BYLAWS
OF
THE TRAVELERS COMPANIES, INC.
AS AMENDED AND RESTATED NOVEMBER 3, 2016

ARTICLE |

OFFICES

Section 1. Reqistered Office. The registered office of the corporation required by
Chapter 302A of the Minnesota Statutes (“Chapter 302A”) to be maintained in the State
of Minnesota is 385 Washington Street, St. Paul, Minnesota 55102.

Section 2. Principal Executive Office. The principal executive office of the
corporation, where the Chief Executive Officer of the corporation has an office, is 485
Lexington Avenue, New York, New York 10017.

ARTICLE II

MEETINGS OF SHAREHOLDERS

Section 1. Place of Meetings. Each meeting of the shareholders shall be held at the
principal executive office of the corporation or at such other place as may be designated
by the board of directors or the Chief Executive Officer. But any meeting called by or at
the demand of a shareholder or shareholders shall be held in the county where the
principal executive office of the corporation is located. The board of directors may
determine that a meeting of the shareholders shall not be held at a physical place, but
instead solely by means of remote communication. Participation by remote
communication constitutes presence at the meeting.

Section 2. Regular Annual Meeting. A regular annual meeting of shareholders shall
be held on such day in each calendar year as shall be determined by the board for the
purpose of electing directors and for the transaction of any other business appropriate for
action by the shareholders.

Section 3. Special Meetings. Special meetings of the shareholders may be called at
any time by the Chief Executive Officer or the Chief Financial Officer, by a shareholder
or shareholders holding ten percent or more of the voting power of all shares entitled to
vote, or as otherwise provided by Chapter 302A; except that a special meeting called by
shareholders for the purpose of considering any action to directly or indirectly facilitate
or effect a business combination, including any action to change or otherwise affect the
composition of the board of directors for that purpose, must be called by twenty-five
percent or more of the voting power of all shares entitled to vote. A shareholder or
shareholders holding the requisite voting power may demand a special meeting of
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shareholders only by giving the written notice of demand required by law. Special
meetings shall be held on the date and at the time and place fixed as provided by law.

Section 4. Notice. Notice of all meetings of shareholders shall be given to every
holder of shares entitled to vote in the manner and pursuant to the requirements of
Chapter 302A. Any meeting of shareholders may be adjourned from time to time to
another date, time and place. If any meeting of shareholders is so adjourned, no notice of
such adjourned meeting need be given if the date, time and place at which the meeting
will be reconvened are announced at the time of adjournment and the adjourned meeting
is held not more than 120 days after the date fixed for the original meeting.

Section 5. Record Date. The board or an officer so authorized by the board shall fix
a record date not more than 60 days before the date of a meeting of shareholders as the
date for the determination of the holders of voting shares entitled to notice of and to vote
at the meeting.

Section 6. Quorum. The holders of a majority of the voting power of the shares
entitled to vote at a meeting present in person or by proxy at the meeting are a quorum for
the transaction of business. If a quorum is present when a meeting is convened, the
shareholders present may continue to transact business until adjournment sine die, even
though the withdrawal of a number of shareholders originally present leaves less than the
proportion otherwise required for a quorum.

Section 7. Voting Rights. Unless otherwise provided in the terms of the shares, a
shareholder has one vote for each share held on a record date. A shareholder may cast a
vote in person or by proxy. Such vote shall be by written ballot unless the chairman of the
meeting determines to request a voice vote on a particular matter.

Section 8. Proxies. The chairman of the meeting shall, after shareholders have had a
reasonable opportunity to vote and file proxies, close the polls after which no further
ballots, proxies, or revocations shall be received or considered.

Section 9. Act of the Shareholders. Except as otherwise provided by Chapter 302A
or by the amended and restated articles of incorporation of the corporation, the
shareholders shall take action by the affirmative vote of the holders of a majority of the
voting power of the shares present and entitled to vote on that item of business.

Section 10. Business of the Meeting.

