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THE DOW CHEM CAL COVPANY

BYLAWS
(As amended and re-adopted in full on February 13, 2008, effective June 1,
2008.)
Section |
CAPI TAL STOCK
Section 1.1. Certificates. Everyholder of stock in the Company shall be
entitled to have a certificate signed in the name o f the Company by the
Chairman of the Board of Directors or the President or an Executive Vice
President or a Vice President, and by the Treasurer or an Assistant
Treasurer or the Secretary or an Assistant Secretar y of the Company,
representing the number of shares registered in cer tificate form. Any or
all the signatures on the certificate may be a facs imile. In case any
officer, transfer agent or registrar who has signed or whose facsimile
signature has been placed upon a certificate shall have ceased to be such
officer, transfer agent or registrar before such ce rtificate is issued, it
may be issued by the Company with the same effect a s if such person were
such officer, transfer agent or registrar at the da te of issue.
Section 1.2. Record Oamnershi p. The certificates of each class or series
of a class of stock shall be numbered consecutively . Arecord of the name
and address of the holder of each certificate, the number of shares
represented thereby and the date of issue thereof s hall be made on the
Company's books. The Company shall be entitled to treat the holder of
record of any share of stock as the holder in fact thereof, and accordingly
shall not be bound to recognize any equitable or ot her claim to or interest
in any share on the part of any other person, wheth er or not it shall have
express or other notice thereof, except as required by the laws of t he
State of Delaware.
Section 1.3. Transfer of Record Omnership. Transfers of stock shall be
made on the books of the Company only by direction of the person named in
the certificate or such person's attorney, lawfully constituted in writing,
and only upon the surrender of the certificate ther efor and a written
assignment of the shares evidenced thereby, which c ertificate shall be
canceled before the new certificate is issued.
Section 1.4. Lost Certificates. Any person claiming a stock certificate
in lieu of one lost, stolen or destroyed shall give the Company an
affidavit as to such person's ownership of the cert ificate and of the facts
which go to prove its loss, theft or destruction. Such person shall also,
if required by policies adopted by the Board of Dir ectors, give the Company
a bond, in such form as may be approved by the Gene ral Counsel or his or
her staff, sufficient to indemnify the Company agai nst any claim that may
be made against it on account of the alleged loss o f the certificate or the
issuance of a new certificate.
Section 1.5. Transfer Agents; Registrars; Rules Respecting Certificates.
The Board of Directors may appoint, or authorize an y officer or officers to
appoint, one or more transfer agents and one or mor e registrars. The Board

of Directors may make such further rules and regula tions as it may deem



expedient concerning the issue, transfer and regist
certificates of the Company.

ration of stock

Section 1.6. Record Date. The Board of Directors may fix in advance a
f any meeting of

date, not exceeding sixty days preceding the date o
stockholders, payment of dividend or other distribu
rights or change, conversion or exchange of capital
purpose of any other lawful action, as the record d
the stockholders entitled to notice of and to vote

any adjournment thereof, or to receive any such div
distribution or allotment of rights, or to exercise

of any such change, conversion or exchange of capit
participate in any such other lawful action, and in
stockholders and only such stockholders as shall be
on the date so fixed shall be entitled to such noti
such meeting and any adjournment thereof, or to rec
other distribution or allotment of rights, or to ex

to participate in any such other lawful action, as
notwithstanding any transfer of any stock on the bo
any such record date fixed as aforesaid.

Section |1
MEETI NGS OF STOCKHOLDERS
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Section 2.1. Annual . The annual meeting of stockholders for the electi

of Directors and the transaction of such other prop
held during the month of May each year at a time an
without Delaware, as determined by the Board of Dir

er busi

ness shall be

d place, within or

ectors.

