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Item 5.02  Compensatory Arrangements of Certain Officers.

          Stockholder Approval of 2006 Long Term Incentive Plan.  At the Registrant’s annual meeting of stockholders on December 5, 2006, the Registrant’s
stockholders approved the Oil-Dri Corporation of America 2006 Long Term Incentive Plan as amended and restated effective July 28, 2006 (the “2006 Plan”). 
The terms of the 2006 Plan are set forth in the Registrant’s definitive proxy statement on Schedule 14A dated November 3, 2006 (the “Proxy Statement”) for the
Registrant’s annual meeting and the description of the 2006 Plan under the caption “II. Approval of the Oil-Dri Corporation of America 2006 Long Term
Incentive Plan” is incorporated herein by reference.  Such description is qualified in its entirety by reference to the full text of the 2006 Plan, a copy of which was
attached as Appendix A to the Proxy Statement and which is incorporated by reference herein. 

          Forms of Agreement.  The Registrant is filing this Current Report on Form 8-K to file the following forms of agreements that the Registrant will use from
time to time in making equity awards to its employees or directors pursuant to the 2006 Plan:  (i) form of employee non-qualified stock option agreement for
Class A Common Stock; (ii) form of employee non-qualified stock option agreement for Common Stock; (iii) form of employee non-qualified stock option
agreement for Class B Stock, (iv) form of director non-qualified stock option agreement for Common Stock; (v) form of restricted stock agreement for Class A
Common Stock; (vi) form of restricted stock agreement for Common Stock; (vii) form of restricted stock agreement for Class B Stock.  Copies of these
documents are filed as Exhibits 10.2 through 10.8 to this Current Report on Form 8-K, and are incorporated herein by reference.

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

          Amended and Restated By-Laws.  At its regular meeting on December 5, 2006, the Registrant’s Board of Directors adopted amended and restated by-laws
of the Registrant (the “By-Laws”), effective immediately.  The Registrant’s by-laws had last been amended in 1995.  Among the principal changes effected by the
amendment and restatement are:

• addition of the advance notification requirement (new Article II, Section 6) for stockholder nominations and stockholder proposals at stockholder
meetings summarized below and the addition or updating of other by-law provisions addressing the conduct of stockholder meetings (Article II);

  
• updating throughout to reflect changes in the Delaware General Corporation Law, including the giving of certain notices and consents by means of

electronic transmission, the holding of meetings by means of remote communication, and updated provisions regarding the maintenance of stock
registration and transfer records including regarding the use of uncertificated shares;

  
• adoption of a more flexible approach to the creation of Board committees which is allowed by Section 141(c)(2) of the Delaware General Corporation

Law (Article III, Section 10);
  
• updating of the officers provisions (Article V) to better reflect the Registrant’s current slate of offices and to increase the Board’s and the Chief Executive

Officer’s flexibility in succession planning;
  
• updating of the indemnification provisions (Article VII) and the addition of a provision addressing the circumstances when directors may rely upon the

corporation’s books and records and its officers, employees and advisors (Article III, Section 13); and
  
• editorial changes throughout to update the by-laws and to improve the readability, organization and drafting consistency of the document.
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          The advance notice provisions in the amended and restated by-laws require all stockholders who intend to nominate persons for election to the board of
directors or make proposals at an annual meeting to give timely notice thereof in writing to the Corporate Secretary of the Registrant, Oil-Dri Corporation of
America, 410 North Michigan Avenue, Suite 400, Chicago, Illinois 60611-4213, not less than 90 days nor more than 120 days prior to the first anniversary of the
date on which the Registrant first mailed its proxy materials for the previous year’s annual meeting.  In the event that the date of the annual meeting is changed by
more than 30 days from the anniversary date of the previous year’s annual meeting, stockholder notice must be so delivered not earlier than the close of business
on the 120th day prior to such annual meeting and not later than the close of business on the later of the 90th day prior to such annual meeting or the 10th day
following the day on which public announcement of the date of such meeting is first made.

          The stockholder’s notice described in the preceding paragraph must satisfy all of the requirements set forth in the amended and restated by-laws, including
providing:

 • as to each person whom the stockholder proposes to nominate for election or reelection as a director all information relating to such person that is
required to be disclosed in solicitations of proxies for election of directors in an election contest, or is otherwise required, in each case pursuant to
Regulation 14A under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) including such person’s written consent to being
named in the proxy statement as a nominee and to serving as a director if elected, a description of all arrangements or understandings between
such stockholder or beneficial owner and any other person or persons (including their names) in connection with the nomination and of any
material interest in such nomination of such stockholder and the beneficial owner, if any, on whose behalf the nomination is made; provided, that
the corporation may require any proposed nominee to furnish such other information as may be reasonably required by the corporation to
determine the qualifications of such nominee to serve as a director of the corporation;

   
 • as to any other business that the stockholder proposes to bring before the meeting, a brief description of the business desired to be brought before

the meeting, the text of any resolution proposed to be adopted at the meeting, the reasons for conducting such business at the meeting and a
description of all arrangements or understandings between such stockholder or beneficial owner and any other person or persons (including their
names) in connection with the proposal of such business, and of any material interest in such business of such stockholder and the beneficial
owner, if any, on whose behalf the proposal is made;

   
 • as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made (i) the name and

address of such stockholder, as they appear on the corporation’s books, and of such beneficial owner, and (ii) the class and number of shares of
the corporation which are owned beneficially and of record by such stockholder and such beneficial owner and, in the case of such stockholder,
his commitment to remain a stockholder through the date of the stockholders meeting with respect to which his notice was given; and

   
 • a representation that such stockholder and, if applicable, beneficial owner, intends to appear in person or by proxy at the stockholders meeting to

make such nominations or bring such business before the meeting.

          As set forth in the amended and restated by-laws, the chairman of the meeting has the power and duty to determine whether a stockholder nomination or
any business proposed by a stockholder to be brought before the meeting was made, or proposed, as the case may be, in accordance with the by-laws and, if any
proposed nomination or business is not in compliance with the by-laws, to declare that such defective proposal or nomination shall be disregarded.  If he should
so determine, the chairman shall so declare to the meeting, and any such stockholder nomination or business not properly brought before the meeting shall not be
considered or acted upon at the meeting.
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          For information regarding stockholder advance notice requirements applicable to the 2007 annual meeting of stockholders, see the disclosure in Item 8.01
hereof under the caption “Deadlines for Stockholder Proposals for 2007 Annual Meeting”.

          The summary above is qualified in its entirety by reference to the By-Laws, a copy of which is attached to this Current Report on Form 8-K as Exhibit 3.1
and which is incorporated by reference herein.  A copy of the By-Laws marked to show the changes to the former by-laws effected by the amendment and
restatement is attached to this Current Report on Form 8-K as Exhibit 3.2.

Item 8.01  Other Events.

          Dividend Declarations.  Also on December 5, 2006, the Board of Directors of the Registrant declared regular quarterly cash dividends of $0.12 per share of
the Registrant’s Common Stock and $0.09 per share of the Registrant’s Class B Stock.  The dividends will be payable on March 16, 2007, to stockholders of
record at the close of business on February 9, 2007.  A copy of the Registrant’s press release announcing these matters is attached as Exhibit 99.1 and the
information contained therein is incorporated herein by reference.

          Deadlines for Stockholder Proposals for 2007 Annual Meeting.  Stockholder proposals submitted for evaluation as to possible inclusion in the Registrant’s
Proxy Statement and form of proxy for the 2007 annual meeting of stockholders in accordance with SEC Rule 14a-8 should be addressed to Corporate Secretary,
Oil-Dri Corporation of America, 410 North Michigan Avenue, Suite 400, Chicago, Illinois 60611-4213 and must be received not later than July 6, 2007, and such
notice must be in compliance with applicable laws and regulations.  While the Board will consider stockholder proposals, it reserves the right to omit from
Registrant’s proxy statement stockholder proposals that it is not required to include.