(a) Atany annual meeting of shareholders, only such business (other than the
nomination and election of directors, which is subject to Section 11 or Section 12 of this
Avrticle I1) shall be conducted as shall have been brought before the meeting (i) by or at
the direction of the board or (ii) by any shareholder of the corporation who (A) was a
shareholder of record of the corporation at the time of the giving of notice provided for in
this bylaw and at the time of the annual meeting, (B) is entitled to vote with respect
thereto and (C) complies with the notice procedures set forth in this Section 10. For
business to be properly brought before an annual meeting by a shareholder, the
shareholder must have given timely notice thereof in writing to the Corporate Secretary.
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To be timely, a shareholder’s notice must be received at the principal executive office of
the corporation not less than 90 days nor more than 120 days prior to the first anniversary
of the date of the preceding year’s annual meeting of shareholders; provided, however,
that in the event that the annual meeting of shareholders is more than 30 days before or
70 days after such anniversary date or if no such meeting was held in the preceding year,
notice by a shareholder shall be timely only if received (a) not earlier than 120 days prior
to such annual meeting and (b) not less than 90 days before such annual meeting or, if
later, within 10 days after the first public announcement of the date of such annual
meeting. In no event shall any adjournment or postponement of an annual meeting or the
announcement thereof commence a new time period (or extend any time period) for the
giving of a shareholder’s notice as described above. A shareholder’s notice to the
Corporate Secretary shall set forth as to each matter such shareholder proposes to bring
before the annual meeting:

() abrief description of the business desired to be brought before the annual
meeting and the reasons for conducting such business at the annual meeting;

(11) the name and address, as they appear on the corporation’s share register,
of the shareholder proposing such business and the name and address of any
beneficial owner on whose behalf the proposal is made;

(11) (1) the class or series and number of shares of the corporation’s capital
stock that are, directly or indirectly, beneficially owned by such shareholder
or any such beneficial owner, (2) any option, warrant, convertible security,
stock appreciation right, swap, or similar right or agreement with an exercise
or conversion privilege or a settlement payment or mechanism at a price
related to any class or series of shares of the corporation or with a value
derived in whole or in part from the value of any class or series of shares of
the corporation, or which is intended to increase or decrease (or has the effect
of increasing or decreasing) the voting power of any proponent person with
respect to the shares of any class or series of shares of the corporation,
whether or not such instrument or right or agreement shall be subject to
settlement in the underlying class or series of capital stock of the corporation
or otherwise (a “Derivative Instrument”), owned beneficially, directly or
indirectly, by such shareholder or any such beneficial owner and any other
direct or indirect opportunity to profit or share in any profit derived from any
increase or decrease in the value of the shares of the corporation, (3) a
description of any proxy, contract, arrangement, understanding or relationship
pursuant to which such shareholder or any such beneficial owner has a right,
or has given any other person a right, to vote any shares of the corporation or
influence the voting over any such shares, (4) any short interest of such
shareholder or any such beneficial owner in any security of the corporation
(for purposes of these bylaws, a person shall be deemed to have a “short
interest” in a security if such person has, directly or indirectly, the opportunity
to profit or share in any profit derived from any decrease in the value of the
subject security), (5) any rights to dividends on the shares of the corporation
owned beneficially, directly or indirectly, by such shareholder or any such
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beneficial owner that are separated or separable from the underlying shares of
the corporation, (6) any proportionate interest in shares of the corporation or
Derivative Instruments held, directly or indirectly, by or through any entity,
including without limitation, a general or limited partnership in which such
shareholder or any such beneficial owner is a general partner or, directly or
indirectly, beneficially owns an interest in a general partner and (7) any
performance-related fees (other than an asset-based fee) that such shareholder
or any such beneficial owner is entitled to based on any increase or decrease
in the value of shares of the corporation or Derivative Instruments, as of the
date of such notice, including without limitation any such interests held by
members of such shareholder’s or any such beneficial owner’s immediate
family sharing the same household,;

(V) a representation that the shareholder is a holder of record of stock of the
corporation at the time of the giving of notice provided for in this bylaw, is
entitled to vote at such meeting and intends to appear in person or by proxy at
the meeting to propose such business;

(V) arepresentation whether the shareholder or any such beneficial owner
intends or is part of a group which intends (1) 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 and/or (2)
otherwise to solicit proxies from shareholders in support of such proposal;

(V1) a representation whether the shareholder is being financed or indemnified
by any third party for making this proposal; and

(VI1) any material interest, agreement, undertaking or arrangement of such
shareholder or any such beneficial owner relating to such business.