Section 2.2. Speci al . Special meetings of stockholders for any purpose
rs, pursuant to a
d of Directors, either

purposes may be called only by the Board of Directo
resolution adopted by a majority of the entire Boar
upon motion of a Director or upon written request b
least fifty percent of the voting power of all the

of the Company then outstanding and entitled to vot
election of Directors. Any such request by stockho
to, or mailed and received by, the Secretary of the
Company’s principal executive offices, shall set fo
purposes of the meeting, and shall be in proper for
stockholder’s notice to the Secretary must set fort
stockholder(s) propose(s) to bring before the meeti

(@) The name and record address of each such stock

(b) The class or series and number of shares of ca
Company that are owned beneficially or of record by
stockholder;

(c) A brief description of each proposed item of b
be brought before the meeting, including the text o
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stockholder and any material interests of such stoc kholder in such
business; and

(e) A representation that such stockholder intends to appear in
person or by proxy at the meeting to bring such bus iness before the
meeting.
At any such special meeting, only such business may be transacted as is
related to the purpose or purposes set forth in the notice of meeting.
Special meetings may be held at any place, within o r without Delaware.
Section 2.3. Not i ce. Notice (either written or as otherwise permitted
the General Corporation Law of Delaware) of each me eting of stockholders,
stating the time, place and purpose thereof, shall be distributed (either
by the U.S. Postal Service or as otherwise permitte d by the General
Corporation Law of Delaware) by the Secretary or an Assistant Secretary not
less than ten days nor more than sixty days before such meeting to every
stockholder entitled to vote thereat.
Section 2.4. Li st of Stockhol ders. A complete list of the stockholders
entitled to vote at any meeting of stockholders, ar ranged in alphabetical
order, and showing the address of each stockholder and the number of shares
registered in the name of each stockholder, shall b e prepared by the
Secretary and shall be open to the examination of a ny stockholder, either
at a place within the city where the meeting is to be held, which place
shall be specified in the notice of the meeting, or , If not so specified,
at the place where the meeting is to be held, for a t least ten days before
the meeting and at the place of the meeting during the whole time of the
meeting.
Section 2.5. Quorum The holders of at least fifty percent of the issu
and outstanding stock of the Company entitled to vo te with respect to any
one of the purposes for which the meeting is called , present in person or
represented by proxy, shall constitute a quorum, ex cept as otherwise
required by the General Corporation Law of Delaware . Inthe event of a
lack of quorum, the chairman of the meeting or a ma jority in interest of
the stockholders present in person or represented b y proxy may adjourn the
meeting from time to time without notice other than announcement at the
meeting, until a quorum shall be obtained. At any such adjourned meeting
at which there is a quorum, any business may be tra nsacted that might have
been transacted at the meeting originally called.
Section 2.6. Organi zati on.  The Chairman of the Board, or, in the absence
of the Chairman of the Board, the President, or, in the absence of both,
any Executive Vice President or Vice President, sha Il preside at meetings
of stockholders as chairman of the meeting. The Se cretary of the Company
shall act as secretary, but in the absence of the S ecretary, the chairman
of the meeting may appoint a secretary. Rules gove rning the procedures and
conduct of meetings of stockholders shall be determ ined by the chairman of
the meeting.
Section 2.7. Vot i ng. Subject to all of the rights of the Preferred Sto
provided for by resolution or resolutions of the Bo ard of Directors
pursuant to Article 1V of the Certificate of Incorp oration or by the
General Corporation Law of Delaware, each stockhold er shall be entitled to
one vote, in person or by proxy (either written or as otherwise permitted

by the General Corporation Law of Delaware), for ea ch voting share held of
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record by such stockholder. The votes for the elec
upon the demand of any stockholder the vote upon an
meeting, shall be by written ballot. Except as oth
General Corporation Law of Delaware or as specifica
Certificate of Incorporation or these Bylaws, in an
brought before any meeting of stockholders (other t
Directors), the affirmative
person or by proxy representing a majority of the v
any such question or matter shall be the act of the
Directors shall be elected by the vote of a majori
except that, notwithstanding the foregoing, Directo
plurality of the votes cast if as of the record dat
number of nominees exceeds the number of Directors
purposes of the foregoing sentence, a majority of t
the number of shares voted "for" a Director nominee
of shares voted "against" that Director nominee.

