounts that would be needed, if the Corporation were to be dissolved at the time of the 
dividend or other distribution, to satisfy the preferential rights upon dissolution ofshareholders 
whose preferential rights are superior to those of the holders ofshares receiving the dividend or 
other distribution, unless otherwise expressly provided with respect to any outstanding series of 
Preferred Stock). The Corporation shall have the power to issue shares ofone class or series as a 
share dividend or other distribution in respect of that closs or series or one or more other classes 
or series. 

9. The following provisions are inserted for the management of the business and for 
the conduct of the affairs of the Corporation, and it is expressly provided that the same are 
intended lo be in furtherance and not in limitation or exclusion of the: powers conferred by 
statute: 

(a) The number ofdirectors of the Corporation, exclusive ofdirectors who 
may be elected by the holders ofany one or more series of Preferred Stock pursuant to 
Article 7(b) (the "Preferred Stock Directors"), shall not be less than nine, the exact 
number to be fixed from time to time solely by resolution of the Board ofDirectors, 
acting by not less than a majority of the directors then in office. 

(b) Prior to the 2019 annual meeting ofdirectors, the Board ofDirectors 
(exclusive ofPreferred Stock Directors) shall be divided into three classes, with the term 
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ofoffice of one class expiring each year. At Ille a111111al meeling efslu1~"ielElel'S in 1985, 
fh1e Elireelor:s @If the fif9t elRss sholl 8e eleete8 te hol8 offiee fer a teFM e.cf)iFiAg et lhe 
1986 enm:.1al MeetiRg, fi,,e tlireaw~ of1he seeeAd elass shell be ele~ed w held ef+iee fer 
9-fefm e,ipiring et the 1987 annual FReetiRg, &RS sht direeters ofthe thiF8 eloss shell Be 
eleelef:I te holEI office for a (efffi e~EpifiAg at tke I 988 S:RRYal fffeetiAg. Commencing with 
the annual meeting ofshareholders in -1-9862019, each class ofdirectors whose tenn shall 
then expire shall be elected to hold office for a tllfeeone-year term, expiring ot the next 
annual meeting ofshareholders. In the case ofany vacancy on the Board ef Oireeters, 
iReludi11g a ;•aeoney e,eate8 hy at\ if'et=ease lR the RttR~Be, of Directors, the vacancy shall 
be filled by election of the Board of Directors with the director so elected to serve for the 
remainder of the tenn of the director being replaced or, in the case ofan additional 
director, A)f' 1Re FemaiRder ef~he ,er=n:i efOte elass 10 •n1hisR the Eli,eoter has 0eeA 
assigned.until the next annual meeting of shareholders. All directors shall. continue in 
office until the elec1ion and qualification of their respective successors in office. Wllefl 
the Rum'eeF ef l:Jit=eeteFS. i9 ehongeEl, ARY new}~- eFe1.ue8 0ifee€efshi,s er ARY dee,ease in 
ElireeteFShips shall be se assit,KReEI &FReRg the ola5ises 13,· a FAajoFi1~• afthe 9irestors tl=leR it-1 
arnee, t:hettgh le99 lhfllA a que~fA, as 10 Mali.a ell elasses as Aearl~· equal iA nuWt8er as 
l*)ssible. No decrease in the number ofdirectors sha ll have the effect ofshortening the 
term ofany incumbent director. Election ofdirectors need not be by written ballot unless 
the By-laws so provide. 

(c) Any direc1or or direc1ors (exclusive ofPreferred Stock Directors) may be 
removed from office at any time, but only for cause and 0111}' by tlte affirmative vote of!N 

least 80%a majority of~ votes eR1i1leEI te be cast by the holders ofnil th~ ellls1a11Eli11g 
~ ofVoting Stock (as defined in Anicle 13 hereof), voting together as a single class. 