(b) A shareholder providing notice of business proposed to be brought before a
meeting, including with respect to nominations of directors pursuant to Section 11 or
Section 12 of this Article II, shall further update and supplement such notice and other
information provided to the corporation so that the information provided or required to be
provided in such notice under this Section 10, Section 11 and Section 12 of this Acrticle II,
as the case may be, shall be true and correct as of the record date for the meeting and as
of the date that is 10 business days prior to the meeting or any adjournment or
postponement thereof, and such update and supplement shall be delivered in writing to
the Corporate Secretary at the principal executive offices of the corporation not later than
10 days after the record date of the meeting (in the case of the update and supplement
required to be made as of the record date), and not later than eight business days prior to
the date for the meeting or any adjournment or postponement thereof (in the case of the
update and supplement required to be made as of 10 business days prior to the meeting or
any adjournment or postponement thereof). Notwithstanding anything in these bylaws to
the contrary, no business shall be brought before or conducted at the annual meeting
except in accordance with the provisions of this Section 10 and, with respect to
nomination of directors, Section 11 or Section 12 of this Article 11. The officer of the
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corporation or other person presiding over the annual meeting shall, if the facts so
warrant, determine and declare to the meeting that business was not properly brought
before the meeting in accordance with the provisions of this Section 10 and, with respect
to nomination of directors, Section 11 or Section 12 of this Article 1l, as the case may be,
and, if he or she shall so determine, he or she shall so declare to the meeting and any such
business so determined to be not properly brought before the meeting shall not be
transacted.

(c) Atany special meeting of shareholders, the business transacted shall be limited to
the purposes stated in the notice of the meeting. With respect to a special meeting held
pursuant to the demand of a shareholder or shareholders, (i) the purposes shall be limited
to those specified in the demand in the event that the shareholder or shareholders are
entitled by law to call the meeting because the board does not do so, and (ii) no later than
10 days after the shareholder or shareholders demanding such special meeting has or
have delivered their written notice of demand required by law with respect to such special
meeting, such shareholder or shareholders shall deliver in writing to the Corporate
Secretary the information required by clauses (1) through (V1) of paragraph (a) of this
Section 10 (which information shall be updated by the shareholder or shareholders as
required by paragraph (b) of this Section 10).

Section 11. Nomination of Directors.

(@) Only persons who are nominated in accordance with the procedures set forth in
these bylaws shall be eligible for election as directors. Nominations of persons for
election to the board of the corporation may be made at a meeting of shareholders at
which directors are to be elected only (i) by or at the direction of the board of directors,
(i) by any shareholder of the corporation who (A) was a shareholder of record of the
corporation at the time of the giving of notice provided for in this bylaw and at the time
of meeting, (B) is entitled to vote for the election of directors at the meeting, and (C)
complies with the notice procedures set forth in this Section 11, or (iii) by any
shareholder or group of shareholders of the corporation in compliance with Section 12 of
this Article 11. Any nomination pursuant to clause (ii) above shall be made by timely
notice in writing to the Corporate Secretary in accordance with this Section 11. To be
timely, a shareholder’s notice must be received at the principal executive office of the
corporation not less than 90 days nor more than 120 days prior to the first anniversary of
the date of the preceding year’s annual meeting of shareholders; provided, however, that
in the event that the annual meeting of shareholders is more than 30 days before or 70
days after such anniversary date or if no such meeting was held in the preceding year,
notice by a shareholder shall be timely only if received (a) not earlier than 120 days prior
to such annual meeting and (b) not less than 90 days before such annual meeting or, if
later, within 10 days after the first public announcement of the date of such annual
meeting. In no event shall any adjournment or postponement of an annual meeting or the
announcement thereof commence a new time period (or extend any time period) for the
giving of a shareholder’s notice as described above. Such shareholder’s notice shall set
forth (1) as to each person whom such shareholder proposes to nominate for election as a
director, all information relating to such person that is required to be disclosed in
solicitations of proxies for election of directors, or is otherwise required, in each case
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pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and (Il) as to the shareholder giving the notice (1) the name and
address, as they appear on the corporation’s share register, of such shareholder and of any
beneficial owner on whose behalf the nomination is made and (2) the information
required by clauses (I) through (V11) of Section 10(a) (which information shall be
updated by the shareholder or shareholders as required by Section 10(b) of this Article
I1), and shall be accompanied by the written consent of each such person to serve as a
director of the corporation, if elected. In addition, each person whom such shareholder
proposes to nominate for director shall be required to provide to the Corporate Secretary
promptly upon request the questionnaire, representation and agreement required by
Section 10 of Article I11.