Section 2.8.
stockholders, the Board of Directors or the chairma
appoint one or more inspectors to act at the meetin
report thereof. The chairman of the meeting may de
persons as alternate inspectors to replace any insp
unable to act. Each inspector, before entering upo
or her duties, shall take and sign an oath faithful

of inspector with strict impartiality and according

her ability. The inspector(s) shall ascertain the
outstanding and the voting power of each, determine
at the meeting and the validity of proxies and ball
ballots, determine and retain for a reasonable peri
disposition of any challenges made to any determina
inspector(s), and certify the inspectors' determina
shares represented at the meeting and the count of
The inspector(s) may appoint or retain other person
the inspector(s) in the performance of the duties o

Section 2.9.
bring business before an annual meeting only if:

(&) Such stockholder is a stockholder of record on
notice as provided for in this Section 2.9 and on t
the determination of stockholders entitled to vote
meeting;

(b) Such business is properly before the meeting p
of the State of Delaware; and

(c) Such stockholder complies with the notice proc
this Section 2.9. In addition to any other applica

for business to be properly brought before an annua
stockholder, such stockholder must have given timel
thereof in proper form to the Secretary of the Comp
a stockholder’s notice to the Secretary must be del
distributed and received at the principal executive
Company not less than 60 days nor more than 120 day
anniversary date on which the Company first distrib
materials for the prior year’'s annual meeting of st
provided, however, that in the event that the annua

Notification of Annual Meeting Business.
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for a date that is not within 30 days before or aft

of the prior year’s annual meeting, notice by the s

to be timely must be so received not later than the

on the tenth day following the day on which such no
the annual meeting was distributed or public disclo

the annual meeting was made, whichever first occurs
shall the public disclosure of an adjournment of an
commence a new time period for the giving of a stoc
described above. For purposes of Sections 2.9 and
Bylaws, “public disclosure” shall mean disclosure i
reported by the Dow Jones News Service, Associated
comparable national news service or any document pu
Company with the Securities and Exchange Commission
Section 13, 14 or 15(d) of the Securities Exchange

in proper form, a stockholder’s notice to the Secre
with all the same requirements that apply to specia
stockholders as set forth in Section 2.2 of these B

No business shall be conducted at an annual meeting
business brought before the meeting in accordance w
forth in this Section 2.9. If the person presiding
determines that business was not properly brought b
in accordance with the foregoing procedures, he or
meeting that the business was not properly brought
such business shall not be transacted.

Section |11
BOARD OF DI RECTORS

Section 3.1.
Company shall be managed by or under the direction
Directors. The number of Directors constituting th
Directors shall be not less than six nor more than
authorized from time to time exclusively by a vote
entire Board of Directors. As used in these Bylaws

of Directors" means the total authorized number of
Company would have if there were no vacancies. Eac
times be a holder of Common Stock of the Company.

Section 3.2.
written notice to the Chairman of the Board, to the
Secretary. Unless otherwise stated in such notice
acceptance thereof shall not be necessary to make i
resignation shall take effect at the time specified
absence of such specification, it shall take effect
thereof.

Section 3.3.
may be held without further notice at such time and
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other business as may come before it may be held wi
following the annual meeting of stockholders.
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Section 3.4. Speci al Meeti ngs.
may be called by the Chairman of the Board or the P
request in writing of one-third of the Directors th

Section 3.5. Notice of Special Meetings.
each special meeting shall be mailed to each Direct
before the meeting or telegraphed or telecopied to

one day before the meeting. The notice need not st
special meeting.

Section 3.6. Pl ace of Meeti ngs.
have an office or offices outside of Delaware.

