Edgar Filing: Discover Financial Services - Form 8-K

Discover Financial Services
Form 8-K
January 23, 2009

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
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Commission File Number: 001-33378

Delaware 36-2517428
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(Address of principal executive offices, including zip code)
(224) 405-0900
(Registrant s telephone number, including area code)
N/A

(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 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 240.13e-4(c))
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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
On January 22, 2009, the Board of Directors (the Board ) of Discover Financial Services (the Company ) approved amendments (the
Amendments ) to the Company s Amended and Restated Bylaws (the Bylaws ), effective January 22, 2009.

Section 2.07(a)(ii) of the Bylaws was amended to expand the disclosure stockholders must provide, under the Company s advance notice bylaw,
when making proposals and/or director nominations, to include, among other things, any derivative or short positions, profit interests, options,
warrants, stock appreciation or similar rights, hedging transactions, and borrowed or loaned shares of the Company held or entered into, as the
case may be, by the stockholder proponent or the beneficial owner on whose behalf the proposal or director nomination is made.

Section 2.07(b) was amended to clarify that, at a special meeting of stockholders, (i) the ability to nominate persons for election to the Board is
subject to the rights, if any, of the holders of Preferred Stock of the Company; and (ii) stockholders can only nominate persons for election to the
Board if the Board has first determined that directors shall be elected at that meeting.

Section 2.07(c)(i) was amended to clarify that the determination by the Chairman of the Board regarding compliance with the procedures set
forth in Section 2.07 includes whether the stockholder complied with his, her or its representation made regarding the solicitation (or
non-solicitation, as the case may be) of proxies in support of such stockholder s nominee or proposal.

Section 2.07(c)(iii) was amended to provide that a stockholder s submission of a proposal or director nomination in accordance with the
requirements of Section 2.07(a)(i)(C) and 2.07(b) (including the advance notice bylaw set forth in Section 2.07(a)(ii)) shall be the exclusive

means by which a stockholder may present a proposal or director nomination, other than matters that are properly brought under Rule 14a-8 of

the Securities and Exchange Act of 1934 (the Exchange Act ) and included in the Company s proxy statement for the relevant meeting; and also
to confirm that references in the Company s advance notice bylaw to the Exchange Act or the rules and regulations promulgated thereunder shall
not be construed to limit the application of the advance notice requirements only to stockholder proposals submitted under Rule 14a-8 of the
Exchange Act.

Section 2.08 was amended to clarify that the stockholder voting standard set forth in the Bylaws is subject to applicable law as well as to the
rules and regulations of any stock exchange or other regulations applicable to the Company.

The foregoing description of the Amendments does not purport to be complete and is qualified in its entirety by reference to the Bylaws, as
amended and restated, a copy of which is attached hereto as Exhibit 3.1 and incorporated by reference herein.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
Exhibit No. Description
3.1 Amended and Restated Bylaws of Discover Financial Services, as amended and restated on January 22, 2009.
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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 hereunto duly authorized.

DISCOVER FINANCIAL SERVICES

Dated: January 23, 2009 By: /s/ Simon Halfin
Name: Simon Halfin
Title:  Assistant Secretary
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EXHIBIT INDEX

Exhibit No. Description
3.1 Amended and Restated Bylaws of Discover Financial Services, as amended and restated on January 22, 2009.



