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Item 3.03 Material Modification to Rights of Security Holders.

To the extent required by Item 3.03 of Form 8-K, the information contained in Item 5.03 of this Form 8-K is incorporated herein by
reference.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

At its meeting on October 26, 2023, the registrant’s board of directors amended and restated the registrant’s by-laws effective
October 26, 2023, to make changes as described below.  

● Procedural mechanics and disclosure and delivery requirements in connection with shareholder nominations of
directors and submission of shareholder proposals have been enhanced, including to reference the Securities and
Exchange Commission (“SEC”) rules regarding universal proxy cards that became effective in 2022.

● For director nominations by shareholders and for proposals to be brought at the annual meeting of shareholders, the
required advance notice window period in most cases is now between 120 and 150 days in advance of the anniversary
of the previous year's annual meeting (instead of the previous general deadline of 45 days before the anniversary of the
earlier of mailed notice for, or public disclosure of the date of, the last annual meeting). This window also applies for
timely notice of director nominations for inclusion on a universal proxy card.   For the 2024 annual meeting, such
nominations or proposals must in most cases be delivered to or mailed and received at the principal executive offices
of the registrant no earlier than December 20, 2023 and no later than January 19, 2024. (The separate, earlier deadline
for shareholders to request inclusion of proposals in the registrant’s proxy statement pursuant to SEC Rule 14a-8 is not
affected by the by-laws and is unchanged.)

● Some procedures around the calling of a special meeting by shareholders have been clarified, and remote meetings
have been explicitly authorized.

● Statements that reference the applicable shareholder voting standards (unchanged from the statutory default standards)
have been added.  

● The amended and restated by-laws also include other clerical and conforming updates.

The foregoing description does not purport to be complete and is qualified in its entirety by reference to the complete text of the
registrant’s by-laws as amended and restated on October 26, 2023, which are filed as Exhibit 3.1 to this current report.

Item 7.01 Regulation FD Disclosure.

The registrant hereby furnishes the information set forth in its press release issued on October 26, 2023, a copy of which is 
attached as Exhibit 99.1 and incorporated herein by reference.  The information the registrant furnishes in this report under this Item 
7.01, and the exhibit in Item 9.01, is not deemed “filed” for purposes of section 18 of the Securities Exchange Act of 1934, as amended, 
or otherwise subject to the liabilities of that section.  Registration statements or other documents filed with the U.S. Securities and 
Exchange Commission shall not incorporate this information by reference, except as otherwise expressly stated in such filing.

Item 8.01 Other Events.

The registrant is also filing this current report to revise and update the description of its capital stock.  Such description is set forth in
Exhibit 99.2 to this current report and is incorporated herein by reference.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Item No. Description

3.1 By-laws of NL Industries, Inc. (Amended and Restated as of October 26, 2023).

99.1 Press release dated October 26, 2023, issued by the registrant.

99.2 Description of the registrant’s capital stock.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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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.

NL INDUSTRIES, INC.
(Registrant)

Date:  October 26, 2023 By:  /s/Amy A. Samford
Executive Vice President and 

    Chief Financial Officer
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AMENDED AND RESTATED
BY-LAWS

OF

NL INDUSTRIES, INC.,
a New Jersey corporation

(Amended and Restated as of October 26, 2023)

ARTICLE I.
 REGISTERED AGENT AND OFFICES

Section 1.1.   Registered Agent and Office.  The registered office of the corporation is and shall be at 830
Bear Tavern Road, West Trenton, New Jersey 08628 or at such other place in that state as may from time to time be
designated by the board of directors or the executive committee.   The registered agent of the corporation at such
address is and shall be The Prentice-Hall Corporation System, New Jersey, Inc. or such other agent as may from time
to time be appointed by the board of directors or the executive committee.

Section  1.2.    Other Offices.   The corporation may have one or more offices and keep the books of the
corporation outside the state of New Jersey as the board of directors or the executive committee may from time to time
determine or the business of the corporation may require.

ARTICLE II.
 SHAREHOLDER ACTION

Section 2.1.  Annual Meeting.  The annual meeting of the shareholders shall be held at the registered office
of the corporation or at such other place, within or without the state of New Jersey, and at such time as may from time
to time be designated by the board of directors or the executive committee and stated in the notice of the meeting. The
board of directors may determine, in its sole discretion, that any annual meeting will not be held at  a place, but may
 instead be held solely by means of remote communication as provided under  the New Jersey Business Corporation Act
(the “Act”). 

Section 2.2.  Action Without A Meeting.

(a) Except as otherwise provided in the amended and restated certificate of incorporation of the
corporation (the “Certificate”) and subject to the provisions of the Act, any action required or permitted to be taken at
a meeting of the shareholders of the corporation, other than the annual election of directors, may be taken without a
meeting, without prior notice and without a vote, upon the written consent of shareholders who would have been
entitled to cast the minimum number of votes that would be necessary to authorize such action at a meeting at which
all of the shareholders of the corporation entitled to vote thereon were present and voting, and any action so taken shall
have the same force and effect for all purposes as if such action were taken at a meeting of the shareholders of the
corporation.

(b) If any shareholder shall have the right to dissent from the proposed action pursuant to the Act, the
board of directors shall fix a date on which written consents are to be tabulated; in any other case, it may fix a date for
tabulation.   If no date is fixed, consents may be tabulated as they are received.  No consent shall be counted that is
received more than 60 days after the date of the board of directors’ action authorizing the solicitation of consents or, in
a case in which consents, or proxies for consents, are solicited from all shareholders who would have been entitled to
vote at a meeting called to take such action, more than 60 days after the date of mailing of solicitation of consents, as
proxies for consents.

(c) Except as may be permitted under the Act, the corporation, upon receipt and tabulation of the
requisite number of written consents, shall promptly notify all non-consenting shareholders, who would have been
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entitled to notice of a meeting to vote upon any such action, of the action consented to, the proposed effective date of
such action, and any conditions precedent to such action.  Such notification shall be given at least 20 days in advance
of the proposed effective date of such action in the case of any action taken pursuant to Chapter 10 of the Act, and at
least 10 days in advance in the case of any other action, and shall include such additional information as maybe
required by the Act.

Section 2.3.  Special Meetings.  Except as otherwise required by law and subject to the rights of the holders
of preferred stock or any other class of capital stock of the corporation (other than common stock) or any series of any
of the foregoing that is then outstanding, special meetings of shareholders of the corporation may be called only by (a)
the board of directors pursuant to a resolution approved by a majority of the entire board of directors, (b) the chair of
the board or the president, or (c) the holders of at least 10% of the shares of the corporation that would be entitled to
vote at such meeting.   If a special meeting is called by any person or persons other than the board of directors, the
request shall be in writing, specifying the nature of the business proposed to be transacted, and in the case of a special
meeting called by one or more shareholders, shall be accompanied by a notice setting forth the information,
representations and other materials required for a shareholder proposal to be brought before an annual meeting under
Section 2.5 of these bylaws or required for a director nomination under Section 3.2 of these bylaws, as applicable, as
to any business proposed to be conducted or nominations proposed to be presented at such special meeting, which shall
be delivered personally or sent by registered mail or by facsimile transmission to the chair of the board, the president,
the chief executive officer or the secretary of the corporation.   A special meeting called in accordance with these
bylaws shall be held at the registered office of the corporation or at such other place, within or without the state of
New Jersey, and at such date and time as may be designated by the board of directors and stated in the notice of the
meeting or a duly executed waiver thereof; provided, however, that in the case of a special meeting called by one or
more shareholders who satisfy the requirements of these bylaws, the date of any such special meeting shall be not
more than ninety (90) days after the request to call the special meeting by such shareholder or shareholders is received
by the secretary. Nothing contained in this section shall be construed as limiting, fixing, or affecting the time when a
meeting of shareholders called by action of the board of directors may be held.  The board of directors may determine,
in its sole discretion, that any special meeting will not be held at  a place, but may  instead be held solely by means of
remote communication as provided under  the Act.