          In order for a stockholder to nominate a candidate for election to the Board or bring any other business before the stockholders at an annual meeting that
will not be included in the Registrant’s proxy statement, the stockholder must comply with all applicable laws and regulations and the notice and other
requirements set forth in the Registrant’s amended and restated by-laws.  If you are a stockholder and wish to make a proposal for consideration at the 2007
Annual Meeting of Stockholders and the date of such meeting is not more than 30 days from December 5, 2007, you must give written notice to the Registrant
between July 6, 2007 and August 5, 2007, and such notice must comply with the information and other requirements set forth in the amended and restated by-
laws.
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Item 9.01  Financial Statements and Exhibits.

(d)  Exhibits.     The following exhibits are being provided as part of this Current Report on Form 8-K:

Exhibit
Number  Description of Exhibits

 
3.1  By-Laws of Oil-Dri Corporation of America, as Amended and Restated on December 5, 2006
   
3.2  By-Laws of Oil-Dri Corporation of America, as Amended and Restated on December 5, 2006 and Marked to Show Changes from Former

By-Laws
   
10.1  *  Oil-Dri Corporation of America 2006 Long Term incentive Plan (incorporated by reference to Appendix A to Registrant’s (File No. 001-

12622) Definitive Proxy Statement on Schedule 14A filed on November 3, 2006)
   
10.2  *  Oil-Dri Corporation of America 2006 Long-Term Incentive Plan Employee Stock Option Agreement for Class A Common Stock
   
10.3  *  Oil-Dri Corporation of America 2006 Long-Term Incentive Plan Employee Stock Option Agreement for Common Stock
   
10.4  *  Oil-Dri Corporation of America 2006 Long-Term Incentive Plan Employee Stock Option Agreement for Class B Stock
   
10.5  *  Oil-Dri Corporation of America 2006 Long-Term Incentive Plan Director Stock Option Agreement for Common Stock
   
10.6  *  Oil-Dri Corporation of America 2006 Long-Term Incentive Plan Restricted Stock Agreement for Class A Common Stock
   
10.7  *  Oil-Dri Corporation of America 2006 Long-Term Incentive Plan Restricted Stock Agreement for Common Stock
   
10.8  *  Oil-Dri Corporation of America 2006 Long-Term Incentive Plan Restricted Stock Agreement for Class B Stock
   
99.1  Press Release of the Registrant, dated December 6, 2006

* Indicates management contract or compensatory plan or arrangement.
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SIGNATURES

          Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 OIL-DRI CORPORATION OF AMERICA
   
   
 By: /s/ Charles P. Brissman
  
  Charles P. Brissman
  Vice President and General Counsel

Date: December 11, 2006
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Exhibit 3.1

As Amended and Restated on December 5, 2006

OIL-DRI CORPORATION OF AMERICA

* * * * * * * * * * * *

BY-LAWS

* * * * * * * * * * * *

ARTICLE I

OFFICES

                    Section 1.  Registered Office.  The registered office shall be in the City of Wilmington, County of New Castle, State of Delaware.

                    Section 2.  Other Offices.  The corporation may also have offices at such other places both within and without the State of Delaware as the board of
directors may from time to time determine or the business of the corporation may require.

ARTICLE II

MEETINGS OF STOCKHOLDERS

                    Section 1.  Generally.  All meetings of the stockholders for the election of directors shall be held in the State of Illinois, at such place as may be fixed
from time to time by the board of directors, or at such other place either within or without the State of Delaware as shall be designated from time to time by the
board of directors and stated in the notice of the meeting.  Meetings of stockholders for any other purpose may be held at such time and place, within or without
the State of Delaware, as shall be stated in the notice of the meeting or in a duly executed waiver of notice thereof.  The board of directors may, in its sole
discretion, determine that the meeting shall not be held at any place, but may instead be held solely by means of remote communication as authorized by Section
211(a)(2) of the Delaware General Corporation Law, as amended (the “DGCL”).  If authorized by the board of directors in its sole discretion, and subject to such
guidelines and procedures as the board of directors may adopt, stockholders and proxyholders not physically present at a meeting of stockholders may, by means
of remote communication: (a) participate in a meeting of stockholders and (b) be deemed present in person and vote at a meeting of stockholders whether such
meeting is to be held at a designated place or solely by means of remote communication; provided, that (i) the corporation shall implement reasonable measures
to verify that each person deemed present and permitted to vote at the meeting by means of remote communication is a stockholder or proxyholder, (ii) the
corporation shall implement reasonable measures to provide such stockholders and proxyholders a reasonable opportunity to participate in the meeting and to
vote on matters submitted to the stockholders, including an opportunity to read or hear the proceedings of the meeting substantially concurrently with such
proceedings and (iii) if any stockholder or proxyholder votes or takes other action at the meeting by means of remote communication, a record of such vote or
other action shall be maintained by the corporation.



                    Section 2.  Annual Meeting.  Annual meetings of stockholders shall be held pursuant to notice and at such date and time as shall be designated by the
board of directors and stated in the notice of the meeting, at which they shall elect by a plurality vote a board of directors, and transact such other business as may
properly be brought before the meeting.

                    Section 3.  Notice.  Notice of any annual or special meeting of stockholders shall be given to each stockholder entitled to vote at such meeting in
accordance with Article IV of these by-laws.

                    Section 4.  Stockholder List.  The officer who has charge of the stock ledger of the corporation shall prepare and make, at least 10 days before every
meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the address of each
stockholder and the number of shares registered in the name of each stockholder.  Such list shall be open to the examination of any stockholder, for any purpose
germane to the meeting, during ordinary business hours, for a period of at least 10 days prior to the meeting, (a) on a reasonably accessible electronic network,
provided that the information required to gain access to such list is provided with the notice of the meeting or (b) either at a place within the city where the
meeting is to be held, which place shall be specified in the notice of the meeting, or, if not so specified, at the place where the meeting is to be held.  The list shall
also be produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any stockholder who is present.

                    Section 5.  Special Meetings.  Special meetings of the stockholders, for any purpose or purposes, unless otherwise prescribed by the DGCL or by the
certificate of incorporation, may be called by the chief executive officer and shall be called by the chief executive officer or secretary at the request in writing of a
majority of the board of directors, or at the request in writing of stockholders owning a majority of the aggregate voting power of the entire capital stock of the
corporation issued and outstanding and entitled to vote.  Such request shall state the purpose or purposes of the proposed meeting.  Unless otherwise permitted by
law and other than procedural matters and matters relating to the conduct of the meeting, business transacted at any special meeting of stockholders shall be
limited to the purpose or purposes stated in the notice of special meeting.

                    Section 6.  Business at Meetings of Stockholders.

          (a)      Annual Meeting.  (1) Nomination of persons for election to the board of directors and the proposal of business to be considered by the stockholders
may be made at an annual meeting of stockholders (x) pursuant to the corporation’s notice of meeting (or any supplement thereto), (y) by or at the direction of the
board of directors or (z) by any stockholder of the corporation who is a stockholder of record at the time of giving of notice provided for in this Article II, Section
6, who is entitled to vote at the meeting and who complied with the notice procedures set forth in this Article II, Section 6.
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          (2)      At an annual meeting of the stockholders, only such business shall be conducted as shall have been properly brought before the meeting. For
nominations or other business to be properly brought before an annual meeting by a stockholder pursuant to clause (z) of paragraph (a)(1) of this Article II,
Section 6, the stockholder must have given timely notice thereof in writing to the secretary of the corporation and such other business must be a proper matter for
stockholder action.  To be timely, a stockholder’s notice shall be delivered to the secretary at the principal executive offices of the corporation not later than the
close of business on the 90th day nor earlier than the close of business on the 120th day prior to the first anniversary of the date on which the corporation first
mailed its proxy materials for the preceding year’s annual meeting; provided, that in the event that the date of the annual meeting is changed by more than 30
days from the anniversary date of the previous year’s annual meeting, notice by the stockholder to be timely must be so delivered not earlier than the close of
business on the 120th day prior to such annual meeting and not later than the close of business on the later of the 90th day prior to such annual meeting or the 10th

