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Incoming letter dated December 12,2014

Dear Ms.Foulkes:

This is in response to your letter dated December 12,2014 concerning the
shareholder proposal submitted to PPG by John Chevedden.We also have received
letters from the proponent dated December 15,2014, December 28, 2014 and
January 11,2015. Copies of all of the correspondence on which this response is based
will be made available on our website at http://www.sec.gov/divisions/corpfin/cf-
noaction/14a-8.shtml. For your reference, a brief discussion of the Division's informal
procedures regarding shareholder proposals is also available at the samewebsite address.

Sincerely,

Matt S.McNair

Special Counsel

Enclosure

cc: John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***



January 21, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: PPG Industries, Inc.
Incoming letter dated December 12,2014

The proposal requests that the board take the steps necessary so that each voting
requirement in PPG's charter and bylaws that calls for a greater than simple majority vote
be eliminated and replaced by a requirement for a majority of the votes cast for and
against applicable proposals, or a simple majority in compliance with applicable laws. If
necessary, this means the closest standard to a majority of the votes cast for and against
such proposals consistent with applicable laws.

There appears to be some basis for your view that PPG may exclude the proposal
under rule 14a-8(i)(10). In this regard, we note your representation that PPG will provide
shareholders at PPG's2015 annual meeting with an opportunity to approve amendments
to PPG'sarticles of incorporation and bylaws that would replace eachprovision that calls
for a supermajority vote with a majority vote requirement. Accordingly, we will not
recommend enforcement action to the Commission if PPG omits the proposal from its
proxy materials in reliance on rule 14a-8(i)(10).

Sincerely,

Luna Bloom
Attorney-Advisor



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to

recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) doesnot require any communications from shareholders to the

Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff's informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff's and Commission's no-action responsesto
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these

no-action letters do not and cannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as a U.S.District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's
proxy material.



JOHN CHEVEODEN
*** FISMA & OMB Memorandum M-07-16 ***

January11,2015

Office of Chief Counsel
Division of Corporation Finance
Securities andExchange Commission
100F Street,NE
Washington,DC 20549

# 3 Rule 14a-8Proposal
PPG Industries, Inc.(PPG)
Simple Majority Vote
John Chevedden

Ladies and Gentlemen:

This is in regardto the December12,2014company requestconcerning this rule 14a-8proposaL

The company seems to promise a sham repeat proposal.Management fails to cite any reason that
its purported 2015 proposal would obtain any greater level of support than its failed 2014
proposal.The 2014 proposal failed due to lack of casting ballots by shareholders. The failed
2014 proposal received overwhelming 98% support from the shares that voted.

If the topic were executive pay and it needed a boost in votes cast in order to pass- one can bet
that management would have made a greater effort to get out the vote per the text below.

A December 21,2014 article highlights a step that the company would take if the company were
genuinely interested in supporting this proposal topic:

"It may be advisable to retain a proxy solicitor and/or other expert(s) to collect data on the
inclinations of the company's largest shareholders, predict the range of shareholder approval that
the proposalwill likely receive, and advise on the most favorable approach to take given the
company'sspecificcircumstances."
Source:"SECAllows Exclusion of Conflicting Proxy Access Shareholder Proposal"
Posted by Yaron Nili, Co-editor, HLS Forum on Corporate Governance and Financial
Regulation, on Sunday December 21,2014 at 9:00 am The Harvard Law School Forum on
Corporate Governancearid Financial Regulation

This is to request that the Securities andExchangeCommission allow this resolution to stand and
be voted upon in the 2015proxy.

Sincerely,

cc: Anne M.Foulkes <foulkes@ppg.com>



JOHN CHEVEODEN

*" FISMA & OMB Memorandum M-07-16 "*
Emil" " IMIPH a - "I -- "*

December 28, 2014

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Conanission
100F Street,NE
Washington,DC 20549

# 1 Rule 14a-S Proposal
PPG Industries, Ince (PPG)
Special Shareholder lueeting
John Chevedden

Ladies andGentlement

This is in regard to the December 12,2014 company request concerning this rule 14a-8 proposal.

The company cited absolutely nothing that it would do to prevent a second failed company
proposal on the same topic in 2-years.In other words the company is seeking no action relief by
spending shareholder money on a2015 copycat failure.

This is to request that the SecuritiesandExchange Commission allow this resolution to stand and
bevoted upon in the 2015 proxy.

Sincerely,

co: Anne M.Foulkes «foulkes@ppg.com>



JOHNCHEVEDDEN

* FISMA & OMB Memorandum M-07-16 *** *** FISMA & OMB Memorandum M-07-16 ***

December 15, 2014

Office of Chief Counsel
Division of Corporation Finance
Securities andExchange Commission
100 F Street,NE
Washington, DC 20549

# 1Rule 14a,8 Proposal
PPG Industries, Inc.(PPG)
Simple Majority Vote
John Chevedden

Ladies and Gentlemen:

This is in regard to the December 12,2014 company request concerning this rule 14a-SaxoposaL

The company seems to promise a sham repeat proposal. Management fails to cite any reason that
its purported 2015 proposal would obtain any greater level of support than its failed 2014
proposaL The 2014 proposal failed due to lack of casting ballots by shareholders. The failed
2014 proposal received overwhehning 98% support from the sharesthat voted.

If the topic were executive pay and it needed a boost in votes cast in order to pass - one can bet
that management would havemade a greater effort to get out the vote.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2015 proxy.

Sincerely,

ec: AnneM.Foulkes <foutkes@ppg.com>



. [PPG: Rule 14a-8 Proposal, November 4, 2014}
Proposal 4-Simple Majority Vote

RESOLVED, Shareholdersrequest that our board take the steps necessary so that each voting
requirement in our charter andbylaws that calls for a greater than simple majority vote be
eliminated, andreplaced by a requirement for a majority of the votes cast for and against
applicable proposals,or a simple majority in compliance with applicable laws. If necessary this
means the closest standard to a majority of the votes cast for and against such poposals
consistent with applicable laws.

Shareowners are willing to pay apremiumfor sharesof corporations that have excellent
corporate governance.Supermajority voting requirements havebeenfound to beoneof six
entrenching mechanisms that are negatively related to companyperformance accordingto "What
Matters in CorporateGovenunce"by Lucien Bebchuk,Alma Cohen and Allen Ferrell of the
Harvard Law School.Supennajority requirements are arguably most often used to block
initiatives supported by most shareownersbut opposedby a status quomanagement.

This proposal topic won 98% shareholder support in 2014 - yet our management failed to adopt
it since our management did not fully support the proposal that won our 98% support.This
proposal topic also won from 74% to 88% support at Weyerhaenser, Alcoa, Waste Management,
Goldman Sachs, FirstEnergy, McGraw-Hill and Macy's. The proponents of these proposals
included Ray T.Cheveddenand William Steiner. Currently a 1%-minority can frustrate the will
of our 79%-shareholder majority.

Adoption of this proposal topic would pave the way for adoption of annual election of each
director which won our 99% shareholdersupport in 2013.It is time that our management
seriouslypaysattention to shareholdervotes higher than 98%.

Additional issues(asreported in 2014)are an added incentive to vote for this proposal:

GML Ratings, an independent investment research firm gave our board an F.Five directors had
an independence-robbing i i to 19years long-tenure and these directors controlled 60%of the
vote on our audit committee and50% of the vote onthenomination committee.Three directors
were inside-related directors including 40% of our audit committee as was 33% of our executive
pay committee -which was associated with the $63 million in 2013 Total Realized Pay for
Charles Bunch.

PPG Industries wascitedwith seriousandwillful safety violations by theDepartment of Labor
after a fatality at the Barberton facility when aworker became entangled in anunprotected
spindlewinder (January2014).

Retuming to the core topic of this proposal,please vote to protect shareholder value:
SimpIe Majority Vote -Proposal 4



PPGindustries, Inc.

One PPGPlace, 39th Floor

Pittsburgh, Pennsylvania 15272 USA

Telephone (412) 434-2471

Fax (412) 434-2490PPGindustries to-in-s@PPscom

Bringing innovation to the surface!" Anne M.Foulkes

Assistant General Counsel and Secretary

December 12, 2014

Via E-mail (shareholderproposals@sec.gov)
Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549

Re: PPG Industries, Inc.; Omission of Shareholder Proposals Submitted by John
Chevedden; Securities Exchange Act of 1934 - Section 14(a), Rule 14a-8.

Ladies and Gentlemen:

I am writirig on behalf of PPG Industries, Inc. ("PPG")to inform you, pursuant
to Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended (the
"Exchange Act"), that PPG intends to omit from its proxy solicitation materials for
its 2015 annual meeting of shareholders a shareholder proposal (the "Proponent's
Proposal") submitted by John Chevedden (the "Proponent"). In accordance with
Rule 14a-8(j), PPG hereby respectfully requests that the staff (the "Staff") of the
Division of Corporation Finance of the Securities and Exchange Commission (the
"Commission") confirm that it will not recommend enforcement action against PPG
if the Proponent's Proposal is omitted from PPG's proxy solicitation materials for its
2015 annual meeting of shareholders (the "2015 Annual Meeting") in reliance on
Rule 14a-8(i)(9) and/or Rule 14a-8(i)(10). Copies of the Proponent's Proposal and
accompanying materials are attached as Exhibit A.

PPG expects to file a preliminary proxy statement on or about February 13,
2015 due to the inclusion in the proxy solicitation materials of a proposal to amend
PPG's Articles of Incorporation, as described below. PPG expects to file its definitive
proxy solicitation materials for the 2015 Annual Meeting on or about March 5,
2015. Accordingly, as contemplated by Rule 14a-8(j), this letter is being filed with
the Commission more than 80 calendar days before the date upon which PPG
expects to file the definitive proxy solicitation materials for the 2015 Annual
Meeting.

Pursuant to Staff Legal Bulletin No. 14D ("SLB 14D"), I am submitting this
request for no-action relief to the Commission under Rule 14a-8 by use of the
Commission's email address, shareholderproposals@sec.gov, and I have included
my name and telephone number both in this letter and the cover email
accompanying this letter. In accordance with the Staff's instruction in Section E of
SLB 14D, I am simultaneously forwarding by email and/or facsimile a copy of this
letter to the Proponent. The Proponent is requested to copy the undersigned on



Securities and Exchange Commission
Office of Chief Counsel, Division of Corporate Finance
December 12, 2014
Page 2

any response he may choose to make to the Staff and concurrently submit to the
undersigned any such response or other correspondence.

THE PROPONENT'S PROPOSAL

The Proponent's Proposal sets forth the following resolution:

RESOLVED, Shareholders request that our board take the steps
necessary so that each voting requirement in our charter and bylaws
that calls for a greater than simple majority vote be eliminated, and
replaced by a requirement for a majority of the votes cast for and against
applicable proposals, or a simple majority in compliance with applicable
laws. If necessary this means the closest standard to a majority of the
votes cast for and against such proposals consistent with applicable
laws.

A copy of the Proponent's Proposal, including the Proponent's supporting
statement, are attached as Exhibit A.

BACKGROUND

PPG's Articles of Incorporation currently require the affirmative vote of at
least 80% of the shares of PPG's outstanding common stock entitled to vote in
order for shareholders to approve the following actions: (i) repealing the classified
board structure; (ii) changing the size of PPG's Board of Directors (the "Board")
beyond the parameters set forth in PPG's Articles of Incorporation (the "Articles of
Incorporation"); (iii) removing a director from office outside of the annual meeting
process; (iv) amending the provision of the Articles of Incorporation requiring a
supermajority vote to approve certain business combinations with a party that
owns 20% or more of PPG's outstanding common stock; and (v) amending the
director liability and indemnification provisions. PPG's Bylaws (the "Bylaws")
currently require the affirmative vote of at least 80% of the shares of PPG's
outstanding common stock entitled to vote in order for shareholders to approve the
following actions: (i) repealing the classified board structure; (ii) removing a
director from office outside the annual meeting process; and (iii) amending the
director liability and indemnification provisions.

The Proponent's Proposal is substantially identical to a precatory proposal on
the same topic submitted to PPG by the Proponent in connection with PPG's 2013
annual meeting of shareholders (the "2013 Proposal"). PPG included the 2013
Proposal in its proxy solicitation materials for its 2013 annual meeting of
shareholders (the "2013 Annual Meeting"). The 2013 Proposal received the support
of a majority of the cast votes at the 2013 Annual Meeting. PPG reported that the
2013 Proposal was approved by its shareholders at the 2013 Annual Meeting in its
Current Report on Form 8-K filed on April 22, 2013.



Securities and Exchange Commission
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Following the 2013 Annual Meeting, the Nominating and Governance
Committee of the Board (the "Committee") and the Board as a whole each
considered the 2013 Proposal, including the amount of shareholder support it
received and the advantages and disadvantages of maintaining the supermajority
voting requirements in the Articles of Incorporation and the Bylaws. Ultimately,
both the Committee and the Board as a whole determined that it was in the best
interests of PPG to replace the supermajority voting requirements. Upon the
recommendation of the Committee, the Board unanimously approved an
amendment to the Articles of Incorporation and a related amendment to the Bylaws
to replace the supermajority vote requirements in the Articles of Incorporation and
the Bylaws with a simple "majority votes cast and entitled to vote" standard or the
closest standard thereto allowed by applicable Pennsylvania law, each subject to
shareholder approval of such amendment of the Articles of Incorporation at PPG's
2014 annual meeting of shareholders (the "2014 Annual Meeting").

PPG included in its proxy solicitation materials for the 2014 Annual Meeting
a Board-sponsored proposal to amend the Articles of Incorporation to replace the
supermajority voting requirements therein (the "2014 Proposal"). In particular, the
2014 Proposal sought shareholder approval for a proposed amendment to the
Articles of Incorporation to reduce the voting requirements for the actions otherwise
requiring a supermajority standard pursuant to the terms of the Articles of
Incorporation and to replace such supermajority standards with a majority of the
votes cast and entitled to vote standard. Because the Pennsylvania Business
Corporation Law (the "BCL") may require the affirmative vote of a majority of the
shares of outstanding stock (excluding the vote of the interested shareholders) or
the affirmative vote of all of the shares of outstanding common stock to approve
certain business combinations between PPG and a person owning 20% of more of
PPG's outstanding common stock, the 2014 Proposal contemplated that the
required vote to approve such interested shareholder transactions would be
reduced to the minimum vote permitted by the BCL, which is not a standard based
on the majority of the votes cast and entitled to vote. The Board also voted to
remove the supermajority voting standards from the Bylaws and replace them with
a standard requiring the affirmative vote of a majority of the votes cast and entitled
to vote, conditional upon approval by PPG's shareholders of the 2014 Proposal.
The Board recommended that PPG shareholders vote "FOR" the 2014 Proposal.
Pursuant to the terms of the Articles of Incorporation, the affirmative vote of the
holders of at least 80% of the shares of PPG's outstanding common stock entitled to
vote (including abstentions) at the 2014 Annual Meeting was required for approval
of the 2014 Proposal, As reported by PPG in its Current Report on Form 8-K filed
on April 22, 2014, the 2014 Proposal did not receive the requisite shareholder
approval at the 2014 Annual Meeting. Accordingly, the 2014 Proposal was not
approved by PPG's shareholders, and neither the Articles of Incorporation nor the
Bylaws were amended as contemplated by the 2014 Proposal.