Section 2.4.  Notice of Meetings.  Except as otherwise provided by law, written notice of the time, place and
purpose or purposes of each meeting of the shareholders and each meeting of the holders of any class of shares shall be
given by the secretary by mail or personal service to each shareholder of record entitled to vote at such meeting not
less than ten nor more than sixty days before the date of the meeting.  Notice to a shareholder shall be deemed to be
given when deposited in the mail addressed to him at his last address as it appears on the records of the corporation.
 Notice of a meeting need not be given to any shareholder who signs a waiver of such notice, in person or by proxy,
whether before or after the meeting.  The attendance of any shareholder at a meeting in person or by proxy, without
protesting prior to the conclusion of the meeting the lack of notice of such meeting, shall constitute a waiver of notice
by such shareholder.

Section 2.5.  Business to be Transacted at Meetings.  At a meeting of the shareholders, only such business
shall be conducted as shall have been properly brought before the meeting.  To be properly brought before a special
meeting, business must be specified in the notice of the meeting (or any supplement thereto). To be properly brought
before an annual meeting, business must be (a) specified in the notice of the meeting (or any supplement thereto) given
by or at the direction of the board of directors, (b) otherwise properly brought before the meeting by or at the direction
of the board of directors or (c) otherwise properly brought before the meeting by a shareholder.  For business to be
properly brought before an annual meeting by a shareholder (other than a nomination of a person for election as a
director, which is governed by Section 3.2 of these bylaws), the shareholder intending to propose the business (for
purposes of this section, the “proponent”) must, in addition to any requirements imposed by federal securities law or
other applicable laws, have given timely notice thereof in proper written form to the secretary of the corporation.  To
be timely for an annual meeting, a shareholder’s notice must be delivered to or mailed and received at the principal
executive offices of the corporation not less than one hundred twenty (120) days nor more than one hundred fifty (150)
days in advance of the anniversary of the previous year's annual meeting; provided, however, that in the event the
annual meeting is called for a date that is not within thirty (30) days before or after such anniversary date, notice by the
shareholder in order to be timely must be so received no later than the close of business on the tenth (10th) day
following the date on which such notice of the date of the annual meeting was mailed or the public disclosure of the
date of the annual meeting was made, whichever first occurs. In no event shall the adjournment or postponement of
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the annual meeting, or the public announcement of such an adjournment or postponement, commence a new time
period (or extend any time period) for the giving of a shareholder's notice as described above. For purposes of these
bylaws, public disclosure shall be deemed to include a disclosure made in a press release reported by a national news
service or in a document filed by the corporation with the Securities and Exchange Commission pursuant to Section
13, 14 or 15(d) of the Exchange Act. To be in proper written form, a proponent's notice to the secretary must set forth:

(i) as to each matter the proponent proposes to bring before the annual meeting, a brief description of
the business desired to be brought before the annual meeting (including the text of any resolutions proposed for
consideration and, if such business includes a proposal to amend the bylaws, the text of the proposed amendment) and
the reasons for conducting such business at the annual meeting, and

(ii) as to the proponent and the beneficial owner, if any, on whose behalf the proposal is being made,

(A) the name and address of each such person, and of any holder of record of the proponent's shares
as they appear on the corporation's books,

(B) the class and number of all shares of capital stock of the corporation that are owned by each such
person (beneficially and of record) and owned by any holder of record of each such person's shares, as of the
date of the proponent's notice, and a representation that the proponent will notify the corporation in writing of
the class and number of such shares owned of record and beneficially by each such person as of the record
date for the meeting not later than five (5) business days following the record date for determining the
shareholders entitled to vote at the meeting,

(C) any material interest of each such person, or any affiliates or associates of each such person, in
such business,

(D) a description of any agreement, arrangement or understanding with respect to such business
between or among each such person and any of its affiliates or associates, and any others (including their
names) acting in concert with any of the foregoing, and a representation that the proponent will notify the
corporation in writing of any such agreement, arrangement or understanding in effect as of such record date
for the meeting not later than five (5) business days following such record date,

(E) a description of any agreement, arrangement or understanding (including any derivative
instruments, swaps, warrants, short positions, profit interests, options, hedging transactions, borrowed or
loaned shares or other transactions) that has been entered into as of the date of the proponent's notice by, or on
behalf of, each such person or any of its affiliates or associates, the effect or intent of which is to mitigate loss
to, manage risk or benefit of share price changes for, or increase or decrease the voting power of each such
person or any of its affiliates or associates with respect to shares of stock of the corporation, and a
representation that the proponent will notify the corporation in writing of any such agreement, arrangement or
understanding in effect as of such record date for the meeting not later than five (5) business days following
such record date,

(F) a representation that the proponent is a holder of record or beneficial owner of shares of the
corporation entitled to vote at the annual meeting and intends to appear in person or by proxy at the meeting
to propose such business,

(G) a representation whether the proponent intends to deliver a proxy statement and/or form of proxy
to holders of at least the percentage of the corporation's outstanding shares required to approve the proposal
and/or otherwise to solicit proxies from shareholders in support of the proposal, and

(H) any other information relating to each such person that would be required to be disclosed in a
proxy statement or other filing required to be made in connection with the solicitation of proxies by each such
person with respect to the proposed business to be brought by each such person before the annual meeting
pursuant to Section 14 of the Exchange Act, and the rules and regulations promulgated thereunder.  
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Notwithstanding anything in these bylaws to the contrary: (1) no business shall be conducted at any annual meeting
except in accordance with the procedures set forth in this Section 2.5, and (2) unless otherwise required by law, if a
proponent intending to propose business at an annual meeting pursuant to this Section 2.5 does not provide the
information required under such section to the corporation (including providing the updated information required by
clauses (ii)(B), (ii)(D) and (ii)(E) of this section by the deadlines specified therein), or the proponent (or a qualified
representative of the proponent) does not appear at the meeting to present the proposed business, such business shall
not be transacted, notwithstanding that proxies in respect of such business may have been received by the corporation.
The chair of the annual meeting (or the board of directors in advance of any such meeting) shall, if the facts warrant,
determine and declare to the meeting that business was not properly brought before the meeting in accordance with the
provisions of this Section 2.5, and if he or she (or the board of directors in advance of any such meeting) should so
determine, he or she shall so declare to (or the board of directors shall declare in advance of) the meeting and any such
business not properly brought before the meeting shall not be transacted. Nothing contained in this Section 2.5 shall be
deemed to affect any rights of shareholders to request inclusion of proposals in the corporation's proxy statement
pursuant to Rule 14a-8 promulgated under the Exchange Act (or any successor provision of law).

Section  2.6.    Order of Business.   The order of business at each such shareholders meeting shall be as
determined by the chair of the meeting.  One of the following persons, in the order in which they are listed (and in the
absence of the first, the next, and so on), shall serve as chair of the meeting:  the chair of the board, vice chair of the
board, president, vice presidents (in the order of their seniority if more than one) and secretary.   The chair of the
meeting shall have the right and authority to prescribe such rules, regulations and procedures and to do all such acts
and things as are necessary or desirable for the proper conduct of the meeting, including, without limitation, the
establishment of procedures for the maintenance of order and safety, limitations on the time allotted to questions or
comments on the affairs of the corporation, restrictions on entry to such meeting after the time prescribed for the
commencement thereof, and the opening and closing of the voting polls.

