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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT PURSUANT
TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of Earliest Event Reported): Ebruary 2, 2007

Tyson Foods, Inc.
(Exact name of Registrant as specified in its @nart

Delaware
(State of incorporation or organization)

001-14704
(Commission File Number)

71-0225165
(IRS Employer Identification No.)

2210 West Oaklawn Drive, Springdale, AR 72762-6999
(479) 290-4000
(Address, including zip code, and telephone numibehiding area code, of
Registrant’s principal executive offices)

Not applicable
(Former name, former address and former fiscal, ykapplicable)

Check the appropriate box below if the ForrK &iting is intended to simultaneously satisfy thiléng obligation of the registrant under any
the following provisions éee General Instruction A.2. below):

O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule?ll) under the Exchange Act (17 CFR 240.24a)

O Pre-commencement communications pursuant to Riet{d under the Exchange Act (17 CFR 240.13e-4(c))




ITEM 5.03-  AMENDMENTS TO ARTICLES OF INCORPORATION OR BYLAWS; CHANGE IN FISCAL YEAR.

On February 2, 2007, Tyson Foods, Inc. (the “Compjaamended its By-Laws and adopted the Third Anezhdnd Restated By-
Laws. The By-Laws were amended and restated to:

. impose an age limit of 70 for directors, such limat applying to any current or former chairman
of the corporation, an

" to provide that the Board of Directors, in its sdiscretion, may (i) determine that meetings of
stockholders shall not be held at any place but imstgad be held solely by means of remote
communication and (ii) permit stockholders to gaptte in a meeting of stockholders by means
of remote communication and be deemed presentrgopend permitted to vote at such meet

The foregoing summary of amendments to the CompsaBy-Laws does not purport to be a complete desonipf such
amendments. For a complete description of the aments to the Company’s By-Laws adopted by its B@ét@irectors see Exhibit 3.2,
which is incorporated by reference herein.

ITEM 9.01 - FINANCIAL STATEMENTS AND EXHIBITS
(© Exhibit

3.2 Third Amended and Restated-Laws of the Compan




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the registrant hgscdwised this report to
signed on its behalf by the undersigned hereuntpalithorized.

Tyson Foods, Inc.

Date: February 8, 20C By: /s/ R. Read Hudson
Name: R. Read Hudso
Title: Vice President, Associate General Counsel and

Secretary
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3.2 Third Amended and Restated By-Laws of the Company



THIRD AMENDED AND RESTATED BY -LAWS
OF
TYSON FOODS, INC.

ARTICLE |
OFFICES

Section 1 Registered OfficeThe registered office of Tyson Foods, Inc. (t®fporation”)shall be at The Corporation Tr
Company, 1209 Orange Street, in the City of Wilnbdmg County of New Castle, State of Delaware.

Section 2. Other OfficesThe Corporation may also have offices at sucleroftiaces both within and without the Stat
Delaware as the Board of Directors may from timérte determine.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

Section 1. Meetings Meetings of the stockholders for the electiordinéctors or for any other purpose shall be helsuat
time and place, either within or without the Statddelaware as shall be designated from time te ty the Board of Directors and state
the notice of the meeting or in a duly executedvembf notice thereof. The Board of Directors mawjts sole discretion, determine t
stockholder meetings shall not be held at any placé may instead be held solely by means of remotamunication as authorized
Section 211(a)(2) of the Delaware General Corponatiaw. If authorized by the Board of Directorsiti sole discretion, and subject to s
guidelines and procedures as the Board of Direatoay adopt, stockholders and proxyholders not plajlgi present at a meeting
stockholders may, by means of remote communicdtdmparticipate in a meeting of stockholders; amdhbe deemed present in person
vote at a meeting of stockholders, whether suchtinteés to be held at a designated place or sdiglyemote communication, provided t
(i) the Company shall implement reasonable meagaresrify that each person deemed present anditiedno vote at the meeting by me
of remote communication is a stockholder or proxgg (ii) the Company shall implement reasonabéasures to provide such stockholi
and proxyholders a reasonable opportunity to ppdie in the meeting and to vote on matters subnhitd the stockholders, including
opportunity to read or hear the proceedings ofnteeting substantially concurrently with such pratiegs; and (iii) if any stockholder
proxyholder votes or takes other action at the mgdby means of remote communication, a recordushsvote or other action shall
maintained by the Company. The Chairman of the @8o&mDirectors of the Company shall act as Chairmfrand establish the agenda
rules for, all meetings of stockholders. The Seayedf the Company shall serve as Secretary fana#tings of stockholders.
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Section 2. Annual MeetingsThe Annual Meetings of Stockholders shall be heidsuch date and at such time as she
designated from time to time by the Board of Dicestand stated in the notice of the meeting, atlwhieetings the stockholders shall ele
Board of Directors and transact such other busiassmay properly be brought before the meetingtt#rinotice of the Annual Meeti
stating the place, date and hour of the meeting bhagiven to each stockholder entitled to votesath meeting not less than ten nor r
than sixty days before the date of the meeting.