Following the 2014 Annual Meeting, the Committee and the Board as a whole
again considered the supermajority vote requirements that were the subject of the
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2013 Proposal and the 2014 Proposal, including the amount of shareholder
support received by the 2013 Proposal and the 2014 Proposal and the advantages
and disadvantages of maintaining the supermajority voting requirements in the
Articles of Incorporation and the Bylaws. Both the Committee and the Board as a
whole continue to believe that it is in the best interests of PPG to replace the
supermajority voting requirements. Upon the recommendation of the Committee,
in December 2014, the Board unanimously approved including in the proxy
materials for the 2015 Annual Meeting a Board-sponsored proposal to replace the
supermajority vote requirements in the Articles of Incorporation with a requirement
for the majority of the votes cast and entitled to vote or the closest standard thereto

allowed by applicable Pennsylvania law, each subject to shareholder approval of
such amendment. Accordingly, PPG will include in its proxy solicitation materials
for the 2015 Annual Meeting a Board-sponsored proposal to amend the Articles of
Incorporation to replace the supermajority voting requirements therein (the "PPG
Proposal"). The proposed amendment of the Articles of Incorporation that will be
the subject of the PPG Proposal will be substantially identical to the proposed
amendment of the Articles of Incorporation that was the subject of the 2014
Proposal. The Board will recommend that shareholders vote "FOR" the PPG
Proposal. Pursuant to the terms of the Articles of Incorporation, the affirmative
vote of the holders of at least 80% of the shares of PPG's outstanding common
stock entitled to vote (including abstentions) at the 2015 Annual Meeting will be
required for shareholder approval of the PPG Proposal.

DISCUSSION

A. The Proponent's Proposal May Be Excluded Under Rule 14a-8(i)(9)
Because the Proponent's Proposal Directly ConfHcts with the PPG Proposal.

Rule 14a-8(i)(9) provides that a shareholder proposal may be omitted from a
proxy statement if the proposal "directly conflicts with one of the company's own
proposals to be submitted to shareholders at the same meeting." The Commission
has stated that, in order for this exclusion to be available, the proposals need not
be "identical in scope or focus." Exchange Act Release No. 34-40018, n. 27 (May
21, 1998).

The PPG Proposal and the Proponent's Proposal would present alternative
and conflicting decisions for PPG's shareholders because, while similar in focus,
the PPG Proposal contemplates a different voting standard for certain transactions
between PPG and a party that owns 20% or more of PPG's outstanding common
stock, as required by the BCL. The appearance in the proxy solicitation materials
for the 2015 Annual Meeting of both the Proponent's Proposal and the PPG
Proposal would present the opportunity for the type of ambiguous and conflicting
results that Rule 14a-8(i)(9) is designed to prevent.

The Staff has consistently concurred in the exclusion of shareholder

proposals which are substantially similar to the Proponent's Proposal under Rule
14a-8(i)(9) where, as here, the company indicated its intention to submit its own
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proposal seeking approval of amendments to its governing documents to amend the
relevant provisions containing supermajority thresholds. See, e.g., Ellie Mae Inc.
(March 19, 2014) (concurring with the exclusion of a shareholder proposal
requesting that the company amend its supermajority provisions and adopt a
majority of votes cast standard where the company planned to submit a proposal to
replace its supermajority provisions with a majority of shares outstanding standard
because the proposals "directly conflict" and "would present alternative and
conflicting decisions for shareholders and would create the potential for
inconsistent and ambiguous results"); see also, FirstEnergy Corp. (March 1, 2013);
The NASDAQ OMX Group, Inc. (Feb. 22, 2013); OGE Energy Corp. (Feb. 21, 2013);
SAIC, Inc. (Feb. 15, 2013); CVS Caremark Corporation (Feb. 8, 2013); Nucor
Corporation (Jan. 28, 2013); Alcoa Inc. (Jan. 6, 2012); Fluor Corporation (Jan. 25,
2011); and Del Monte Foods Co. (June 3, 2010).

Consistent with the numerous precedents above, there is a direct conflict
between the Proponent's Proposal and the PPG Proposal, which both seek to
change the supermajority voting requirements in the Company's governing
documents. As noted above, depending on the form of the transaction, the BCL
may require the affirmative vote of a majority of the shares of outstanding stock
(excluding the vote of the interested shareholders) or the affirmative vote of all of
the shares of outstanding common stock to approve certain business combinations
between PPG and a person that owns 20% of more of PPG's outstanding common
stock. The Proponent's Proposal may be read to call for a majority of the votes cast
standard in such cases; whereas, the PPG Proposal specifically addresses the
applicable requirements of the BCL with respect to such transactions but otherwise

would reduce the current supermajority voting requirements to a majority of the
votes cast and entitled to vote standard. If both proposals were included in the
proxy solicitation materials for the 2015 Annual Meeting, they would present
different and directly conflicting decisions for shareholders on the same subject
matter at the same shareholder meeting. As a result, in the event of an affirmative
vote on one proposal but not the other proposal, PPG would be unable to determine
what its shareholders intended to support. Likewise, a favorable shareholder vote
for both the Proponent's Proposal and the PPG Proposal would result in an
inconsistent and inconclusive mandate from PPG's shareholders. In any such case,
PPG would be unable to determine the set of voting standards its shareholders
intended to support and what steps would be required from PPG in light of the
circumstances and the applicable provisions of the BCL. Accordingly, the Company
intends to exclude the Proponent's Proposal from its proxy solicitation materials for
the 2015 Annual Meeting under Rule 14a-8(i)(9), because the Proponent's Proposal
directly conflicts with the PPG Proposal.

B. The Proponent's Proposal May Be Excluded Under Rule 14a-S(i)(10)
Because the Proponent's Proposal Has Been Substantially Implemented by
PPG.
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Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from
its proxy solicitation materials if the company has substantially implemented the
proposal. The Commission stated in 1976 that the predecessor to Rule 14a-8(i)(10)
was "designed to avoid the possibility of shareholders having to consider matters
which already have been favorably acted upon by the management." Exchange Act
Release No. 12598 (July 7, 1976). Originally, the Staff narrowly interpreted this
predecessor rule and granted no-action relief only when proposals were fully
effected by the company. See Exchange Act Release No. 19135 (Oct. 14, 1982). By
1983, the Commission recognized that the "previous formalistic application of [the
rule] defeated its purpose" because proponents were successfully convincing the
Staff to deny no-action relief by submitting proposals that differed from existing
company policy by only a few words. Exchange Act Release No. 20091, at § II.E.6.
(Aug. 16, 1983) (the "1983 Release"). Therefore, in 1983, the Commission adopted
a revised interpretation to the rule to permit the omission of proposals that had
been "substantially implemented," and the Commission codified this revised

interpretation in Exchange Act Release No. 40018 at n.30 (May 21, 1998). Thus,
when a company can demonstrate that it already has taken actions to address the
underlying concerns and essential objectives of a shareholder proposal, the Staff
has concurred that the proposal has been "substantially implemented" and may be
excluded as moot. See, e.g., Exelon Corp. (Feb. 26, 2010); Exxon Mobil Corp. (March
23, 2009); Exxon Mobil Corp. (Jan. 24, 2001); Masco Corp. (March 29, 1999); The
Gap, Inc. (March 8, 1996). The Staff has noted that "a determination that the
company has substantially implemented the proposal depends upon whether [the
company's] particular policies, practices and procedures compare favorably with
the guidelines of the proposal." Texaco, Inc. (March 28, 1991).

The Staff consistently has concurred that similar shareholder proposals
calling for the elimination of provisions requiring a greater than simple majority
vote, like the Proponent's Proposal, are excludable under Rule 14a-8(i)(10) where
the company's board of directors lacks unilateral authority to adopt amendments to
the company's governing documents but has taken all of the steps within its power
to eliminate the supermajority voting requirements in those documents and
determined to submit the issue for shareholder approval. For instance, in Visa Inc.
(Nov. 14, 2014), the company's board of directors approved charter amendments to
eliminate supermajority voting provisions, but the amendments would only become
effective upon shareholder approval of the charter amendments. The company
argued, and the Staff concurred, that no-action relief was appropriate based on the
actions taken by its board of directors and the forthcoming submission of the
matter for the requisite approval by the company's shareholders. For additional
examples where the Staff granted no-action relief with respect to a proposal similar
to the Proponent's Proposal based on action by the company's board of directors
and a forthcoming shareholder vote on the matter, see also McKesson Corp. (avail.
Apr. 8, 2011); Applied Materials, Inc. (avail. Dec. 19, 2008); Sun Microsystems, Inc.
(Aug. 28, 2008); H.J. Heinz Co. (March 10, 2008).
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The Articles of Incorporation and the Bylaws currently contain certain
supermajority voting provisions, as described above. The Board has approved
including the PPG Proposal, a Board-sponsored proposal to replace the
supermajority vote requirements in the Articles of Incorporation with a requirement
for the majority of the votes cast and entitled to vote or, with respect to certain
transactions described above, the closest standard thereto allowed by the BCL, in
PPG's proxy solicitation materials for the 2015 Annual Meeting. The PPG Proposal
also will contemplate a related amendment to the Bylaws to eliminate the
supermajority voting thresholds therein. If the PPG Proposal receives the requisite
shareholder approval at the 2015 Annual Meeting, the supermajority voting
thresholds currently in the Articles of Incorporation and the Bylaws will be removed
promptly thereafter and be replaced with voting thresholds which are wholly
consistent with the thresholds requested in the Proponent's Proposal. Further, if
the Proponent's Proposal, which is a precatory proposal, were approved by PPG
shareholders at the 2015 Annual Meeting, the request set forth in the Proponent's
Proposal only could be implemented following a subsequent vote by PPG's
shareholders to approve a proposed amendment to the Articles of Incorporation
which would be substantially identical to the amendment contemplated by the PPG
Proposal. Thus, the PPG Proposal fully addresses the underlying concerns and
essential objectives of the Proponent's Proposal and would substantially implement
the Proponent's Proposal.

CONCLUSION

Based upon the foregoing, PPG believes that the Proponent's Proposal may be
properly omitted from its proxy solicitation materials for the 2015 Annual Meeting
under Rule 14a-8(i)(9) because the Proponent's Proposal directly conflicts with the
PPG Proposal, which will be submitted by PPG to its shareholders for a vote at the
2015 Annual Meeting, with a recommendation by the Board that PPG's
shareholders vote "FOR" the PPG Proposal. PPG also believes that the Proponent's
Proposal may be properly omitted from its proxy solicitation materials for the 2015
Annual Meeting under Rule 14a-8(i)(10) because the Proponent's Proposal has been
substantially implemented by PPG as a result of the action taken by the Board to
approve the submission of the PPG Proposal for a vote by PPG's shareholders at the
2015 Annual Meeting.

PPG respectfully requests that the Staff concur that it will not recommend
enforcement action against PPG if PPG omits the Proponent's Proposal from its
proxy solicitation materials for the 2015 Annual Meeting. The directly applicable
precedents cited in this letter demonstrate the validity of PPG's request. If the Staff
does not concur with the positions of PPG discussed above, we would appreciate
the opportunity to confer with the Staff concerning these matters prior to the
issuance of its Rule 14a-8 response.
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If you have any questions or require any additional information, please do
not hesitate to contact me at (412) 434-2471. Consistent with Staff Legal Bulletin
No. 14F (July 14, 2001), please respond to this letter via email to foulkes@ppg.com.
I would appreciate if the Staff also would send a copy of any response to Greg E.
Gordon, Senior Counsel, Corporate Law, PPG Industries, Inc., at gordon@ppg.com.

Sincerely,

Anne M.Foulke

Assistant General Counsel and Secretary

Attachments

cc' John Cheveddenivia email *** FISMA & OMB Memorandum M-07-16 ***



EXHIBIT A
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JOHN CHEVEDDEN

*** FISMA & OMB Memorandum M-07-16 *** *** FISMA & OMB Memorandum M-07-16 ***

Ms.AnneM.Foulku
Corporatesecretary
PROIndM Inc.(PPG)
OneFPG?lace

PittsburghPA15272 LAWDO%RigggPit 4124344131
FX:412-434-2125

Dear Mr.Foulkes,

1purchasedstock andhold stock in our company becauseI believedour companyhasgreater
potential.I submit myattaebedRule 14a-8proposaliasupportofte long4ermperformanceof

ialthatcanbetalockedthroughlow

costmeasumsbymakingourcorporategovernancemorecompetitíve.

ThisRule 14a-8proposalis respectfuUpsubmittedin supportof & long-temt performanceof
our company.Thisproposalis submittedfor the nextannat shareholderxnecting.Rnle14&8
requirementswill bemet including the continuousownershipof tM tequiredstockvainettatit
afterthedateof the respeedveshareholderroeetingandpresentationof the atthe annal
meeting.This submittedformat,with the shareholder-suppliedemphasis,is intended to be used
for definitiveproxy publication.

In the irgerest of companycostsavings and improving th efficiencyof the rule 14a-Sprocess
pleasO COmmuniCateVIR email t(r FISMA & OMB Memorandum M-07-16 **ToUr considerationanctde
considerationof theBoardof Directorsis appreciatedlasupport of thelong-termvariormanceof
Ow oÓNnpaDy.PleaseaCknoWledgereCeAptofŠÍs OpO0al]EOmpt hf*emaiblŠOLOMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***

S .
haChevedden Date

*** FISMA & OMB Memorandum M-07-16 ***

ce: GregGordon<gordon@ppg.com>
LauraStull <istull@ppg.com>
VinceMorala morales@ppg.com
PH:412-434-2471
FX:412-434-2490
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[PPG:Rule 14a-8Proposal,November4,2014]
Proposal4 - SimpleMajority Vote

RESOLVED,Shareholdersrequestthat ourboardtake the stepsnecessaryso tist eachvoting
requirementinourcharterandbylawsthatcallsfor agreaterthansimplenudorityvote be
eliminated,andreplacedbya requirementfor a uniority of the votes east for andagainst
applicableproposals,ora simplemajority in compliancewith applicablelaws.If necessarythis
meansthe closeststandardto a majorityof thevotescastfor andagainstsuchpreposals
consistentwith applicablelaws.

Shareownersarewilling to pay apremiumforsharesof corporationsthathaveexceHeat
corporategovernance.Supenrugorityvoting requirementshavebeenfoundio beoneof six
entrenchingmechanismsthat arenegativelyrelatedto companyperformanceaccordingto "What
Matters in CorporateGovernance"by LucienBebchuk.Alma CohenandAlim PerreRof the
HarvardLaw School.Supermajority requirementsare arguablymostoftenusedto block
initiativessupportedby mostabateownersbut opposedby astatusquo management.

Thisproposaltopic won98%shareholdersupportin 2014 - yetom managementfailedto adopt
it sinceourmanagementdid notAdly support theproposalthat won our98%support.This
proposaltopic alsowonfkom74%to 88%supportatWeyerhaeuser,Alcoa,WasteManagement,
GoldmanSachs,FhstEnergy,McGraw-Hill andMacy's.Theproponentsof theseproposals

ludedRay andWilliam Steiner,Currentlya 1%-minoritycanfrustratethewill

Adoptionof thisproposaltopicwouldpave thewayfor adoptionof annualelectionof each
directorwhichwonour 99%shareholdersuppott in2013.It is time that ourmannemment
seriouslypaysattentionto shareholdervoteshigherthan98%.

Additional issues(asreported in 2014)are anaddedincentiveto votefor thisproposal:

GMXRatings,anindependentinvestrnentresearchfirm gaveourboard anP.Fivedhectorshad
anindependence-robbingi1 to 19yearslong-temneandthesedirectorscontrolled60%of the
voteonour auditcommitteeand50%of thevoteonthenominationcommittee.Threedirectors
wereimido-relateddirectors including40%of ourauditcommittee as was33%of ourexecutive
paycommittee- whichwas associatedwith the $63 million in 2013 TotalRealisedPayfor
CharlesBunch.

PPOIndustrieswascited with seriousandwinfulsafetyviolationsby theDepartmentofLabor
after a fatantyat the Barbertonfacility when aworkerbecameentangled in anunprotected
spindlewinder (January2014).

Returningto the coretopicof thisproposal,pleasevoteto ptotectshareholdervalue:
SimpleMajority Vote ---Proposal4
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Notes:

Johagg *** FISMA & OMB Memorandum M-07-16 *** pygg gg
propool.

"Proposat4"isa placeholder for the proposalamnber assignedby thecompany in the
finial proxy.

Pleasenotethatthetitle of theproposalis partof theproposal.