day following the day on which public announcement of the date of such meeting is first made.  In no event shall the public announcement of an adjournment of
an annual meeting commence a new time period for the giving of a stockholder’s notice as described above. Such stockholder’s notice shall set forth (w) as to
each person whom the stockholder proposes to nominate for election or reelection as a director all information relating to such person that is required to be
disclosed in solicitations of proxies for election of directors in an election contest, or is otherwise required, in each case pursuant to Regulation 14A under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) including such person’s written consent to being named in the proxy statement as a nominee
and to serving as a director if elected, a description of all arrangements or understandings between such stockholder or beneficial owner and any other person or
persons (including their names) in connection with the nomination and of any material interest in such nomination of such stockholder and the beneficial owner, if
any, on whose behalf the nomination is made; provided, that the corporation may require any proposed nominee to furnish such other information as may be
reasonably required by the corporation to determine the qualifications of such nominee to serve as a director of the corporation; (x) as to any other business that
the stockholder proposes to bring before the meeting, a brief description of the business desired to be brought before the meeting, the text of any resolution
proposed to be adopted at the meeting, the reasons for conducting such business at the meeting and a description of all arrangements or understandings between
such stockholder or beneficial owner and any other person or persons (including their names) in connection with the proposal of such business, and of any
material interest in such business of such stockholder and the beneficial owner, if any, on whose behalf the proposal is made; (y) as to the stockholder giving the
notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made (i) the name and address of such stockholder, as they appear on the
corporation’s books, and of such beneficial owner, and (ii) the class and number of shares of the corporation which are owned beneficially and of record by such
stockholder and such beneficial owner and, in the case of such stockholder, his commitment to remain a stockholder through the date of the stockholders meeting
with respect to which his notice was given and (z) a representation that such stockholder and, if applicable, beneficial owner, intends to appear in person or by
proxy at the stockholders meeting to make such nominations or bring such business before the meeting.

          (3)      Notwithstanding anything in the second sentence of paragraph (a)(2) of this Article II, Section 6 to the contrary, in the event that the number of
directors to be elected to the board of directors is increased and there is no public announcement naming all of the nominees for director or specifying the size of
the increased board made by the corporation at least 100 days prior to the first anniversary of the mailing of proxy materials for the preceding year’s annual
meeting, a stockholder’s notice required by this Article II, Section 6 shall also be considered timely, but only with respect to nominees for any new positions
created by such increase, if it shall be delivered to the secretary at the principal executive offices of the corporation not later than the close of business on the 10th

day following the day on which such public announcement is first made by the corporation.
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          (b)      Special Meetings.  Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the meeting
pursuant to the corporation’s notice of meeting.  Nominations of persons for election to the board of directors may be made at a special meeting of stockholders at
which directors are to be elected pursuant to the corporation’s notice of meeting (x) by or at the direction of the board or (y) by any stockholder of the corporation
who is a stockholder of record at the time of giving of notice provided for in this Article II, Section 6, who shall be entitled to vote at the meeting and who
complies with the notice procedures set forth in this Article II, Section 6.  In the event the corporation calls a special meeting of stockholders for the purpose of
electing one or more directors to the board of directors, any such stockholder may nominate a person or persons (as the case may be) for election to such
position(s) as specified in the corporation’s notice of meeting, if the stockholder’s notice required by paragraph (a)(2) of this Article II, Section 6 shall be
delivered to the secretary at the principal executive offices of the corporation not earlier than the close of business on the 120th day prior to such special meeting
and not later than the close of business on the later of the 90th day prior to such special meeting or the 10th day following the day on which public announcement
is first made of the date of the special meeting and of the nominees proposed by the board of directors to be elected at such meeting.  In no event shall the public
announcement of an adjournment of a special meeting commence a new time period for the giving of a stockholder’s notice as described above.

          (c)      Generally.  (1) Only such persons who are nominated in accordance with the procedures set forth in this Article II, Section 6 shall be eligible to serve
as directors and only such business shall be conducted at a meeting of stockholders as shall have been brought before the meeting in accordance with the
procedures set forth in this Article II, Section 6.  Except as otherwise provided by law, the certificate of incorporation or these by-laws, the chairman of the
meeting shall have the power and duty to determine whether a nomination or any business proposed to be brought before the meeting was made, or proposed, as
the case may be, in accordance with the procedures set forth in these by-laws and, if any proposed nomination or business is not in compliance with these by-
laws, to declare that such defective proposal or nomination shall be disregarded.  The chairman of the meeting of stockholders shall, if the facts warrant,
determine and declare to the meeting that any nomination or business was not properly brought before the meeting and in accordance with the provisions of these
by-laws, and if he should so determine, the chairman shall so declare to the meeting, and any such nomination or business not properly brought before the
meeting shall not be transacted.

          (2)      For purposes of this Article II, Section 6, “public announcement” shall mean disclosure in a press release reported by the Dow Jones News Service,
Associated Press or comparable national news service or in a document publicly filed by the corporation with the Securities and Exchange Commission pursuant
to Section 13, 14 or 15(d) of the Exchange Act.

          (3)      Notwithstanding the foregoing provisions of this Article II, Section 6, a stockholder shall also comply with all applicable requirements of the
Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this Article II, Section 6.  Nothing in this Article II, Section 6 shall
be deemed to affect any rights of stockholders to request inclusion of proposals in the corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange
Act.

                    Section 7.  Quorum.  The holders of a majority of the number of shares of capital stock issued and outstanding and entitled to vote thereat, present in
person or represented by proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of business except as otherwise provided by the
DGCL or by the certificate of incorporation.  If, however, such quorum shall not be present or represented at any meeting of the stockholders, the stockholders
entitled to vote thereat, present in person or represented by proxy, shall have power to adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum shall be present or represented.  At such adjourned meeting at which a quorum shall be present or represented any
business may be transacted which might have been transacted at the meeting as originally notified.  If the adjournment is for more than thirty days, or if after the
adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote
at the meeting.
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                    Section 8.  Action at Meetings.  When a quorum is present at any meeting, the affirmative vote of the holders of a majority of the aggregate voting
power of the capital stock present in person or represented by proxy at the meeting and entitled to vote on the subject matter shall decide any question brought
before such meeting, unless the question is one upon which by express provision of the DGCL or of the certificate of incorporation or of these by-laws, a different
vote is required, in which case such express provision shall govern and control the decision of such question.  The election of directors shall be determined by a
plurality of the votes of the shares of capital stock present in person or represented by proxy at the meeting and entitled to vote thereon.

                    Section 9.  Number of Votes.  Unless otherwise specifically provided by the DGCL, each stockholder shall at every meeting of the stockholders be
entitled to the number of votes provided by the certificate of incorporation for each share of the capital stock having voting power held by such stockholder. 
Unless required by the DGCL or determined by the chairman of the meeting to be advisable, the vote on any question need not be by ballot.

                    Section 10.  Proxies.  Each stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to corporate action in writing
without a meeting may authorize another person or persons to act for him by a proxy which is in writing or transmitted as permitted by law, including, without
limitation, electronically, via internet, interactive voice response system, or other means of electronic transmission executed or authorized by such stockholder or
his attorney-in-fact, but no proxy shall be voted or acted upon after three years from its date, unless the proxy provides for a longer period.  Any such proxy shall
be delivered to the secretary of the meeting at or prior to the time designated in the order of business for so delivering such proxies. Any proxy transmitted
electronically shall set forth information from which it can be determined by the secretary of the meeting that such electronic transmission was authorized by the
stockholder. 

                    Section 11.  Action by Written Consent.  Whenever the vote of stockholders at a meeting thereof is required or permitted to be taken for or in
connection with any corporate action, by any provision of the DGCL, the meeting and vote of stockholders may be dispensed with if all of the stockholders who
would have been entitled to vote upon the action if such meeting were held shall consent in writing to such corporate action being taken, or, unless the certificate
of incorporation otherwise provides, on the written consent of the stockholders having not less than the minimum percentage of the vote required by the DGCL
for the proposed corporate action at a meeting at which all shares entitled to vote thereon were present and voted and such consent is delivered to the
corporation’s principal place of business or the officer or agent of the corporation having custody of the books and records in which proceedings of meetings of
stockholders are recorded; provided, that prompt notice of the taking of corporate action without a meeting and by less than unanimous written consent must be
given to all stockholders who, if the action had been taken at a meeting, would have been entitled to notice of the meeting if the record date of such meeting had
been the date that written consents signed by a sufficient number of stockholders or members to take the action were delivered to the corporation as provided by
law.  Any such consent shall be delivered in accordance with Section 228(d)(1) of the DGCL.