Section 3.7 Quorum
holding office shall constitute a quorum. In the e
guorum, a majority of the Directors present may adj
time to time without notice, other than announcemen
a quorum shall be obtained.

Section 3.8. Or gani zat i on.
of the Chairman of the Board, the President, or, in
member of the Board selected by the members present
meetings of the Board. The Secretary or an Assista
Company shall act as secretary, but in the absence
Assistant Secretary, the presiding officer may appo

Section 3.9. Conmpensation of Directors.
compensation for their services as the Compensation
pursuant to Section 4.4(a) of these Bylaws, or as t
may determine. Any Director may serve the Company
and receive compensation therefor.

Section 3.10.
election of Directors may be made by the Board of D
stockholder entitled to vote for the election of Di
stockholder entitled to vote for the election of Di

may nominate persons for election as Directors only
complies with all the same requirements that apply
brought before an annual meeting of stockholders as
2.9, and with respect to an election to be held at
stockholders within the time limits specified in su
respect to an election to be held at a special meet
for election of Directors, by the close of business
following the date on which notice of such meeting
stockholders. In addition to the information requi

the required notice shall include:

(a) A description of all arrangements or understan
such stockholder and each nominee and any other per
(naming such person or persons) pursuant to which t
nominations are to be made by such stockholder;

(b) Such other information regarding each nominee
stockholder as would have been required to be inclu
statement filed pursuant to the proxy rules of the

Exchange Commission had each nominee been nominated
be nominated, by the Board of Directors; and
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(c) The consent of each nominee to serve as a Dire

Company if elected.
The person presiding at any meeting of stockholders

acknowledge the nomination of any person not made i
the foregoing procedure.

Section |V

COW TTEES OF THE BOARD

Section 4.1.
Board of Directors shall be an Executive Committee;
Compensation Committee; a Governance Committee; and
and Safety Committee, having the respective duties
Section IV and any other duties assigned to such co
passed by a majority of the entire Board of Directo

Except as specified herein, each such standing comm
one or more Directors and such other

Directors shall from time to time determine. The ¢
committee shall be one of such committee's members
as that committee's chairman by a majority of the e
Directors. Members of each standing committee shal
majority of the entire Board of Directors. Vacanci
committee shall be filled by a majority vote of the
Directors. The Board of Directors may appoint mana
Company or its subsidiaries to be
committee except the Executive Committee.
committees shall be entitled to be present at all m
respective committees and to participate in committ
shall not be entitled to vote or be counted for quo
standing committee shall fix its own rules of proce
where and as provided by such rules, but the presen
members shall be necessary to constitute a quorum.
may from time to time appoint such special committe
such members as it may designate in a resolution or
a majority of the entire Board of Directors.

Section 4.2.
meetings of the Board of Directors, the Executive C
and may exercise all the powers of the Board of Dir
and direction of the business and affairs of the Co
extent allowed by the General Corporation Law of De
applicable regulations and statutes. However, the
the Executive Committee to take the following actio
the extent specifically authorized by resolution of

(a) To authorize the issuance of common stock;

(b) To authorize the issuance of shares of Preferr
the designations and any of the preferences or righ
relating to dividends, redemption, dissolution, any
assets of the Company or the conversion into, or th
shares for, shares of any other class or any other
of stock of the Company, to fix the number of share
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Preferred Stock or to authorize the increase or dec rease of the shares

of any series of Preferred Stock;

(c) To declare dividends on stock;