ThisproposaHsbelievedto conformwith Staff Legal Bulletin No.149(CF) September15,
2004including(emphasisadded):

Accordingly,goingforward,we believethat it would not beappropriatefor companiesto
excludesuppordugstatementlanguageand/oranentire proposalin relianceonrule 14&
80)(3) in the following circumstaneen:

e thecompany objects to factual assertionsbecausethey are not supported;
•the companyobjectsto factuatassertionsthatswhilenot materiaRyfalsoormielang
mayte disputedorcounteredt
•the companyobjects to facinatasserdonsbecausethose assertionsmay be interptetedby
abareholdersin amannerthat is unfavorableto the company,its dknotors,mits ofEcers;
and/or

thecompanyobjectsto statementsbecausetheyrepresentthe opinicoof theshareholder
proponenta areferencedsource,but thestatementsare not identifiedspecißeallyas
such.

Webelsenthar ius appropriaeanderrule ida-Sfor eo sp addremAessobjecdons
in dek shavneneof oppoMon,

Seealso:SuaMicrosystems,Inc.(July21,2005).
Stockwill beheldantil aRetthe annualmeetingand the proposalwill bepresentedat the annoal
meeting.Pleaseanknowledgethis proposalprompdybyemail FISMA & OMB Memorandum M-07-16



PPOIndustries, Inc.
OnePPGPlate,39th Moor
Pittsburgh, Pennsylvania 15272 USA
Telephone (4mi4s+-2m

ax (412) 434-2490PPGindustries an.e
Bringinginnovationtotheanface' Anneu.renum

Assistent Generatcounsetendsecretary

November 5,2014

*** FISMA & OMB Memorandum M-07-16 *** and Overnight Courier
Mr.John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***

Re: Shareholder Proposal

Dear Mrs Chevedden:

On November 4, 2014, we received kom you a shareholder proposal for inclusion in PPG
Industries, Inc 's 2015 proxy statement (the "Proposal''); We are currently reviewing the
ProposaL

Pursuant to Rule 14a-8 of the Securities Exchange Act of 1934,as amended, in order to
be eligible to submit a proposal, you must (a) have been the record or beneficial owner of
at least $2,000 in market value of PPG Industries, Inc. common stock on November 4,
2014, the day you submitted your shareholder proposal to PPG and (b) have
continuously held your shares for at least one year prior to November 4, 2014.
Therefore, in accordance with Rule 14a-8, please provide us with documentary support
that these requirements have been met. If your shares are held by a broken bank or
other record holder, the broker, bank or other record holder must be a Depository Trust
Company participant and provide us with a written statement as to when the shares
were M and that the minimum number of shares has been continuously held
for the required one-year petiod. You must provide the required documentation to us no
later than 14 calendar days after your receipt of this letter.

Pleasedo nothesitate to call me with any questions.

Sincerely,

Anne M.Foulkes

AMF:Is
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Parsonalkweedng P.O.Box770001avana.e,oaasmans

FaxNote 7671 De

"ban.Fo•rìNa """'7 GÅtodA
CoAmpt. Co. . i

November13,2014
Phonea phone

*** l-19" & OMB Memorandum M-07-16 ***

JohnR.Chevedden

Via tg:OMB Memorandum M-D7"T5"** ---- "-"-

ToWhenaIt May concern:

Thislater ispunidad ateo requestof Mr.JohnR.Chevedden,acostuner of Fidelity
Inveinte

Pleaseacceptthisletterascon6nnationthe asof the datoof1his letter,Mr.Cheveddenhas
contionouslyownednoibwer than 100.000sharesof GeneralDynamicsCorp.(CUSIP:
36955010s.tradingsymbol:OD),noibwer than 50.000shareaof>>gIndustries,Ine.(cUsly:
493506107,tmding symbok PPG),no fewerthan 500.000sharesofFord MoserCompany,Inc.
(CUSIP:345370860,trading symbohF),no ibwarthan 100.000sharesof LockheedMartin Corp.
(CUSIP: 539830109,tradingsymbol:LMT),udfewer than 50.000sharesof the Boeing
Company(CUSIP:09702310S,toding synabokBA) andnofewer than 100.000sharesof Sphit
AerosyscenasHoldings,lue.(CUSIP:g48574109,trading syrnbot SPR)sinceJuly1,2013(s.
pwind exceedingsixteen monthsof oontimous ownershipin eachpositionasofthe dateof this
letter).

Theshares referencedabovemoregisteredinthe nameofNationalFinanciatServicesELC,a
DTCpeticipant(DTCnumber.0226)andFidelity investinentsaf Blinta.

I hopeyoufindthisinformation helpfkL If youhavesayquestionsregardingthis issue,please
feetfree to contactmeby calling800-800-6890 betweenthe hoursaf 3:30a.m.andS:00p.m.
CentralTime (Manday thtough Friday).Press1when askedif this call isaresponseto a letteror
phonecan;presse2to reachanladividual,thenentermy 5digit extension48040when
prompted.

sincerely,

Georgestasinopoulos
Client ServicesSpecialist

Our File: W277922-13NOV14

mare.w,s.s.a..u.c.u..bernse.sec



PPGIndustries, Inc.
One PPGPlace,39th Floor
Pittsburgit Pennsyhrania15272 U$A

TelePhone (412)434-2ei
Fax(4121434-2490

PPGindusnies i.e.s....
Bringinginnovationto thesurface" says

Aest.nteeneraccouns.i.ndsecre,

December 11, 2014

gg[*** FISMA & OMB Memorandum M-07-16 ***gg Qggggggggggy
Mr.John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***

Re: Shareholder Proposal

Dear Mr.Chevedden:

On November 4, 2014, we received from you a shareholder proposal for inclusion in PPG
Industries, Inc.'s2015 proxy statement requesting that PPG replace the supermajority voting
provisions in its Articles of Incorporation and Bylaws with a simple majority vote. Earlier today,
our Board of Directors, upon the recommendation of the Board's Nnminating and Governance
Committee, determined to inchade in PPG's2015 proxy statement a Board sponsored proposal to
replace the supermqiority voting provisions in its Articles of Incorporation and Bylaws with a
majority of votes cast standard or the closest standard allowed by law (the *2015 Management
Proposal"). As you reca11,PPG included the same proposal in its 2014 proxy statement (the
*2014 Management Proposal"); however, the 2014 Management Proposal failed to receive the
required approval of the holders of 80% of PPG'soutstanding common stock as required by
PPG's Articles of Incorporation. We believe that the 2014 Management Proposal failed in part
due to the New York Stock Exchange rule that prevented brokers from using their discretion to
vote uninstructed shares on the proposal.

The 2015 Management Proposal will be substantially the same as the 2014 Management
Proposal and nomin will request that shareholders approve the same amendments to PPG's
Articles of Incorporation and Bylaws to replace the supermajority voting provisions in these
documents as the 2014 Manarment Proposal did. I have attached a copy of the 2014
Management Proposal for your reference along with copies of PPG's current Articles of
Incorporation and Bylaws marked to show the proposed amendments.

Because the 2015 Management Proposal requests that PPG's shareholders approve the same
amendments to PPG's Articles of Incorporation and Bylaws that your proposal requests, we
believe that your proposal directly conflicts with the 2015 Management Proposal. Therefore, we
respectfully request that you withdraw your proposal. To reserve PPG'srights, we plan to file a
no-action letter with the Securities and Exchange Commission ("SEC")requesting that the SEC
not recommend any enforcement action against PPGif we exclude your proposal from our 2015
proxy statement because it directly conflicts with the 2015 Management Proposal. PPG'sno-
action letter filing deadline is Monday, December 15,2014.

Please do not hesitate to call me with any questiones

Sincerely,

Anne M.Foulkes
Attachment
AMF:Is



PROPOSAL 3: PROPOSAL TO AMEND PPG,8ARTICLES OF INCORPORATION
TO REPLACE THE SUPERMAJORITY VOTING REQUIREMENTS

PPG's Boardof Directorshasunanimouslyapproved and ts recommending that shareholdersapprove an
amendment to PPG's RestatedArticles of incorporation, as amended, to replace the supermajority voting
requirements set forth therein.At our 2013Annual Meetingof Sharehoksers,PPG placed on the ballot a non-
binding, shareholder-submittedproposal requesting that PPGtake the steps necessaryto eliminateeach
shareholder voting requirement in PPG'sArticles of incorporation and Sylaws that calls for a greater than simple
majority vote. This proposal receivedthe support of a majority of the cast votes at the meeting.Our Board
considered this proposal, including the amount of shareholder support it received,and has approved an
amendment to PPG'sArticles of incorporationand Byiaws to replace the supermajorityvote requirementswith a
simple majority vote or the closest standard to a simple majority vote allowed by Pennsylvanialaw,subject to
shareholder approval.The Pennsylvania Business Corporation Law (the *PennsylvaniaBCL') provides that
whenever any corporate action is to be taken by vote of the shareholdersof a business corporation, it wißbe
authorized upon receiving the affirmativevote of a majority of the votes castby eHshareholdersentitled to vote
thereon.

PPG'sArticles of Incorporation currently require the affirmative voteof at least 80%of the shares of PPG's
outstanding common stock entitled to vote in order for shareholdersto approve the foRowingactions:

• repealingthe classilled board structure;

• changing the sizeof the Board beyond the parameters set forth in the Articlesof incorporation;

• removing a director from office outside of the annual meeting process;

• amending the provision of the Articles of incorporation requiringa supermajorityvote to approve certain
business combinations with a party that owns 20% or more of PPG'sshares;and

• amending the director liabilityand indemnificationprovisions.

PPG's Bylaws cunently require the affirmative vote of at last 80% of the shares of PPG's outstanding common
stock entitledto vote in order for shareholders to approve the foNowingactions:

• repealingthe classified board structure;

a removing a director from office outside the annual meeting process;and

• amending the director liability and indemnification provisions.

The proposed amendment to the Articles of incorporation and Bylaws would reducethe voting requirementsfor
these actions to require a vote of a majority of the votes cast and entitled to vote ineach circumstancedescribed
above. The Pennsylvania BCL requires that certain business combinationsbetweenPPGand an a personthat
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owns 20% or moreof PPG'sshares (an interested shareholder) receivethe affirmative vote of no less than the
majority of the votes cast if the transactionmeets certain criteria. However, depending on the form of the
transaction, approval may require the affirmative vote of a majority of the shares of outstanding common stock,
excluding the votes of the interested shareholders, or may require the affirmativevote of all of the shares of
outstanding common stock.Therefore, the vote required to approve such a transaction would be reduced to the
minimum vote required by the Pennsylvania BCL.

FoHowingthe 2013Annual Meeting, the Nominating and Govemanoe Committee and the Board carefuNy
considered the advantagesand disadvantagesof maintainingthe supermajority voting requirements in PPG's
Articles of incorporationand Bylaws. Ultimately,the Nominating and Govemance Committee determined, and the
Board of Directorsagreed, that it is in the best interestsof PPG to replace the supermajorityvoting requirements, in
developing this view, the Nominating and Govemance Committee and the Board considered the relativeweight of
the arguments for and against supermajorityvoting requirements.

The Board last year recommended that shareholders vote against the non-binding shareholder proposal,explaining
that the supermajority vote requirements in the Articles of incorporationare tailored to address specifio instances
where minority shareholders need a measureof protection against changes in corporate govemance and other self-
interested actions by one or more largeshareholders. The Board recognizedthat extraordinary transactions and
fundamental changesto corporategovemance should have the support of a broad consensus of PPG's
shareholders. Sincethe "simple majority" vote called for in the shareholder proposal requires only the approval by a
"majority of the voles cast for and against"a matter,a minority of shareholders cooki amend PPG'sArticles of
incorporation and Bylaws and significantlyalter the govemance of PPG.The Board alsonoted that the
supermajority vote requirements protect PPG'sminority shareholdersagainst the potentially self-interested actions
of short-tenn investors and protect PPG'sshareholders by encouraging personsmaking unsolicitedtakeover
proposals to negollate directly with the Board.

On the other hand,the Board is aware that some shareholdersand corporate govemancecommentatorsdisagree,
arguing that supermajorityvoting provisions impedeaccountability to shareholdersand contribute to Boardand
management entrenchment. They arguethat a minority of shareholders canblock an initiative supportedby a
majority of the shareholders and that a simple majority vote requirementshould be sufficientfor any corporate
action requiring shareholder approval, regardless of the benefits outlined above. In this regard, although the
shareholder proposal last year was nonbinding,the Boardgave considerableweight to the fact that the proposal
received a substantial majority of votes in favor of the proposal.

After carefuNyweighing these considerations,the Boardconcluded that replacementof the supermajorityvoting
provisions wiNboth enhance our corporategovemance practices and be an effectiveway to maintainand enhance
the accountability of PPG to its shareholders.Accordingly, the Board, uponrecommendationof the Nominating and
Govemance Committee, has unanimously determinedthaf it is in the best interestsof the Company to amend
PPG'sArticles of incorporation and Bylaws to replace the supermajorityvoie requirementsset forth therein.

Conforming Changes to PPG,sBylaws

PPG's Bylaws also include supermajorityvoting provisions relating to the repeal of the classified boardstructure,
removal of a director from oflice outside of the annual meeting process and amendmentof the director liabilityand
indemnification provisions that are consistentwith the same provisions in theArdelesof locorporation. Conditional
upon approval by the sharehoklers of the amendment to the Articles of incorporationand Bylaws describedin this
proposal, PPG's Board has voted to removethe supermajorityvoting standards fromthe Bylaws and replace them
with a standard requiringthe affirmativevote of a majority of the votes cast and entitledto vote.

Complete Text of Proposed Amendment

The general descripNonof the proposed amendmentto PPG'sArticles of incorporationand the proposed
amendment to PPG'sBylaws set forth above is qualified in its entirety by referenceto the text of the proposed
amendment to the Articles of incorporationand the Byiaws,which are attached asAnnex B andAnnex C,
respectively, to this proxy statement Proposed additionsare undedined, and proposeddeletionsare stricken
through.

Vote Required

The affirmative vote of the holders of at least 80% of the shares of the Company's outstanding common stock
entitled to vote (including abstentions) at the Annual MeetingwiNbe requiredfor approvalof the amendmentto the
Articles of incorporation, if approved, the amendment to the Articles of IncorporationwiNbecomeeffective upon its
illing with the Secretary of the Commonwealth of Pennsylvania,which we intend todo foNowingtheAnnual Meeting.
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If the proposalis approved,the Board also will make conforming amendments to our Bylaws as described above. If
this proposal is not approved, the Articles of incorporation and Bylaws will remain unchanged.
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DRAFT
RESTATED

ARTICLESOF INCORPORATION
OF

PPGINDUSTR3ES,INC.

FIRST. The name of the corporation is PPGIndustries, Inc.

SECOND. The location andpost office addressof its registered office in the
Commonwealth of Pennsylvania is OnePPGPlace,Pittsburgh Pennsylvania 15272.

THIRD.The purpose or purposesof the corporation,which existsunder the Business
Corporation Law of 1933 as amended,are:

(a) To manufacture, buy,sell instaltand deal in goods;wares,andmerchandiseof
all descriptions;

(b) To mine,contract, quarry,drill, or bore for, produce, buy,and sell coal,limestone,
sand,clay, gypsum,oil, ores;mineralsalt,natural gas(salesto bemade at the
mouth of the well andat wholesale only), andother minerals andmineral
substances;

(c) To engage in building consttuctionias contractor or otherwise; and

(d) To engage in research,engineering,anddevelopmentalwork.

The corporation shallalso have unlimited power to engagein andto do anylawful act
conceming anyor all lawful businessfor which corporationsmaybe incorporated under the
BusinessCorporationLaw of 1933,asamended.

FOURTH.The term ofits existence is perpetual.

FIFTH. 5.1The aggregatenumber of sharesof all classesof capital stock which the
corporation shallhaveauthority to issue is 610,000;000,of which 10,000,000sharesshall be
Preferred Stock,without parvalue,issuable in one ormore seriesand 600,000,000sharesshall
be CommonStock,par value $1;66 2/3per share.