Section 2.7.  Voting; Quorum.  Except as otherwise provided by law, at all meetings of shareholders and for
all purposes, the holders of shares of common stock shall be entitled to one (1) vote per share and the holders of shares
of a series of preferred stock shall be entitled to such votes (if any) to which such shares of preferred stock are entitled
under the terms of the resolution or resolutions providing for the issue of such series of shares adopted by the board of
directors, in person or by proxy, for each outstanding share of common stock or of a series of preferred stock with
voting rights standing in his or her name on the books of the corporation on the date prescribed for the determination
of shareholders entitled to vote at any such meeting, or any adjournment thereof.  Except insofar as the same shall be
inconsistent with the provisions of Article IV of the Certificate relating to the rights of the holders of preferred stock or
any other class of capital stock of the corporation (other than common stock) or any series of any of the foregoing that
is then outstanding, (a) the holders of shares entitled to cast a majority of the votes at a meeting shall constitute a
quorum at such meeting and (b) whenever the holders of any class of shares are entitled to vote separately on a
specified item of business, the holders of shares of such class entitled to cast a majority of the votes shall constitute a
quorum of such class for the transaction of such specified item of business.  The shareholders present in person or by
proxy at a duly organized meeting may continue to do business until adjournment, notwithstanding the withdrawal of
enough shareholders to leave less than a quorum.  Less than a quorum may adjourn the meeting. When a quorum is
present at any meeting, the affirmative vote of a majority of the votes cast at the meeting by holders of shares entitled
to vote thereon shall decide any question brought before such meeting, unless the question is one upon which by
express  provision of any applicable statute, the certificate of incorporation, these bylaws, the rules or regulations of
any  stock exchange applicable to the corporation, or any law or regulation applicable to the corporation or its
 securities, a different vote is required, in which case such express provision shall govern and control the decision  of
such question. 

Section 2.8.  Proxies.  Every shareholder entitled to vote at a meeting of shareholders or to express consent
without a meeting may authorize another person or persons to act for such shareholder by proxy in any manner
permitted by law.  No proxy shall be valid after eleven months from the date of its execution, unless a longer time is
expressly provided therein.  Unless it is irrevocable as provided under the Act, a proxy shall be revocable at will.

Section 2.9.  Confidential Voting.  All proxies, ballots and vote tabulations that identify the particular vote of
a shareholder shall be kept confidential, except that disclosure may be made (a) to allow the inspectors of election (the
“inspectors”) to certify the results of the vote; (b) as necessary to meet applicable legal requirements, including the
pursuit or defense of judicial actions; or (c) when expressly requested by such shareholder.  Nothing in this Section
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shall prohibit the inspectors from making available to the corporation, during the period prior to any annual or special
meeting, information as to which shareholders have not voted and periodic status reports on the aggregate vote.

Section 2.10.  Record Date.  For the purpose of determining the shareholders entitled to notice of or to vote at
any meeting of the shareholders, or at any meeting of the holders of any class of shares, or any adjournment thereof, or
to give a written consent to any action without a meeting, or for the purpose of determining the shareholders entitled to
receive payment of any dividend or allotment of any right, or for the purpose of any other action, the board of directors
or the executive committee shall fix, in advance, a date as the record date for any such determination of shareholders.
 The record date may in no case be more than 60 days prior to the shareholders’ meeting or other corporate action or
event to which it relates.  The record date for a shareholders’ meeting may not be less than ten days before the date of
the meeting.  The record date to determine shareholders entitled to give a written consent may not be more than 60
days before the date fixed for tabulation of the consents or, if no date has been fixed for tabulation, more than 60 days
before the last day in which consents received may be counted.

If no record date is fixed:

(a) The record date for a shareholders’ meeting shall be the close of business on the date next
preceding the day on which notice is given, or, if no notice is given, the day next preceding the date on which
the meeting is held.

(b) The record date for determining shareholders for any other purpose shall be at the close of
business on the day on which the resolution of the board of directors relating thereto is adopted.

(c) The record date for determining shareholders entitled to consent to corporate action in
writing without a meeting, when no prior action by the board of directors is required by the Act, shall be the
first day on which a signed written consent setting forth the action taken or proposed to be taken is delivered to
the corporation by delivery to its registered office in New Jersey, its principal place of business, or an officer or
agent of the corporation having custody of the book in which proceedings of meetings of shareholders are
recorded.

When a determination of shareholders or record for a shareholders’ meeting has been made, such
determination shall apply to any adjournment thereof, unless the board of directors fixes a new record date for the
adjourned meeting.

Section  2.11.   Listing of Shareholders.   The corporation’s stock transfer agent shall make and certify a
complete list of the shareholders or of any class of shareholders entitled to vote at each meeting of such shareholders
or any adjournment thereof.   Such list shall be (a) arranged alphabetically within each class, series or group of
shareholders maintained by the corporation for convenience of reference, with the address of, and the number of shares
held by, each shareholder; (b) produced (or available by means of a visual display) at the time and place of the
meeting; (c) subject to the inspection of any shareholder for reasonable periods during the meeting; and (d) prima facie
evidence as to who are the shareholders entitled to examine such list or to vote at such meeting.

Section 2.12.   Inspectors of Election.  Election of directors shall be conducted by one or more inspectors.
 The board of directors or the executive committee shall, in advance of any meeting of the shareholders or any meeting
of the holders of any class of shares, appoint such inspectors to act at such meeting or any adjournment thereof.   If
such inspectors are not so appointed or shall fail to qualify, appear or act, the presiding officer of the meeting shall
make such appointment.  Each inspector, before entering upon the discharge of his duties, shall take and sign an oath
faithfully to execute the duties of inspector at such meeting with strict impartiality and according to the best of his
ability.  No person shall be elected a director at a meeting at which he has served as an inspector.

ARTICLE III.
BOARD OF DIRECTORS

Section 3.1.  Number, Election and Terms of Office.  The business and the affairs of the corporation shall be
managed by or under the direction of the board of directors, except as in the Act or the Certificate  otherwise
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provided.  Except as otherwise fixed by or pursuant to the provisions of Article IV of the Certificate relating to the
rights of the holders of preferred stock or any other class of capital stock of the corporation (other than common stock)
or any series of any of the foregoing that is then outstanding, the number of the directors of the corporation shall be not
less than one nor more than 17 persons.  Additional directors may be elected by the holders of shares of a series of
preferred stock in the circumstances set forth in Article IV of the Certificate or any resolution or resolutions providing
for the issuance of such series of shares adopted by the board of directors.  The exact number of directors within the
minimum and maximum limitations specified in this section shall be fixed from time to time, (a) except as provided in
(b) below, by the board of directors pursuant to a resolution adopted by a majority of the entire board of directors or
(b) by the shareholders pursuant to a resolution adopted by a majority of the shareholders of the corporation entitled to
vote for the election of directors.  Each director shall be elected at the annual meeting of the shareholders (or a special
meeting called for such purpose) by plurality of the votes cast at an election, except as provided in Section 3.3, and
each director elected shall hold office until the next annual meeting of shareholders and until his or her successor is
duly elected and qualified or until his or her earlier death, resignation or removal.  No reduction of the authorized
number of directors shall have the effect of removing any director before that director’s term expires.

Section 3.2.  Nomination of Director Candidates.  

(a) Subject to the preferential voting rights of the holders of preferred stock or any other class of capital
stock of the corporation or any series of any of the foregoing that is then outstanding, nominations for the election of
directors may be made (i) by the board of directors or (ii) by any shareholder entitled to vote for the election of
directors who complies with the procedures established in this Section 3.2. In order to be eligible for election as a
director, any director nominee must first be nominated in accordance with the provisions of these bylaws.