                    Section 12.  Inspectors.  The board of directors may, in advance of any meeting of stockholders, appoint one or more inspectors, who need not be
stockholders, to act at such meeting or any adjournment thereof.  Such inspectors may include individuals who serve the corporation in other capacities,
including, without limitation, as officers, employees, agents or representatives of the corporation.  No director or candidate for the office of director shall act as an
inspector of an election of directors.  One or more persons may be designated by the board of directors as alternate inspectors to replace any inspector who fails to
act.  In case any person appointed as inspector fails to appear or fails or refuses to act, the vacancy may be filled by appointment made by the board in advance of
the convening of the meeting, or at the meeting by the person or officer acting as chairman.  Each inspector, before discharging his duties, shall take and sign an
oath faithfully to execute the duties of inspector with strict impartiality and according to the best of his ability.  The inspectors shall have the duties prescribed by
the DGCL.  On request of the chairman of the meeting, the inspectors shall make a report in writing of any challenge, request or matter determined by them and
shall execute a certificate of any fact found by them.
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                    Section 13.  Presiding Officer.  All meetings of stockholders shall be called to order and presided over by the chairman of the board, or in his
absence, by the vice chairman of the board, or in his absence, by the chief executive officer, or if none of these be present by a chairman designated by the board
of directors.  The secretary of the corporation shall act as secretary of the meeting, but in the absence of the secretary of the corporation, the presiding officer may
appoint a secretary of the meeting.  At each meeting of stockholders, the chairman or the secretary of the meeting shall fix and announce the date and time of the
opening and the closing of the polls for each matter upon which the stockholders will vote at the meeting and shall determine the order of business and all other
matters of procedure.  Except to the extent inconsistent with any such rules and regulations as adopted by the board, the chairman of the meeting may establish
rules, which need not be in writing, to maintain order for the conduct of the meeting, including, without limitation, restricting attendance to bona fide
stockholders of record and their proxies and other persons in attendance at the invitation of the chairman and making rules governing speeches and debates. 
Absent manifest error, the chairman of the meeting acts in his absolute discretion and his rulings are not subject to appeal.

ARTICLE III

DIRECTORS

                    Section 1.  Number.  The number of directors which shall serve on the board shall be fixed by resolution of the board of directors from time to time
and shall be not less than five nor more than 13.  The directors shall be elected at the annual meeting of the stockholders, except as provided in Section 2 of this
Article III, and each director elected shall hold office until his successor is elected and qualified, or until his earlier resignation or removal.  Directors need not be
stockholders.

                    Section 2.  Vacancies.  Vacancies and newly created directorships resulting from any increase in the authorized number of directors may be filled by a
majority of the directors then in office, though less than a quorum, or by a sole remaining director, and any director so chosen shall hold office until the next
annual election and until his successor is duly elected and shall qualify, or until his earlier resignation or removal.  If there are no directors in office, then an
election of directors may be held in the manner provided by the DGCL.  If, at the time of filling any vacancy or any newly created directorship, the directors then
in office shall constitute less than a majority of the whole board (as constituted immediately prior to any such increase), the Court of Chancery may, upon
application of any stockholder or stockholders holding at least 10% of the total number of the shares of capital stock at the time outstanding and having the right
to vote for such directors, summarily order an election to be held to fill any such vacancies or newly created directorships, or to replace the directors chosen by
the directors then in office.

                    Section 3.  Management of the Corporation.  The business of the corporation shall be managed by its board of directors which may exercise all such
powers of the corporation and do all such lawful acts and things as are not by the DGCL or by the certificate of incorporation or by these by-laws directed or
required to be exercised or done by the stockholders.
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                    Section 4.  Meetings Generally.  The board of directors of the corporation may hold meetings, both regular and special, either within or without the
State of Delaware.  Unless otherwise restricted by the certificate of incorporation, members of the board of directors, or any committee designated by the board of
directors, may participate in a meeting by means of conference telephone or other communications equipment in which all persons participating in the meeting
can hear each other. Participation in a meeting by means of conference telephone or other communications equipment shall constitute the presence in person at
such meeting.

                    Section 5.  Annual Meeting.  The annual meeting of each newly elected board of directors shall be held immediately after the close of the annual
meeting of stockholders at the place fixed for the annual meeting of stockholders; provided, that a quorum of directors shall be present.  In the event such meeting
is not held immediately after the annual meeting of stockholders, the meeting may be held at such time and place as shall be specified in a notice given  as
hereinafter provided for special meetings of the board of directors, or as shall be specified in a written waiver signed by all of the directors.

                    Section 6.  Regular Meetings.  Regular meetings of the board of directors may be held without notice at such time and at such place as shall from
time to time be determined by the board.

                    Section 7.  Special Meetings.  Special meetings of the board may be called by the chairman of the board, the chief executive officer (if such person is
a director) or the president (if such person is a director) on two days’ notice to each director, either personally or by mail or by electronic transmission; and
special meetings shall be called by the chief executive officer or secretary in like manner and on like notice on the written request of any two directors.  Notice of
each special meeting shall state the time and place of the meeting.  Neither the business to be transacted at, nor the purpose of, any special meeting of the board of
directors need be specified in the notice of such meeting.  Such notice shall be deemed to be delivered (a) four business days after deposit in the United States
mail, if properly addressed with postage prepaid, (b) when given, if given by telephone or in person, and (c) when transmitted, if sent by electronic transmission. 
Any director may waive notice of any meeting in accordance with Article IV, Section 2 hereof.

                    Section 8.  Quorum.  At all meetings of the board, a majority of the directors shall constitute a quorum for the transaction of business and the act of a
majority of the directors present at any meeting at which there is a quorum shall be the act of the board of directors, except as may be otherwise specifically
provided by the DGCL or by the certificate of incorporation.  If a quorum shall not be present at any meeting of the board of directors, the directors present
thereat may adjourn the meeting from time to time, without notice other than the announcement at the meeting, until a quorum shall be present.

                    Section 9.  Action by Written Consent.  Unless otherwise restricted by the certificate of incorporation or these by-laws, any action required or
permitted to be taken at any meeting of the board of directors or of any committee thereof may be taken without a meeting, if all members of the board or
committee, or as the case may be, consent thereto in writing or by electronic transmission, and the writing or writings or electronic transmission or transmissions
are filed with the minutes of proceedings of the board or committee.  Such filing shall be in paper form if the minutes are maintained in paper form and shall be in
electronic form if the minutes are maintained in electronic form.
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                    Section 10.  Committees.  The board of directors (a) may designate one or more committees, each committee to consist of one or more of the
directors of the corporation, and (b) shall, during such period of time as any securities of the corporation are listed on the New York Stock Exchange (the
“NYSE”) or other securities exchange, designate all committees required by the rules and regulations of the NYSE or such other securities exchange (giving
effect to any permitted exceptions or transition provisions of such rules and regulations).  The board may designate one or more directors as alternate members of
any committee, who may replace any absent or disqualified member at any meeting of the committee.  In the absence or disqualification of a member of a
committee, the member or members thereof present at any meeting and not disqualified from voting, whether or not he or they constitute a quorum, may
unanimously appoint another member of the board of directors to act at the meeting in the place of any such absent or disqualified member.  Any such committee,
to the extent provided in the resolution of the board of directors, shall have and may exercise all of the powers and authority of the board of directors in the
management of the business and affairs of the corporation, and may authorize the seal of the corporation to be affixed to all papers which may require it;
provided, that no such committee shall have the power or authority in reference (x) approving or adopting, or recommending to stockholders, any action or matter
expressly required by the DGCL to be submitted to stockholders for approval or (y) adopting, amending or repealing any by-law of the corporation.