5.2The Board of Directors is hereby expressly authorized, at anytime or from time to
time, to divide any or all of the sharesof Preferred Stock into one or more series,andin the
resolution or resolutions establishing a patticular series;before issuanceof anyof the shares
thereof, to fix anddeterminethe number of sharesandthe designation of suchseties,so asto
distinguish it from the sharesof all other seriesand classes,and to fix anddeterminethe
preferences,voting rights, qualifications, privileges,limitations, options, conversion rights,
restrictions andother specialor relative rights of the Preferred Stock or of suchseries,to the
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fullest extent now orhereafterpermitted by the laws of the Commonwealthof Pennsylvania,
including, but not limited to, the variations between different seriesin the following respects:

(a) the distinctive designation of suchseries andthe number of shareswhich shall
constitute such series,whish number may be increasedor decreased(but not
below the numberof sharesthereof then ontstanding) from time to time by the
Board of Directors;

(b) the annual dividend rate for snehseries, and the dateor dates from which
dividends shall commence to accme;

(c) the price or prices at which,and the terms andconditions on which, the sharesof
such seriesmay be maderedeemable;

(d) the purchaseorákingfund provisions,if any; for the purchaseor redemption of
sharesof suchseries;

(e) the preferentialamount or amountspayableuponsharesoi such seriesin the
event of the liquidation,dissolution or winding upof the corporation;

(f) the voting rights,if any,of sharesof such series;

(g) the terms andconditions,if any,uponwhich sharesof suchseriesmay be
converted andthe class or classesor seriesof sharesof the corporation or other
securities into which such sharesmaybe converted;

(h) the relative seniority,parity or junior rankof suchseriesasto dividendsor assets
with respectto any other classesor seriesof stock then or thereafter to be issued;
and

(i) suchother terms,qualifications,privileges,limitations,options,restrictions, and
specialor relativerights andM;if any,of sharesof suchseriesasthe
Boardof Directorsmay,at the time of suchtesolution or resolutions,lawfully fix
and determine under the lawsof the Commonwealth of Pennsylvania,

Unless otherwise provided in a resolution or resolutions establishing any particular series,the
aggregatenumber of anthorized sharesof Preferred Stock may be increasedby an amendmentof
the RestatedArticles approved solely by a majority vote of the ontstanding sharesof Common
Stock (or solely with a lesservote of the Common Stock,or solely by action of the Boardof
Directors, if permitted by law at the time).

All sharesof anyone seriesshall be alike in overyparticular, exceptwith respectto the
accrual of dividends prior to the date of issuance.

5.3Except for andsubject to thoserights expressly granted to the holdersof Preferred
Stock or any seriesthereof by resolution or resolutions adopted by the Boardof Directors
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pursuant to Section 5.2of this Article Fifth and except asmaybeprovided by the laws of the
Commonwealth of Pennsylvania,the holders of Common Stock shallhave exclusively all other
rightsof shareholders.

5.4Noholder of Common Stock or of anyother class of stock of the corporation shall
be entitled assuch,asamatter of right, to subscribe for or purchaseany part of any new or
additionalissueof stockof anyclassor of securitiesconvertible into any stock of any class,
whether now or hereafterauthorized andwhether issued for cashor other consideration or by
way of dividend, and the corMon may issueshares,option rights or securities having option
or conversion rights without first offering them to shareholdersof any class. Noholder of
CommonStock or of any other class of stockof the corporation shall have the right of
comuladvevotingin any election of dheeters.

SIXTH.6.1The business andaffairsof the corporation shall be managedby a Board
of Directors comprised asfollows:

(a) The Boardof Directors shall consistof not less than 9 nor more than 17persons,
the exact number to be fixed frotn time to time by the Boardof Directors pursuant
to a resolution adoptedby a majority vote of the directors then in office;

(b) Directors shall, from andafier the annual meeting of shareholdersheld in 19g7,
continue to beclassifiedwith mspect to the time for which they shall severally
hold office by dividing them into 3 classes;asnearly equal innumber aspossible.
At suchmeeting and at each succeeding annual meeting of shareholders the class
of directors then beingelected shallbe elected to holdoffice for a term of 3 years.
Eachdirectorshallhold officefor thetermfor which electedanduntil hisor her
successorshallhave been elected andqualified;

(c) Subject to the rights of the holderaof anyseriesof Preferred Stock then
outstanding,any director,anyclassof directors,or the entire Board of Directors,
mayberemoved from offieeby shareholdervote at anytime with or without
assigningany can

provided however, that no individual director shall be removed(unlessthe entire
Board of Directors or any class of directors be removed)in casethe votes cast
against suchremoval would be sufficient, if voted cumulatively for suchdirector,
to elect him orher to the class of directors of which he or sheis amember; and

(d) Subject to the rights of the holders of anyseriesof PrefenedStockthen
outstanding,vacanciesin the Boardof Directors,including vacanciesresulting
from an increase in the number of directors, shall befilled only by amajority vote
of the remaining directors then in office though less than a quomm,except that
vacanciesresulting from removal from office by a vote of the shareholdersmay
be filled by the shareholdersat the samemeeting at which suchremovaloccurs.
All directors elected to fill vacanciesshall hold office for aterm expiring at the
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annual meetingof shareholders at which the term of the class to which they have
been electedexpires.No decreasein the number of directors constituting the
Board of Directors shallshorten the term of any incumbent director,

som
Articles.andexcept as otherwise exoressly urovided in Section12 of this Article Seventh.the
affismative vote of amaiority of thevotes castby all shateboldersentitled to vote thereon in an
annuatelection of directors (the "Voting Stock"Lyoting together asasingle class.shall be
required for certain BusinessCombinations(as definedherein)as follows:

(I) any merger or consolidationof the corporationor anySubsidiary with (A) any
Interested Shareholderor with(B) any other corporation (whether or not itself an
Interested Shareholder) which is, orafter suchmerger or consolidation would be,
an Affiliate or Associate of an Interested Shareholder;

(2) anysale,lease,exchange,mortgage,pledge,transfer orother disposition (in
one transaction or aseriesof transactions) to or with any Interested Shareholder
or anyAffiliate or Associate of any Interested Shareholderof anyassetsof the
corporationor any Snbsidiary having anaggregateFairMarket Value of
$10,000,000or more;

(3) the issuanceor saleby the corporation or any Subsidiary(in onetransaction
or a seriesof transactions)of any securitiósof the corporation or any Subsidiary
to any InterestedShareholder or anyAffiliate or Associateof any Interested
Shareholderin exchange for cash,securitiesor other consideration (or a
combination thereof)having anaggtegateFair Market Value of $10,000,000or
more;

(4) the adoption of anyplanor proposalfor the liquidation or dissolution of the
corporationproposed by or on behalf of any Interested Shareholderorany
Affiliate orAssociate of any Interested Shareholder; or

(5) any reclassification of securities (including any reversestock split),or
recapitalization of the corporation, or any merger or consolidation of the

corporation with any of its Subsidiaries or anyother transaction(whether or not
with or into or otherwise involving an Interested Shareholder)which has the
effect, directly or indirectly, of increasing the proportionate shareof the
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outstanding sharesof any class of equity securities or securities convertible into
equity securitiesof the corporation or any Subsidiary which is directly or
indirecdy owned by any Inierested Shareholderor any Affiliate or Associate of
any Interested Shareho

Suchaffirmative describedabove vote shall be required notwithstanding the fact that no
vote may berequired, or that a lesserpercentage may be specified, by law or in any agreement
with any nationalsecurities exchangeor otherwise.

(b) The term"BusinessCombination"asused in this Article Seventhshanmeanany
transaction which is referred to in any one or moreof clauses(1) through(5) of
paragraph(a) of section7.1of this Article Seventh.

7.2 The provisions of Section7.1of this Article Seventhshall not be applicable toiny
BusinessCombination, andsuchBasiness Combination shall require only suchaffirmatievote
(if any) asisrequired by law,any other provisionof the RestatedArticles or any agreementwith
anynational securities exchange,if all of the conditions specified in either of the foRowing
paragraphs(a) or (b) aremet-

(a) The BusinessCombination shall have beenapproved by a majority of the
Continuing Directors; or

(b) All of the following six conditionsshallhave beenmet:

(1) The transactionconstituting the BusinessCombination shall provide for a
consideration to be received by holdersof Common Stock in exchange for their
stocisand the aggregateamount ofthe cashandthe Fair Market Value asof the
date of the consummation of the Business Combination of considerationother
than cashto be received pershareby holders of Common Stock in suchBusiness
Combination shallbe at lest equal to the highest of the following:

(A) (if applicable) the highest per shareprice (including anybrokerage
commissions,transfer taxes andsoliciting dealers'fees)paidin order
to acquireanysharesof CommonStockbeneficially owned by the
Interested Shareholderwhich were acquired (i) within the two-year
period immediately prior to the first public announcementof the
proposed BusinessCombination (the "AnnouncementDate")or (ii)
in the transaction in which it became anInterestedShareholder,
whichever is higher;

(B) the Fair Market Value per shareof CommonStock on the
Announcement Dateoron the date onwhich the Interested
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Shareholder becamean Interested Shareholder (the "Determination
Date"),whichever is higher; and

(C) (if applicable) the priceper shareequal to the Fair Market Value per
shareof Common Stock determined pursuantto clause (B)
immediately preceding,multiplied by the ratio of (i) the highest per
shareprice (including any brokerage commissions,transfer taxes

and soliciting dealers'fees) paid in order to acquireany sharesof
Common Stock beneficially owned by the Interested Shareholder
which were acquired within the two-year period iramediately prior
to the Announcement Date to (ii) the Fair Market Value per share of
Common Stock on the first day in suchtwo-year period on which
the laterested Shareholderbenefidially owned anysharesof
Common5tock.

(2) If the transaction constituting the BusinessCombinationshallprovide for a
eensiderationto bereceived by holders of anyclass of outstanding Voting Stock
otherthaaCommonStock andetherthanInstitutiònal Voting Stock, the aggregate
amountof the cashand the FairMarketValue asof the date of the consummation
of the BusinessCombinationof consideration other than cashto bereceived per
shareby holders of sharesof suchVoting Stock shall beatieast equal to the
highest of the following (it being intended that the requirements of this clause
(b)(2) shallberequired to be inet with tespect to every classof outstanding
Voting Stock (other than Institutional Voting Stock),whether ornot the Interested
Shareholder beneficially owns anysharesof aparticular class of Voting Stock):

(A) (if applicable) the highest pershareprice (including any brokerage
commissions, transfer taxes andsoliciting dealers'fees)paid in order
to acquire anysharesof suchclass of Voting Stockbeneficially
ownedby the Interested Shareholderwhich wereacquired(í) within
the two-year periodimmediatelyprior to the Announcement Date or
(ii) in the transaction in *hichit becameanInterested Shareholder,
whichever is higher;

(B) (if applicable) the highest preferential amountpershareto which the
holders of sharesof such class of Voting Stock areentitled in the

eventof any voluntary or involuntary liquidation, dissolution or
winding up of the corporation;

(C) the Fair Market Value per shareof suchclassof Voting Stock on the
Announcement Date oron the Determination Date,whichever is
higher; and

(D) (if applicable)the priceper shareequal to the FairMarket Valueper
shareof such classof Voting Stock determinedpursuantto clause
(C) immediately preceding,multiplied by theratio of (i) the highest

6



pershareprice(includinganybrokeragecommissions,transfer taxes
andsoliciting dealers! fees)paid in order to acquire anysharesof
suchclass of Voting Stock beneficially ownedby the Interested
Shareholderwhich were acquired within the two-year period
immediately prior to the Announcement Date to (ii) the Fair Market
Valueper shareof suchclass of Voting Stock on the first day in
such two-year period on which the Interested Shareholder
beneficially owned any sharesof suchclass of Voting Stock.

(3) The consideration to be received by holders of a particular class of
outstanding Voting Stock (including Common Stock) shall be in cash or in the
sameform aswas previously paid in order to acquire sharesof such classof
Voting Stock which arebeneficially owned by the Interested Shareholder. If the
Interested Shareholderbeneficially owns sharesof any class of Voting Stock
which were acquired with varying forms of consideration, the form of
consideration to be received by holders of such class of Voting Stock shall be
either cashor the form used to acquire the largest number of sharesof suchclass
of Voting Stock beneficially owned by it.

(4) After suchInterested Shareholderhas become anInterested Shareholder and
prior to the consummation of suchBasinessCombination: (A) except as
approved by a majority of the Continuing Directors, there shall havebeen no
failure to declare and pay at the regular date therefor any full quarterly dividends
(whether or not enmulative) onany outstanding Preferred Stock; (B) there shall
have been (i)no reduction in the annualrate of dividends paid on ihe Common
Stock(except a necessaryto reflectany subdivisionof the CommonStock),
except asapproved by a majority of the Continuing Directors,and(ii) an increase
in suchananal rate of dividends (asnecessaryto prevent any suchreduction)in
the event of anyreclassification (including any reversestocksplit),
recapitalization,reorganizationeranysimilar transaction whichhas the effect of
reducing the numberof outstanding sharesof theCommonStock,unlessthe
failure soto increasesuch annualrate is approved by a majority of the Continuing
Directors and(C) suchInterested Shareholder shall not havebecome the
beneficial owner of any additional sharesof Voting Stock except aspart of the
transaction in which it became anInterested Shareholder.

(5) After such InterestedShareholder hasbecome anInterestedShareholder,such
Interested Shareholdershallnothave received the benefit,directly or indirectly
(except proportionately as ashareholder),of any loans,advances,guarantees,
pledges or other financial assistanceor anytax credits orother tax advantages
providedby the corporation,whetherin anticipation of orin connectionwith such
BusinessCombination or otherwise,

(6) A proxy or information statementdescribing the proposedBusiness
Combination andcomplyingwith the requirements of theSecurities Exchange
Act of 1934and the rules andregulations thereunder (or any subsequent
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provisions replacing suchAct, mies or regulations) shall be mailedto public
shareholdersof the corporation at least 30days prior to the consummationof such
Business Combination (whether or not suchproxy or information statement is
required to be mailed pursuant to snehAct or subsequentprovisions).

7.3 For the purposesof this Article Seventh:

(a) A "person"shall mean any individual, firm, corporation or other entity.

(b) "Interested Shareholder" at anyparticular time shall mean any person (other than

the corporation orany Subsidiary) who or which:

(1) is at suchtime the beneficial owner,directly or indirectly, of more than 20%
of the voting power of the outstanding Voting Stock;

(2) is at such time a director of the corporation andat any time within the two-
year period immediately prior to suchtime was the beneficial owner,directly or
indirectly, of more than 20%of the voting power of the then outstanding Voting
Stock; or

(3) is at suchtime anassigneeof or hasotherwise succeededto the beneficial
ownership of any sharesof Voting Stock whichwere at any time within the two-
year period immediately prior to suchtime beneficially owned by any Interested
Shareholder,if suchassignment or soccessionshall have occurred in the courseof
a transaction or seriesof transactions not involving apublic offering within the
meaning of the Securities Act of 1933.

(c) A person shall be a "beneficialowner"of any sharesof Voting Stock:

(1) which suchperson or any of its Affiliates or Associatesbeneficially owns,
directly or indirectly;

(2) which such person or anyof its Affiliates or Associates has (A) the right to
acquire (whether or not suchright is exercisable immediately) pursuant to any
agreement,arrangementor understanding oruponthe exerciseof conversion
rights,exchangerights,warrants oroptions,or otherwise,or (B) the right to vote
pursuant to any agreement,arrangementor understanding; or

(3) which arebeneficially owned,directly or indirectly,by any other person with
which such person orany of its Affiliates orAssociates hasanyagreement,
arrangementor understanding for the purpose of acquiring,holding,voting or
disposingof any sharesof Voting Stock.

(d) For the purposesof determining whether aperson is anInterestedShareholder
pursuant to paragraph(b)of this Section 7.3,the number of sharesof Voting
Stock deemed to beoutstanding shall includesharesdeemedowned by an
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Interested Shareholder through application of paragraph (c) of this Section 7.3but
shall not include any other shares of Voting Stock which may be issuable
pursuant to any agreement, arrangement or understanding, or upon the exercise of
conversion rights, exchange rights, warrants or options, or otherwise.

(e) "Affiliate" or "Associate" shall have the respective meanings ascribed to such
terms in Rule 12b-2 of the General Rules and Regulations under the Securities

ExchangeAct of 1934, as in effect on February 17,1983 (the term "registrant" in
said Rule 12b-2 meaning in this casethe corporation).