~El~ l'-letl..\1iths\ftflEliAg My eiher r,r=e,•isieA ef these AmeA8ed--Art-ieles-ef 
hieef)'offl•ion er ef lat.v v,hioh might etkerwise f)OAn•I a Je9ger, 01e or Re ,•ate, ~r1::1t in 
aElditieR te any AffiffflA~ir,.re ,,o,e efthe holEleFS ef&R)' partie1flar elass ef VoGiAg Steel;; 
reei1;.1ireel by lav,• er ~ese AmeR8eEI ARieles oflneerpet=MioR, Che affiFmMive ,•ate efat 
leegl 8O~c(.. of1he '1•eto9 efllitleEI te he east 8y ReldeFS efall the ettlskmdiflg sh&re9 of 
VetiAg Steele, ,•e1iRg tegether as a siRgle Glass, shall f3e reE1YireS te &lier.. amend or repeal 
this Artiele 9. 

JO. The Board ofDirectors of the Corporation is exclusively au1horized (a) to adopt, 
repeal, alter or amend the By-laws of the Corporation by the vote ofa majority of the entire 
Board of Directors and (b) to adopt any By-laws which the Board of Directors may deem 
necessary or desirable for the efficient conduct of the affairs of the Corporation, including, 
without limitation, provisions governing lhe conduct of, and the matters which may properly be 
brought before, meetings ofthe shareholders and provisions specifying the manner and extent to 
which prior notice shall be given of the submission ofproposals to be submitted at any meeting 
ofshareholders or ofnominations ofelections ofdirectors to be held at any such meeting. 

11. The Corporation shall, to the fullest extent permitted by applicable law now or 
hereafter in effect, indemnify any person who is or was a director, officer or employee of the 
Corporation (an "Eligible rerson") and who is or was involved in any manner (including, 
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without limitation, as a party or a witness) or is threatened to be made so involved in any 
threatened, pending or completed investigation, claim, action, suit or proceeding, whether civil, 
criminal, administrative oT investigative (including, without limitation, any action, suit or 
proceeding by or in the right of the Corporation to procure a judgment in its favor} (a 
''Proceeding") by reason of the fact that such person is or was a director, officer or employee of 
the Corporation or is or was serving at the request of the Corporation as a director, officer, 
employee, partner, member, manager, trustee, fiduciary or agent ofanother corporation, 
partnership,joint venture, limited liability company, trust or other enterprise (including, without 
limitation, any employee benefit plan), against all expenses (including attorneys' fees), 
judgments, fines or penalties (including excise taxes assessed with respect to an employee 
benefit plan) and amounts paid in settlement actually and reasonably incurred by such Eligible 
Person in connection with such Proceeding; provided, however, that the foregoing shall not 
apply to a Proceeding commenced by an Eligible Person except to the extent provided otherwise 
in the Corporation's Sy-laws or an agreement with an Eligible Person. The Corporation may 
establish provisions supplemental to or in furtherance of the provisions of this Article 11, 
including, but not limited to, provisions concerning the determination ofany Eligible Person to 
indemnification, mandatory or permissive advancement ofexpenses to an Eligible Person 
incurred in connection with a Proceeding, the effect ofany change in control of the Corporation 
on indemnification and advancement ofexpenses and the funding or other payment ofamounts 
necessary to effect indemnification and advP11cement ofexpenses, in the By-laws of the 
Corporation or in agreements with any Eligible Person. 

I2. Except as otherwise expressly provided for in these Amended Articles of 
Incorporation, the Corporation reserves the right to amend, alter or repeal any provision 
contained in these Amended Articles ofIncorporation, in the manner now or hereafter prescribed 
by law, and all rights conferred upon shareholders herein are subject to this reservation. 

13. In addition to all other requirements imposed by Jaw and these Amended Articles 
&REI eHoept as otReAvise ettpFess1~ 13FoYiEleEI iA pomgFepA (e) efthis AFtiele 13, none of the 
actions or transactions listed in parograph (a) below shall be effected by the Corporation, or 
approved by the Corporation as a shareholder ofany majority~wned subsidiary of the 
Corporation if, as of the record date for the determination of the shareholders entitled to vote 
thereon, any Related Person (as hereinafter defined) exists, unless the applicable requirements of 
paragraphs (b), (c), (d), ~ nd (~ of this Article 13 are satisfied. 