Section 3. Special MeetingdUnless otherwise prescribed by law or by the i@eate of Incorporation, Special Meetings
Stockholders, for any purpose or purposes, mayalledcby either the Senior Chairman of the Boardwéctors, the Chairman, the Cf
Executive Officer, or the President, and shall &kéed by any such officer at the request in writofga majority of the Board of Directors ol
the request in writing of stockholders owning a onidy of the stock of the Corporation issued andstanding and entitled to vote. Si
request shall state the purpose or purposes gfrtdposed meeting. Written notice of a Special Meptf Stockholders stating the place,
and hour of the meeting and the purpose or purposashich the meeting is called shall be given less than ten nor more than sixty ¢
before the date of the meeting to each stockh@dgtled to vote at such meeting.

Section 4. Quorum Except as otherwise provided by law or by thetiieate of Incorporation, the holders of a majprif
the stock issued and outstanding and entitled te tlwereat, present in person or represented byypshall constitute a quorum at
meetings of the stockholders for the transactiobusfiness. If, however, such quorum shall not lesent or represented at any meeting ¢
stockholders, the stockholders entitled to voteght present in person or represented by proxafl Bave power to adjourn the meeting fi
time to time, without notice other than announcenatrthe meeting, until a quorum shall be presemepresented; provided, however, th
the adjournment is for more than thirty days, oafier the adjournment a new record date is fbadte adjourned meeting, a notice of
adjourned meeting shall be given to each stockhdddétled to vote at the meeting. At such adjodrneeeting at which a quorum shall
present or represented, any business may be ttadsahich might have been transacted at the measrgiginally noticed.

Section 5. Voting When a quorum is present at any meeting, thenafive vote of a majority of the votes cast shlaitide
any question brought before such meeting, unlessjtiestion is one upon which by express provisfdbedaware law or of the Certificate
Incorporation a different vote is required, in whicase such express provision shall govern andadhe decision of such question. E
holder of the Corporation's Class A Common Sto€dss A Stock”yepresented at a meeting of stockholders shalhbitegl to cast one va
for each share of Class A Stock entitled to votrdht held by such stockholder. Each holder ofGbheporation's Class B Common St
(“Class B Stock™)represented at a meeting of stockholders shalhkidesl to cast ten votes for each share of Clagtdgk entitled to vo
thereat held by such stockholder. Such
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votes may be cast in person or by proxy but noyshall be voted on or after three years from @tedunless such proxy provides fi
longer period. The Board of Directors, in its detown, or the officer of the Corporation presidiagja meeting of stockholders, in
discretion, may require that any votes cast at soebting shall be cast by written ballot.

At any meeting of the stockholders, there shalalgoxy committee, which shall be composed of tbri@ Chairman of the Boe
of Directors, if there be one, and such other pessappointed by the Board of Directors, to fadiéitthe voting of shares underlying pro:
solicited from the stockholders. At such meetinfithe stockholders, any proxies received in theaaifror on behalf of the stockholders s
be voted by the Senior Chairman of the Board oé&wrs, and in the event of the absence of sucloiS€hairman, the Board of Directors
its discretion, may designate one or more persoisgtve on such proxy committee who shall vote oyies received in the name of or
behalf of the stockholders.

Section 6. Consent of Stockholders in Lieu ofddleg . Unless otherwise provided in the Certificate médrporation, ar
action required or permitted to be taken at any uahror Special Meeting of Stockholders, may be nakéthout a meeting, without pri
notice and without a vote, if a consent in writisgfting forth the action so taken, shall be sigmgdhe holders of outstanding stock ha
not less than the minimum number of votes that @ necessary to authorize or take such actiamaeting at which all shares entitle
vote thereon were present and voted. Prompt nofidke taking of the corporate action without a tmggby less than unanimous writ
consent shall be given to those stockholders wke hat consented in writing.

Section 7. List of Stockholders Entitled to Vat&he officer of the Corporation who has chargehaf stock ledger of tl
Corporation shall prepare and make, at least tga Hafore every meeting of stockholders, a compistef the stockholders entitled to v
at the meeting, arranged in alphabetical order,sfnodving the address of each stockholder and thebanof shares registered in the narr
each stockholder. Such list shall be open to treméxation of any stockholder, for any purpose gerentd the meeting, during ordini
business hours, for a period of at least ten dags o the meeting, at the principal place of Inesis of the Corporation. The list shall als
produced and kept at the time and place of the inteeturing the whole time thereof, and may be iesped by any stockholder of t
Corporation who is present.