(b) Any shareholder entitled to vote for the election of a director at a meeting may nominate persons for
whom such shareholder may vote only if written notice of such shareholder’s intent to make such nomination is given,
either by personal delivery or by United States mail, postage prepaid, to the secretary of the corporation (1)  with
respect to an election to be held at an annual meeting of shareholders, not less than one hundred twenty (120) days nor
more than one hundred fifty (150) days in advance of the anniversary of the previous year's annual meeting; provided,
however, that in the event the annual meeting is called for a date that is not within thirty (30) days before or after such
anniversary date, notice by the shareholder in order to be timely must be so received no later than the close of business
on the tenth (10th) day following the date on which such notice of the date of the annual meeting was mailed or the
public disclosure of the date of the annual meeting was made, whichever first occurs; and (2) with respect to an
election to be held at a special meeting of shareholders for the election of directors, by the close of business on the
tenth day following the date on which notice of such meeting is first mailed to shareholders or public disclosure of the
date of the special meeting was made, whichever first occurs.  In no event shall the adjournment or postponement of
the annual meeting or a special meeting called for the purpose of electing directors, or the public announcement of
such an adjournment or postponement, commence a new time period (or extend any time period) for the giving of a
shareholder's notice as described above. Each such notice shall set forth:

(i)  as to the shareholder who intends to make the nomination (for purposes of this section, the
“proponent”) and the beneficial owner, if any, on whose behalf the nomination is being made,

(A) the name and address of each such person, and of any holder of record of the proponent’s shares
as they appear on the corporation’s books;

(B) the class and number of shares of capital stock of the corporation that are owned (beneficially
and of record) by each such person and owned by any holder of record of each such person’s shares, as of the
date of such proponent’s notice, and a representation that the proponent will notify the corporation in writing
of the class and number of such shares owned of record and beneficially by each such person as of the record
date for determining the shareholders entitled to vote at the meeting not later than five (5) business days
following such record date;

(C) a description of all agreements, arrangements or understandings with respect to such nomination
between each such person and any of its affiliates or associates, and any other person or persons (naming such
person or persons) acting in concert with any of the foregoing, and a representation that the proponent will
notify the corporation in writing of any such agreement, arrangement or understanding in effect as of the
record date for the meeting not later than five (5) business days following such record date;
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(D) a description of any agreement, arrangement or understanding (including any derivative
instruments, swaps, warrants, short positions, profit interests, options, hedging transactions, borrowed or
loaned shares or other transactions) that has been entered into as of the date of the proponent's notice by, or on
behalf of, each such person or any of its affiliates or associates, the effect or intent of which is to mitigate loss
to, manage risk or benefit of share price changes for, or increase or decrease the voting power of each such
person or any of its affiliates or associates with respect to shares of stock of the corporation, and a
representation that the proponent will notify the corporation in writing of any such agreement, arrangement or
understanding in effect as of such record date for the meeting not later than five (5) business days following
such record date;

(E) a representation that the proponent is a holder of record or beneficial owner of shares of the
corporation entitled to vote at the annual meeting and intends to appear in person or by proxy at the meeting
to nominate the person or persons specified in the notice;

(F) a representation whether the proponent intends to solicit proxies in support of director nominees
other than the corporation’s nominees in accordance with Rule 14a-19 promulgated under the Exchange Act
(including a statement that such proponent intends to solicit the holders of shares representing at least 67% of
the voting power of shares of the corporation entitled to vote on the election of directors), and

(G) any other information relating to each such person that would be required to be disclosed in a
proxy statement or other filing required to be made in connection with the solicitation of proxies by each such
person with respect to the proposed business to be brought by each such person before the annual meeting
pursuant to Section 14 of the Exchange Act, and the rules and regulations promulgated thereunder pursuant to
which the nomination or nominations are to be made by the shareholder; and

(ii) as to each person whom the proponent proposes to nominate for election as director,

(A) the  name, age, business address and residence address of such person,
(B) the principal occupation  or employment of such person,
(C) the class and number of all shares of capital stock of the  corporation that are owned of record

and beneficially by such person,
(D) as an appendix, a  completed and signed questionnaire, representation and agreement required by

clause (e) of this Section 3.2, and
(E) any other information relating to such nominee that would be required to  be disclosed in a proxy

statement or other filing required to be made in connection with the  solicitation of proxies for election as
directors pursuant to Section 14 of the Exchange Act, and  the rules and regulations promulgated thereunder.

Such notice must be accompanied by the written consent of each proposed nominee to being named as a nominee in
the corporation’s proxy statement and any accompanying proxy and to serve as a director of the corporation if elected.

(c)  In addition to the information required pursuant to this Section 3.2 or any other provision of these
bylaws, the corporation may require any proposed nominee to furnish any other information that, among other things,
(i) may reasonably be required by the corporation to determine whether the proposed nominee would be independent
under the rules and listing standards of the principal United States securities exchanges upon which the stock of the
corporation is listed or traded, any applicable rules of the U.S. Securities and Exchange Commission or any publicly
disclosed standards used by the board of directors in determining and disclosing the independence of the corporation’s
directors, (ii) could be material to a reasonable shareholder’s understanding of the independence, or lack thereof, of
such nominee, or (iii) may reasonably be required by the corporation to determine the eligibility of such nominee to
serve as a director of the corporation. If the chair of the meeting (or the board of directors in advance of any such
meeting) determines that a nomination of any candidate for election as a director was not made in compliance with the
applicable provisions of these bylaws, such nomination shall be void.

(d) Notwithstanding anything in these bylaws to the contrary, unless otherwise required by law, (i)  if a
proponent intending to make a nomination at an annual or special meeting pursuant to this Section 3.2 does not
provide the information required under such section to the  corporation (including providing the updated information
required by clauses (b)(i)(B), b(i)(C) and (b)(i)(D) of this Section 3.2 by the deadlines specified therein), or the
proponent (or a  qualified representative of the proponent) does not appear at the meeting to present the  nomination,
such nomination shall be disregarded, notwithstanding that proxies in respect of  such nomination may have been
received by the corporation, and (ii) if any shareholder or any affiliate or associate of, or other person acting in concert
with, such
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shareholder (A) provides notice pursuant to Rule 14a-19(b) promulgated  under the Exchange Act with respect to any
proposed director nominee and (B) either (x) notifies the corporation that such shareholder or other person no longer
intends to solicit proxies in support of a proposed nominee in accordance with Rule 14a-19(b) promulgated under the
Exchange Act or (y) subsequently  fails to comply with the requirements of Rule 14a-19(a)(2) or Rule 14a-19(a)(3)
promulgated  under the Exchange Act (or fails to timely provide reasonable evidence that it has met the  requirements of
Rule 14a-19(a)(3) promulgated under the Exchange Act in accordance with the  following sentence), then in either case
the nomination of each such proposed nominee shall be disregarded,  notwithstanding that proxies or votes in respect of
the election of such proposed nominee may  have been received by the corporation (which proxies and votes shall also
be disregarded).  Upon request by the corporation, if any shareholder provides notice pursuant to Rule 14a-19(b)
 promulgated under the Exchange Act, such shareholder shall deliver to the corporation, no later  than five (5) business
days prior to the applicable meeting, reasonable evidence that it has met  the requirements of Rule 14a-19(a)(3)
promulgated under the Exchange Act.

(e) To be eligible to be a nominee for election as a director of the corporation, a person nominated  in
accordance with clause (b) of this Section 3.2 must deliver (in  accordance with the time periods prescribed for delivery
of notice under such clause) to the secretary of the corporation at the principal executive offices  of the corporation a
written questionnaire with respect to the background and qualification of  such person and the background of any other
person or entity on whose behalf the nomination is  being made (which questionnaire shall be provided by the secretary
within ten (10) days of a  written request therefor by a shareholder of record) and a written representation and
agreement   (in the form provided by the secretary within ten (10) days of a written request therefor by a  shareholder of
record) that such person (i) is not and will not become a party to any agreement,  arrangement or understanding with,
and has not given any commitment or assurance to, any  person or entity as to how such person, if elected as a director
of the corporation, will act or  vote on any issue or question that has not been disclosed to the corporation, (ii) is not
and will  not become a party to any agreement, arrangement or understanding with any person or entity  other than the
corporation with respect to any direct or indirect compensation, reimbursement or  indemnification in connection with
service or action as a director that has not been disclosed  therein, and (iii) in such person's individual capacity and on
behalf of any person or entity on  whose behalf the nomination is being made, would be in compliance, if elected as a
director of  the corporation, and will comply with, applicable law and all applicable publicly disclosed  corporate
governance, conflict of interest, corporate opportunities, confidentiality and stock  ownership and trading policies and
guidelines of the corporation . 