(a) The actions or transactions within the scope of this Article 13 are as 
follows: 

(i) any merger or consolidation of the Corporation or any of its 
subsidiaries into or with such Related Person; 

(ii) any sale, lease, exchange, or other disposition ofall or any substantial 
part of the assets of the Corporation or any of its majority-owned subsidiaries to 
or with such Related Person; 

(iii} the issuance or delivery ofany Voting Scock (as hereinafter defined) 
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or of voting securities ofany of the Corporation's majority-owned subsidiaries to 
such Related Person in exchange for cash, other assets or securities, or a 
combination thereof; 

(iv) any volunlary dissolution or liquidation of the Corporation; 

(v) any reclassification ofsecurities (including any reverse stock split), or 
recapitalization of the Corporation, or any merger or consolidation of the 
Corporation with any ofits subsidiaries, or any other transaction (whether or not 
with or otherwise involving a Related Person) that has the effect, directly or 
indirectly, of increasing the proportionate share ofany class or series ofcapital 
stock of the Corporation, or any securities convertible into capital stock of the 
Corporation or into equity securities ofany subsidiary, that is beneficially owned 
by any Related Person; or 

(vi) any agreement, contract, or other arr11ngemen1 providing for any one 
or more of the actions specified in the foregoing clauses (i) th.rough (v). 

(b) The actions and transactions described in paragraph (a) of this Article 13 
shall have been authorized by the affirmative vote ofac least 8()% efalla majority ofthe 
votes entitled to be cast by holders ofall the outstanding sh811)s of Voting Stock, voting 
together as a single class. 

(e~ Ne1withstendiAg poregroph fh) affhis /'tt1iele 13, the 80~(; ;cotiAg 
reqwiFefflent shaU Rat he applicable ifaR:y aetieA er lF&Asaetien speeified i~ 
is ~pfeYed Sy ~he CeFJ30Felion's Goard ofDin,erofs and 8y a Ru1jefit=)• eftke Co1HiRt1ing 
DiFoe10Fs (es heFeiAafteF defined). 

(El (c) Unless approved by a majority of the Continuing Directors, after 
becoming a Related Person and prior to consummation ofsuch action or transaction,~ 

(i) the Related Person shall not have acquired from the Corporation or any 
ofits subsidiaries any newly issued or treasury shares ofcapital stock or any 
newly issued securities convertible into capital stock of the Corporation or any of 
its majority-owned subsidiaries, directly or indirectly (except upon conversion of 
convertible securities acquired by it prior to becoming a Related Person or as a 
result ofa pro rata stock dividend or stock split or other distribution ofstock to all 
shareholders pro rata); 

(ii) such Related Person shall not have received the benefit directly or 
indireclly (except proportionately as a shareholder) ofany loans, advances, 
guarantees, pledges, or other financial assistance or tax credits provided by the 
Corporation or any of its majority-owned subsidiaries, or made any major changes 
in the Corporation's or any of its majority-owned subsidiaries' businesses or 
capital structures or reduced the current rate ofdividends payable on the 
Corporation's capital stock below the rate in effect immediately prior to the time 
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such Relaled Person became a Related Person; and 

{iii) such Related Person shall have taken all required actions within its 
power to ensure that the Corporation's Board ofDirectors included representatiort 
by Continuing Directors at least proportionate to the voting power of the 
shareholdings of Voting Stock of the Corporation's Remaining Public 
Shareholders (as hereinafter defined), with a Continuing Director lo occupy an 
additional Board position ifa fractional right to a director results and, in any 
event, with al least one Continuing Director to serve on lhe Board so long as there 
are any Remaining Public Shareholders. 