Section 8. Stock Ledger The stock ledger of the Corporation shall be dhéy evidence as to who are the stockhol
entitled to examine the stock ledger, the list mesgiby Section 7 of this Article Il, or to vote fmerson or by proxy at any meeting
stockholders.

Section 9. Stockholder Nominations for Directoiny stockholder wishing to nominate a personerrs as a candidate
election to the Board of Directors must submit tlaene of such candidate in writing to the currenaloof Directors on or before Septerr
30 of any year.
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Section 10. Business to be ConducteAt an Annual Meeting of the Stockholders, onlglsibusiness shall be conducte:
shall have been properly brought before the meefingoe properly brought before an Annual Meetimgsiness must (a) be specified in
notice of meeting (or any supplement thereto) givgror at the direction of the Board of Directafts) be otherwise properly brought bet
the meeting by or at the direction of the BoardDifectors, or (c) satisfy the notice requiremeras forth below in this Section 10 &
otherwise be properly brought before the meeting Byockholder.

For business to be brought before an Annual Medtiyng stockholder, the stockholder must have giimely notice thereof i
writing to the Secretary of the Corporation. Totimeely, a stockholder's notice must be deliveredrtanailed and received at the princ
executive office of the Corporation not less th&rd@ys nor more than 100 days prior to the meefingyided, however, that in the event
less than 85 days' notice or prior public disclesofrthe date of the meeting is given or madedokstolders, notice by the stockholder tc
timely must be so received not later than the ctddmisiness on the 10th day following the day dviclv such notice of the date of the Anr
Meeting was mailed or such public disclosure wadana stockholder's notice to the Secretary shdlfarth as to each matter the stockhc
proposes to bring before the Annual Meeting (ajief lescription of the business desired to be dhdibefore the Annual Meeting and
reasons for conducting such business at the Anklealting, (b) the name and address, as they appe#teoCorporation's books, of -
stockholder proposing such business, (c) the @adsnumber of shares of the Corporation which ereeficially owned by the stockhold
and (d) any material interest of the stockholdesuoh business.

Notwithstanding anything in these Byws to the contrary, no business shall be conduetean Annual Meeting except
accordance with the procedures set forth in thigti®@e 10. The chairman of an Annual Meeting shiélthe facts warrant, determine ¢
declare at the meeting that a matter of businessnwtiproperly brought before the meeting in acancg with the provisions of Section 1(
this Article Il or otherwise, and if he should setefrmine, he shall so declare at the meeting thasach business not properly brought be
this meeting shall not be transacted.

ARTICLE Il
DIRECTORS

Section 1. Number and Election of Directar§he number of persons which shall constituteRBbard of Directors of tf
Corporation shall be such number as fixed from tim8me by resolution of the Board of Director Nerson shall be nominated to serv
a director after he or she has passed his or Hhrbi@hday, unless the Board of Directors has &#pte an annual basis, to waive, or cont
to waive, such age limitation to permit such pertmiserve as a director. This age limitation faediors shall not apply to any curren
former Chairman of the Board of Directors of therfitwation. Except as provided in Section 2 of #hiticle, directors shall be elected b
majority of the votes cast at Annual Meetings afc&holders, and each director so
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elected shall hold office until the next Annual Nleg and until his successor is duly elected andified, or until his earlier resignation
removal. Any director may resign at any time upaitten notice to the Corporation. Directors neetimstockholders.

Section 2. Vacancies Vacancies and newly created directorships regultiom any increase in the authorized numbi
directors may be filled by a majority of the direct then in office, though less than a quorum, eaxch of the directors so chosen shall
office until the next Annual Meeting of Stockholdemd until his successor is elected and qualdiaghtil his earlier resignation or removal.

Section 3. Duties and Powerd'he business of the Corporation shall be manégeor under the direction of the Boarc
Directors which may exercise all such powers of @@poration and do all such lawful acts and thiagsare not by statute or by
Certificate of Incorporation or by these By-Lawsedted or required to be exercised or done bytthekkolders.

Section 4. Meetings The Board of Directors of the Corporation maychamieetings, both regular and special, either with
without the State of Delaware. Regular meetingthefBoard of Directors may be held without notitesuach time and at such place as
from time to time be determined by the Board ofediors. Special meetings of the Board of Direcinay be called by the Chairman, if th
be one, the Chief Executive Officer, the Presidenfiny two directors. Notice thereof stating thecp, date and hour of the meeting sha
given to each director either by mail not less tfany-eight (48) hours before the date of the meetingtetlgphone, telegram or electrc
transmission on twentfeur (24) hours' notice, or on such shorter notisghe person or persons calling such meeting reegnchecessary
appropriate in the circumstances. The notice ne¢gdpecify the business to be transacted. In teatesf an emergency which in the judgn
of the Chairman, Chief Executive Officer or Presidequires immediate action, a special meetingp@fBoard of Directors may be conve
without notice, consisting of those directors whie anmediately available in person or by telephand can be joined in the meetin¢
person or by conference telephone. The actionsitaksuch a meeting shall be valid if at least argin of the directors participates eit
personally or by conference telephone.