(f) "Subsidiary" meansany corporation of which a majority of any class of equity
security is owned, directly or indirectly, by the corporation; provided, however,
that for the purposesof the definition of Interested Shareholder set forth in
paragraph(b) of this Section 7.3,the term "Subsidiary" shall mean only a
corpomtion of which a majority of eachclass of equity security is owned, directly
or indirectly, by the corporation.

(g) "ContinuingDirector"means anymember of the Board of Directors of the
corporation who is unaffiliated with, andnot a representativeof, the Interested
Shareholder andwasamember of the Boardof Direetors prior to the time that the
Interested Shareholderbecame anInterested Sharehoider,and any successorof a
Continuing Director who is unaffiliated with, and not arepresentative of;the
Interested Shareholderand is recommendedto succeeda Continuing Director by a
majority of the Continuing Directors then on the Boardof Directors.

(h) "FairMarket Value" meanst (1) in the caseof stock,the highest closing sale price
during the 30-day period immediately preceding the date inquestion of a shareof
suchstock on the Composite Tape for New York Stock Exchange-Listed Stocks,
or, if such stockis not quoted on the Composite Tape,on the New York Stock
Exchange,or, if suchstock is not listed on suchBxchange,on the principalUnited
Statessecurities exshangeregisteredunderthe Securities Act of 1934 onwhich
suchstock is listed,or, if suchstockis not listed onanysuchexchange,the
highest closing bid quotation with respectto a shareof suchstockduring the 30-
day periodpreceding the date in question onthe NationalAssociation of
Securities Dealers, Inc.Automated Quotations Systemor any system then in use,
or if no suchquotations are available,the fair market value on the date in question
of a shareof such stock asdetermined by the Board of Directors in good faith;
and (2) in the caseof property other than casher stock,the fair market value of
such property on the date in question asdetermined by the Board of Directors in
goodfaith.

(i) "Institutional Voting Stock"shallmean any class of Voting Stock which was
issued to and continues to beheld solely by one or more insurancecompanies,
pension funds, commercial banks,savings banksor similarfmancial institutions
or institutional investors:
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(j) In the event of anyBusiness Combination in which the corporation survives, the
phrase "consideration other than cash to be received"asused in paragraph(b) of
Section7.2of this Article Seventh shall include the sharesof CommonStock
and/orthe sharesof anyother classof outstanding Voting Stock retained by the
hólders of such shares.

7.4The Board of Directors shall have the power and duty to determinefor the purposes
of this Article Seventh,on the basis of information known to them after reasonable inquiry,(a)
whether a person is an Interested Shareholder, (b)the number of sharesof Voting Stock
beneficially owned by any person,(c) whether a person is anAffiliate or Associate of another,
(d) whether a class of Voting Stock is Institutional Voting Stock and(e) whether the assetswhich
are the subject of anyBusiness Combination haveger the considerationto be received for the

issuanceor transfer of securitiesby the corporatiokor any Subsidiary anany Business
Combinationhas,anaggregate Fair MarketValueofŠl0,000,OOor more.Any such
determination madoingood faith shallbe binding andconclusiveonall parties

7.5Nothing containedin this Atticle Seventhshall beconstrued to relieve any
Interested Shareholder from any fiduciaryobligation imposedeylaw.

EIGHTH.To the fullest extent that the lawsof the Commonwealth of Pennsylvania as
in effect onJanuary 27,1987,or asthereafter amended,permit theelimination or limitation of
the liability of directors,nodirector ofthe corporation shall be personally liable for monetary
damagesassuchfor any action taken,orany failure to take anyaction,m adirector.This
Atticle Eighthshallnot applyto any actions filed prior tolauuary 27,1987,nor to anybreach of
performance of duty or anyfailmeof performance ofduty by any director occurringprior to
January27,1987.The provisionsof this Article Eighth shall be deemed to be a contract with
each director of the corporationwhoserves assuchat anytime shile suchprovisionstare in
cifect andeach suchdirectorshallbe deemed tobe servingas such in reliance onsuch
provisions.Any amendment to or repeal of this Article Eighth,or adoption of anyother Article
or Bylaw of the corporations whichhasthe effectof increasing director liability sheR-require4e

operate
prospectively only andshallnothave effect with respectto any actiontaken,oranyfailure to act,
by a director prior thereto.
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BYLAWS
OF

PPGINDUSTRIES, INC.

(Incorporated under the Laws of the Commonwealth of lennsylvania)

ARTICLE I

MEETINGS OF SHAREHOLDERS

Section 1.1 Annual Meetings. An annual meeting of the shareholdersshall be held
each year on suchday as the Board of Directors of the Corporation (the "Board of Directors")
may designate,or, if not so designated, on the third Thursday in April if not a legal holiday, and
if a legal holiday, then on the next businessday following. Annual meetings shall be held at

suchgeographic location, within or without the Commonwealth of Pennsylvania, as designated
by the Board of Directors.

Section 1.2 Business at Annual Meetings. The business at each annualmeeting of the
shareholders shall include: (a) a review of the businessof the preceding year; (b) the election of
directors; and(c) such other business as may properly bebrought befoæ the meeting. No
business may be transacted at any annual meeting other than (i) matters referred to in the notice
of the meeting or any supplement thereto, (ii) matters otherwise properly brought before the

meeting by or at the direction of the Board of Directors, (iii) matters properly brought before the
meeting by one or more shareholders, but only in accordance andupon compliance with the
provisions of the proxy rules of the Securities and Exchange Commission and the notice
provisions of Section 1.3and Section 1.4of thesebylaws (including, in the caseof nominations,
the completed and signed questionnaire, representation andagreement required by Section 1.13
of these bylaws) and (iv) matters which are incidental or germaneto any of the foregoing.
Except asotherwise provided by law, the Restated Articles of Incorporation, asamendedfrom
time to time (the "Restated Articles of incorporation") or these bylaws, the Chairman or, in the

Chairman's absence,the presiding officer of any annual or special meeting (asprovided for in
Section 1.11of thesebylaws) shall have the power to determine whether anomination or any
other businessproposed to be brought before the meeting was made or proposed,asthe casemay
be,in accordance with these bylaws and, if any proposed nomination or other businessis not in
compliance with thesebylaws, to declare that no action shall be takenon suchnomination or
other business andsuch nomination or other business shall be disregarded.

Section 13 Nominationsof Director Candidates.

(a) Nominations for the election of directors at ameeting of shareholdersmaybe
rnadeonly (i) by the Board of Directors or a committee appointed by the Boardof Directors or
(ii) provided that the Board of Directors has determined that directors shall be electedat sucha
meeting, by aholder of recordof stock entitled to vote in the election of the directors to be
elected; but a nomination (other than anomination to fill a vacancy resulting from removal from
officeby a vote of the shareholdersunder Article Sixth of the RestatedArticles of Incorporation)
may be made by a shareholder only if written notice of suchnomination is given, either by



personal delivery or by United States mail, postageprepaid,to the Secretary and has been
receivedby the Secretary at the principal executive offices of the Corporation not later than (1)
with respect to anelectionto be held at an annual meeting of shareholdersheld on the third
Thursday in April, 90 daysprior to such annual meeting and (2) with respect to anelection to be
held at anannual meetingsofshareholdersheld on a date other than the third Thursday in April or
anelection to be held at a special meeting of the shareholders,the later of 90 daysprior to such
meeting or the close of businesson the tenth day following the date of the first publió disclosure
of the date of suchmeeting.The immediately preceding sentenceshallbe the exclusive means
for a shareholder to make nominations before ameeting of shareholders. In addition, to be
consideredtimely, a shareholder'snotice shall further be updated andsupplemented, if
necessary,sothat the informationprovided or required to be providedin suchnotice shall betrue
and correct as of the record datefor themeeting and asof the date thatis ten business daysprior
to the meeting or anyadjöarmnentorpostponement thereof andsuchupdate andsupplement
shall be delivered to theSecretaryat the principalexecutive offices of the Corporation not later
than five business daysafterthe recorddate for the meetingin the caseof the update and
supplement requiredto le made as of the record date,and not later than eight business daysprior
to the datefor the rnesting orany adjournment or postponement thereof in the caseof the update
and supplement required to be inade asof ten businessdays prior to the meeting or any
adjourament or postponement thereof.No such supplementor updatomay include any new
nomineeswho were not named in the otiginal notice of nomination.In noevent shall any
adjournment or postponement of anannual or special meeting, or the publicannouncement
thereof,commence a new timeperiod for the giving of a shateholder's notice asdescribed above.
Forpurposes of this Section 13,the first public disclosure of the date of any special meeting of
shareholdersor anyannualmeeting of shareholdersheld on a date other than the third Thursday
in April shallbewhendisclosure of suchmeeting date is first made ina filingmade by the
Corporation with the Securities and Exchange Commission, in any notice given to the New York
Stock Exchange,or in a newsreleasereported by the Dow JonesNews Service,Reuters,
Bloornberg,the Associated Pressor comparablenational newsservice.

(b) As to eachperson, if any,whom the shaéeholderproposesto nominate for election
or reelection to the Board of Directors,a shareholder'snotiedmust,in addition to the matters set
sorthin Section 1.5of thesebylaws,set forth: (i) all information relating to such person that
would bemquiredto be disclosed in aproxy statementor other filings requiredto be inadesin
connection with solicitations of proxies for election of directors in a contestedelection pursuant
to Section 14of the Securities ExchangeAct of 1934,asamended(the "ExchangeAct"), and the
rulesand regulations promulgated thereunder (including such person'swritten consentto being
named in the proxy statement asa nominee and to serving asa director if elected), (ii) a
description of all direct andindirect compensationandother material toonetary agreements,
arrangementsand understandings dming the past three years, and any other material
relationships, between or among suchshareholder andthe beneficial owneron whosebehalf the

nomination is made,if any,andtheir respective affiliates and associates,or others acting in
concert therewith, on the onehand,andeachproposed nominee, andhisor her respective
affiliates andassociates,or othersacting in concert therewith, on the other hand, including,
without limitation, all information that would be required to be disclosedpursuant to Rule 404
promulgated under Regulation S-Kof the SecuritiesandExchangeCommission if the
shareholder making the nomination and the beneficial owner onwhosebehalf the nomination is
made, if any,or any affiliate or associatethereof or person acting in concert therewith, were the
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"registrant" for purposes of suchrule and the nominee were a director or executive officer of
such registrant; and (in) a completed and signed questionnaire,representation and agreementes
required by Section 1.1$ofthesebylaws.The Corporation may require anyproposednominee
to fumisasuchother information as may reasonablybe requiredby the Corporation to determine
the eligibility of such proposed nominee to serveas anindependent director of the Corporation
or that could be materiaTto a reasonableshareholder's understanding of the independence,or
lack thereof, of suchnominee.The presiding officer of the meeting may refuse to acknowledge
the nominationof any person by a shareholder not madein compliance with the foregoing
procedure.Subject to Rule 14a-g under the Exchange Act,nothing in thesebylaws shallbe
construedto permit any shareholder, or give any shareholder the right, to include orhave
disseminatedor described in the Corporation's proxy statement any nomination of adirector or
directors or anyother business proposal.

Section1 A Other Matters Brought by Shareholders.For business,other than
nominations of director candidates,to be properly broughtbefore anannual meeting by a
shareholderpursuantto elam(c) of Section 1.2of thesebylawsethe shareholdermustgive
timely notice thereof,andtimely updates and supplementswith respect thereto, in writing to the
Secretary andsuchbusiness must otherwise be a proper matter for shareholder action.The
iminediately precedingsentenceshallbe the exclusivemeansfor a shareholderto bring business
other than nominations of director candidates (andother than matters properly submitted
pursuant to Rule 14a-gunderthe Exchange Act andincluded in the Corporation's notice of
meeting) before an annualmeeting of shatcholders. To be timely, a shareholder'snotice shallbe
given,either by personal delivery orby United Statesmail,postageprepaid,to the Secretary and
receivedby the Secretary at the principal executive offices of the Corporation not later than90
days prior to such annual meeting,provided that,if suchannual meeting is held ona date other
than the third Thursdayin April, suchwritten notice mustbe given notlaterthan the later of90
daysprior to suchannualmeeting or the closeof business on the tenth day followingthedate of
the first public disclosure of the date of suchmeeting. Forpurposesof this Section1.4,the first
public disclosureof the date of anyannualmeetingof shareholdersheld on adate other than the
third Tamsdayin April shallbewhendisclosmeof suchmeeting datelafirst madein a filing by
the Corporationwith the Securities andExchangeCommission, in anynotice given to theNew
YortStock Exchange or in a news releasereportedby the Dow JonesNewsService,Reuters,
Bloomberg,the Associated Pressor comparablenationalnewsservice.In noevent shallany
adjournment or postponement of anannualmeeting,or the public announcementthereof,
connnencea new time period for the giving of a shareholder's notice asdescribedabove.In
addition, to be considered timely, ashareholder's notice shall further be updatedand
supplemented,ifuecessary, so that the information provided or requiredte be provided in such
notice shall be tme and correct asof the record date for the meeting andasof the date that is ten

businessdays prior to the meeting or any adjourament or postponement thereof, andsuchupdate
andsupplement shall be delivered to the Secretary at the principal executive ofiices of the
Corporation not later than five businessdaysa#erthe recorddate for themeeting in the caseof
the updmand supplement requiredto bemadeasof the record date,andnot later than eight
businessdaysprior to the date for the meeting orany adjournment or postponementthereof in
the caseof theupdate and supplement required to be made as of ten businessdaysprior to the
meeting or anyadjoummentor postponement thereof.No such supplementorupdate may
include any new businessto bebrought before the annual meeting thatwas not specified in the
original notice. Such shareholder's notice shall set forth, in addition to the mattersset forth in
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Seedon 1.5of these bylaws, (a) as to eachmatter abrief description of the business desired to be
broughtbeforethe meeting,the reasonsfor conducting suchbusinessat the meeting andany
materialinterest in suchbusiness of suchshareholder; (b) the text of the proposalor business
(including the text of anyresolutions proposedfor consideration and,in the event that such
proposal or businessincludes a proposal to amend the bylaws of the Corporation, the text of the
proposed amendment);(c) the beneficial owner, if any,on whosebehalf the notice is given anda
specific representation that the shareholder intends to be present at the rneeting in m or by
proxy to presentand speakasto suchbusiness; and (d) adescription of all agreements,
arrangementsandunderstandingsbetween suchshareholder andbeneficial owner, if any,and
anyother person or persons(including their names) in connection with the proposal of such
businessby suchshareholder The presidingofficer of the meeting may refuse to permit any
businessto te broughtbefore an annnaI meeting by a shareholder without compliancewith the
procedure setforth in this Section14.