(aj) A proxy statemenl responsive to the requirements of the Securities 
Exchange Act of 1934, as amended, whether or not the Corporation is 1hen subject lo 
such requiremen1s, shall be mailed lo 1he shareholders of the Corporation for the purpose 
ofsoliciting shareholder approval ofsuch action or transaction and shall contain at the 
front thereof, in a prominent place, any re<:ornmendations as to the advisability or 
inadvisability of the action or transaction which the Continuing Directors may choose to 
state and, ifdeemed advisable by a mnjority of the Continuing Directors, the opinion of 
an investment banking finn selected by a majority of the Continuing Direclors as to the 
fairness ( or not) of the tenns of the action or transaction from a financial point ofview to 
the Remaining Public Shareholders, such investment banking firm lo be paid a reasonable 
fee for its services by the Corporation. The requirements of this paragraph (aj) shall not 
apply lo any such action or transaction which is approved by a majority of the Continuing 
Directors. 

(~ For 1he purpose oflhis Article 13 

(i) the term "Related Person" shall mean any other corporation, person, or 
entity which beneficially owns or controls, directly or indirectly, 5% or more of 
the outstanding shares of Voting Stock, and any Affiliate or Associate (as those 
terms are defined io the General Rules and Regulations under lhe Securities 
Exchange Act of 1934) ofa Related Person; provided, however. that the term 
Related Person shall not include (a) lhe Corporation or any of its subsidiaries, (b) 
any profit-sharing, employee stock ownership or other employee benefit plan of 
the Corporation or any subsidiary of the Corporation or any trustee ofor fiduciary 
with respect to nny such plan when acting in such capacity, or ( c) Lilly 
Endowment, Inc.; andfanhe,-provided, that no corporatio11, person, or entity shall 
be deemed to be a Related Person solely by reason ofbeing an Affiliate or 
Associate ofLilly Endowment, Inc.; 

(ii) a Relnted Person shall be deemed to own or control, directly or 
indirectly, any outstanding sh.ares of Voting Stock owned by it or any Atliliate or 
Associate ofrecord or beneficially, including without limitation shares 

a. which it has the right lo acquire pursuant to any agreemenl, or 
upon exercise ofconversion rights, warrants, or options, or otherwise or 
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b. which are beneficially owned, directly or indirectly (including 
shares deemed owned through application ofclause a. above), by any 
other corporation, person, or other entity with which it or its Atliliate or 
Associate has any agreement, arrangement, or understanding for the 
purpose ofacquiring, holding, voting, or disposing of Voting Stock, or 
which is its Affiliate (other than the Corporation) or Associate (other than 
the Corporation); 

(iii) the tenn "Voting Stock" shall mean all shares ofany class ofcapital 
stock of the Corporation which are entitled to vote generally in the election of 
directors; 

(iv) the term "Continuing Director" shall mean a director who is not an 
Affiliate or Associate or representative ofa Related Person and who was a 
member of the Board of Directors of the Corporation immediately prior to the 
time that any Related Person involved in the proposed action or transaction 
became a Related Person or a director who is not an A ffi Iiate or Associate or 
representative ofa Related Person and who was nominated by a majority of the 
remaining Continuing Directors; and 

(v) the term "Remaining Public Shareholders" shall mean the holders of 
the Corporation's capital stock other than the Related Person. 

(g!) A majority of the Continuing Directors of the Corporation shall have the 
power and duty to determine for the purposes of this Article 13, on the basis of 
information then known to the Continuing Directors, whether (i) any Related Person 
exists or is an Affiliate or an Associate ofanother and (ii) any proposed sale, lease, 
exchange, or other disposition ofpart of the assets of the Corporation or any majority­
owned subsidiary involves a substantial part of the assets of the Corporation or any of its 
subsidiaries. Any such determination by the Continuing Directors shall be conclusive and 
binding for all purposes. 

(ltg) Nothing contained in this Article 13 shall be construed to relieve any 
Related Person or any Affiliate or Associate ofany Related Person from any fiduciary 
obligation imposed by law. 