Section 5. Quorum Except as may be otherwise specifically providgdaw, the Certificate of Incorporation or thesg-B
Laws, at all meetings of the Board of Directors -tinied of the full number of directors shall consté a quorum for the transaction
business, and the act of a majority of the direcpyesent at any meeting at which there is a quathaii be the act of the Board of Direct
If a quorum shall not be present at any meetinthefBoard of Directors, the directors present thieneay adjourn the meeting from time
time, without notice other than announcement aniketing, until a quorum shall be present.

Section 6. Actions of Board Without a Meetindgnless otherwise provided by the Certificate rifdrporation or these By-
Laws, any action required or permitted to be takieany meeting of the Board of Directors or of aoynmittee thereof may be taken with
a meeting, if all
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the members of the Board of Directors or commiteesthe case may be, consent thereto in writingyoelectronic transmission, and
writing or writings or electronic transmission eanmissions are filed with the minutes of procegslinf the Board of Directors or commiti
Such filing shall be in paper form if the minutes aaintained in paper form and shall be in eledtréorm if the minutes are maintainec
electronic form.

Section 7. Meetings by Means of Conference Tieteye. Unless otherwise provided by the Certificate roddrporation ¢
these Bytaws, members of the Board of Directors of the @aafion, or any committee designated by the Bo&ii@ctors, may participa
in a meeting of the Board of Directors or such cattaa by means of a conference telephone or ottranwinications equipment by mean
which all persons participating in the meeting t&ar each other, and participation in a meetingyant to this Section 7 shall consti
presence in person at such meeting.

Section 8 CommitteesThe Board of Directors may, by resolution padsgad majority of the whole Board, designate or
more committees, each committee to consist of emaare of the directors of the Corporation. The 8loaf Directors may designate one
more directors as alternate members of any comemitidho may replace any absent or disqualified memabeany meeting of any st
committee. In the absence or disqualification ofi@nmber of a committee, and in the absence of guiason by the Board of Directors of
alternate member to replace the absent or disgdalihember, the member or members thereof presemyameeting and not disqualifi
from voting, whether or not he or they constitutguasrum, may unanimously appoint another membéheBoard of Directors to act at
meeting in the place of any absent or disqualifieember. Any committee, to the extent allowed by kwd provided in the resoluti
establishing such committee, shall have and maycisesall the powers and authority of the BoardDafectors in the management of
business and affairs of the Corporation. Each cdatamshall keep regular minutes and report to th&r @ of Directors when required.

Section 9. Executive Committe€The Board of Directors shall establish an Exeeu€ommittee of its members to consis
not less than three directors, which group shaluitle the Senior Chairman of the Board of Direc{drthere be one), and may authorize
delegation to any such committee of any of the @itth of the Board of Directors in the managemehthe ordinary business affairs of
Corporation. The Executive Committee shall not, beer, be authorized to amend the Certificate obiporation or the By-aws of the
Corporation; to adopt an agreement of merger os@atation pursuant to Sections 251 and 252 ofXbklaware General Corporation Law
recommend to the stockholders the sale, leaseabraege of all or substantially all of the Corparats property and assets, or to recomr
to the stockholders a dissolution of the Corporatio a revocation of a dissolution. The Executiver@nittee may, to the extent authorizec
the Board of Directors in a resolution providing fhe issuance of shares of stock, fix the designatand any of the preferences or righ
such shares relating to dividends, redemptionptlitien, any distribution of assets of the Corpimmator the conversion into, or the excha
of such shares for shares of any other class ss&taor any other series of the same or any o ¢
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or classes of stock of the Corporation, or fix thenber of shares of any series of stock or autedhie increase or decrease of the shal
any series. The Executive Committee may, if so@ighd by a resolution of the Board of Directorscldre dividends, authorize the issuz
of stock, and adopt a certificate of ownership ar@dger pursuant to Section 253 of the Delaware é@orporation Law with respect to -
Corporation's 90%wned subsidiaries. The Executive Committee slallesat the pleasure of the Board of Directors stmall act only il
intervals between meetings of the Board of Dires;tand shall in all respects be subject to therobahd direction of the Board of Directc
The Executive Committee may act by a majority efritembers at a meeting or informally without a rimegtprovided that all membe
thereof sign a writing reflecting such informaliaot Any act or authorization of any act by the Exttve Committee, within the author
delegated above, shall be as effective for all psep as the act or authorization of the Board oéddirs; provided that the designation of ¢
an Executive Committee and the delegation of aitthdinereto shall not operate to relieve the BoafdDirectors of any responsibili
imposed upon it by law.