Section L5 Disclosure Reunirements.Tó be inproper form,a shareholder's notice
(wheeer given puranant to Sectionl3 or Section L4 of thesebylaws)to the Secretary must,as
to the shareholdergiving the notice andthe beneficialowner if any,onwhosebehalf the
nomination orproposal is made,set forth: (i) the nameandaddressof such shareholder;asthey
appearon the Corporation's books, of such beneficial owner if any,and of their respective
affiliates or associatesor any others acting in concert therewith,(ii)(A) the class orseries and
number of sharesof the Corporation which are,direcdyor indsectly, owned beneficially and of
record by such shareholder,such beneficial owner andtheir respective affiliates or associatesor
anyothers acting in concert therewith,(B) anyoption,warrant, convettible security,stock
appreciationright, or similar right with anexercise or conversionprivilege or a settlement
payment ormechanismat a pricerelated to anyclassor seriesof sharesofthe Corporationor
with a value derived in whole or in part from the value of any classor seriesof sharesof the
Corporation,or anyderivative or synthetic arrangementhavingthe characteristics of along
position in anyclass orseriesof sharesof the Corporation,or any contract,derivative,swapor
other transaction or seriesof transactions designed to produce economic benefits and risks that
correspondsubstantially to the ownershipof anyclassor seriesof sharesof the Corporation,
ineludingdue to thefact that the value of such contract,derivative, swap or other transaction or
seriesof transactions is determined by referenceto the price,value orvolatility of any classor
seriesof sharesof the Corporation, whether or not such instrument, contractor right shallbe
subject to settlement in the underlying class or seriesof sharesof the Corporation, through the
delivery of cash or other property, or otherwise, andwithout regardto whether the shareholder of
record,the beneficialowner,if any,or their respective affiliates or associatesor anyothersacting
in concert therewith, may have enteredinto transactions that hedge or mitigate the economic
effect of suchinstrument,contract or right, or any other direct or indirect opportunity to profit or
sharein anyprofit derived from anyincreaseor decreasein the value of sharesof the
Corporation (any of the foregoing,a "DerivativeInstrument")directly or indirectly owned
beneficially by suchshareholder,the beneficial owner,if any,or their respectiveafilliates or
associatesor any othersacting in concert therewith,(C) anyproxy, contract, arrangement,
understanding,or relationship pursuant to which suchshareholder has aright to vote any class or
seriesof sharesof the Corporation, (D) any agreement,arrangement, understanding,relationship
or otherwise, including any repurchaseor similarso<alled"stockborrowing"agreementor
arrangement, involving such shareholder,directly or indirectly, the purposeor effect of which is
to mitigate loss,to reduce the economic risk (of ownership or otherwise) of any classor seriesof
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the sharesof the Corporation, to managethe risk of share price changesfor, or increase or
decreasethe voting power of, such shareholder with respect to any class or seriesof the sharesof
the Corporation, or which provides, directly or indirectly, the opportunity to profit or share in
any profit derived from any decrease in the price or value of any class or series of the shares of
the Corporation (any of the foregoing, a "Short Interest"), (E) any rights to dividends on the

sharesof the Corporation owned beneficially by such shareholderthat are separated or separable
from the underlying shares of the Corporation, (F) any proportionate interest in shares of the

Corporation or Derivative Instruments held, directly or indirectly, by a general or limited

partnership in which such shareholder is a general partner or, directly or indirectly, beneficially

owns an interest in a generalpartner of such general or limited partnership, (G) any performance-

related fees (other than an asset-based fee) that such shareholderis entitled to basedon any
incmase or decrease in the value of sharesof the Corporation or Derivative Instruments, if any,
including without limitation any such interests held by members of such shareholder's immediate
family sharing the samehousehold, (H) any significant equity interests or any Derivative
Instruments or Short Interests in any principal competitor of the Corporation held by such
shareholder,and (I) any direct or indirect interest of such shareholder in any contract with the

Corporation, any affiliate of the Corporation or any principal competitor of the Corporation
(including, in any suchcase, any employment agreernent, collective bargaining agreernent or
consulting agreement),and (iii) any other information relating to such shareholder and beneficial
owner, if any, that would be required to be disclosed in aproxy statement andform of proxy or
other filings required to be made in connection with solicitations of proxies for, as applicable, the
proposal and/or for the election of directors in a contested election pursuant to Section 14of the
Exchange Act and the rules and regulations promulgated thereunder.

Section 1.6 Special Meetings. Special meetings of the shareholdersmay be called at
any time, for the purpose or purposes set forth in the call, by the Board of Directors or by the
Chairman of the Board of Directors. Special meetings shall be held at the registered office of the

Corporation, or at such other places, within or without the Commonwealth of Pennsylvania, as
may be designated by the Board of Directors or the Chairman of the Board of Directors. No
business may be transacted at any special meeting of the shareholdersother than matters referred
toin the notice of the meeting or any supplement thereto andmatters which are incidental or
germane thereto.

Section 1.7 Notice. Notice specifying the geographic location, date and time and the
general nature of businessto be transacted at each meeting of the shareholdersshall be given by
the Secretary to each shareholder of record entitled to vote at suchmeeting.

Section 1.8 Onorum:Adioumment. A shareholders'meeting shallnotbe organized
for the transaction of businessunlessa quorumis present.At anymeeting,the presence in
personor by proxy of shareholdersentitled to cast the minimumnumberof votes required by law
to constitute a quorum on a particular matter in the absenceof abylaw to the contrary, or if no
suchnumber is required by law,at least a majority of the votes which all shareholdersare
entitled to cast on such matter, shallbe necessaryand sufficient to organize ameeting for the
purpose of considering such matter. If àproxy castsa vote on behalf of a shareholderon any
issueother than a procedural motion considered at ameeting of shareholders,the shareholder
shallbe deemed to be present during the entire meeting for purposesof determining whether a
quorum is present for consideration of anyother issue.Notwithstanding the withdrawal of

-5-



enoughshareholdersto leaveless than the number of votes required by the preceding sentence,
the shareholderswho continue to bepresent at a dutyorganized meeting shall constitutea
gnorumin order to continuato do basiness antil adM If a meeting cannotbelorganized
becausea quorum hasnot attended,those present in person or by proxy may by majority vote
adjournthemeeting to such time and place asthey may determine.The Chairman of the Board
of Directors or the Presidentmay adjoum the meeting from time to time, whether or not there is
a quorum,andit shallnot benecessaryto give notice of suchadjoumed meeting or the business
to be transactedat suchmeeting to any shareholder other than by announcement at the meeting at
which suchadjournmentistaken,unless the Boardof Directors fixes a new record date for the
adjourned meeting or asotherwise required by applicablelaw.

Section 19 Votinal In order to vote at any meeting, a shareholdermust be personally
present orvote by proxy.Whenauthorized by the presiding officer, the voting at a meeting of
the shareholdersmay be by voice; hut at any meeting of shareholders any qualified voter may
demanda stock vote on a matter properly before the meeting,whereupon (i) with respect t any
matter specifically set forth in the notice of meeting,such stock vote shall be takenbyballot, and
(ii)in the caseof any other vote,suchstock vote maybe taken byballot, by showof hands,or by
any othermanner soleatedby the presiding officer. If the vote is taken by ballot, eachballot
shall statethe name of the shareholder voting andthe number of sharesvoted by such
shareholder,and if suchballot becast by proxy, it shallstatethe name of the proxy voting and
the number of sharesvoted as proxy. Each shareholder shall be entitled to one vote for each
share havingvoting power registered in ech shareholder'snameon the books of the Corporation
asof the recorddate for the determination of the shareholdersentitled to vote at themeeting,and
it may be voted by the shareholder or suchshareholder's duly authorized proxy.When astock
vote is demanded,all questions shallbe decided by avote of shareholderspresent,in person or
by proxy,entitled to cast at least amajority of the votes which all shareholderspresentand
voting (eacludingabstentions) areentitled to cast on the particular matter, unlessotherwise
especiallypavided in thesebylaws,in the RestatedArticles of Incorporation orby law,and
except thatethe caseof privileged,subsidiary or incidental motions or questions involving the
conveniénceofthe shareholderspresent,the presiding officer may call for aper capita vote,
either by voice or by show of hands.Wherea proxy or proxiesrepresent the holders of shares
entitled to east in aggregatea suffielentnumberof votes to adopt aparticular resolution,the voie
of suchproxyor proxies may, in the disetetion of the presiding officer, constitute actionby the
shareholders.

A complete list of the shareholdersentitled to vote at any meetingof shareholders,
arrangedin alphabetical order with the addressof and the number of sharesheld by each,shall be
preparedby the Secretary and shall be M andkept open at the time andplace of the

meeting andshall be subject to the inspectionof anyshareholderduringthe whole time of the
meeting.In lieu of the making of a list, the Corporation may make the information therein
available at the meeting by any other means.

Section 1.10 Proxies.Every shareholder entitled to vote at ameeting of the
shareholdersor to express consent or dissent to corporate action in writing without ameeting
may authorize another person orpersons,butnot morethan three,to act for suchshareholderby
proxy. Everyproxy shall beexecuted orauthenticatedby the shareholderorby such



shareholder'sduly authorized attorneysin-fact, in amanner authorized by applicable law and
filed with or transmitted to the Secretaryor the designatedagent ofthe Corporation.

Section L11 Meeting Procedure.At all meetings of shareholders,the Chairman óf the
Bóard of Directors shall preside,but in the absenceof the Chairman ofthe Board of Directors,
thepresiding officer shallbedesignated by the Boardof Directors, or if not sodesignated,
selectedh the shareholderspresent.The Secretary shalltake the minutes of the meeting, but in
the absenceof the Secretaryor an Assistant Secretary, the presiding officer shall designateany
person to take the minutes of the meeting, The presiding officer of any meeting shall determine
the orderof business and the procedureat the meeting, including suchregulation of the conduct
of discussionas seemsto such officer in oider. The conduct of meetings shall be governed by
acceptedcorporate practice (39%Roberts' Rules),the fundamental mle being that all who are
entitledto take part shall be treated with fairness andgood faith.

Section 1.12 ElectionandResignation of Directorse

(a) Subject to anyrights oftheholdersof anyclassor setiesof sharesof the
Corporation to elect directors separately,each director shall be electedby a vote of the majority
ofthe votes cast with respect to that director at anymeeting for the election of directors at whieh
a quosan is present,in accordancewith Section 1.8of thesebylaws; provided,that,if, at the
closeof the notice period set forth in Section 1.3of thesebylaws, the number of nominees
exceedsthe number of directors to be elected, the directors shallbe elected by the vote of a
plurality of the votes cast andentitled to vote on the election of directors inpersoner by proxy at
anysuchmeeting.For purposesof this Section1.12,a vote of the majorityof the votes cast
meansthat the number of sharesvoted "for" adirector mustexceed50% of the votes cast "for"
or "against"that director.

(b) If anincmbent director is running uncontested andis not elected asprosidedin
subsection(a) of this Section 1.12,suchdirector shallpromptly offer to tender hisor her
irrevocable resignation to theBoard. The Nominatingand GovemanceCommittee,or suchother
committee designatedby the Board,wilf tecommendto the Board of Directors whether to accept
or reject the resignation,orwhether other action should be taken. The BoardofDifectors will
acton the Committee'srecommendation and publicly disclose its decision andthe rationale
behind it within 90 daysfollowing the date of the certification of the election results.The
director who tenders his or herresignation will not participate in the Board of Directors' decision
with respectto suchresignation.

(c) Any director may resign at any time by delivering written notice to the Chairman
of the Board of Directors,if any,or to the Chief Executive Officer, the Presidentor the Secretary
of the Corporation.Suchresignation shalltake effect at the time specified in the notice or, if no
time is specified,immediately.Unless suchnotice is provided pursuantto subsection(b) of this
Section 1.12,or acceptance is otherwise specified in suchnotice,the acceptanceof such
resignation shall not benecessaryto make it effective.

Section L13 Submissionofouestionnaire,RepresentationandAgreement.Tobe
eligible to bea nominee for election or reelection as adirector of the Corporation,a personmust
deliver (in accordance with the time periods prescribedfor delivery of notice under thesebylaws)
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to the Secretaryat the principalexecutive offices of the Corporation a written questionnaire with
respect to the backgroundandqualification of such andthe background of anyother
personor entity on whosebehalf the nomination is being made (which questionnaire shaRbe
provided by the Secretaryupon written request), and a written representation andagreement(in
the form providedey the Secretary upon written request) that suchperson (A)is not andwill not
becomea party to (1) any agreement, arrangementor understanding with, andhas not given any
commitment or assuranceto, any person or entity asto how such person, if elected as a director
of the Corporation, will act orvote on any issueor question (a "Voting Commitment") thathas
not beendisclosed to the Corporation or (2) any Voting Commitment that could limit or interfere
with suchperson's ability to comply,if elected as a director of the Corporation,with such
person'sfiduciary duties underapplicablelaw,(B) is not and will nothecomea party to any
agreesäntiarrangement or understanding with any person orentity otherthan the Corporation
with respect to any director indirect compensation,reimbursementaindeamificationin
cosmectionwith service or action asa director that hasnot beendisclosed therein; (C)
beneficially owns orapeesto purchaseprior to beingelectedas adirector of theCorporation,
not lessthan 100common skates of the Corporation (the "QualifyingShares")(subject to
adjustment for any stock splits or stock dividends occuning afterdate of such representation or
agreement),will notdispose of such minimum number of sharessolongassuchpersonis a
director,andhas disclosed therein whether all or any portion of the Qualifying Shareswere
purchased with any financial assistanceprovided by any other person and whether anyother
personhasany interest in the Qualifying Shares;and(D) will serve asadirector of the
Corporation if so elected and,in suchperson's individual capacity andon behalf of any personor
entity on whosebehalf the nomination is beingmade,that suche wouldbe in compliance,
if elected asadirector of the Corporation,andwill comply,with all applicable corporate
governance,conflict of interest,confidentiality andstockownershipandtradingpoliciesand
guidelines of the Corporation publicly disclosed from time to time andwith the requirements of
Section 1.12of thesebylaws.

ARTICLE II

Section2.1 Number.Classification andRemoval: Vacancies.Article Sixth of the
RestatedArticlesof Incorporation reads asfollows:

"SIXTH.6.1The business andaffairsof the corporation shallbemanagedby a Board of
Directors comprisedasfollows:

(a) The Board of Directors shall consist of not less than 9 not more than 17persons,
the exact mimber to be fixed fromtime to time by the Boardof Directors pursuantto aresolution
adoptedby a majorityvote of the directors then in office;

(b) Directors shall,from andafter the annual meeting of shareholdersheld in 1987,
continue to be classified with respect to the time for which they shall severally hold office by
dividing them into 3 classes,asnearly equal in number as possible.At suchmeeting and at each
succeeding annual meeting of shareholders, the class of directors then being electedshall be



elected to hold office for aterm of 3 years.Each director shall holdoffice for the term for which
elected anduntil his orher successorshall have been elected andqualified;

(c) Subject to the rights of the holders of ànyseries of preferred stock then

outstanding, anydirector, any class of directors, or the entire Board of Directors, may be
removed from officeby shareholder vote at any time, with or without assigning any causeM

ef-euebeemaval; ptovided,however, that no individual director shall be removed (unless the
entire Boardof Directors or any class of directors beremoved) in casethe votes cast against such
removal wouldbesufficient, if voted cumulatively for suchdirector,to elect him or her to the
class of directors of whichhe or sheis a Inember; and

(d) Subject to the rights of the holders of any seriesof prefened stock then
outstanding, vacancies in the Boardof Directors, including vacanciesresulting froman increase
in the number of directors,shall be filled onlyby a majorityvote ofibe rensining directors then
in office, though lessthan aquorum,except that vacanciesresulting froin removal from office by
a vote of the shareholdersmaybefilled by the shareholdersatthe samemeeting at which such
removal occurs. All directors elected to fill vacanciesshallhold office for a term expiring at the
annualmeeting of shareholdersat which the term of the classto which they have been elected
expires. Nodecreasein the numberof directors constituting the Boardof Directors shall shorten
the term of any incumbent director.

Section 2.2 Oualifications andPowers.No personshall be electeda director unless
such personownsatleast 100 sharesof Common Stock of the Corporation.In addition to the
powers and authority expresslyoonferredupon it by thesebylawsandthe RestatedArticlesof
Incorporation,the Boardof Directors mayexercise all suchpowers of theCorporation anddo all
such lawful acts andthings in themanagement of the Corporation asarenot,by thesebylaws,by
theRestatedArticles of Incorporation,or by law directed erretiuired to beexercised or doneby
the shareholders.

Section 2.3 Organitetional Meeting. The first regularmeeting of eachnewly-elected
Boardof Directors shall beheld immediately following the annualmeeting of the shareholders,
and no notice of such meeting shall be necessaryin order legally to constitute the meeting,
provided that a quorum of the Board of Directors shallbe present.At suchmeeting the Boardof
Directors shall organize itself,and may elect officers, appoint members of standingcommittees
and transactany other business.

Section 2.4 RegularMeetings:Notice. Regular meetings of the Boardof Directors
shall be held at such time andplaceasshall bedesignatedby theBoard of Directors from time to
time. Notice of suchregular meetings of the Board of Directors shall not be requiredto be given,
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except asotherwise expresslyrequired in these bylaws or by law.Nowever,whenever the time
or place of regular meetings shallbe initially fixed or changed,notice of such action shall be
given to each director notparticipating in such action. Any businessmaybe transacted at any
regularmeeting.