                    Section 11.  Minutes of Committee Meetings.  Each committee shall keep regular minutes of its meetings and report the same to the board of
directors when required.  At all committee meetings a majority of the committee members shall constitute a quorum for the transaction of business and the act of
a majority of the committee members present at any committee meeting at which there is a quorum shall be the act of the committee, except as may be otherwise
specifically provided by the DGCL or by the certificate of incorporation.  If a quorum shall not be present at any committee meeting the committee members
present thereat may adjourn the committee meeting from time to time, without notice other than announcement at the committee meeting, until a quorum shall be
present.

                    Section 12.  Compensation.  The board of directors shall have the authority to fix the compensation, including fees and reimbursement of expenses,
of directors for services to the corporation in any capacity.  Without limiting the generality of the foregoing, the directors may be paid their expenses, if any, of
attendance at each meeting of the board of directors and may be paid a fixed sum for attendance at each meeting of the board of directors or a stated salary as
director.  No such payment shall preclude any director from serving the corporation in any other capacity and receiving compensation therefor.  Members of
special or standing committees may be allowed like compensation for attending committee meetings.

                    Section 13.  Reliance on Books and Records.  A member of the board of directors, or a member of any committee designated by the board of
directors, shall in the performance of such person’s duties be fully protected in relying in good faith upon records of the corporation and upon such information,
opinions, reports or statements presented to the corporation by any of the corporation’s officers or employees, or committees of the board of directors, or by any
other person as to matters the member reasonably believes are within such other person’s professional or expert competence and who has been selected with
reasonable care by or on behalf of the corporation.
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ARTICLE IV

NOTICES

                    Section 1.  Notices to Stockholders.  Whenever stockholders are required or permitted to take any action at a meeting, a timely written notice or
electronic transmission of notice (in the manner provided in Section 232 of the DGCL) of the meeting, which shall state the place, if any, date and time of the
meeting, and the means of remote communications, if any, by which stockholders and proxyholders may be deemed to be present in person and vote at such
meeting, and, in the case of a special meeting, the purpose or purposes for which the meeting is called, shall be sent (by mail, overnight courier, or facsimile
transmission, or by any other means comparable to any of the foregoing) or transmitted electronically to each stockholder entitled to vote at such meeting at his
address appearing on the records of the corporation not less than 10 nor more than 60 days (unless a different period of notice is required by law) before the date
of the meeting.  If mailed with postage prepaid, such notice shall be deemed to be given at the time when the same shall be deposited in the United States mail. 
When a meeting is adjourned to another date, hour or place in accordance with the DGCL, notice need not be given of the adjourned meeting if the date, hour and
place thereof are announced at the meeting at which the adjournment is taken unless otherwise required by the DGCL.

                    Section 2.  Waiver.  Notice of any meeting of stockholders or of the board of directors or a committee thereof shall not be required to be given to any
person who attends such meeting, except when such person attends the meeting in person (or by proxy, in the case of a meeting of stockholders) for the express
purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened.  Whenever any
notice is required to be given under the provisions of the DGCL or of the certificate of incorporation or of these by-laws, a written waiver signed by the person
entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether before or after the meeting time stated in the notice, shall be
deemed equivalent to notice.  Neither the business to be transacted at, nor the purpose of any meeting, need be specified in any written waiver of notice or any
waiver by electronic transmission.

                    Section 3.  Electronic Transmission Defined.  For purposes of these by-laws, “electronic transmission” has the meaning ascribed to that term in
Section 232(c) of the DGCL, as that section may be amended, supplemented, restated or succeeded from time to time.

                    Section 4.  Limitations on Electronic Transmission.  Notwithstanding anything herein to the contrary, notice by a form of electronic transmission
shall not apply to those matters specified in Section 232(e) of the DGCL, as that section may be amended, supplemented, restated or succeeded from time to time.

ARTICLE V

OFFICERS

                    Section 1.  Generally.  The officers of the corporation shall be appointed by the board of directors and shall be a chairman of the board, a vice-
chairman of the board, a chief executive officer, a president, a chief financial officer, such senior vice presidents, group vice presidents and vice presidents as the
board may choose, a secretary and a treasurer.  The board of directors may also choose one or more assistant secretaries and assistant treasurers.  Any number of
offices may be held by the same person, unless the certificate of incorporation or these by-laws otherwise provide, except that none of the chairman of the board,
the chief executive officer or the president shall also hold the office of secretary.

                    Section 2.  Annual Appointments.  The board of directors at its first meeting after each annual meeting of stockholders shall appoint a chairman of
the board, a vice chairman of the board, a chief executive officer, a president, a chief financial officer, such senior vice presidents, group vice presidents, and vice
presidents as it may decide appropriate, a secretary and a treasurer.
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                    Section 3.  Other Appointments.  The board of directors may appoint from time to time such other officers and agents as it shall deem desirable, who
shall hold their offices for such terms and shall exercise such powers and perform such duties as shall be determined from time to time by the board.

                    Section 4.  Compensation.  The compensation of all executive officers shall be approved by the board of directors, and no officer shall be prevented
from receiving such compensation by virtue of his also being a director of the corporation; provided, that compensation of some or all executive officers may be
determined by a committee established for that purpose if so authorized by the board of directors or as required by applicable law or regulation, including any
exchange or market upon which the corporation’s securities are then listed for trading or quotation.

                    Section 5.  Term of Office and Vacancies.  Each officer of the corporation shall hold office until his successor is appointed and qualified, or until his
earlier resignation or removal.  Any officer appointed by the board of directors may be removed, either for cause or without cause, at any time by the affirmative
vote of a majority of the board of directors.  Removal of an officer in accordance herewith shall be without prejudice to the contract rights, if any, of the person so
removed.  Any officer may resign at any time by written notice to the corporation.  Unless otherwise stated in such notice of resignation, the acceptance thereof
shall not be necessary to make it effective; and such resignation shall take effect at the time specified therein or, in the absence of such specification, it shall take
effect upon the receipt thereof.  Any vacancy occurring in any office of the corporation may be filled by the board of directors.

                    Section 6.  Chairman.  The chairman of the board shall preside at all meetings of the stockholders and the board of directors, unless otherwise
determined by the board of directors.  The chairman of the board shall act in a general advisory capacity in connection with the business and affairs of the
corporation, and shall perform such other duties as may be prescribed to him from time to time by the board of directors or provided in these by-laws.

                    Section 7.  Vice Chairman.  In the absence of the chairman of the board, or in the event of his inability or refusal to act, the vice chairman of the
board shall preside at all meetings of the stockholders and the board of directors, unless otherwise determined by the board of directors.  The vice chairman of the
board shall perform such other duties, and have such other powers, as may be prescribed from time to time by the board of directors or the chairman of the board.

                    Section 8.  Chief Executive Officer.  The chief executive officer shall have the powers and perform the duties incident to that position.  Subject to the
powers of the board of directors and any supervisory powers the board may give to the chairman of the board, the chief executive officer shall be in general and
active charge of the entire business and affairs of the corporation, and shall be its chief policy making officer.  The chief executive officer shall have such other
powers and perform such other duties as may be prescribed from time to time by the board of directors or provided in these by-laws.  The chief executive officer
shall have the power to execute bonds, mortgages and other contracts requiring a seal, under the seal of the corporation, and other agreements, contracts and
instruments, except where required or permitted by law to be otherwise signed and executed and except where the signing and execution thereof shall be
expressly delegated by the board of directors to some other officer or agent of the corporation.
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                    Section 9.  President. Within the policies and objectives prescribed by the board of directors or the chairman of the board, and under the general
supervision of the chief executive officer, the president shall administer and direct all aspects of the operation of the corporation’s business.  The president shall
have the power to execute bonds, mortgages and other contracts requiring a seal, under the seal of the corporation, and other agreements, contracts and
instruments, except where required or permitted by law to be otherwise signed and executed and except where the signing and execution thereof shall be
expressly delegated by the board of directors to some other officer or agent of the corporation.  The president shall also perform all duties incident to the office of
the president and such other duties as may be prescribed by these by-laws, by the board of directors, or by the chairman of the board or the chief executive officer,
from time to time.