(ih) The fact that any action or transaction complies wi1h the provisions of this 
Article 13 shall not be construed to waive or satisfy any other requirement of law or these 
Amended Articles of Incorporation or to impose any fiduciary duty, obligation, or 
responsibility on the Board of Directors or any member thereol: to approve such action or 
transaction or recommend its adoption or approval to the shareholders of the Corporation, 
nor shal I such compliance limit, prohibit, or otherwise restrict in any manner the Board of 
Directors, or any member thereof, with respect to evaluations ofor actions and responses 
taken with respect to such action or transaction. The Board of Directors of the 
Corporation, when evaluating any actions or transactions described in paragraph (a) of 
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this Article 13, shall, in connection with 1he exercise of its judgment in determining what 
is in the best interests of the Corporation and its shareholders, give due consideration 10 
all relevant factors, including without limitation the social and economic effects on the 
employees, customers, suppliers, and other constituents of the Corporation and its 
subsidiaries and on the communities in which the Corporation and its subsidiaries operate 
or are located. 

(j) ~JefWi1hslaA6ing 8M:Y e;ther ~t=ovi9iott ofthese AMeAded Anieles ef 
lneofJ)e~lioM or of lfW/ \1Jhieh Might 01heFwi9e peRAit a JesseF ,•ale eF He ,•ele, 8~t in 
aE1Eli1ioR 10 BA)' affim1ati:ve 11ete efthe holders ofon)• paAieular elas9 ofVe*iRg Stook 
FequiFeti ti)• le,.,• er sf:tese An~eAdeEl P,Aieles ef Jneet:poralien, 1he ef+ift*lalhre ..,01e efthe 
heldef!I efat least 80% efllle vetes entitled te be east ey heldeFS efall die 01llst&Adi11g 
sflMes efVetiAg 8te61c, •1e*ing teg-etker as a siAgle ele:ss, ghall Be J'e~-=tireS le altert amend, 
8FFeJ!eal this Aniele 13. 

14. A total of 1,500,000 shares of the 5,000,000 shares ofauthorized Preferred Stock 
are designated as "Series B Junior Participating Preferred Stock" (the "Series B Preferred 
Stock"). Such number ofshares may be increased or decreased by resolution of the Board of 
Directors; provided 1hat no decrease shall reduce the number ofshares ofSeries B Preferred 
Stock to a number less than the number ofshares then outstanding plus the number ofshares 
reserved for issuance upon the exercise ofoutstanding options, rights or warrants or upon the 
conversion ofany outstanding securities issued by the Corporation convertible into Series B 
Preferred Stock. The Series B Preferred Stock shall possess the rights, preferences, 
qualifications, limitations, and restrictions set forth below: 

(a) The holders ofshares of Series B Preferred Stock shall have the following 
rights to dividends and distributions: 

(i) Subject to the rights of the holders ofany shares ofany series of 
Preferred Stock (or any similar stock) ranking prior and superior to the Series B 
Preferred Stock with respect to dividends, the holders ofshares ofSeries B 
Preferred Stock, in preference to the holders ofCommon Stock, without par value 
(the "Common Stock"}, of the Corporation, and ofany other junior stock, shall be 
entitled to re<:eive, when, as and ifdeclared by the Board ofDirectors out of funds 
legally available for the purpose, quarterly dividends payable in cash on the tenth 
day ofMarch, June, September and December in each year ( each such dale being 
referred to herein as a "Quarterly Dividend Payment Date"), commencing on the 
first Quarterly Dividend Payment Date after the first issuance ofa share or 
fraction ofa share ofSeries B Preferred Stock, in an amount per share (rounded to 
the nearest cent) equal to the greater of(a)$ JO or (b) subject to the provision for 
adjustment hereinafter set forth, 1,000 times the aggregate per share amount ofall 
cash dividends, and 1,000 times the aggregate per share amount (payable in kind) 
ofall non- cash dividends or other distributions, other than a dividend payable in 
shares ofCommon Stock or a subdivision of the outstanding shares ofCommon 
Stock (by reclassification or othenvise ), declared on the Common Stock since the 
imrnediately p=ding Quarterly Dividend Payment Date or, with respect to the 
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first Quarterly Dividend Payment Date, since the first issuance ofany share or 
fraction ofa share ofSeries B Preferred Stock. In the event the Corporation shall 
at any time declare or pay any dividend on the Common Stock payable in shares 
ofCommon Stock, or effect a subdivision or combination or consolidation of the 
outstanding shares ofCommon Stock (by reclassification or otherwise than by 
payment ofa dividend in shares ofCommon Stock) into a greater or lesser 
number ofshares ofCommon Stock, then in each such case 1he amount to which 
holders ofshares ofSeries B Preferred Stock were entitled immediately prior to 
such even1 under clause (b) of the preceding senlence shall be adjusted by 
multiplying such amount by a fraction, the numerator ofwhich is the number of 
shares ofCommon Stock outstanding immediately after such event and the 
denominator ofwhich is the number ofshares ofCommon Stock that were 
outstanding immediately prior to such event. 