Section 10. CompensationThe directors may be paid their expenses, if afigttendance at each meeting of the Boa
Directors and may be paid a fixed sum for attendaicach meeting of the Board of Directors, aruahretainer or a stated salary as dire
No such payment shall preclude any director fromvieg the Corporation in any other capacity andeigog compensation theref
Chairpersons of committees may be paid additiopaedmensation for serving in such capacity. Membdrspecial or standing committe
may be allowed additional compensation for attegdiommittee meetings.

Section 11 Interested Director$No contract or transaction between the Corpanadiod one or more of its directors or offic
or between the Corporation and any other corparapartnership, association, or other organizaitiowhich one or more of its directors
officers are directors or officers, or have a ficiahinterest, shall be void or voidable solely tbis reason, or solely because the direct
officer is present at or participates in the magtihthe Board of Directors or committee thereofehhauthorizes the contract or transactiol
solely because his or their votes are countedudoh gpurpose if (i) the material facts as to highmir relationship or interest and as to
contract or transaction are disclosed or are knmathe Board of Directors or the committee, andBlard of Directors or committee in gc
faith authorizes the contract or transaction byaffemative votes of a majority of the disintemdtdirectors, even though the disintere
directors be less than a quorum; or (ii) the matdacts as to his or their relationship or intérasd as to the contract or transactior
disclosed or are known to the stockholders entibeebte thereon, and the contract or transact@pecifically approved in good faith by v
of the stockholders; or (iii) the contract or tracson is fair as to the Corporation as of the titnis authorized, approved or ratified, by
Board of Directors, a committee thereof or the ldhotders. Common or interested directors may bentsaliin determining the presence
guorum at a meeting of the Board of Directors o a@bmmittee which authorizes the contract or @atien.

-7-




ARTICLE IV
OFFICERS

Section 1. General The officers of the Corporation shall be chosgrtie Board of Directors and shall be a Presida
Secretary and a Treasurer. The Board of Direciarsts discretion, may also choose a Senior Chairrmaad Chairman of the Board
Directors (each of whom must be a director), onenore Vice Chairmen of the Board of Directors, aeClexecutive Officer, a Chi
Operating Officer, one or more Vice Presidents, t@iler, Assistant Controllers, Assistant SecretariAssistant Treasurers, and any ¢
officers deemed to be necessary. In addition topemwyers expressly provided by these IBws, the Senior Chairman of the Board of Direc
shall, without limitation, have all powers of a &ichairman of a board of directors under the Delav&eneral Corporation Law. Any num
of offices may be held by the same person, unlgwerwise prohibited by law, the Certificate of Imgoration or these Biraws. The officer
of the Corporation need not be stockholders ofGbeporation nor, except in the case of the Chairafatihe Board of Directors, need si
officers be directors of the Corporation.

Section 2. Election The Board of Directors at its first regular magtheld during the fiscal year shall elect the exge anc
corporate officers of the Corporation, who shalldeenprised of the President, the Secretary, thasbmer and, if there be such, the C
Executive Officer, the Chief Operating Officer, aaaly other officers deemed by the Board of Directorbe executive or corporate offici
Such executive and corporate officers shall hoddrtbffices for such terms and shall exercise qumlers and perform such duties as she
determined from time to time by the Board of Digst The President of the Corporation shall haeeaththority to appoint such other offic
as he may in his discretion deem necessary to cartrythe business of the Corporation, including;, fet limited to, Senior Group Vi
Presidents, Group Vice Presidents, Executive VicesiBents, Senior Vice Presidents, Vice Presidebsitroller, Assistant Controlle
Assistant Secretaries, Assistant Treasurers andtmgy officers. All officers of the Corporationadhhold office until their successors
chosen and qualified, or until their earlier resigon or removal. Any officer elected by the BoafdDirectors may be removed at any time
the Board of Directors. Any officer appointed by tRresident may be removed at any time by the d&essiAny vacancy occurring in &
executive office of the Corporation shall be filleg the Board of Directors. Any vacancy occurringany other office of the Corporation sl
be filled by the President.

Section 3. Voting Securities Owned by the Cogtmn . Powers of attorney, proxies, waivers of noticenafeting, conser
and other instruments relating to securities owlmethe Corporation may be executed in the namendfam behalf of the Corporation by
Chief Executive Officer, the President, the Chigfetating Officer, or any Vice President, and anghsafficer may, in the name of and
behalf of the Corporation, take all such actioramag such officer may deem advisable to vote inqge by proxy at any meeting of secu
holders of any company in which the Corporation raasm securities and at any such meeting shall gsssmed may exercise any and all ri
and power incident to the ownership of such seesrdnd which, as the owner thereof, the
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Corporation might have exercised and possesse@sept. The Board of Directors may, by resolutfoorn time to time confer like powe
upon any other person or persons.