Section 3.3.  Newly Created Directorships and Vacancies.  Except as otherwise fixed by or pursuant to the
provisions of Article IV of the Certificate relating to the rights of the holders of preferred stock or any other class of
capital stock of the corporation (other than common stock) or any series of any of the foregoing that is then
outstanding, newly created directorships resulting from any increase in the number of directors may be filled by the
board of directors and any vacancies on the board of directors resulting from death, resignation, disqualification,
retirement, removal or other cause may be filled by the affirmative vote of a majority of the remaining directors even
though less than a quorum of the board of directors, or by a sole remaining director; provided, however, that any
vacancy resulting from an increase in the board of directors that is the result of a resolution adopted by the
shareholders of the corporation may be filled by the shareholders of the corporation in accordance with the Act and
any other applicable provisions of the Certificate and these by-laws.  Except insofar as the same shall be inconsistent
with Article IV of the Certificate or any terms of the resolution or resolutions of the board of directors providing for
the issuance of a series of preferred stock, when one or more directors shall resign from the board of directors effective
at a future date, a majority of the directors then in office, including those who have so resigned, shall have the power to
fill such vacancy or vacancies, the vote thereon to take effect when such resignation or resignations shall become
effective.   Any director chosen in accordance with this section shall hold office until the next succeeding annual
meeting of shareholders and until his successor shall have been elected and qualified or until his or her earlier death,
resignation or removal.

Section 3.4.  Removal.    Subject to the rights of the holders of preferred stock or any other class of capital
stock of the corporation (other than common stock) or any series of any of the foregoing that is then outstanding, any
director, or the entire board of directors, may be removed from office at any time by shareholders, with or without
cause, by the affirmative vote of holders of a majority of the votes cast by the shareholders of the corporation entitled
to vote for the election of directors.  Any director may be removed at any time for cause by the affirmative vote of a
majority of the entire board of directors.
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Section 3.5.  Resignation.  Any director of the corporation may resign at any time by giving written notice to
the board of directors or to the chair of the board, the president, or the secretary of the corporation.   Any such
resignation shall take effect at the time specified therein, or, if the time be not specified, upon receipt thereof; and
unless otherwise specified therein, acceptance of such resignation shall not be necessary to make it effective.

Section 3.6.  Meetings.  Meetings of the board of directors may be held either within or without the state of
New Jersey.  Regular meetings of the board of directors may be held with or without notice at such time and at such
place as shall from time to time be determined by the board of directors.  Other meetings of the board of directors shall
be held at the call of the chair of the board or the president, or at the call of the secretary upon request of a majority of
the directors in office, at the time and place fixed by the person calling the meeting.  A majority of the votes of the
entire board of directors shall constitute a quorum and common or interested directors may be counted in determining
the presence of a quorum at a meeting of the board of directors at which a contract or other transaction between the
corporation and one or more of the directors, or between the corporation and any corporation, firm, or association of
any type or kind in which one or more of the directors are directors or are otherwise interested, is authorized, approved
or ratified.  Where appropriate communication facilities are reasonably available, any or all directors shall have the
right to participate in all or any part of a meeting of the board of directors by means of conference telephone or any
other means of communication by which all persons participating in the meeting are able to hear each other.

Section 3.7.  Presumption of Assent.  A director of the corporation who is present at a meeting of the board
of directors or any committee thereof at which action on any corporate matter referred to under Section 14A:6-12 of
the Act is taken shall be deemed to have concurred in the action taken unless his or her dissent shall be entered in the
minutes of the meeting or unless he or she shall file his or her written dissent to such action with the person acting as
the secretary of the meeting before or promptly after the adjournment thereof.  Such right to dissent shall not apply to a
director who voted in favor of such action.  A director who is absent from any meeting of the board of directors, or any
committee thereof, of which he is a member, at which any such action is taken shall be presumed to have concurred in
the action unless he or she shall file is dissent with the secretary of the corporation within a reasonable time after
learning of such action.

Section 3.8.  Compensation.  The board of directors by the affirmative vote of a majority of the directors in
office and irrespective of any personal interest of any of them, shall have authority to establish reasonable
compensation of directors for services to the corporation as directors, officers, or otherwise.

Section  3.9.    Notice of Meetings.   Written notice of each meeting of the board of directors, and of the
executive committee and of any other committee, for which notice is required shall be given to each member thereof
specifying the time and place of the meeting.  Such notice shall be given by mail, facsimile, electronic mail or other
electronic means or personal service.  Such notice need not be given to any director who signs a waiver of notice,
whether before or after the meeting.  Neither the business to be transacted at, nor the purpose of, any such meeting
need be specified in the notice or waiver of notice of the meeting.  Notice of any such meeting that is an adjourned
meeting need not be given if the time and place are fixed at the meeting adjourning and if the period of adjournment
does not exceed ten days in anyone adjournment.  At least twenty-four hours’ notice of each such meeting shall be
given, provided, however, that notice must be given by facsimile, electronic mail or other electronic means or personal
service when less than four days’ notice is given.   If such notice is given to a director by mail, the notice shall be
deemed to be given when deposited in the mail addressed to him at his last address as it appears on the records of the
corporation.  The attendance of any director at such a meeting or the participation by any director in such a meeting by
means of conference telephone or any other means of communication by which all persons participating in the meeting
are able to hear each other without protesting prior to the conclusion of the meeting the lack of notice of the meeting
shall constitute a waiver of notice by him.

Section  3.10.    Action Without A Meeting.   Any action required or permitted to be taken pursuant to
authorization voted at a meeting of the board of directors or any committee thereof may be taken without a meeting if,
prior or subsequent to such action, all members of the board of directors or of such committee, as the case may be,
consent thereto in writing and such written consents are filed with the minutes of the proceedings of the board of
directors or such committee.
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Section  3.11.    Reliance.   In discharging their duties as members of the board of directors, the executive
committee or any other committee, directors shall not be liable under the laws of the state of New Jersey if, acting in
good faith, they rely upon the opinion of counsel for the corporation, upon written reports setting forth financial data
concerning the corporation and prepared by a firm of independent certified public accountants, upon financial
statements, books of account or reports of the corporation represented to them to be correct by the person presiding at a
meeting of the board of directors, the president or the officer of the corporation having charge of its books of account,
or upon written reports of committees of the board of directors.

ARTICLE IV.
EXECUTIVE COMMITTEE AND OTHER COMMITTEES

Section 4.1.  Executive Committee; Other Committees.  The board of directors, by the affirmative vote of a
majority of the entire board of directors, may appoint from the directors an Executive Committee, who shall have and
may exercise all or any of the powers of the board of directors in the management of the business and affairs of the
corporation, including the power to cause the seal of the corporation to be affixed to all papers that may require it,
subject to the limitations imposed by the Act and such conditions as maybe prescribed by the board of directors, and
except any powers to amend or repeal any resolution theretofore adopted by the board of directors that by its terms is
amendable or repealable only by the board of directors.  The board of directors, by the affirmative vote of a majority of
the entire board of directors, may appoint from the directors other standing and temporary committees consisting of
one or more persons, and such committees shall have and may exercise such powers as shall be conferred or
authorized by the affirmative vote of a majority of the entire board of directors, subject to the limitations imposed by
the Act and provided, however, that such committees shall not have the power to amend or repeal any resolution
theretofore adopted by the board of directors or any resolution theretofore adopted by the executive committee.