Section 2.5 SpecialMeetings: Notice. Special meetings of the Board of Directors may
be called at any time by the Chairman of the Board of Directors or, in the absenceor during the
inability to act of the Chairman of the Board of Directors, by the Chief Executive Officer w,in
the absenceor during the inability of either to act, by the Vice Chairman of the Board of
Directors or, in the absenceorduring the inability of any of them to actiby the President, or by
any four directors of the Corporation, by giving notice to the Secretary.Notice of every special
meetingof the Board of Directors stating the place,day andhour theteof shallbe givenby the
Secretary to each director by being mailed by first class mail at least five days,or expressmail or
sentby courier service at least three days,or sentby telex, telegam, facsimile transmission, e-

mail erother electronic communication, or given mally orhytelephone atleast24hours,
before the time at which the meeting is to be held: Any businessmaybe transactedat any
specialmeeting.

Section 16 Onorum: Action.A meeting of the Board of Directors shall not be
organized for the transaction of businessunless a quemmis present.At anymeeting,a majority
of the directors then in officeshallbenecessaryandsufficient to organizethe meeting. A
meeting at which a quorumisnot present maybeadjoumed from time to time by a majority vote
of those present to such time andplace as they may determine, and it shall not be necessaryto
give notice of such adjourned meeting or the business to be transactedthereatother than by
announcement at the meeting at which suchadjournment is taken. Notwithstanding the
withdrawalof enough directors to leave lessthan amajority, the directors who continue to be
present at a duly organized meeting shallconstitutea quoruminorder to continueto dobusiness.
Unless otherwise provided in thesebylaws,in the RestatedArticles of Incorporation or bylaw,
the acts of a majority of the directors present and voting (excluding abstentions)af aduly
organized meeting shall be the acts of the Boardof Directors.The yeasandnays shallbe taken
andrecorded in the minutes at the request of anydirector presentat ameeting.

Section17 FeesandExpenses.TheBoardof Directorsshallfix thecompensationof
each director (exceptfor those directors who are officers of the Corporation,whose
compensation is to be fixed by the Officers-Directors CompensationCommittee).Directors shall
be reimbursed for the expensesof attendanceat any meeting of the Board of Directors or any
committee.

Section 2-8 Charitable Contributions.TheBoard of Directors may authorize
contributions outof the incomeof the Corporationfor the public welfare or for religious,
charitable,scientific,or educational purposes.

Section 2.9 Catastrophe.Notwithstanding any other provisions of law, the Restated
Articles of Incorporatión or thesebylaws, during anyemergencyperidd causedby anational
catastropheor local disaster, a majority of the surviving members (or the sole survivor) of the
Board of Directors who have not beenrendered incapableof acting becauseof incapacity or the
difficulty of communication or transportation to the placeof meeting shallconstitute a quorum
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for the sole purpose of electing directors to fill suchemergency vacanciesor to reduce thesize of
the full Board of Directors or both; and a majority of the directors (or the sole survivor)present
at sucha meetingmay take suchaction.Directors soelected shall setve until suchabsent
directors are able to attendmeetings or until the shareholdersactto elect directorsfor such
purpose.During such an emergencyperiod, if the Board of Directors andthoBxecutive
Committee areunable to or fail to meet, any action appropriate to the circumstances maybe
taken by such officers of the Corporation asmaybe present and able.Questions as to the

existenceof a national catastrophe or local disaster and the number of surviving members
capable of acting shall be conclusively determined at the time by the directors or theofiicers so
acting.

Section2.10 Limitation of Liability. To the fullest extent that the laws of the
Commonwealth of Pennsyltania, asin effect on January27,1987,or asthereafier amended,
permit the eliminationer limitation of the liability of directors,no director of the Corporation
shallbe personally liable for monetary damagesassuch for any action taken,or any failure to
take any action, asa director This Section 2.f0shall notapply to any actions filed prior to
January27, 1987,nor to any breach of performanceof duty orany failureof performanceof duty
by anydirector occurringprior to January27,1957 The provisionsof thisSection2.10shallbe
deemedtobe acontract with eachdirector of the Corporation who servesassuchat any time
while suchprovisions are in effect,andeach suchdirector shall bedeemed to be serving assuch
in reliance on suchprovisions.Any amendment to or repeal of this Section2-10,or adoption of
any other Article or bylaw of the Corporation, which hasthe effect of increasing director liability

all

operate prospectively only andshall not have effect with respect to any action taken,or any
failure to act,by a director prior thereto.

ARTICLE III

eis inimos

Section3.1 Standing Committees.The Board of Directors; uponthe recommendation
of the Nominating and Governance Committee,shall appoint the membersof the following
standing committees;

(a) Audit Committee, comprised of independent, non-employeemembers of the

Board of Directors, which shallbe responsible forappointing,retainingor terminating,
compensating,andoverseeing the work of the independentpublic accountantsfor the
Corporation; review with the independent publicaccountantsand the internalauditors the scope
andplanof their respective future audit programs andtheir respective reports and
recommendations concerning audit findings; meet with the officersof the Corporation and
separately with the independentpublicaccountants andwith the internal auditors to review
audits,annualfinancial statementsprior to their release,accounting and financial controls and
compliance with appropriate codesof conduct; report on its meetings to the Board of Directors
together with its comments and recommendations; andhave such other powersand perform sch
other duties asthe Board of Directors may specify.
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(h) Nominating andGovemance Committee, comprised of non-employee members of
the Board of Directors, which shall redommend to the Board of Directors (i) the personsto be
nominatedby the Board of Directors1nstandfor election asdirectors at the anmaalmeeting of
the shareholders, (ii) the person or personsto be elected by the Board of Directors to fill any
vacancyor vacancies in the Board of Directors, (iii) the persons to be elected by the Boardof
Directors to the offices of the Chairman of the Board of Directors, Chief Executive Officer, Vice
Chairmanof the Board of Directors, President and any office which would causesuch person to
be an executive officer (as defined under theExchange Act) of the Corporation, (iv) the persons
to be appointedby the Board of Directors asmembers of the Executive Committee, (v) actions to
be taken regarding the structure, organization and functioning of the Boardof Directors and (vi)
the directors to be appointed to serve asmembers,andaschairmen, of the standing and other
commineesestablished by the Boardof Directors;andhave suchother powewandperformsuch
other duties as theBoard of Directors mayspecify.

(c) Officers-Directora CompensationCommittee,comprised of non-employee
membersofthe Board of Directors,which shaRapprove,adopt,administer, interpret, amend,
suspendor terminate thecompensationplansof the Corporation applicable tw andfix the
compensationand benefits of, (i) all ofEcersof the CorMon serving asdirectors of the
Corporation and (ii) all executive officers(as defined under the Exchange Act) of the
Corporation; and have such other powers andperform suchother duties asthe Board of Directors
mayspecify.

(d) Technology and Bnvironment Committee, comprised of non-employee members
of the Board of Directors, which shall (i) assessthescience andtechnology capabilities of the
Corporation; (ii) consult withmanagementconcerningtechnologies that canhaveamaterial
impactontheCorporation; (iii) review the statusof the Corporation'senvironment,health,
safety andproduct stewardship policies,programs andpractices; (iv) consult with management
concerning current and emergingenvironment,health,safety andprodact stewardship issuesthat
can have a material impact on the Corporation; andhave suchother powers andperform such
other duties asthe Boardof Directors may specify.

Sectioa3.2 Other Committees. TheBoardof Directors shallestablish the Executive
Committee andmayestablish suchother committees asit may deem apn all of which
committees shall have such powers and perform such duties as the Board of Directors may
specify andhave such membership,which may or may not include directors, asthe Board of
Directors may appoint.

Section 3.3 Organization of andAction avCommittees: Onorum.All committee
members appointed by the Board of Directors shallserveat the pleasureof the Boardof
Directors. All committees shall determine their own organization,proceduresandtimes and
places of meeting, unlessotherwise directed by the Boardof Directors.Any action takenby any
committee shall be subject to alteration or revocation by the Board of Ditectors; provided,
however,that third parties shallnot beprejudiced by such alteration orrevocation.For any
committee consisting of four members, two members shall constitute aquemm of that
committee.For anyother committee, a majority of the members of the committee shall
constitute a quorum.
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ARTECLEIV

OFFICERS

Section4.1 Election.The Board of Directors shall elect a Chairman of the Board of
Directors, a Secretaryanda Treasurer.In addition,the Board of Directors mayeleota Chief
Executive Officer,Vice Chairmanof the Boardof Directors,PresidentandController,or any
one or more of them,andmay elect one or more Vice Presidentsor other officers. Each officer
elected by the Board of Directors shall serve until the next organizational meeting of the Board
of Directors anduntil his or her successor,if any,shall have beenelected, unlesshis orher
resignation or removal shaHexpressly be effective earlier. Each officer appointed by the

Executive Commiuee shallserveuntil his or her successor,if any,shall have been appointe4
unlesshisor her resignation or removal shall expressly beeffective earlier. Any officeraf the
Corporation may be removed by the Boardof Directors with or without cause.

Section 4.2 Chairman.The Chairman of the Board of Directorsashall havegeneral
control and direction of the basinessof the Corporation.The Chairman of the Boardof Directors
shall preside at all meetings of shareholders anddirectors andshall have such other powers and
performsuchother duties astheBoardof Directors mayspecify.The Chairman of the Boardof
Directors shallbe an ex officio member,without the right to vote,ofthe Audit, Nominatingand
Governance, Officers-Directors Compensation and Technology and Environment Committees.

Section 4.3 Chief Executive Officer. Subject to the control of the Chairman of the
Boardof Directors,the ChiefExecutive Officer shallhave generalcontrol anddirection of the
businessof the Corporation.If no personaelected to the office ofthe Chief Executive Officer,
the Chairmanof the Board of Directors shallbe the Chief Executive Officer.

Section 4.4 Vice Chairman. The Vice Chairman of the Board of Directors shall have
suchpowers andperform suchduties astheBoard of Directors or the Chairmanof the Board of
Directors may specify.

Section 4.5 President.ThePresident shall have suchpowersandperformsuchduties
asthe Boardof Directors or the Chairmanof the Boardof Directorsmayspecify.If the officeof
President is vacant,the Chairman of the Board of Directors shallhave all of the powers and
perform all acts incident to the officeof thePresident.

Section4.6 Vice Presidents pnd OtherOfficers.The Vice Presidentsandother
officers elected by the Board of Directors shallhave suchpowers andperformsuchduties asthe
Boardof Directors, the Chairman of the Board of Directors, the Chief Executive Officer, the

Vice Chairmanof the Boardof Directors or the Presidentmay specify. In the absenceof the
Chairman of the Boardof Directors,the Chief Executive Officer, the Vice Chairman of the
Board of Directors and the President, or during their inability to act, suchVice Presidentsand
other officers may exercise, subject to thecontrol of the Board of Directors,the powers and
duties of the Chairman of the Boardof Directors, the Chief Executive Officer, the Vice
Chairman of the Boardof Directors andthe President.The Vice Presidentsand other officers
appointed by the Executive Committee shall have suchpowers and perform such duties asthe
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entity that appointed them or any officers to whom they report, directly or indirectly, may
specify;

Section 4.7 Secretary. TheSecretary shall attend all meetings of the shareholdersand
of the Boardof Directors andshall keep careful records of all suchineetings, the proceedingsof
which shall be transcribed into the minute book of the Corporation over the Secretary's
signature.The Secretary shaHhave eastody ofthe corporate seal andof all books,documents,
andpapersof the Corporation committed to his or her charge. The Secretary shall causeall
noticesio be given to shareholdersand to directors of the Corporation as rnay be required by law
or thesebylaws. The Secretary shallmake suchreports, have suchother powers andperform
suchotber duties asareauthorized or required by law or as the Board of Directors mayspecify.
The Secretary maydelegateto one or moreAssistant Secretariesany of the Seeretary'spowers
and duties; In the absenceofthe Secretary or duringthe Secretary's ináhility to act,the
Secretary'spowers and duties shallbeperformed by oneor more Assistant Secretaries.

Section 4.8 Treasurer.The TreasurershaHhave the custody andcare of,andshall
manageandinvest,all the moneyesecurities,and funds of the Corporation.To the extent not
invested in stocks,bonds or other securities,the Treasurer shalldeposit themoney andfunds of
theCorporation in suchbankorbanks or depositories as theBoardof Directors maydesignate,
provided that theBoard of Ditectors maydelegate to the Treasurer,subject to suchlimitations as
itmay from time to time prescribe, the power to designate such bank or banksor depositories.
Under the direction of the Board of Directors,the Tieasurer shall pay out and disposeof all
drafts,notes, checks,warrants, and orders for the payment of money; render suchstaternentsto
the Boardof Directors asit shallrequire; andhavesuchother powers andperform such other
duties astheBoardof Directors mayspecifylor which are authorized or required of the Treasurer
by law. The Treasurermay delegate any of the Treasurer's powers and duties to oneormore
Assistant Treasurers and, if authorized by the Board of Directors, any officer or agent of the
Corporation.If required by the Boardof Directors,the Treasurer andany AssistantTreasurer
shall give bondfor the faithful dischargeof hisor her duties in suchamountasmaybefixed by
the Board of Directors and with suchsuretyas maybe approved by theBoardöf Directors. In
the absenceof the Treasurerorduring the Treasurer'sinability to act,the Treasurer'spowers and
dutiesshallbe performedby one or more Assistant Treasurers.

Section 4.9 Controller. The Controller shall keep or causeto be keptaRbooks of
account and accounting recordsof the Corporation.The Controller shall periodicaNyrender to
the Board of Directorsimancial statementsandreports covering the results of the operations of
the Corporation. Subject to the control of the Boardof Directors, the Controller shalldetermine
all accounting policies andprocedures,including, without limiting the generalityof the
foregoing,matters relating to depreciation,depletion, valuation of inventories, the method of
creating reserves andaccruals,andthe establishment of the value of land,buildings,equipment,
securitiesandother assetsandshallperformall other acts authorized or required of the
Controller by law andshallhave suchother powers andperform suchother duties asthe Board
of Directors may specify. The Controller may delegate to oneormore Assistant Controllers any
of the Controller's powersandduties. In the absenceof the Controller or duringControHer's
inability to act, the Controllef spowers and duties shallbe performed by oneor more Assistant
Controllers. If the office of Controller is vacant,the Controller's duties shallbeperformed by
the officer designated by the Boardof Directors.
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Section4-10 Vacancies.Vacancy in anyoffice or position by reason of death,
resignation;removal,disqualification oranyother cause,shallbe filled in themanner piovided
in this Article for regular election or appointment to such office.

Section4.11 Deleration of Duties. In caseof the absenceof any officer of the
Corporation, or for anyother reason that the Board of Directors may deem sufficient, the Board
of Directors may delegatefor the time being the powers andduties, or any of them,of such
officer to any other officer or director or other person whom it may select.

ARTICLE V

MISCELLANEOUS CORPORATE TRANSACTIONSANDDOCUMENTS

Section 5J Borrowine.No officer, agentoremployeeofthe Corporation shaDhave
any power or authority to borrow money on its behalf;to guaranteeor pledge its credit, or to
mortgageor pledge anyofits real or personal property,except within the scopeande the extent
of suchauthority asmaybedelegatedby the Böard of Directors. Authority maybe grantedby
the Board of Directors for any of the above pmposes andmay be generalor limited to specific
instances.

Section 5.2 Execution of hatruments. All properly authorizednotes, bonds, drafts,
acceptances,checks,endorsements(other than for deposit), guarantees,andall evidencesof
indebtednessof the Corporation whatsoever, and all deeds,mortgages,contracts andother
instaments requiringexecution by the Corporation maybesignedby the Chairmanof the Board
of Directors,the Chief Executive Officer, the Vice Chairmanof the Board of Directors,the
President,anyVice President or the Treasurer;and authority to sign any suchinstruments, which
maybe generaLorconfined to specificinstances,maybeconferredby the Boardof Directors
uponanyother person or persons,subjectto suchrequirements asto oountersignatureor other
conditions,asthe Board of Directors mayfrom time to time determines Facsimile signatures
maybeusedon checks, notes, bondsorother instruments.Any personhaving authority to sign
on behalf of the Corporation rnay delegate, from time to time,by instrument in writing, all or any
part of suchauthority to anyperson or personsif authorized soto doby the Board of Directors.
Unlessotherwise delegated, the Boardof Directors retains the authority to approve any andall
transactions entered into onbehalf of the Corporation.