                    Section 10.  Chief Financial Officer.  The chief financial officer shall keep and maintain, or cause to be kept and maintained, adequate and correct
books and records of accounts of the properties and business transactions of the corporation as shall be necessary or desirable in accordance with applicable law
or generally accepted accounting principles; shall deposit all monies and other valuable effects in the name and to the credit of the corporation as may be ordered
by the chairman of the board, the chief executive officer or the board of directors; shall cause the funds of the corporation to be disbursed when such
disbursements have been duly authorized, taking proper vouchers for such disbursements; and shall render to the chief executive officer and the board of
directors, whenever they request it, an account of his transactions as chief financial officer and of the financial condition of the corporation; shall have such
powers and perform such duties as the board of directors, the chairman of the board, the chief executive officer, the president or these by-laws may, from time to
time, prescribe.  The books of account shall at all reasonable times be open to inspection by any director.  The chief financial officer is authorized to execute
bonds, mortgages and other contracts requiring a seal, under the seal of the corporation, except where required or permitted by law to be otherwise signed and
executed and except where the signing and execution thereof shall be expressly delegated by the board of directors to some other officer or agent of the
corporation.

                    Section 11.  Senior Vice Presidents. Group Vice Presidents and Vice Presidents.  The senior vice presidents, group vice presidents, and the vice
presidents shall perform all duties incident to their respective offices and shall perform such other duties and have such other powers as the board of directors, the
chairman of the board, chief executive officer, the president, or these by-laws may from time to time prescribe.

                    Section 12.  Secretary.  The secretary shall (a) keep the minutes of the stockholders’ and of the board of directors’ meetings in one or more books
provided for that purpose; and at the request of the board of directors shall also perform like duties for the standing committees thereof when required; (b) see that
all notices are duly given in accordance with the provisions of these by-laws or as required by law; (c) be custodian of the corporate records;  (d) keep or cause to
be kept a register of the post office address of each stockholder which shall be furnished to the secretary by such stockholder; (e) have general charge of the stock
transfer books of the corporation; (f) sign (unless the treasurer or other proper officer thereunto duly authorized by the board of directors shall sign), with the
chairman of the board or the chief executive officer, certificates for shares of the capital stock of the corporation the issue of which shall have been authorized by
resolution of the board of directors, provided, that the signatures of the officers of the corporation thereon may be facsimile as provided in these by-laws; and (g)
in general perform all duties incident to the office of secretary and such other duties as from time to time may be assigned to him by the chairman of the board,
the chief executive officer or by the board of directors.
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                    Section 13.  Assistant Secretaries.  The assistant secretary, or if there be more than one, the assistant secretaries in the order determined by the board
of directors (or if there be no such determination, then in the order of their election), shall, in the absence of the secretary or in the event of his inability  or refusal
to act, perform the duties and exercise the powers of the secretary and shall perform such other duties and have such other powers as the board of directors or the
chief executive officer may from time to time prescribe.

                     Section 14.  Treasurer.  If required by the board of directors, the treasurer shall give bond for the faithful discharge of his duties in such sum and with
such surety or sureties as the board of directors shall determine.  The treasurer shall (a) have charge and custody of and be responsible for all funds and securities
of the corporation; receive and give  receipts for moneys due and payable to the corporation from any source whatsoever, and deposit all such moneys in the name
of the corporation in such banks, trust companies or other depositaries as shall be selected by the board of directors or the chief executive officer (b) sign (unless
the secretary or other proper officer thereunto duly authorized by the board of directors shall sign), with the chairman of the board or the chief executive officer,
certificates for shares of the capital stock of the corporation, the issue of which shall have been authorized by resolution of the board of directors, provided, that
the signatures of the officers of the corporation thereon may be facsimile as provided in these by-laws; and (c) in general perform all the duties incident to the
office of treasurer and such other duties as from time to time may be assigned to him by the chairman of the board, the chief executive officer or the board of
directors.

                    Section 15.  Assistant Treasurers.  The assistant treasurer, or if there shall be more than one, the assistant treasurers in the order determined by the
board of directors (or if there be no such determination, then in the order of their election), shall, in the absence of the treasurer or in the event of his inability or
refusal to act, perform the duties and exercise the powers of the treasurer and shall perform such other duties and have such other powers as the board of directors
or the chief executive officer may from time to time prescribe.

                    Section 16.  Succession of Officers.  In the absence of the chairman of the board and the vice chairman of the board, or in the event of their inability
or refusal to act, the chief executive officer shall exercise all powers and discharge all duties of the chairman, unless the board of directors shall designate another
officer to exercise such powers and discharge such duties.  In the event that the office of the chief executive officer is vacant, or in the event the chief executive
officer is absent or unable to act, the officers, in the order of succession as may be designated for such purpose by the board of directors from time to time, shall
perform the duties and exercise the powers of the chief executive officer.  If the board of directors shall not have made such a designation, the officers, in the
order of succession as may be designated for such purpose by the chief executive officer from time to time, shall perform the duties and exercise the powers of the
chief executive officer.  In the event any subordinate office is vacant, or in the event any subordinate officer is absent or unable to act, the board of directors or the
chief executive officer may determine from time to time the appropriate succession of officers.
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ARTICLE VI

INTERESTED DIRECTORS AND OFFICERS

                    Section 1.  Generally.  No contract or transaction between the corporation and one or more of its directors or officers, or between the corporation and
any other corporation, partnership,  association, or other organization in which one or more of its directors or officers are directors or officers, or have a financial
interest, shall be void or voidable solely for this reason, or solely because the director or officer is present at or participates in the meeting of the board of directors
or a committee thereof which authorizes the contract or transaction, or solely because his or their votes are counted for such purpose, if:

            (a)          the material facts as to his relationship or interest and as to the contract or transaction are disclosed or are known to the board of
directors or the committee, and the board or committee in good faith authorizes the contract or transaction by the affirmative votes of a majority
of the disinterested directors, even though the disinterested directors be less than a quorum; or

   
            (b)          the material facts as to his relationship or interest and as to the contract or transaction are disclosed or are known to the

stockholders entitled to vote thereon, and the contract or transaction is specifically approved in good faith by vote of the stockholders; or
   
            (c)          the contract or transaction is fair as to the corporation as of the time it is authorized, approved or ratified by the board of directors,

a committee thereof, or the stockholders.

Common or interested directors may be counted in determining the presence of a quorum at a meeting of the board of directors or of a committee which
authorizes the contract or transaction.

ARTICLE VII

INDEMNIFICATION

                     Section 1.  Right to Indemnification.  Each person who was or is made a party or is threatened to be made a party to or is involved in or called as a
witness or otherwise involved in any Proceeding (as defined in Section 9 of this Article VII), by reason of the fact that he, or a person of whom he is the legal
representative, is, was or had agreed to become a director, officer or Delegate (as defined in Section 9 of this Article VII) of the corporation or because of his
action or inaction in any such capacity shall be indemnified and held harmless by the corporation to the fullest extent not prohibited by the DGCL as the same
now exists or may hereafter be amended  (but, in the case of any such amendment, only to the extent that such amendment permits the corporation to provide
broader indemnification rights than the DGCL permitted the corporation to provide prior to such amendment) against all Expenses (as defined in Section 9 of this
Article VII) and all liabilities and losses (including, but not limited to, judgments, fines, excise taxes assessed on such person with respect to any employee
benefit plan or otherwise, penalties and amounts paid or to be paid in settlement) incurred or suffered by such person in connection therewith; provided, that
except as provided in Section 3 of this Article VII, the corporation shall be required under this Article VII to indemnify any such person seeking indemnity in
connection with a Proceeding (or part thereof) initiated by such person only if such Proceeding (or part thereof) was authorized by the board of directors.
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                     Section 2.  Expenses.  Expenses, including attorneys’ fees, incurred by a person referred to in Section 1 of this Article VII in defending or otherwise
being involved in a Proceeding shall be paid by the corporation in advance of the final disposition of such Proceeding, including any appeal therefrom, upon
receipt of an undertaking by or on behalf of such person to repay such amount if it shall ultimately be determined that he is not entitled to be indemnified by the
corporation; provided, that in connection with a Proceeding (or part thereof) initiated by such a person, except as provided in Section 3 of this Article VII, the
corporation shall pay such expenses in advance of the final disposition only if such Proceeding (or part thereof) was authorized by the board of directors.  Such
undertaking shall provide that if the person to whom the expenses were advanced has commenced Proceedings in a court of competent jurisdiction to secure a
determination that he should be indemnified by the corporation, or with respect to the obligation of such person to repay pursuant to the undertaking, such person
shall not be obligated to repay the corporation prior to the final determination (not subject to further appeal) of such Proceeding.  Advances shall be unsecured
and interest free.  Advances shall be made without regard to the recipient’s ability to repay the Expenses and without regard to the recipient’s ultimate entitlement
to indemnification under the other provisions of this Article VII or otherwise.