Section 4.2.  Meetings.  Each meeting of the executive committee or of any other committee shall be held at
the call of the secretary upon request of a majority of the members in office of the respective committees, or at the call
of the chair of such committee, if any, and the chair of the board or the president if such person is a member of such
committee.  The time and place of any meeting of the executive committee or any other committee shall be fixed by
the person calling the meeting.  A majority of the votes of the entire Executive Committee or any other committee
shall constitute a quorum of such committee and common or interested members may be counted in determining the
presence of a quorum at any meeting at which a contract or other transaction between the corporation and one or more
of the members of the executive committee or any other committee, as the case may be, or between the corporation
and any corporation, firm, or association of any type or kind in which one or more of such members are directors or
are otherwise interested, is authorized, approved or ratified.   Where appropriate communication facilities are
reasonably available, any or all members of the executive committee or any other committee shall have the right to
participate in all or any part of a meeting by means of conference telephone or any other means of communication by
which all persons participating in the meeting are able to hear each other.

Section  4.3.    Records.   The executive committee and any other committee shall keep a record of their
proceedings and report the same to the board of directors at its next meeting following such meeting of the executive
committee or any other committee, as the case may be, except that, when the meeting of the board of directors is held
within two days after the meeting of the executive committee or any other committee, as the case may be, such report
shall, if not made at the first meeting, be made to the board of directors at its second meeting following such meeting
of the executive committee or any other committee.

Section 4.4.  Removal; Vacancies.  The board of directors by the affirmative vote of a majority of the entire
board of directors, may remove any director from membership on the executive committee or any other committee at
any time, with or without cause.  The board of directors, by the affirmative vote of a majority of the entire board of
directors, may fill any vacancy occurring in the executive committee or any other committee through death,
resignation, disqualification, retirement, removal, or other cause.

ARTICLE V.
OFFICERS

Section 5.1.  Number.  The officers of the corporation shall be a chair of the board, a vice chair of the board,
a president, one or more vice presidents, a secretary, a treasurer and such other officers and assistant officers as the
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board of directors may, by resolution, appoint.   Any two or more offices may be held by the same person.   In its
discretion, the board of directors may choose not to fill any office for any period as it may deem advisable, except the
offices of president, secretary and treasurer.

Section 5.2.  Election and Term of Office.  The officers of the Corporation shall be elected annually by the
board of directors at its meeting following the annual meeting of shareholders.  If the election of officers shall not be
held at such meeting, such election shall be held as soon thereafter as may be convenient.  Each officer shall hold
office until the meeting of the board of directors following the next annual meeting of shareholders and until his or her
successor is duly elected and qualified or until his or her earlier death, resignation or removal as hereinafter provided.

Section 5.3.  The Chair of the Board.  The chair of the board shall preside at all meetings of the shareholders
and directors.  He or she shall have general and active management of the business of the corporation, shall see that all
orders and resolutions of the board of directors are carried into effect and, in connection therewith, shall be authorized
to delegate to the vice chair of the board, president and other officers such of his or her powers and duties as chair of
the board at such time and in such manner as he or she may deem to be advisable.  The chair of the board shall be an
ex officio member of all standing committees and he or she shall have such other powers and duties as may from time
to time be assigned by the board of directors. References in these bylaws to a chair of the board shall include
references to persons designated by the board of directors with the title chairperson, chairman, chairwoman, chair or
any similar title.

Section 5.4.  The Vice Chair of the Board.  The vice chair of the board shall assist the chair of the board in
the management of the business of the corporation, and, in the absence or disability of the chair of the board, shall
preside at all meetings of the shareholders and the board of directors and exercise the other powers and perform the
other duties of the chair of the board or designate the executive officers of the corporation by whom such other powers
shall be exercised and other duties performed.   The vice chair of the board shall be an ex officio member of all
standing committees and he or she shall have such other powers and duties as may from time to time be assigned by
the board of directors or by the chair of the board.  In addition to the foregoing, the vice chair of the board shall have
such other powers, duties and authority as may be set forth elsewhere in these by-laws. References in these bylaws to a
vice chair of the board shall include references to persons designated by the board of directors with the title vice
chairperson, vice chairman, vice chairwoman, vice chair or any similar title.

Section 5.5.  The President.  The president shall be the corporation’s chief operating officer unless otherwise
determined by the board of directors.   The president shall assist the chair of the board in the management of the
business of the corporation, and, in the absence or disability of the chair of the board and the vice chair of the board,
shall preside at all meetings of the shareholders and the board of directors and exercise the other powers and perform
the other duties of the chair of the board or designate the executive officers of the corporation by whom such other
powers shall be exercised and other duties performed.  The president shall be an ex officio member of all standing
committees and he or she shall have such other powers and duties as may from time to time be assigned by the board
of directors or by the chair of the board.   In addition to the foregoing, the president shall have such other powers,
duties, and authority as may be set forth elsewhere in these by-laws.  If the board of directors does not elect a chair or
vice chair of the board, the president shall also have the duties and responsibilities, and exercise all functions, of the
chair and the vice chair of the board as provided in these by-laws.

Section 5.6.  The Chief Executive Officer.  The board of directors may designate an individual, whether or
not such individual is an officer of the corporation, to serve as the chief executive officer of the corporation.  The chief
executive officer shall have the duties and responsibilities, and exercise all functions, as the board of directors may
determine.

Section 5.7.  The Chief Financial Officer.  The board of directors may designate an individual, whether or
not such individual is an officer of the corporation, to serve as the chief financial officer of the corporation.  The chief
financial officer shall have the duties and responsibilities, and exercise all functions, as the board of directors may
determine.

Section 5.8.  Vice Presidents. Each vice president shall have such powers and discharge such duties as may
be assigned from time to time by the chair of the board, the vice chair of the board or the president.   During the
absence
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or disability of the president, first the chief executive officer and in the absence or disability of the chief executive
officer, one such vice president, when designated by the board of directors, shall exercise all the functions of the
president.

Section 5.9.    The Secretary and Assistant Secretary.   The secretary or the chair of the board shall issue
notices for all meetings.  The secretary shall keep minutes of all meetings of the board of directors, the committees
thereof and the shareholders, shall have charge of the seal and the corporate books and shall make such reports and
perform such other duties as are incident to the office, and perform such other duties designated or properly required
by the chair of the board, the vice chair of the board, the president or the chief executive officer.   The assistant
secretary shall be vested with the same powers and duties as the secretary, and any act may be done or duty performed
by the assistant secretary with like effect as though done or performed by the secretary.  The assistant secretary shall
have such other powers and perform such other duties as may be assigned by the chair of the board, the vice chair of
the board, the president or the chief executive officer.

Section 5.10.  The Treasurer and Assistant Treasurer.  The treasurer shall have the custody of all moneys
and securities of the corporation and shall keep regular books of account.  He or she shall disburse the funds of the
corporation in payment of just demands against the corporation, or as may be ordered by the chair of the board, the
vice chair of the board, the president, the chief executive officer or by the board of directors, taking proper vouchers
for such disbursements, and shall render to the board of directors from time to time as may be required of him or her,
an account of all transactions as treasurer and of the financial condition of the corporation.  The treasurer shall perform
all duties incident to the office, and perform such other duties designated or properly required by the chair of the board,
the vice chair of the board, the president or the chief executive officer. The assistant treasurer shall be vested with the
same powers and duties as the treasurer, and any act may be done, or duty performed by the assistant treasurer with
like effect as though done or performed by the treasurer.  The assistant treasurer shall have such other powers and
perform such other duties as may be assigned by the chair of the board, the vice chair of the board, the president or the
chief executive officer.

Section 5.11.  Removal; Resignations.  Any officer of the corporation may be removed at any time with or
without cause by the board of directors.  Any officer of the corporation may resign at any time by giving written notice
to the board of directors or to the chair of the board, the president or the secretary of the corporation.   Any such
resignation shall take effect at the time specified therein or, if a time is not specified, upon receipt thereof; and unless
otherwise specified therein, acceptance of such resignation shall not be necessary to make it effective.