(d) To adopt a certificate of ownership and merger in accordance with
the General Corporation Law of Delaware;
(e) To amend, alter, change, adopt, and repeal the Authorization
Policy of the Company; and
(f) To determine the rights, powers, duties, rules and procedures
that affect the power of the Board of Directors to manage and direct
the business and affairs of the Company, including the power to
designate and empower committees of the Board of Di rectors, to elect,
appoint and empower the officers and other agents o f the Company, and
to determine the time and place of, and the notice requirements for
Board meetings, as well as quorum and voting requir ements for, and the
manner of taking Board action.
The Executive Committee shall consist of the office r who serves as the
chief executive officer pursuant to Section 5.17, t he presiding or lead
director, if any, and not fewer than two other Dire ctors. The Executive
Committee shall keep minutes of its meetings.
Section 4.3. Audit Comm ttee. The Audit Committee shall have the sole
authority to appoint or replace the Company’s indep endent auditors, subject
to shareholder ratification. The Audit Committee sh all assist the Board in
monitoring:
(&) The integrity of the financial statements of t he Company;
(b) The independent auditor’s qualifications, inde pendence and
performance;
(c) The performance of the Company’s internal audi t function; and
(d) The compliance by the Company with legal and r egulatory
requirements.
The Audit Committee shall prepare the report requir ed by the rules of the
Securities and Exchange Commission (the “Commission ") to be included in the
Company’s annual meeting proxy statement.
Section 4.4. Conmpensation Comm ttee. The Compensation Committee shall
discharge the Board’s responsibilities relating to the total compensation
of the Company’s chief executive officer and other senior executives in a
manner consistent with and in support of the busine Ss objectives of the
Company, competitive practice, and all applicable r ules and regulations.
Section 4.5. Governance Conmittee. The Governance Committee shall
consider and report periodically to the Board of Di rectors on all matters
relating to the selection, qualification, and compe nsation of members of
the Board and candidates nominated to the Board, as well as any other
matters relating to the duties of the members of th e Board. The Committee
shall act as a nominating committee with respect to candidates for

Directors and will make recommendations to the full Board concerning the



size of the Board and structure of committees of th e Board. The Committee

shall also assist the Board with oversight of corpo rate governance matters.

Section 4.6. Environnent, Health and Safety Conmittee. The Environment,

Health and Safety Committee shall have:
(a) The authority and responsibility to assess cur rent aspects of the
Company’s environment, health and safety policies a nd performance and
to make recommendations to the Board of Directors a nd the management
of the Company with regard to promoting and maintai ning superior
standards of performance; and
(b) Oversight responsibility and shall advise the Board on matters
impacting corporate social responsibility and the C ompany’s public
reputation. The Committee’s focus includes the Com pany’s public
policy management, philanthropic contributions, int ernational codes of
business conduct, and corporate reputation manageme nt. Recognizing
that positive perceptions of the Company’s policies and practices are
valuable assets, the Committee will monitor these p erceptions and will
make recommendations to the Board and management to continually
enhance the Company’s public standing.

Section 4.7. Powers Reserved to the Board. No committee of the Board of

Directors shall have the power or authority to:
(&) Approve or adopt, or recommend to stockholders , any action or
matter expressly required by the General Corporatio n Law of Delaware

to be submitted to stockholders for approval; or

(b) Adopt, amend, or repeal these Bylaws.

No committee of the Board of Directors shall take a ny action that is
required by these Bylaws, the Certificate of Incorp oration or the General
Corporation Law of Delaware to be taken by a vote o f a specified proportion

of the entire Board of Directors.

Section V

OFFI CERS
Section 5.1. Desi gnati on. The officers of the Company shall be a Chairman
of the Board, a President, one or more Executive Vi ce Presidents, one or
more Vice Presidents, a Treasurer, a Secretary, a C ontroller, and a General
Counsel. The Board of Directors also may elect or appoint, or provide for
the appointment of, such other officers, assistant officers (including one
or more Assistant Treasurers, one or more Assistant Secretaries and one or
more Assistant Controllers) and agents as may from time to time appear
necessary or advisable in the conduct of the busine ss and affairs of the
Company.
Section 5.2. El ection and Term Atits first meeting after each annual
meeting of stockholders, the Board of Directors sha Il elect the officers.
The term of each officer shall be until the first m eeting of the Board of
Directors following the next annual meeting of stoc kholders and until such

officer's successor is chosen and qualified.