                    Section 3.  Protection of Rights.  If a claim under Section 1 of this Article VII is not promptly paid in full by the corporation after a written request
has been received by the corporation, or if Expenses pursuant to Section 2 of this Article VII have not been promptly advanced after a written request for such
advancement accompanied by the Undertaking has been received by the corporation, the claimant may at any time thereafter bring suit against the corporation to
recover the unpaid amount of the claim or the advancement of Expenses.  If successful, in whole or in part, in such suit, such claimant shall also be entitled to be
paid the reasonable Expenses thereof.  It shall be a defense to any such action (other than an action brought to enforce a claim for Expenses incurred in defending
any proceeding in advance of its final disposition where the required undertaking has been tendered to the corporation) that the claimant has not met the standards
of conduct which make it permissible under the DGCL for the corporation to indemnify the claimant for the amount claimed, but the burden of proving such
defense shall be on the corporation.  Neither the failure of the corporation (including the board of directors, the corporation’s independent legal counsel or its
stockholders) to have made a determination that indemnification of the claimant is proper in the circumstances because he has met the applicable standard of
conduct required under the DGCL, nor an actual determination by the corporation (including its board of directors, the corporation’s independent legal counsel or
its stockholders) that the claimant has not met such applicable standard of conduct, shall be a defense to the action or create a presumption that claimant has not
met the applicable standard of conduct.

                    Section 4.  Employees and Agents.  The board of directors shall have the authority, by resolution, to provide for such indemnification of employees
or agents of the corporation as it shall deem appropriate.

                    Section 5.  Non-Exclusivity of Rights.  The rights conferred on any person by this Article VII shall not be exclusive of any other right which such
person may have or hereafter acquire under any statute, provision of the certificate of incorporation, these by-laws, agreement, vote of stockholders or
disinterested directors or otherwise.  The corporation is specifically authorized to enter into individual contracts with any or all of its directors, officers, Delegates,
employees or agents respecting indemnification and advances, to the fullest extent not prohibited by the DGCL.

                    Section 6.  Insurance.  The corporation may maintain insurance, at its expense, to protect itself and any person required or permitted to be
indemnified under this Article VII against any Expenses, liabilities or losses, whether or not the corporation would have the power to indemnify such person
against such Expenses, liabilities or losses under the DGCL.
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                    Section 7.  Contractual Nature.  The provisions of this Article VII shall be applicable to all Proceedings commenced after its adoption, whether such
Proceedings arise out of events, acts or omissions which occurred prior or subsequent to such adoption, and shall continue as to a person who has ceased to be a
director, officer or Delegate and shall inure to the benefit of the heirs and legal representatives of such person.  This Article VII shall be deemed to be a contract
between the corporation and each person who, at any time that this Article VII is in effect, serves or agrees to serve in any capacity which entitles him to
indemnification hereunder and any repeal or other modification of this Article VII or any repeal or modification of the DGCL or any other applicable law shall
not  limit any rights of indemnification then existing or arising out of events, acts or omissions occurring prior to such repeal or modification, including, without
limitation, the right to indemnification for Proceedings commenced after such repeal or modification to enforce this Article VII with regard to acts, omissions or
events arising prior to such repeal or modification.

                    Section 8.  Severability.  If this Article VII or any portion hereof shall be invalidated or held to be unenforceable on any ground by any court of
competent jurisdiction, the decision of which shall not have been reversed on appeal, such invalidity or unenforceability shall not affect the other provisions
hereof, and this Article VII shall be construed in all respects as if such invalid or unenforceable provisions had been omitted therefrom.

                    Section 9.  Definitions.  As used in this Article VII:

          (1)      “Delegate” of the corporation shall mean any person when (A) serving as a director or officer (or in a substantially similar capacity) of an entity or
enterprise (x) in which the corporation and its subsidiaries collectively own a 10% or greater equity interest or (y) the principal function of which is to service or
benefit the corporation or a subsidiary of the corporation; (B) serving as a trustee or fiduciary of an employee benefit plan of the corporation or any entity or
enterprise referred to in clause (A); or (C) acting at the request of the board of directors in any capacity with any entity or enterprise other than the corporation
(including, but not limited to, service with respect to employee benefit plans).

          (2)      “Expenses” shall mean all reasonable attorneys’ fees, retainers, court costs, transcript costs, fees of experts, witness fees, travel expenses, duplicating
costs, printing and binding costs, telephone charges, postage, delivery service fees, and all other reasonable disbursements or expenses of the types customarily
incurred in connection with prosecuting, defending, preparing to prosecute or defend, investigating, being or preparing to be a witness in, or otherwise
participating in, a Proceeding, including, in the case of an appeal resulting from any Proceeding, the premium, security for, and other costs relating to any cost
bond, supersedeas bond, or other appeal bond or its equivalent.  Expenses, however, shall not include amounts paid in settlement or the amount of judgments,
fines or penalties.

          (3)      A “Proceeding” is any threatened or pending action, suit, arbitration, alternate dispute resolution mechanism, investigation, inquiry, administrative
hearing or any other threatened or actual proceeding (whether formal or informal, whether brought in the right of the corporation or otherwise and whether of a
civil, criminal, administrative or investigative nature), and any appeal therefrom.

ARTICLE VIII

CERTIFICATES OF STOCK

                    Section 1.  Generally.  Every holder of stock in the corporation shall be entitled to have a certificate signed by or in the name of the corporation by
the chief executive officer, president or a vice president (or by the chairman or the vice-chairman of the board of directors) and by the treasurer or an assistant
treasurer or the secretary or an assistant secretary of the corporation, certifying the number of shares owned by him in the corporation.

15



                    Section 2.  Facsimile Signatures.  Where a certificate is countersigned (a) by a transfer agent other than the corporation or its employee, or (b) by a
registrar other than the corporation or its employee, any other signature on the certificate may be a facsimile.  In case any officer, transfer agent or registrar who
has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is
issued, it may be issued by the corporation with the same effect as if he were such officer, transfer agent or registrar at the date of issue.

                    Section 3.  Lost Certificates.  The board of directors may direct a new certificate or certificates to be issued in place of any certificate or certificates
theretofore issued by the corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person claiming the
certificate of stock to be lost, stolen or destroyed.  When authorizing such issue of a new certificate or certificates, the board of directors may, in its discretion and
as a condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed certificate or certificates, or his legal representative, to
advertise the same in such manner as it shall require and/or to give the corporation a bond in such sum as it may direct as indemnity against any claim that may be
made against the corporation with respect to the certificate alleged to have been lost, stolen or destroyed.

                    Section 4.  Transfers of Certificated Stock.  Upon surrender to the corporation or the transfer agent of the corporation of a certificate for shares duly
endorsed or accompanied by proper evidence of succession, assignment or authority to transfer, it shall be the duty of the corporation to issue a new certificate to
the person entitled thereto (if so requested by that person), cancel the old certificate and record the transaction upon its books.  The board of directors shall have
power and authority to make such rules and regulations as it may deem necessary or proper concerning the issue, transfer and registration of certificates for shares
of stock of the corporation.

                    Section 5.  Uncertificated Ownership.  Unless requested by the owner of stock of the corporation, the corporation is not required to issue certificates
evidencing the ownership of stock of the corporation, and may instead maintain stock ownership information in the books and records of the corporation or of a
registrar or stock transfer agent selected by the board of directors.