(b) At the request of the board, any person nominated by the board for election as a
director shall furnish to the Corporate Secretary that information required to be set forth
in a shareholder’s notice of nomination which pertains to the nominee. The officer of the
corporation or other person presiding at the meeting shall, if the facts so warrant,
determine and declare to the meeting that a nomination was not made in accordance with
such provisions and, if he or she shall so determine, he or she shall so declare to the
meeting and the defective nomination shall be disregarded.

(c) Any references in these bylaws 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 bylaws (including Sections 10, 11 and 12 of this Article 11), and compliance with
Sections 10, 11 and 12 of this Article 11, as the case may be, shall be the exclusive means
for a shareholder to make nominations or submit other business.

Section 12. Proxy Access.

(&) Whenever the board solicits proxies with respect to the election of directors at an
annual meeting of shareholders, in addition to any persons nominated for election to the
board by or at the direction of the board, the corporation shall, subject to the provisions of
this Section 12,

(1) include in its proxy statement for such annual meeting of shareholders:

(A) the name of any person nominated for election (the “Shareholder
Nominee”) by a shareholder of the corporation who (x) was a shareholder of
record of the corporation as of the date that the Notice of Proxy Access
Nomination (as defined below) is received by the corporation in accordance with
this Section 12, (y) is entitled to vote for the election of directors at the annual
meeting and (z) satisfies the notice, ownership and other requirements of this
Section 12 (such shareholder of record, together with the beneficial owner of such
shares, a “Nominator”), or by a group of such shareholders of record of the
corporation (such shareholders of record, together with the beneficial owners of
such shares, a “Nominator Group”) that, collectively as a Nominator Group,
satisfies the notice, ownership and other requirements of this Section 12
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applicable to a Nominator Group, and each member thereof, including the
beneficial owners of such shares (each, a “Group Member”), shall have satisfied
the conditions and complied with the requirements set forth in this Section 12
applicable to Group Members; and

(B) the Nomination Statement (as defined below) furnished by such
Nominator or Nominator Group; and

(i) include such Shareholder Nominee’s name on any ballot distributed at such
annual meeting and on the corporation’s proxy card (or any other format through
which the corporation permits proxies to be submitted) distributed in connection with
such annual meeting. Nothing in this Section 12 shall limit the corporation’s ability
to solicit against, and include in its proxy materials its own statements relating to, any
Shareholder Nominee, Nominator, Nominator Group or Group Member, or to include
such Shareholder Nominee as a nominee of the board.

(b) (i) Ateach annual meeting, a Nominator or Nominator Group may nominate one
or more Shareholder Nominees for election at such meeting pursuant to this Section
12; provided, that the maximum number of Shareholder Nominees (including any
Shareholder Nominee that was submitted by a Nominator or Nominator Group for
inclusion in the corporation’s proxy materials pursuant to this Section 12 but was
subsequently withdrawn, disregarded pursuant to this Section 12 or declared invalid
or ineligible) appearing in the corporation’s proxy materials with respect to an annual
meeting shall not exceed the greater of two directors or 20% of the number of
directors in office as of the Final Proxy Access Deadline (as defined below), or if
such number is not a whole number, the closest whole number below 20% (the
“Maximum Number”). If one or more vacancies for any reason occurs on the board
at any time after the Final Proxy Access Deadline but before the date of the
applicable annual meeting and the board determines to reduce the size of the board in
connection therewith, the Maximum Number shall be calculated based on the number
of directors in office as so reduced.

The Maximum Number shall be reduced, but not below zero, by the sum of:

(w) the number of individuals who will be included in the corporation’s proxy
materials as nominees recommended by the board pursuant to an agreement,
arrangement or other understanding with a stockholder or group of stockholders;

(x) the number of Shareholder Nominees that the board itself decides to
nominate for election at such annual meeting;

(y) the number of individuals that the board decides to nominate for re-
election who were Shareholder Nominees with respect to one of the previous
three annual meetings; and

(z) the number of Shareholder Nominees who were disqualified or whose
nomination was withdrawn or otherwise deemed invalid pursuant to the last
paragraph of this Section 12(b)(i).