Section 4. Chief Executive OfficerThe Chief Executive Officer of the Corporatioraithave, subject to the supervision
direction of the Board of Directors or of the Extreet Committee, if any, general supervision of thesiness, property, and affairs of
Corporation and the powers vested in him by ther@ad Directors, by law or by these Bywws or which usually attach or pertain to <
office, including, but not limited to, the authgrito sign documents on behalf of the Corporatianeffect of which shall be legally bindi
upon the Corporation. During the absence or digghif the Chairman of the Board of Directors, theief Executive Officer shall preside
meetings of the stockholders and of the Board oé®@ors. During the absence or disability of thesiRtent, the Chief Executive Officer sl
exercise all the powers and discharge all the slati¢he President.

Section 5. PresidentThe President shall, subject to the control efBloard of Directors and the Chief Executive Offideave
general supervision of the business of the Corjmraind shall see that all orders and resolutidrtte Board of Directors are carried i
effect. He shall execute all bonds, mortgages, raotg and other instruments of the Corporation irggua seal, under the seal of
Corporation, except where required or permittedldy to be otherwise signed and executed and exteptthe other officers of tl
Corporation may sign and execute documents whewswrized by these Byaws, the Board of Directors or the Chief Execut®ficer. In
the absence or disability of the Chairman of thar8mf Directors, the President shall presidelanaktings of the stockholders and the B
of Directors. The President shall also perform soitter duties and may exercise such other powefi®astime to time may be assignec
him by these By-Laws, the Board of Directors orthg Chief Executive Officer.

Section 6. Chief Operating OfficerThe Chief Operating Officer shall answer diredtythe President and shall perform
and all acts under the direction and supervisiothefPresident as the President may require inexgiom with the execution of the gent
business of the Corporation.

Section 7. Vice PresidentsAt the request of the President or in his absemée the event of his inability or refusal to gahc
if there be no Chief Executive Officer), the ViceeBident or the Vice Presidents if there is moamtbne (in the order designated by the B
of Directors) shall perform the duties of the Pdesit, and when so acting shall have all the powkasid be subject to all the restrictions u
the President.

Section 8. Secretary The Secretary shall attend all meetings of tharBmf Directors and all meetings of stockholdard
record all the proceedings thereat in a book okbdo be kept for that purpose; the Secretary stisdl perform like duties for the stand
committees when required. The Secretary shall giweause to be given, notice of all meetings efd¢tockholders and special meetings o
Board of Directors, and shall perform such othdreduas may be
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prescribed by the Board of Directors, the Chief &tiwe Officer, the President or the Chief Opemgtidfficer, under whose supervision
shall be. If the Secretary shall be unable or dedilise to cause to be given notice of all meetofghe stockholders and special meeting
the Board of Directors, and if there be no Assistecretary, then either the Board of DirectortherPresident may choose another offic
cause such notice to be given. The Secretary kha#t custody of the seal of the Corporation, aedSbcretary or any Assistant Secretal
there be one, shall have authority to affix the samany instrument requiring it and when so affixé may be attested by the signature o
Secretary or by the signature of any such Assis$aatetary. The Board of Directors may give genausthority to any other officer to af
the seal of the Corporation and to attest theiaffiby his signature. The Secretary shall seedh&ipoks, reports, statements, certificates
other documents and records required by law toelpe ér filed are properly kept or filed, as theecasy be.

Section 9. TreasurerThe Treasurer shall have the custody of the gatpdunds and securities and shall keep full adiat
accounts of receipts and disbursements in boolamnbig to the Corporation and shall deposit all ey@nand other valuable effects in
name and to the credit of the Corporation in sugthoditories as may be designated by the Boardretfirs. The Treasurer shall disburse
funds of the Corporation as may be ordered by thar® of Directors, taking proper vouchers for sddbursements, and shall render tc
President and the Board of Directors, at its reguiaeetings, or when the Board of Directors so meggjian account of all his transaction
Treasurer and of the financial condition of the wation. If required by the Board of Directorse threasurer shall give the Corporatic
bond in such sum and with such surety or sureeshall be satisfactory to the Board of Directansthe faithful performance of the duties
his office and for the restoration to the Corpamatiin case of his death, resignation, retiremenemoval from office, of all books, pape
vouchers, money and other property of whatever kirtds possession or under his control belonginthé Corporation.

Section 10 Assistant SecretarieExcept as may be otherwise provided in thesé 8ys, Assistant Secretaries, if there be
shall perform such duties and have such powersoas time to time may be assigned to them by ther@o&Directors, the Chief Executi
Officer, the President, the Chief Operating Officamy Vice President, if there be one, or the Sanyeand in the absence of the Secreta
in the event of his disability or refusal to adtalh perform the duties of the Secretary, and wémcting, shall have all the powers of an
subject to all the restrictions upon the Secretary.