(ii) The Corporation shall declare a dividend or distribution on the 
Series B Preferred Stock as provided in paragraph (A} of this Section immediately 
after it declares a dividend or distribution on the Common Stock (other than a 
dividend payable in shares ofCommon Stock); provided that, in the event no 
dividend or distribution shall have been declared on the Common Stock during 
the period between any Quarterly Dividend Payment Date and the next 
subsequent Quarterly Dividend Payment Date, a dividend of$10 per share on 1he 
Series B Preferred Stock shall nevertheless be payable on such subsequent 
Quarterly Dividend Payment Date. 

(iii) Dividends shall begin to accrue and be cumulative on outstanding 
shares of Series B Preferred Stock from the Quarterly Dividend Payment Date 
next preceding the date of issue ofsuch shares, unless the date of issue ofsuch 
shares is prior to the record date for the first Quarterly Dividend Payment Date, in 
which case dividends on such shares shall begin to accrue from 1he date of issue 
ofsuch shares, or unless the date of issue is a Quarterly Dividend Payment Date 
or is a date after the record date for the detennination ofholders ofshares of 
Series B Preferred Stock entitled 10 receive a quarterly dividend and before such 
Quarterly Dividend Payment Date, in either ofwhich events such dividends shall 
begin to accrue and be cumulative from such Quarterly Dividend Payment Date. 
Accrued but unpaid dividends shall not bear interest. Dividends paid on the shares 
ofSeries B Preferred Stock in an amount less than the total amount ofsuch 
dividends at the time accrued and payable on such shares shall be allocated pro 
rota on a share-by-share basis among all such shares at the time outstanding. The 
Board ofDirectors may fix a record date for the de1ermination ofholders of 
shares ofSeries B Preferred Stock entitled to receive paymenl ofa dividend or 
distribution declared thereon, which record dace shall be not more than 60 days 
prior to the date fixed for the payment thereof. 

(b) The holders ofshares ofSeries B Preferred Stock shall have the following 
voting rights: 
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(i) Subject to the provision for adjustment hereinafter set forth, each 
share of Series B Preferred Stock shall entitle the holder thereof,o 1000 votes on 
all matters submitted (O a vote of the stockholders of the Corporation. In !he event 
the Corporation shall at any time declare or pay any dividend on the Common 
Stock payable in shares ofCommon Stock, or effect a subdivision or combination 
or consolidation of the outstanding shares ofCommon Stock (by reclassificatkm 
or otheiwise than by payment ofa dividend in shares ofCommon S1ock) into a 
greater or lesser number ofshores ofCommon Stock, then in each such case the 
number ofvotes per share to which holders ofshares ofSeries B Preferred Stock 
were entitled immediately prior to such event shall be adjusted by multiplying 
such number by a fraction, the numerator ofwhich is the number ofshares of 
Common Stock outstanding immediately after such event and the denominator of 
which is the number ofshares ofCommon Stock that were outstanding 
immediately prior to such event. 

(ii) Except as otherwise provided herein, in any other Articles of 
Amendment creating a series ofPreferred Stock or any similar stock, or by law, 
the holders ofshares ofSeries B Preferred Stock and the holders ofshares of 
Common Stock and any other capital stock of the Corporation having general 
voting rights shell vote together as one class on all matters submitted to a vote of 
stockholders of the Corporation. 