Any Nominator or Nominator Group submitting more than one Shareholder
Nominee for inclusion in the corporation’s proxy materials pursuant to this Section 12
shall rank in its Notice of Proxy Access Nomination such Shareholder Nominees
based on the order that the Nominator or Nominator Group desires such Shareholder
Nominees to be selected for inclusion in the corporation’s proxy materials in the
event that the total number of Shareholder Nominees submitted by Nominators or
Nominator Groups pursuant to this Section 12 exceeds the Maximum Number. In the
event that the number of Shareholder Nominees submitted by Nominators or
Nominator Groups pursuant to this Section 12 exceeds the Maximum Number, the
highest ranking Shareholder Nominee who meets the requirements of this Section 12
from each Nominator and Nominator Group will be selected for inclusion in the
corporation’s proxy materials until the Maximum Number is reached, beginning with
the Nominator or Nominator Group with the largest number of shares of common
stock of the corporation disclosed as owned (as defined below) in its Notice of Proxy
Access Nomination submitted to the corporation and proceeding through each
Nominator or Nominator Group in descending order of ownership. If the Maximum
Number is not reached after the highest ranking Shareholder Nominee who meets the
requirements of this Section 12 from each Nominator and Nominator Group has been
selected, this process will continue as many times as necessary, following the same
order each time, until the Maximum Number is reached or there are no remaining
Shareholder Nominees.

If, after the Final Proxy Access Deadline, whether before or after the mailing of
the corporation’s definitive proxy statement, (A) a Shareholder Nominee becomes
ineligible for inclusion in the corporation’s proxy materials pursuant to this Section
12, becomes unwilling to serve on the board, dies, becomes disabled or is otherwise
disqualified from being nominated for election or serving as a director of the
corporation or (B) a Nominator or Nominator Group withdraws its nomination or
becomes ineligible, in each case as determined by the board or the chairman of the
meeting, then the board or the chairman of the meeting shall declare each nomination
by such Nominator or Nominator Group to be invalid, and each such nomination shall
be disregarded. Further, the corporation (x) may omit from its proxy materials
information concerning such Shareholder Nominee or any successor or replacement
nominee proposed by the Nominator or Nominator Group or by any other Nominator
or Nominator Group and (y) may otherwise communicate to its shareholders,
including without limitation by amending or supplementing its proxy materials, that
the Shareholder Nominee will not be eligible for election at the annual meeting and
will not, or will no longer, be included as a Shareholder Nominee in the proxy
materials.

(if) To nominate a Shareholder Nominee, the Nominator or Nominator Group
shall submit to the Corporate Secretary the information required by this subsection
(i) on a timely basis. To be timely, the information must be received at the principal
executive office of the corporation not less than 120 days nor more than 150 days
prior to the first anniversary of the date on which the corporation’s definitive proxy
statement was released to shareholders in connection with the preceding year’s annual
meeting of shareholders; provided, however, that in the event that the annual meeting
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of shareholders is more than 30 days before or 70 days after the first anniversary of
the date of the preceding year’s annual meeting of shareholders or if no annual
meeting was held in the preceding year, the information must be so received not
earlier than 120 days prior to such annual meeting and not later than the close of
business on (x) the 90th day before such annual meeting or (y) if later, within 10 days
after the first public announcement of the date of such annual meeting (the last day on
which a Notice of Proxy Access Nomination may be delivered, the “Final Proxy
Access Deadline™); provided further, that in no event shall any adjournment or
postponement of an annual meeting or the announcement thereof commence a new
time period (or extend any time period) for the receipt of the information required by
this subsection (ii). The information required by this subsection (ii) shall consist of:

(A) a written notice (such written notice, the “Notice of Proxy Access
Nomination”) of the nomination of the Shareholder Nominee(s) that expressly
requests that each Shareholder Nominee be included in the corporation’s proxy
materials pursuant to this Section 12 and includes:

(1) all information relating to each Shareholder Nominee that is required to be
disclosed in solicitations of proxies for election of directors, or is otherwise
required, in each case pursuant to Regulation 14A under the Exchange Act;