Section 5.3. Resi gnati on. Any officer may resign at any time by giving

written notice to the President or the Secretary. Unless otherwise stated
in such notice of resignation, the acceptance thereof shall not be

necessary to make it effective; and such resignatio n shall take effect at
the time specified therein or, in the absence of su ch specification, it

shall take effect upon the receipt thereof.

Section 5.4. Renoval . Except where otherwise expressly provided in a

contract authorized by the Board of Directors, any officer elected or
appointed by the Board of Directors may be removed at any time with or
without cause by the affirmative vote of a majority of the entire Board of
Directors.

Section 5.5. Vacanci es. A vacancy in any office may be filled for the

unexpired portion of the term by the Board of Direc tors.

Section 5.6. Chai rman of the Board. The Chairman of the Board shall

preside at all meetings of the Board of Directors a nd shall have such other
powers and perform such other duties as may be assi gned by the Board of
Directors.

Section 5.7. Presi dent. The President shall have such other powers and

perform such other duties as may be assigned by the Board of Directors.
Section 5.8. Executive Vice Presidents. The Executive Vice Presidents

shall assist the President in the management of the business and affairs of
the Company and shall perform such other duties as may be assigned by the
President or the Board of Directors.

Section 5.9. Vi ce Presidents. Each Vice President shall have such powers

and perform such duties as may be assigned by the P resident or the Board of
Directors. The Board of Directors may designate a Financial Vice President
and one or more Vice Presidents as Senior Vice Pres idents, Group Vice
Presidents or Corporate Vice Presidents.

Section 5.10. Treasurer. The Treasurer shall have charge of all funds of

the Company and shall perform all acts incident to the position of
Treasurer, subject to the control of the Board of D irectors.

Section 5.11. Assi stant Treasurers. Each Assistant Treasurer shall have

such powers and perform such duties as may be assig ned by the Treasurer or
the Board of Directors.

Section 5.12. Secretary. The Secretary or an Assistant Secretary shall

keep the minutes and give notices of all meetings o f stockholders and
Directors and of such committees as directed by the Board of Directors.
The Secretary shall have charge of such books and p apers as the Board of
Directors may require. The Secretary or any Assist ant Secretary is
authorized to certify copies of extracts from minut es and of documents in
the Secretary's charge, and anyone may rely on such certified copies to the
same effect as if such copies were originals and ma y rely upon any
statement of fact concerning the Company certified by the Secretary or any
Assistant Secretary. The Secretary shall perform a Il acts incident to the

office of Secretary, subject to the control of the Board of Directors.



Section 5.13. Assi stant Secretaries. Each Assistant Secretary shall have
such powers and perform such duties as may be assig ned by the Secretary or
the Board of Directors.