(iii) Except as set forth herein, or as otherwise provided by law, holders 
ofSeries B Preferred Stock shall have no special voting rights and their consent 
shall not be required ( except to the extent they are entitled to vote with holders of 
Comrnon Stock as set forth herein) for taking any corporate action. 

(c) The Corporation shall be subject to the following restrictions: 

(i) Whenever quarterly dividends or other dividends or distributions 
payable on the Series B Preferred Stock as provided in Section 2 are in arrears, 
thereafter and until all accrued and unpaid dividends and distributions, whether or 
not declared, on shares ofSeries B Preferred Stock outstanding shall have been 
paid in full, the Corporation shall not: 

a. declare or pay dividends, or make any other distributions, 
on any shares ofstock rarikingjunior (either as to dividends or upon 
liquidation, dissolution or winding up) to the Series B Preferred Stock; 

b. declare or pay dividends, or make any other distributions, 
on ~ny shares ofstock ranking on a parity ( either as to dividends or upon 
liquidation, dissolution or winding up} with the Series B Preferred Stock, 
except dividends paid ratab\y on the Series 8 Preferred Stock and all such 
parity stock on which dividends are payable or in arrears in proportion to 
the total amounts to which the holders ofall such shares are then entitled; 
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c. redeem or purchase or otherwise acquire for consideration 
shares ofany stock ranking junior (either as to dividends or upon 
liquidation, dissolution or winding up) to the Series B Preferred Stock, 
provided that the Corporation may at any time redeem, purchase or 
otherwise acquire shares ofany such junior stock in exchange for shares of 
any stock of the Corporation ranking junior (either as to dividends or upon 
dissolution, liquidation or winding up) to the Series B Preferred Stock; or 

d. redeem or purchase or otherwise acquire for consideration 
any shares ofSeries B Preferred Stock, or any shares ofstock ranking on a 
parity with the Series B Preferred Stock, except in accordance with a 
purchase offer made in writing or by publication (as detennined by the 
Board ofDirectors) to all holders ofsuch shares upon such tenns as the 
Board of Directors, after consideration of the respective annual dividend 
rates and other relative rights and preferences of the respective series and 
classes, shel I determine in good faith will result in fair and equitable 
treatment among the respective series or classes. 

(ii) The Corporation shall not permit any subsidiary of the Corporation 
to purchase or otherwise acquire for consideration a11y shares ofstock of the 
Corporation unless the Corporation could, under paragraph (i) of this Article 
14( c ), purchase or otherwise acquire such shares at such time and in such manner. 

(d) Any shares ofSeries B Preferred Stock purchased or otherwise acquired 
by the Corporation in nny manner whatsoever shall be retired and canceled promptly after 
the acquisition thereof. All such shares shall upon their cancellation become authorized 
but unissued shares of Preferred Stock and may be reissued as part ofa new series of 
Preferred Stock subject to the conditions and restrictions on issuance set forth herein, in 
the Articles of Incorporation, or in any other Articles ofAmendment creating n series of 
Preferred Stock or any similar stock or as otherwise required by law. 

(e) Upon any liquidation, dissolution or winding up of the Corporation, no 
distribution shall be made (i) to the holders ofshares ofstock ranking junior ( either as to 
dividends or upon liquidation, dissolution or winding up) to the Series B Preferred Stock 
unless, prior thereto, the holders ofshares ofSeries B Preferred Stock shall have received 
the greater of(a) $1000 per share, plus an amount equal to accrued and unpaid dividends 
and distributions thereon, whether or not declared, to the date ofsuch payment, or (b) an 
aggregate amount per share, subject to the provision for adjustment hereinafter set forth, 
equal to I 000 times the aggregate amount to be distributed per share to hold~rs ofshares 
ofCommon Stock, or (ii) to the holders ofshares ofstock ranking on a parity (either as lo 
dividends or upon liquidation, dissolution or winding up) with the Series B Preferred 
Stock, except distributions made ratably on the Series B Preferred Stock and all such 
parity stock in proportion to the total amounts 10 which the holders ofall such shares are 
entitled upon such liquidation, dissolution or winding up. In the event the Corporation 
shall at any time declare or pay any dividend on the Common Stock payable in shares of 
Common Stock, or effect a subdivision or combination or consolidation of the 
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outstanding shares ofCommon Stock (by reclassification or otherwise than by payment 
ofa dividend in shares ofCommon Stock) into a greater or lesser number ofshares of 
Common Stock, then in each such case the aggregate amount to which holders ofshares 
ofSeries B Preferred Stock were entitled immediately prior to such event under the 
proviso in clause (i) of the precedi11g sentence shall be adjusted by multiplying such 
amount by a frac1ion the numerator ofwhich is the number ofshares ofCommon Stock 
outstanding immediately after such event and the denominator of which is the number of 
shares ofCommon Stock that were outstanding immediately prior to such event. 