Section  5.12.    Vacancies.   In case of any vacancy in any office of the corporation through the death,
resignation, disqualification, retirement, removal, or other cause, the board of directors may elect a successor to hold
office until the next succeeding annual meeting of the board of directors and until his or her successor is elected and
qualified or until his or her earlier death, resignation or removal as herein provided.

Section 5.13.  Other Officers, Assistant Officers and Agents.  Officers, assistant officers, and agents, if any,
other than those whose duties are provided for in these by-laws, shall hold their offices for such terms and shall
exercise such powers and perform such duties as the board of directors may determine.

Section 5.14.  Normal Duties and Responsibilities of Officers.  Unless otherwise provided in these by-laws
or the board of directors decides otherwise, if an officer title is one commonly used for officers of a business
corporation formed under the Act or any successor or similar statute, the assignment of such title shall constitute the
delegation to such officer of the authority and duties that are normally associated with that office, subject to any
specific delegation of authority and duties made to such officer by the board of directors.

ARTICLE VI.
INDEMNIFICATION

Section  6.1.    Indemnification.    To the fullest extent permitted by New Jersey law, the corporation shall
indemnify any and all officers and directors of the corporation from and against all expenses, liabilities or other
matters arising out of their status as such or their acts, omissions or services rendered by such persons in such
capacities or otherwise while serving at the request of the corporation in any other capacity.   Unless specifically
addressed in a repeal or amendment of New Jersey law with regard to a corporation’s ability to indemnify any such
person, no such
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repeal or amendment shall adversely affect any indemnification rights of any such person existing at the time of such
repeal or amendment.

Section 6.2.   Advancement of Expenses.    Expenses incurred by a director or officer in connection with a
proceeding shall be paid by the corporation in advance of the final disposition of such proceeding upon receipt of an
undertaking by or on behalf of the director or officer to repay such amount if it shall ultimately be determined that he
or she is not entitled to be indemnified by the corporation as authorized in this Article.

Section 6.3.  Expenses of Contested Indemnification Claims.  If a claimant makes a claim on the corporation
under Section 6.1 or 6.2 and the corporation does not pay such claim in full within thirty days after it has received
such written claim, the claimant may at any time thereafter bring suit against the corporation to recover the unpaid
amount of the claim and, if successful in whole or in part, the claimant shall also be entitled to be paid also the
expenses of prosecuting such claim.  It shall be a defense to any such action that such indemnification of advancement
of costs of defense are not permitted under the Act or other applicable law, but the burden of proving such defense
shall be on the corporation.  Neither the failure of the corporation (including its board of directors or any committee
thereof, special legal counsel or shareholders) to have made its determination prior to the commencement of such
action that indemnification of, or advancement of costs of defense to, the claimant is permissible in the circumstances
nor an actual determination by the corporation (including its board of directors or any committee thereof, special legal
counsel, or shareholders) that such indemnification or advancement is not permissible, shall be a defense to the action
or create a presumption that such indemnification or advancement is not permissible.

Section 6.4.  Indemnification Not Exclusive.  The indemnification and advancement of expenses provided by
or granted pursuant to this Article shall not exclude any other rights, including the right to be indemnified against
liabilities and expenses incurred in proceedings by or in the right of the corporation, to which any corporate agent may
be entitled under the Certificate or any other by-law, agreement, vote of shareholders or otherwise, subject to the
provisions of the Act.

Section 6.5.  Other Corporate Agents.   To the fullest extent of New Jersey law, the corporation may grant
rights of indemnification and advancement of expenses to any corporate agent who is not at the time a current director
or officer of the corporation.

Section 6.6.  Contract Right.  Each of the rights of indemnification and advancement of expenses provided
by, or granted pursuant to, this Article shall be a contract right that will survive the termination of any person’s service
as a director or officer and any repeal or amendment of the provisions of this Article shall not adversely affect any
such right of any person existing at the time of such repeal or amendment with respect to any act or omission occurring
prior to the time of such repeal or amendment, and further, shall not apply to any proceeding, irrespective of when the
proceeding is initiated, arising from the service of such person prior to such repeal or amendment.

Section  6.7.    Insurance.    To the fullest extent of New Jersey law, the corporation shall have power to
purchase and maintain insurance on behalf of any corporate agent against any expenses incurred in any proceeding and
any liabilities asserted against him or her and incurred by him or her by reason of his or her being or having been a
corporate agent, whether or not the corporation would have the power to indemnify him or her against such expenses
and liabilities under the provisions of this Article or New Jersey law.

Section 6.8.   Certain References Under Article VI.   For purposes of this Article, references to “corporate
agent,” “expenses,” “liabilities” and “proceedings” shall have the meanings given such terms in Section 14A:3-5 of the
Act or any successor or similar statute.
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ARTICLE VII.
SHARE CERTIFICATES; TRANSFER OF STOCK

Section 7.1.  Form.   The shares of stock of the corporation shall be represented by certificates, or shall be
uncertificated shares.  Every holder of uncertificated shares of the corporation shall be entitled upon request to have a
stock certificate issued to such holder signed by the chair of the board, the president or any vice president, and may be
countersigned by the treasurer or an assistant treasurer, or the secretary or an assistant secretary, certifying to the
number of shares owned by such shareholder.  Any and all signatures upon a certificate may be a facsimile.  In case
any officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon such
certificate, shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be
issued by the corporation with the same effect as if he or she were such officer, transfer agent or registrar at the date of
issue.  All certificates for shares shall be consecutively numbered or otherwise identified.  The name of the person to
whom either certificated or uncertificated shares are issued, with the number of shares and date of issue, shall be
entered on the books of the corporation.  Notwithstanding any other provision in these by-laws, the corporation may
adopt a system of issuance, recordation and transfer of its shares by electronic or other means not involving any
issuance of certificates, including provisions for notice to purchasers in substitution for any required statements or
certificates, and as may be required by applicable law, which system has been approved by the U.S. Securities and
Exchange Commission.  Any system so adopted shall not become effective as to issued and outstanding certificated
securities until the certificates therefor have been surrendered to the corporation.

Section 7.2.  Transfers.  Transfers of stock shall be made only upon the transfer books of the corporation or
respective transfer agents designated to transfer the several classes of stock and, in the case of shares represented by a
certificate or certificates, upon the surrender of a properly endorsed certificate or certificates for a like number of
shares.

Section 7.3.  Lost or Destroyed Certificates.  The Corporation may issue a new stock certificate in place of
any certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, and the corporation shall, except
as otherwise determined by the board of directors, the chair of the board, the president, the chief executive officer, any
vice president or other authorized officer, require the owner of the lost, stolen or destroyed certificate, or his or her
legal representative, to give the corporation a bond sufficient to indemnify it against any claim that may be made
against it on account of the alleged loss, theft or destruction of any such certificate or the issuance of such new
certificate.

Section 7.4.  Registered Shareholders.  The Corporation shall be entitled to recognize the exclusive right of a
person registered on its books as the owner of shares to receive dividends, and to vote as such owner, and to hold liable
for calls and assessments a person registered on its books as the owner of shares, and shall not be bound to recognize
any equitable or other claim to or interest in such shares on the part of another person, whether or not the corporation
shall have express or other notice thereof, except as otherwise provided by the laws of the state of New Jersey.

Section 7.5.  Restrictions on Transfers of Shares.  Notice of any restriction on the transfer of shares of the
corporation’s stock shall be placed on each certificate of stock issued, or in the case of uncertificated shares, contained
in the notice sent to the registered holder of such shares, in addition to such other requirements of the laws of the state
of New Jersey for such certificate or notice.

ARTICLE VIII.
GENERAL PROVISIONS

Section  8.1.    Fiscal Year.   The fiscal year of the corporation shall begin on the first day of January and
terminate on the last day of December in each year.