Section 11 Assistant Treasurerg\ssistant Treasurers, if there be any, shallgserfsuch duties and have such powers as
time to time may be assigned to them by the Boaidir@ctors, the Chief Executive Officer, the Poesit, the Chief Operating Officer, ¢
Vice President, if there be one, or the Treasward in the absence of the Treasurer or in the eviehis disability or refusal to act, st
perform the duties of the Treasurer, and when Sogcshall have all the powers of and be subjeclltthe restrictions upon the Treasure
required by the Board of Directors, an Assistamaburer shall give the Corporation a bond in suah and with such surety

-10 -




or sureties as shall be satisfactory to the Boafdire@ctors for the faithful performance of the @stof his office and for the restoration to
Corporation, in case of his death, resignationrengient or removal from office, of all books, pagerouchers, money and other propert
whatever kind in his possession or under his cob&mnging to the Corporation.

Section 12 Other Officers Such other officers as the Board of Director®m@sident may choose shall perform such dutie
have such powers as from time to time may be asdigmthem. The Board of Directors may delegatanty other officer of the Corporati
the power to choose such other officers and tocpitestheir respective duties and powers.

ARTICLE V
STOCK

Section 1. Form of CertificatesEvery holder of stock in the Corporation shalldrgitled to have a certificate signed, in
name of the Corporation (i) by the Senior ChairroaiChairman of the Board of Directors, by the Cligecutive Officer, by the Preside
by the Chief Operating Officer, or by a Vice Presitland (ii) by the Treasurer or an Assistant Tuess or the Secretary or an Assis
Secretary of the Corporation, certifying the numbfeshares owned by him in the Corporation.

Section 2. SignaturesAny or all of the signatures on the certificatayrbe a facsimile. In case any officer, transfesrag
registrar who has signed or whose facsimile sigeadtas been placed upon a certificate shall haaseckto be such officer, transfer agel
registrar before such certificate is issued, it mhayissued by the Corporation with the same eHedf he were such officer, transfer ager
registrar at the date of issue.

Section 3. Lost Certificates The Board of Directors may direct a new certtiicéo be issued in place of any certific
theretofore issued by the Corporation alleged t@Haeen lost, stolen or destroyed, upon the masiran affidavit of that fact by the pers
claiming the certificate of stock to be lost, stolr destroyed. When authorizing such issue ofvagetificate, the Board of Directors may
its discretion and as a condition precedent toishkeance thereof, require the owner of such lésters or destroyed certificate, or his le
representative, to advertise the same in such mamine Board of Directors shall require and/ogitee the Corporation a bond in such ¢
as it may direct as indemnity against any claint thay be made against the Corporation with restgettie certificate alleged to have b
lost, stolen or destroyed.

Section 4. Transfers Stock of the Corporation shall be transferabléh@ manner prescribed by law and in theselLBws
Transfers of stock shall be made on the books @fGbrporation only by the person named in the faeate or by his attorney lawful
constituted in writing and upon the surrender ef ¢brtificate therefor, which shall be canceledbef new certificate shall be issued.
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Section 5. Record Date. In order that the Corporation may rdgitee the stockholders entitled to notice of orvaie at an
meeting of stockholders or any adjournment therepgntitled to receive payment of any dividendotiter distribution or allotment of a
rights, or entitled to exercise any rights in retpd any change, conversion or exchange of stoicfgr the purpose of any other lawful act
(except in the case of determining the stockholdetiled to express consent to corporate actionriting without a meeting), the Board
Directors may fix a record date, which record dsdtall not precede the date upon which the resoldiking the record date is adopted by
Board of Directors, and which record date shallm®timore than sixty days nor less than ten daysrédhe date of such meeting, nor n
than sixty days prior to any other action. A detieation of stockholders of record entitled to netaf or to vote at a meeting of stockhol
shall apply to any adjournment of the meeting; fed, however, that the Board of Directors mayédixew record date for the adjour
meeting.

In order that the Corporation may determine theldtolders entitled to consent to corporate actiowiiting without a meeting, tl
Board of Directors may fix a record date, whicharecdate shall not precede the date upon whictrékelution fixing the record date
adopted by the Board of Directors, and which reatate shall not be more than ten days after the ajadn which the resolution fixing 1
record date is adopted by the Board of Directors.

Section 6. Beneficial Owners The Corporation shall be entitled to recognize ¢xclusive right of a person registered o
books as the owner of shares to receive dividearthto vote as such owner, and to hold liable &fls@and assessments a person register
its books as the owner of shares, and shall ndiol@d to recognize any equitable or other clairortiterest in such share or shares ol
part of any other person, whether or not it shallhexpress or other notice thereof, except aswibe provided by law.