Section 5.14. Control | er. The Controller shall be in charge of the
accounts of the Company. The Controller shall have such other powers and
perform such other duties as may be assigned by the Board of Directors and
shall submit such reports and records to the Board of Directors as it may
request.
Section 5.15. Assi stant Control | ers. Each Assistant Controller shall have
such powers and perform such duties as may be assig ned by the Controller or
the Board of Directors.
Section 5.16. CGeneral Counsel. The General Counsel shall be in charge of
all matters concerning the Company involving litiga tion or legal
counseling. The General Counsel shall have such ot her powers and perform
such other duties as may be assigned by the Board o f Directors and shall
submit such reports to the Board of Directors as it may request.
Section 5.17. Designation of an Oficer as the Chief Executive Oficer.
The Board of Directors shall designate one of the e lected officers as the
chief executive officer of the Company. The chief executive officer shall
be in general and active charge of the business and affairs of the Company.
Section 5.18. Designation of an O ficer as the Chief Operating Oficer.
The Board of Directors may designate one of the ele cted officers the chief
operating officer of the Company with such powers a nd duties as may be
assigned by the Board of Directors.
Section 5.19. Conmpensation of O ficers. The officers of the Company shall
receive such compensation for their services as the Compensation Committee
may determine pursuant to Section 4.4(a) of these B ylaws.
Section VI
| NDEMNI FI CATI ON
Section 6.1 Mandat ory I ndemi fication. The Company shall indemnify, to
the fullest extent permitted by Delaware law, any p erson who was or is a
defendant or is threatened to be made a defendant t 0 any threatened,
pending or completed action, suit or proceeding, wh ether civil, criminal,
administrative or investigative, by reason of the f act that such person:
(a) Is or was a Director, officer or employee of t he Company; or
(b) Is or was a Director, officer or employee of t he Company and is
or was serving at the request of the Company as a d irector, trustee,
member, member representative, officer, employee or agent of another
corporation, partnership, limited liability company , joint venture,
trust or other enterprise; or
(c) Is or was serving at the request of the Compan y as a director,
trustee, member, member representative or officer of another
corporation, partnership, limited liability company , joint venture,

trust or other enterprise



against expenses (including attorneys’ fees), judgm
paid in settlement actually and reasonably incurred
connection with such action, suit or proceeding.
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Section 6.4 Judi ci al Determ nation of Mandatory Indemification or
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Section 6.8 Survi val . The indemnification and advancement of expenses
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employee or agent of another corporation, partnersh ip, limited liability

company, joint venture, trust or other enterprise, and, in each case, shall
inure to the benefit of the heirs, executors and ad ministrators of such
person.

Section 6.9 Repeal , Anendnent or Modification. Anyrepeal, amendment or
modification of this Section VI shall not affect an y rights or obligations
then existing between the Company and any person re ferred to in this

Section VI with respect to any state of facts then or theretofore existing
or any action, suit or proceeding theretofore or th ereafter brought based

in whole or in part upon such state of facts.

Section VI

M SCELLANEQUS
Section 7.1. Seal . The corporate seal shall have inscribed upon it t he
name of the Company, the year "1947" and the words "Corporate Seal" and
"Delaware.” The Secretary shall be in charge of th e seal and may authorize
a duplicate seal to be kept and used by any other o fficer or person.
Section 7.2. Wai ver of Notice. Whenever any notice is required to be
given, a waiver thereof in writing, signed by the p erson or persons
entitled to the notice, whether before or after the time stated therein,

shall be deemed equivalent thereto.

Section 7.3. Voting of Stock Omed by the Conpany. Powers of attorney,
proxies, waivers of notice of meeting, consents and other instruments
relating to securities owned by the Company may be executed in the name of
and on behalf of the Company by the President, any Executive Vice

President, any Vice President or the General Counse [. Any such officer

may, in the name of and on behalf of the Company, t ake all such action as
any such officer may deem advisable to vote in pers on or by proxy at any
meeting of security holders of any corporation in w hich the Company may own
securities and at any such meeting shall possess an d may exercise any and
all rights and powers incident to the ownership of such securities and
which, as the owner thereof, the Company might have exercised and possessed
if present. The Board of Directors may from time t o time confer like

powers upon any other person or persons.

Section 7.4. Executive O fice. The principal executive office of the

Company shall be located in the City of Midland, Co unty of Midland, State

of Michigan, where the books of account and records shall be kept. The
Company also may have offices at such other places, both within and without
Delaware, as the Board of Directors from time to ti me shall determine or

the business and affairs of the Company may require

Section VIII
AVENDVENT OF BYLAWS
Section 8.1. The Board of Directors shall have pow er to amend, alter,
change, adopt and repeal the Bylaws of the Company at any regular or
special meeting. The stockholders also shall have power to amend, alter,
change, adopt and repeal the Bylaws of the Company at any annual or special

meeting subject to the requirements of the Certific ate of Incorporation.