(f) In case the Corporation shall enter into any consolidation, merger, 
combination or other transaction in which the shares ofCommon Stock are exchanged for 
or changed into other s1ock or securities, cash and/or any other property, then in any such 
case each share ofSeries B Preferred Stock shall at the same time be similarly exchanged 
or changed into an amount per share, subject to the provision for adjustment hereinafter 
set forth, equal to I 000 times the aggregate amount ofstock, securities, cash and/or any 
other property (payable in kind), as the case may be, into which or for which each share 
ofCommon Stock is changed or exchanged. In the event the Corporation shall at any 
time declare or pay any dividend on the Common Stock payable in shares ofCommon 
S1ock, or effect a subdivision or combination or consolidation of the oulstanding shares 
ofCommon Stock (by reclassification or otherwise than by payment ofa dividend in 
shares ofCommon Stock) into a greater or lesser number ofshares ofCommon Stock, 
then in each such case the amount se1 forth in the preceding sentence with respect to the 
exchange or change ofshares ofSeries B Preferred Stock shall be adjusted by 
multiplying such amount by a fraction, the numerator ofwhich is the number ofshares of 
Common Stock outstanding immediately after such event and the denominator ofwhich 
is the number ofshares ofCommon Stock that were outstanding immediately prior to 
such event. 

(g) The shares ofSeries B Preferred Stock shall not be redeemable. 

{h) The Series B Preferred Stock shall rank, with respect to the payment of 
dividends a11d the distribu1ion ofassets,junior to all series ofany other class of the 
Corporation's Preferred Stock. 

(i) The Amended Articles of Incorporation of the Corporation shall not be 
amended in any manner which would ma1erially alter or change the powers, preferences 
or special rights of the Series B Preferred Stock so as to affect them adversely without the 
affirmative vo1e of the holders ofat least two-thirds of the outstanding shares ofSeries B 
Preferred Stock, voting together as a single class. 

(j) In the event that the Rights Agreement dated as ofJuly 20, 1998 between 
the Corporation nnd First Chicago Trust Company ofNew York, as Rights Agent (or any 
successor Rights Agent) is tenninated or expires prior to the issuance ofany shares of 
Series B Preferred Stock, all shares ofSeries B Preferred Stock shall become authorized 
but unissued shares of Preferred Stock and may be reissued as part ofa new series of 
Preferred Stock subject to the conditions and restrictions on issuance set forth in the 
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Articles of Incorporation or in any other Articles ofAmendment creating a series of 
Preferred Stock or any similar stock or as otherwise required by law. 

15. Subject to the rights of the holders of preferred stock to elect any directors voting 
separately as a class or series, at each annual meeting ofshareholders, the directors to be elected 
at the meeting shall be chosen by the majority of the votes cast by the holders ofshares entitled 
to vote in the election at the meeting, provided a quorum is present; provided, however, that if 
the number ofnominees exceeds the number ofdirectors to be elected, then directors shall be 
elected by the vote ofa plurality of the votes cast by the holders ofshares entitled to vote, 
provided a quorum is present. For purposes of this Article I 5, a "majority ofvotes cast" shall 
mean that the number ofvotes cast "for" a director's election exceeds the number of votes cast 
"against" that direc1or's election. 
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