Section 5.3 Votine andActing with Respect to Stock andOtherSeçurities Owned by
the Corooration. The Chairman of the Board of Directors, the Chief Bxecutive Officer, the Vice
Chairman of the Boardof Directorsethe President, any Vice Presidentor the Treasurerof the
Corporationshallhave the power andauthority to vote andact with respectto aR stock and other
securitiesin anyother corporation ownedby the Corporation, unless theBoardof Directors
confers such authority, which maybegeneral or confined to specificinstances,uponsomeother
officer or person.Any person soauthorizedshall have the power to appoint anattomey or
attorneys, with general power of substitution, asproxies for the Corporation, with full power to
vote andact on behalf of the Corporation with respectto suchstock andother securities.
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ARTICLE VI

INDEMNIFICATION

Section 6.1 Entitlement to Indemnification. The Corporation shall,to the extent that a
determination of entitlement is made pmsuant to, or to the extent that entitlement to
indemnification is otherwise accordedby, this Article, indemnify every person who was or is a
director,officer or employee of the Corporation (hereinafter referred to as the "Indemnitee")who
wasor is involved in any manner (including, without lirnitatiom as a party or a witness),or la
threatenedto bemade so involved, in any threatened, pending or completed investigation, claim,
action,suit or proceeding,whether civils criminal administrative or investigative (including,
withoutlimitatiom anyinvestigatios claim,actiomsuit or proceeding by or in the right of the
Corporation)by reason of the fact that the Indemnitee is or wasa director, officer or employeeof
the Corporatiom or is or was serving at the regnestof the Corporation asa directors ofEcer,
employee¿fiduciety or other representative of another corporation,partnership,joint venture,
trust,employeebenefit plan or other entity (sneh investigation, claim, actionssuit orproceeding
hereinafier being referred to asa "Proceeding")against any expensesandany liabilityattually
and in goodfaith paid or incurred by suchperson in connection with suchProceeding;provided,
that indemnification maybe made with respect to a Proceeding brought by an Indemnitee against
the Corporation only asprovided in the last sentenceof this Section 6.1.As used in this Article,
the term "expenses"shall include fees andexpensesof counsei and allother expenses(except
any liability) andthe term "liability" shallinclde amountsof judgments, fines or penalties and
amounts paidin settlement. Indemnification maybemadeunderthis Article for expenses
incurred in connection with any Proceeding brought by an Indemnitee against the Corporation
only if(1) the Proceeding is aclaim for indemnification under this Articleor otherwise,(2) the
Indemnitee is successfulin whole or in part in the Proceeding for which expensesareclaimed; or
(3)the indemnification for expensesis included in a settlement of, or is awardedby a court is a
Proceeding to whichtheCorporation is aparty.

Section 6.2 Advancement of Exoenses.ARexpensesincurred in good faith by or on
behalf of the Indemnitee with respect to anyProceeding shall,apon written requestsubmitted to
the Secretary of the Corporation,beadvancedto theindernnitee by the Corporationprior to final
disposition of snchProceeding,subject to any obligationwhich maybe imposed by lawor by
provision in the Articles, bylaws,anagreementor otherwiseto repaythe CorMon in certain
events.

Section6.3 Indemnification Procedure.

(a) To obtain indemnification under this Article, anIndemnitee shall submit to the
Secretary of the Corporation a written request, including suchsupporting documentation as is
reasonably available to the Indemnitee and reasonablynecessaryto the making of a
determination of whether and to what extent the Indemnitee is entitled to indemnification. The
Secretary of the Corporation shall promptly thereupon advise the GeneralCounsel in writing of
such request.

(b) The Indemnitee's entitlement to indemnification shall bedetermined by a Referee
(selectedas hereinafter provided) in a written opinion. The Refereeshall find the Indemnitee
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entitled to indemnification unless the Refereefinds that the lndemnitee's conduct was such that,
if so found by a court,indemnification would be prohibited by Pennsylvania law.

(c) "Referee"meansan attorney with substantial expertise in corporate lawwho
neither presently is, norin the past five yearshasbeen, retained to represent: (i) the Corporation
or the Indemnitee, or an affiliate of either of them,in anymatter material to either such party,
except to act as a Referee in similarproceedings; or (ii) anyother party to the Proceedinggiving
rise to aclaimforindemnification under this Article. The Corporation's General Counsel, if
Disinterested (as hereinafterdefined), or if not, the Corporation'ssenior officer who is
Disinterested, shall propose a Referee.The Secretary of the Corporation shall notify the
Indenmitee of the name of the Refereeproposed, whose appointment shall hecomefinal unless
thelndemnitee, within 10 days of suchnotice,reasonably objects)o suchRefereeasnot being
qualified,bdependent or unbiased.If the Corporation andtheInåemniteecannot agreeon the
selection of a Referee, or ifthe Corporation fails to proposeaReferee,within 45 days of the
submissionof awritten request for indemnification, the Referee shallbe selectedby the
AmericanArbitration Association.The General Counsel or a senior officer shallhe deemed
"Disinterested"if nota party to the Proceedingandnot alleged in the pleadings asto the
Proceeding to haveparticipatedin the action,orparticipated in the failure to act,which is the
basis for the relief soughtin the Proceeding.

(d) Notwithstanding any other provisionof this Article, to the extent that there has
been a determinationby acourt as to the conductof an Indemnitee suchthat indemnification
would not beprohibited by Pennsylvania law,or if anIndemnitee would be entitled by
Pennsylvanialaw to indemnification, the Indemnitee shallbeentitled to indemnification
hereunder.

(e) A determination under this Section 6.3shall be conclusivaandbinding onthe
Corporation but not on the Indemnitee.

Section 6.4 PartialIndemnification. If an Indemnitee is entitled under any provision
of this Article to indemnification by the Corporation of a portion but notall,of the expensesor
liability reslting ftom aProceeding,the Corporation shall nevertheless indemnify the
Indemnitee for theportion thereof to which the Indemnitee is entitled.

Section 6.5 Insurance. The Corporation may purchaseandmaintain insuranceto
protectitself andany Indemnitee against expensesandliability assertedotincurred by any
Indemnitee in connectionwith any Proceeding,whether or not the Corporation would have the
power to indemnify such person againstsuch expenseor liability by law,under anagreementor
under this Article. The Corporation may create a trust fund, grant a security interest or use other
means(including, without limitation, a letter of credit) to ensure the payment of suchamounts as
maybe necessary to effect indemnification.

Section 6.6 Agreements. The Corporationmay enter into agreementswith any
director, officer or employee of the Corporation,which agreementsmaygrant rights to the
Indemnitee or create obligations of the Corporation in furtherance of, different from,or in
addition to, but not in limitation of, thoseprovidedin this Article, without shareholderapproval
of any such agreement.Without limitation of the foregoing,the Corporation may obligate itself
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(1) to maintain insuranceon behalf of the Indemnitee againstcertainopenses andliabilities and
(2) to contribute to expensesand liabilities incurred by the Indenmitain accordance with the
application of relevant equitable considerationsto the relative benefits to, and the relative fault
of, the Corporation.

Section6.7 Miscellaneous.The entitlement to indemnification andadvancementof

expensesprovided for in this Article (1) shall be a contract right, (2) shannot be exclusive of any
other rights to which an Indemnitee may otherwise be entitled under any Article, bylaw,
agreement,vote of shareholdersor directors orotherwise, (3) shall continue asto a person who
has ceasedto be adirector, officer or employee and (4) shaRinure to the benefit of the heirs and
legal representativesof anyperson entitled to indemnification or advancementof expensesunder
this Article.

Section6.8 Construction.If anyprovision of this Article shallbeheld to be invalid,
illegal orunenforceablefor anyreason (1) suchprovision shallbe invaliddllegal of
unenforceableonly to the extent of shchprohibitionand the validitydegality and enforceability
of the remaining provisionsof this Article shall not in any waybe affected or impaired thereby,
and (2) to the fullest extent possible,the remaining provisionsof this Article shall be constmed
so asto give effect to the intent manifested by the provision held invalid, illegal or
unenforceable.

Section6.9 Effectiveness.This Article shallapplyto every Proceeding other thana
Proceeding filed prior to January 27, 1987, except that it shall not apply to the extent that

Pennsylvania law doesnot permit its application to anybreach of performance of duty or any
failure of performance of duty byan Indemnitee occurringprior to January27,1987,

Section 6.10 Amendment.This Article maybe amendedor repealedat any time in the
future by vote of the directorswithout shareholder approval; provided,thatanyamendment or
repeal,oradoption of anyArticle of the RestatedArticles or any other bylaw of the Corporation,
which hasthe effect of limiting the rights granted to directors under this Article, e

gented-ender-thie-Artiele-shall og prospectively only, andshallnot limit in any way the
indemnification provided for heteinwith respect to any action taken,or failure to act,by an
Indemnitee prior thereto.

ARTICLE VII

CAPITAL STOCK

Section 7.1 ShateCertificates.Every holder of fully-paid stock of the Corporation
shall be entitled to a certificate or certificates, to be in sneh form as the Board of Directors may
from time to time prescribe,andsigned (in facsimile orotherwise, as permitted by law) by the
Chairman of the Board of Directors, the Chief Executive Officer, the Vice Chairman of the
Board of Directors,the President or any Vice Presidentand also by the Secretaryor the
Treasurer or an Assistant Secretary or anAssistant Treasurer, which certificate or certificates
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shall representandcertify the number of sharesof stock ownedby suchholder. In caseany
officer, transfer agentor registrar who has signed (in facsimile er otherwise;as permitted by law)
any sharecertificate shall ceaseto be suchofficer, transfer agent or registrar before the certificate
is issued,it maybe issuedby the Corporation with the sameeffect asif the officer, transfer agent
or registrarhad not ceasedfobe such atthe dateof its issue.TheBoard of Directors may
authorizethe issuanceof certificates for fractional sharesor, in lieu thereof, scripor other
evidenceof ownership, whichmay (or may not) as determined by the Board of Directors entitle
the holder thereof to voting, dividends orother rights of shareholders.

Section7 2 Transferof Shares.Transfers of sharesof stoek of the Corporation shall
bemadeon the booksofthe Corporationonly upon surrender to the Corporationof the
certificate or certificates for sashsharesproperlyendorsedby thé shareholderor by the
shareholder's assignee,agent or logalrepresentative,who shallfumish properevidence of
assignment,authority orlegal succession, orby the agent of oneof the foregoing thereunto duly
authorized by an instrument duly executed andfiled with the Corporation in accordancewith
regular commercial practice.

Section 73 Holdersof Record.The Corporation shallbe entitled to treat the holder of
record of anyshare orsharesof stockof the Corporation asthe holder and owner in fact thereof
for all purposesand shall not be bound to recognize any equitable or other claim to or interest in
any shareon the part of any person other than the registered holder thereof, whether or not it
shallhave express orother notice thereof, except asexpresslyprovidedby law. The Board of
Directors mayfix a record date,within anyapplicablelimits imposedby law or the Restated
Articles of Incorporation, for thedetermination of shareholdersfor anypurpose,including
meetings, payment of dividends, allotment of tights and reclassification, conversion or exchange
of shares.The Board of Directorsmay adopt aprocedure whereby a shareholderof the
Corporation maycertify in writing to the Corporationthat all or a portionof the sharesregistered
in the nameof the shareholder areheld for the account of a specified personor persons.The
resolution of the Board of Directors adopting such a procedure may set forthi (1) the
classification of shareholder who may certify; (2) the purpose or purposesfor which the
certification may be made; (3) the form of certification and information to becontained therein;
(4)if the certification is with respectto arecord date,the time after the reconidate within which
the certification must bereceivedbythe Corporation; and(5) suchother provisionswith respect
to the Mure asare deemed necessaryor desirable.Upon receipt by the Corpóration of a
certification complying with the procedure, thepersons specified inthe certification shallbe
deemed,for the purposesset forth in the certification, tobe the holdersof record of the number
of sharesspecified in place of the shareholder making the certification.

Section 7.4 Reolacement.Eachduly appointedtransfer agentandregistrar of the
Corporationmay issue andregister,respectively,from time to time, without further action or
approval by or on behalf of the Corporation, new certificates of stock of the Corporation to
replace certificates claimedto have been lost,stolen,or destroyed,uponreceipt by the transfer
agent of an Affidavit of LossandBond of Indemnity in suchamount andupon suchterms as
may be required by the transfer agent to protect the Corporation, the transfer agentandregistrar
againstall loss,cost or damage arisingfrom the issuanceof suchnew certificates, provided that a
Bond of Indemnity shall not berequiredwhere not morethan five sharesof stockare involved.
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ARTICLE VHI

MISCELLANEOUS

Section8.1 Description of Seal.The corporateseal of the Corporation shall be
inscribed with the name of the Corporation,andthe words"CorporateSeal,"and may be used by
causingit ora facsimile thereof to be impressed or affixed or in any manner reproduced.

Section 8.2 FiscalYear: The fiscalyear of the Corporation shall be the calendaryear

Section 83 Adootion.Amendment or Repealof Bylaws, Except as otherwise
provided by lawainthe Restated Articles of Incorporation or in thesebilaws, new oradditional
bylaws may headopted andthesebylaws maybe amendedor repealedby action of the Board of
Directors at anyregular or special meefing,subject to the power of the shareholdersto change
suchaction.

Section 8.4 Exclusive Forum.

(a) Venue in the foRowing actions and proceedingsshall be solely andexclusively in
the Pennsylvania Court of CommonPleasof the judicial district embracing the county in which
the registeredoffice of the Corporation is located (the "Court")(or, if the Court lacks
jurisdiction,the federaldistrict court for the district that includesthat county):

(i) any derivativeactionorproceedingbrought onbehalfof the Corporation;

(ii) any action or proceeding asserting a claim of breach of duty owed by any
director, officer,or other employee of the Corporation to the Corporation or its
shareholders;

(iii) any action or proceeding assertinga claim against the Corporation or
against anydirector,officer, or otheremployee of the Corporation(i) arisingunder any
provisionofthePennsylvania Associations Code,Title 15PaCon.Stat,or the Restated
Articles of Incorporation or thesebylaws,or (ii)govemed by the infernal affairsdoctrine;
and

(iv) any other action or proceeding under the Pennsylvania Associations Code,
with respectto which the Pennsylvania Associations Code provides that the Court may or
shall hear or determine the action or proceeding.

The provisions of this Section 8.4areseverablesThe invalidity of any provisionof this
Section,or the unenforceability of any provision against anyperson or in any circumstance, shall
not invalidate the remaining portions of this Section or causethis Section to be unenforceable
against any other person or in any other circumstance.

Notwithstanding the foregoing,the Corporation mayconsent in writing to the selection of
analternative forum.
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(b) If anyaction orproceeding the subject matter of which is within the scope of
paragraph(a) aboveis filed in acourt other than the Court (or, if theCourt lacks jurisdiction, the
federaldiskict court for the district that includes the county in which the registered office of the
Corporationis located)(a "ForeignAction") in the nameof anyshareholderof the Corporation,
such shareholder shallbe deemedto haveconsentedto (i) the personatjurisdiction of the Court
(or, if the Court lacksjurisdiction, the federal district court for the district that includes the

countyin whichthe registeredofficeof the Corporation is located)in connection with any action
brought in any such court to enforce paragraph (a) above (an "Enforcement Action") and (ii)
having service of processmade upon such shareholder in any such Enforcement Action by
serviceopon suchshareholder's counsel in the Foreign Action asagent for such shareholder.For
purposesof this Section 8.4,'shareholder" shall include a beneficial owner of sharesof the
Corporation.
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I, ,Assistant Secretary of PPG Industries,Inc.,a
Pennsylvania corporation, hemby certify thai the foregoing is a true andcorrect copy of the
bylaws of the Corporation.

Witness my hand andthe corporate seal of the Corporation this day of

Assistant Secretary