(1) the name and address of each shareholder of record of the Required
Shares (as defined below), as they appear on the corporation’s share register,
and the name and address of each beneficial owner on whose behalf the
nomination is made;

(1) arepresentation that the Nominator (or a qualified representative
thereof) or, in the case of a Nominator Group, one specified Group Member
(or a qualified representative thereof), intends to appear in person at the
meeting to present each Shareholder Nominee for election; and

(IV) the class or series and number of shares of the corporation’s capital stock
that are, directly or indirectly, beneficially owned by each shareholder of
record of the Required Shares and each beneficial owner on whose behalf the
nomination is made, (2) any Derivative Instrument (as defined in Section 10
of this Article I1) owned beneficially, directly or indirectly, by such
shareholder or beneficial owner and any other direct or indirect opportunity to
profit or share in any profit derived from any increase or decrease in the value
of the shares of the corporation, (3) a description of any proxy, contract,
arrangement, understanding or relationship pursuant to which such
shareholder or beneficial owner has a right, or has given any other person a
right, to vote any shares of the corporation or influence the voting over any
such shares, (4) any short interest of such shareholder or beneficial owner in
any security of the corporation (as described in Section 10 of this Article 1),
(5) any rights to dividends on the shares of the corporation owned
beneficially, directly or indirectly, by such shareholder or beneficial owner
that are separated or separable from the underlying shares of the corporation,
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(6) any proportionate interest in shares of the corporation or Derivative
Instruments held, directly or indirectly, by or through any entity, including
without limitation, a general or limited partnership in which such shareholder
or beneficial owner is a general partner or, directly or indirectly, beneficially
owns an interest in a general partner and (7) any performance-related fees
(other than an asset-based fee) that such shareholder or beneficial owner is
entitled to based on any increase or decrease in the value of shares of the
corporation or Derivative Instruments, including without limitation any such
interests held by members of such shareholder’s or beneficial owner’s
immediate family sharing the same household,;

(B) if the Nominator or Nominator Group so elects, a written statement for
inclusion in the corporation’s proxy statement in support of the election of the
Shareholder Nominee(s) to the board, which statement shall not exceed 500 words
with respect to each Shareholder Nominee (the “Nomination Statement”);

(C) in the case of a nomination by a Nominator Group, the designation by all
Group Members of one specified Group Member (or a qualified representative
thereof) that is authorized to act on behalf of all Group Members with respect to
the nomination and matters related thereto, including withdrawal of the
nomination;

(D) a representation by the Shareholder Nominee and the Nominator or
Nominator Group (including each Group Member) that each such person has
provided and will provide facts, statements and other information in all
communications with the corporation and its shareholders and beneficial owners,
including without limitation the Notice of Proxy Access Nomination and the
Nomination Statement, 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
misleading;

(E) one or more written statements from each shareholder of record of the
Required Shares (as defined below), and from each intermediary through which
such shares are or have been held during the three-year holding period referenced
in subsection (b)(iii) of this Section 12, verifying that, as of a date within seven
days prior to the date the Notice of Proxy Access Nomination is received by the
Corporate Secretary, the Nominator or the Nominator Group, as the case may be,
owns, and has owned continuously for the preceding three years, the Required
Shares, and the Nominator’s, or, in the case of a Nominator Group, each Group
Member’s, agreement to provide (1) within seven days after the record date for
the applicable annual meeting, written statements from the record holder and
intermediaries verifying the Nominator or the Nominator Group’s, as the case
may be, continuous ownership of the Required Shares through the record date,
provided, that if and to the extent that a shareholder of record is acting on behalf
of one or more beneficial owners, such written statements shall also be submitted
by any such beneficial owner or owners, and (2) immediate notice if the
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Nominator or Nominator Group, as the case may be, ceases to own any of the
Required Shares prior to the date of the applicable annual meeting;

(F) a copy of any Schedule 14N that has been filed with the Securities and
Exchange Commission (the “SEC”) as required by Rule 14a-18 under the
Exchange Act;

(G) a representation by the Nominator (including any beneficial owner on
whose behalf the nomination is made), or, in the case of a Nominator Group, each
Group Member (including any beneficial owner on whose behalf the nomination
is made) that:

(1) the Required Shares were acquired in the ordinary course of business
a