ARTICLE VI
NOTICES

Section 1 Notices Whenever written notice is required by law, ttertlficate of Incorporation or these Byaws, to be given
any director, member of a committee or stockholdech notice may be given by mail, addressed th director, member of a committee
stockholder, at his address as it appears on tioed® of the Corporation, with postage thereon gicgand such notice shall be deemed |
given at the time when the same shall be depositdte United States mail. Written notice may ddgogiven personally or by telegram, te
or cable.

Section 2 Waivers of NoticeWhenever any natice is required by law, the @estie of Incorporation or these Byaws, to b
given to any director, member of a committee ocldtolder,

-12 -




a waiver thereof in writing, signed by the persarpersons entitled to said notice, whether beforafter the time stated therein, shal
deemed equivalent thereto. Any notice required doglven to any director or member of a committegy mlso be waived by electroi
transmission by the person entitled to receivecaoti

ARTICLE VII
GENERAL PROVISIONS

Section 1 Dividends Dividends upon the stock of the Corporation, sabjo the provisions of the Certificate of Incamion
if any, may be declared by the Board of Directdrargy regular or special meeting, and may be paichsh, in property, or in shares of
Corporation's stock. Before payment of any dividehdre may be set aside out of any funds of thep@ation available for dividends st
sum or sums as the Board of Directors from timéne, in its absolute discretion, deems proper &sarve or reserves to meet contingen
or for equalizing dividends, or for repairing or imtaining any property of the Corporation, or foryaproper purpose, and the Boart
Directors may modify or abolish any such reserve.

Section 2. DisbursementsAll checks or demands for money and notes ofChegporation shall be signed by such office
officers or such other person or persons as thedBwfeDirectors may from time to time designate.

Section 3. Fiscal Year The fiscal year of the Corporation shall end lom $aturday nearest the 30th day of Septemberch
year.
Section 4. Corporate SealThe corporate seal shall have inscribed theréenname of the Corporation, the year o

organization and the words “Corporate Seal, DelaWdihe seal may be used by causing it or a facsimédesbf to be impressed or affixec
reproduced or otherwise.

ARTICLE VI
INDEMNIFICATION

Section 1. Indemnification RightsEvery person who was or is a party or is threedeio be made a party to or is involve
any action, suit, or proceedings, whether civiiménal, administrative, or investigative, by reasminthe fact that he is or was a directo
officer of the Corporation or is or was servingtla¢ request of the Corporation as a director oiceffof another corporation, or as
representative in a partnership, joint venturestiror other enterprise, shall be indemnified aettl tharmless to the fullest extent leg
permissible under and pursuant to any procedureif@mkin the General Corporation Law of the Statéelaware, as amended from timi
time, against all expenses, liabilities, and logsesluding attorney's fees, judgments, fines, antbunts paid or to be paid in settlem
reasonably incurred or suffered by him in connectio
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therewith. Such right of indemnification shall bec@ntract right that may be enforced in any lawhadnner by such person. Such righ
indemnification shall not be exclusive of any othight which such directors or officers may havehereafter acquire and, without limiti
the generality of such statement, they shall bileatto their respective rights of indemnificatiander any agreement, vote of stockholt
provision of law, or otherwise, as well as theghts under this paragraph.

Section 2. Insurance The Board of Directors may cause the Corporatopurchase and maintain insurance on behalf ¢
person who is or was a director or officer of thergration, or is or was serving at the requeshefCorporation as a director or officel
another corporation, or as its representative frargnership, joint venture, trust, or other entisgrgainst any liability asserted against
person and incurred in any such capacity or arisintgof such status, whether or not the Corporationld have the power to indemnify si
person.

Section 3. Advance Payment of Expens&xpenses incurred by a director or officer of @@ poration in defending a civil
criminal action, suit or proceeding by reason af fact that he is or was a director or officer o tCorporation (or was serving at
Corporation's request as a director or officer wther corporation, or as its representative inagnership, joint venture, trust or ot
enterprise) shall be paid by the Corporation inaaxte of the final disposition of such action, smiproceeding upon receipt of an underta
by or on behalf of such person to repay such amduntshall ultimately be determined that he ist mmtitled to be indemnified by t
Corporation as authorized by relevant sectiond®fGeneral Corporation Law of Delaware.

ARTICLE IX
AMENDMENTS

Subject to provisions contained in the Certificatdncorporation pertaining to amendment of the fooation's By-Laws, these By-
Laws may be altered, amended or repealed, in wdroile part, or new By-aws may be adopted by the stockholders of the @atjpn. Thi
Board of Directors by a unanimous vote of the whaderd at any meeting may adopt new By-Laws or adtmend or repeal these Bws
in whole or in part, including By-laws adopted b tstockholders.

APPROVED this 2nd day of February, 2007.

/sl John H. Tyson
Chairman of the Board of Directors

Attest:

/s/ R. Read Hudson
Secretary
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