Section 8.2.  Seal of Corporation.  The seal of the corporation shall be in the custody of the secretary and
such other persons as shall be authorized by the by-laws and the board of directors from time to time and shall have
engraved upon it the words “NL INDUSTRIES INC.” arranged in a circle, with the words “INCORPORATED 1891”
across the center of the space thus enclosed.  The seal shall be used by such officers as shall be provided for in the by-
laws or by such other persons as shall be authorized by the board of directors from time to time.
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Section 8.3.  Dividends.  Subject to any restrictions contained in the Certificate and to the provisions of the
Act, the corporation may from time to time, by resolution of the board of directors, pay dividends on its shares in cash,
in its own shares, in its bonds or in other property, including the shares or bonds of other corporations.    Before
payment of any dividend, there may be set aside out of any funds of the corporation available for dividends such sum
or sums as the directors from time to time, in their absolute discretion, think proper as a reserve or reserves to meet
contingencies, or for equalizing dividends, or for repairing or maintaining any property of the corporation, or for such
other purpose as the directors shall think in the best interest of the corporation, and the directors may modify or abolish
any such reserve in the manner in which it was created.

Section 8.4.  Benefit Plans.  The Corporation, by act of the board of directors, the executive committee, any
other committee, or officers of the corporation delegated by the board of directors, may adopt or amend any of the
following plans for the benefit of some or all of the employees, officers, directors and agents of the corporation or any
subsidiary thereof, or other persons who are or have been actively engaged in the conduct of the business of the
corporation or any subsidiary thereof, including any who have retired, become disabled, or died prior to the
establishment of any plan adopted, and their families, dependents, or beneficiaries:  (a) plans providing for the sale or
distribution of any class or series of shares of stock of the corporation, held by it or issued or purchased by it for the
purpose, including stock option, stock purchase, stock bonus, profit-sharing, savings, pension, retirement, deferred
compensation and other plans of similar nature, whether or not such plans also provide for the distribution of cash or
property other than shares of stock of the corporation; (b) plans providing for payments solely in cash or property other
than shares of stock of the corporation, including profit-sharing, bonus, savings, pension, retirement, deferred
compensation and other plans of similar nature; and (c) plans for the furnishing of medical services; life, sickness,
accident, disability, or unemployment insurance or benefits; education; housing; social and recreational services; and
other similar aids and services.

Section 8.5.  Accounts.  The chair of the board, vice chair of the board, president, the chief executive officer
or any vice president is authorized for and on behalf of the corporation:  to establish, maintain and to close depositary
accounts, in the corporation’s name, for the deposit and withdrawal of corporation funds; to designate those individuals
authorized to withdraw funds or sign checks in said depositary accounts; and to execute customer agreements with
respect to such depositary accounts, including forms of corporate resolutions, certified with respect to the approval of
the board of directors as of the date such forms of corporate resolutions are executed. The secretary or assistant
secretary is, authorized for and on behalf of the corporation without further action of the board of directors to certify as
to the approval of the board of directors of forms of resolutions regarding any of such depositary or trading accounts as
of the date the officer of the corporation executes the customer agreement with respect to each such account

ARTICLE IX.
AMENDMENTS

Section 9.1.  Amendments.  Subject always to the by-laws made by the shareholders, the board of directors
may make by-laws from time to time, and may alter or repeal any by-laws, but any by-laws made by the board of
directors may be altered or repealed, and new by-laws made, by the shareholders at any annual meeting or at any
special meeting, provided notice thereof be included in the notice of the meeting.

ADOPTED BY THE BOARD OF DIRECTORS AS OF
October 26, 2023

/s/ Jane R. Grimm

Jane R. Grimm, Secretary
 



NL INDUSTRIES ANNOUNCES QUARTERLY DIVIDEND
FOR THE FOURTH QUARTER OF 2023 AT $.07 PER SHARE

DALLAS, TEXAS – October 26, 2023 –   NL Industries, Inc. (NYSE: NL) today
announced that its board of directors has declared a quarterly dividend of seven cents ($0.07) per
share on its common stock, payable on December 19, 2023 to shareholders of record at the close of
business on December 1, 2023.  

NL Industries, Inc. is engaged in the component products (security products and
recreational marine components) and chemicals (TiO2) businesses.

* * * * *

Investor Relations Contact

Bryan A. Hanley
Senior Vice President and Treasurer
Tel. 972-233-1700



Exhibit 99.2

NL Industries, Inc.
Description of Capital Stock

October 25, 2023

General

Our amended and restated certificate of incorporation authorizes the issuance of 155,000,000
shares of all classes of stock, consisting of 150,000,000 shares of common stock, $.125 par value
per share, and 5,000,000 shares of preferred stock, without par value.

The following description of our capital stock is intended as a summary and is qualified in its
entirety by reference to our amended and restated certificate of incorporation, our amended and
restated bylaws and to New Jersey corporate law.

Common Stock

Common Stock Outstanding.  As of October 25, 2023, there were 48,833,484 shares of our
common stock issued and outstanding.  

Voting Rights.   The holders of our common stock are entitled to one vote per share on all
matters to be voted on by shareholders.  Holders of our common stock are not entitled to cumulate
their votes in the election of directors.   Generally, at a meeting at which a quorum is present, all
matters on which shareholders vote must be approved by a majority of the votes entitled to be cast
by all shares of common stock present in person or represented by proxy, subject to any voting
rights granted to holders of any preferred stock.  Except as otherwise provided by law, and subject
to any voting rights granted to holders of any outstanding preferred stock, amendments to our
certificate of incorporation must be approved by holders of a majority of all outstanding shares of
common stock.

 Dividend Rights.   Holders of common stock will share ratably in any dividend declared by
our board of directors, subject to any preferential rights of any outstanding preferred stock.

Other Rights.   In the event of any merger or consolidation of us with or into another company
in connection with which shares of common stock are converted into or exchangeable for shares of
stock, other securities or property (including cash), all holders of common stock will be entitled to
receive the same kind and amount of shares of stock and other securities and property (including
cash).

  If we are liquidated, dissolved or wound up after payment to creditors, we will pay the full
amounts required to be paid to holders of shares of any outstanding preferred stock before we
make any payments to holders of shares of our common stock.    All holders of shares of our
common stock are entitled to share ratably in any assets available for distribution to these holders,
after all of our other creditors and preferred shareholders have been satisfied.
 

No shares of our common stock may be redeemed.  Holders of shares of our common stock
do not have any preemptive, subscription or redemption rights and are not liable for further call or
assessment. 



Preferred Stock

We may issue up to 5 million shares of preferred stock in one or more classes or series and
with the terms of each class or series stated in the board of director’s resolutions providing for the
designation and issuance of that class or series.  

  Our amended and restated certificate of incorporation authorizes our board of directors to
determine the designations, preferences and relative, participating, optional or other special rights,
and such qualifications, limitations or restrictions pertaining to each class or series of preferred
stock that we issue.   Acting under this authority, our board of directors could create and issue a
class or series of preferred stock with rights, privileges or restrictions, and adopt a shareholder
rights plan, having the effect of discriminating against an existing or prospective holder of
securities as a result of such shareholder beneficially owning or commencing a tender offer for a
substantial amount of our common stock.   One of the effects of authorized but unissued and
unreserved shares of preferred stock may be to issue shares of preferred stock with rights superior
to our common stock.  Another of the effects of authorized but unissued and unreserved shares of
capital stock may be to render more difficult or discourage an attempt by a potential acquirer to
obtain control of us by means of a merger, tender offer, proxy contest or otherwise, and thereby
protect the continuity of our management. The issuance of such shares of capital stock may have
the effect of delaying, deferring or preventing a change in control of us without any further action
by our shareholders.  However, since we are a majority-owned subsidiary of our parent companies,
it would be difficult for an unrelated party to obtain control of us without the cooperation of our
controlling shareholder.  We have no present intention to adopt a shareholder rights plan, but could
do so without shareholder approval at any future time.

As of October 25, 2023, we have not issued any shares of preferred stock nor designated any
preferences, rights, privileges or restrictions for any class or series of preferred stock.