                    Section 6.  Registered Stockholders.  Prior to the surrender to the corporation of a share or shares of stock with a request to record the transfer of such
share or shares, the corporation shall be entitled to recognize the exclusive right of a person registered on its books and records (or those of the registrar or stock
transfer agent selected by the board of directors) as the owner of shares entitled to receive dividends, and to vote as such owner, to receive notifications and
otherwise to exercise all the rights and powers of an owner.  The corporation shall not be bound to recognize any equitable or other claim to or interest in such
share or shares on the part of any other person, whether or not the corporation shall have express or other notice thereof.
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ARTICLE IX

GENERAL PROVISIONS

                    Section 1.  Dividends.  Dividends upon the capital stock of the corporation, subject to the provisions of the certificate of incorporation, if any, may be
declared from time to time by the board of directors at any regular or special meeting, pursuant to the DGCL.  Dividends may be paid in cash, in property, or in
shares of the capital stock, subject to the provisions of the certificate of incorporation and the DGCL.  Before payment of any dividend, there may be set aside out
of any funds of the corporation available for dividends such sum or sums as the board of directors from time to time, in its absolute discretion, thinks proper as a
reserve or reserves to meet contingencies, or for equalizing dividends, or for repairing or maintaining any property of the corporation, or for such other purpose as
the board determines to be conducive to the interest of the corporation; and the board may thereafter modify or abolish any such reserve.

                    Section 2.  Record Dates.  So that the corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or
any adjournment thereof, or to express consent to corporate action in writing without a meeting (including by electronic transmission in accordance with these by-
laws and the DGCL), or entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect of
any change, conversion or exchange of stock or for the purpose of any other lawful action, the board of directors may fix, in advance, a record date, which shall
not be more than 60 nor less than 10 days before the date of such meeting, nor more than 60 days prior to any other action.  A determination of stockholders of
record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, that the board of directors may fix a
new record date for the adjourned meeting.

                    Section 3.  Checks.  All checks or demands for money and notes of the corporation shall be signed by such officer or officers or such other person or
persons as the board of directors may from time to time designate.

                    Section 4.  Fiscal Year.  The fiscal year of the corporation shall begin on each August 1 and shall end on the next following July 31, or shall be such
other period as the board of directors may from time to time determine.

                    Section 5.  Seal.  The corporate seal shall have inscribed thereon the name of the corporation, the year of its organization and the words “Corporate
Seal, Delaware.”  The seal may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise.  Notwithstanding the foregoing,
the use of the corporate seal is not mandatory.
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                    Section 6.  Voting Securities Owned by the Corporation.  Voting securities in any entity owned or otherwise held by the corporation shall be voted by
the chairman of the board, chief executive officer or president, unless the board of directors specifically confers authority to vote with respect thereto, which
authority may be general or confined to specific instances, upon some other person or officer.  Any person authorized to vote securities shall have the power to
appoint proxies, with general power of substitution.

                    Section 7.  Inspection of Books and Records.  The board of directors shall have power from time to time to determine to what extent and at what
times and places and under what conditions and regulations the accounts and books of the corporation, or any of them, shall be open to the inspection of the
stockholders; and no stockholder shall have any right to inspect any account or book or document of the corporation, except as conferred by the DGCL, unless
and until authorized so to do by resolution of the board of directors or of the stockholders of the corporation.

                    Section 8.  Construction.  Unless the context requires otherwise, the general provisions, rules of construction and definitions in the DGCL shall
govern the construction of these by-laws.  Without limiting the generality of the immediately preceding sentence, (a) the singular number includes the plural, (b)
the plural number includes the singular, (c) the masculine includes the feminine and the gender neutral and (d) the term “person” includes an entity and an
organization as well as a natural person.  Section headings in these by-laws are for convenience of reference only and shall not be given any substantive effect in
limiting or otherwise construing any provision herein.

                    Section 9.  Amendments.  These by-laws may be altered, amended or repealed and new by-laws may be adopted by the board of directors.  The fact
that such power has been so conferred upon the board shall not divest the stockholders of the power, nor limit their power, to adopt, amend or repeal these by-
laws.
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Exhibit 3.2

^As Amended ^and Restated on December 5, 2006

OIL-DRI CORPORATION OF AMERICA

* * * * * * * * * * * *

BY-LAWS

* * * * * * * * * * * *

ARTICLE I

OFFICES

                    Section 1.  Registered Office.  The registered office shall be in the City of Wilmington, County of New Castle, State of Delaware.

                    Section 2.  Other Offices.  The corporation may also have offices at such other places both within and without the State of Delaware as the board of
directors may from time to time determine or the business of the corporation may require.

ARTICLE II

MEETINGS OF STOCKHOLDERS

                    Section 1.  Generally.  All meetings of the stockholders for the election of directors shall be held in the State of Illinois, at such place as may be fixed
from time to time by the board of directors, or at such other place either within or without the State of Delaware as shall be designated from time to time by the
board of directors and stated in the notice of the meeting.  Meetings of stockholders for any other purpose may be held at such time and place, within or without
the State of Delaware, as shall be stated in the notice of the meeting or in a duly executed waiver of notice thereof.  The board of directors may, in its sole
discretion, determine that the meeting shall not be held at any place, but may instead be held solely by means of remote communication as authorized by Section
211(a)(2) of the Delaware General Corporation Law, as amended (the “DGCL”).  If authorized by the board of directors in its sole discretion, and subject to such
guidelines and procedures as the board of directors may adopt, stockholders and proxyholders not physically present at a meeting of stockholders may, by means
of remote communication: (a) participate in a meeting of stockholders and (b) be deemed present in person and vote at a meeting of stockholders whether such
meeting is to be held at a designated place or solely by means of remote communication; provided, that (i) the corporation shall implement reasonable measures
to verify that each person deemed present and permitted to vote at the meeting by means of remote communication is a stockholder or proxyholder, (ii) the
corporation shall implement reasonable measures to provide such stockholders and proxyholders a reasonable opportunity to participate in the meeting and to
vote on matters submitted to the stockholders, including an opportunity to read or hear the proceedings of the meeting substantially concurrently with such
proceedings and (iii) if any stockholder or proxyholder votes or takes other action at the meeting by means of remote communication, a record of such vote or
other action shall be maintained by the corporation.



                    Section 2.  Annual Meeting.  Annual meetings of stockholders ^shall be held ^pursuant to notice and at such date and time as shall be designated^ by
the board of directors and stated in the notice of the meeting, at which they shall elect by a plurality vote a board of directors, and transact such other business as
may properly be brought before the meeting.

                    Section 3.  ^Notice.  Notice of ^any annual or special meeting ^of stockholders shall be given to each stockholder entitled to vote at such meeting ^in
accordance with Article IV of these by-laws.

                    Section 4.  Stockholder List.  The officer who has charge of the stock ledger of the corporation shall prepare and make, at least ^10 days before every
meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the address of each
stockholder and the number of shares registered in the name of each stockholder.  Such list shall be open to the examination of any stockholder, for any purpose
germane to the meeting, during ordinary business hours, for a period of at least ^10 days prior to the meeting, (a) on a reasonably accessible electronic network,
provided that the information required to gain access to such list is provided with the notice of the meeting or (b) either at a place within the city where the
meeting is to be held, which place shall be specified in the notice of the meeting, or, if not so specified, at the place where the meeting is to be held.  The list shall
also be produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any stockholder who is present.

                    Section 5.  Special Meetings.  Special meetings of the stockholders, for any purpose or purposes, unless otherwise prescribed by ^the DGCL or by
the certificate of incorporation, may be called by the ^chief executive officer and shall be called by the ^chief executive officer or secretary at the request in
writing of a majority of the board of directors, or at the request in writing of stockholders owning a majority ^of the aggregate voting power of the entire capital
stock of the corporation issued and outstanding and entitled to vote.  Such request shall state the purpose or purposes of the proposed meeting.  Unless otherwise
permitted by law and other than procedural matters and matters relating to the conduct of the meeting, business transacted at any special meeting of stockholders
shall be limited to the purpose or purposes stated in the notice of special meeting.

                    ^

                    Section 6.  Business at Meetings of Stockholders.

          (a)      Annual Meeting.  (1) Nomination of persons for election to the board of directors and the proposal of business to be considered by the stockholders
may be made at an annual meeting of stockholders (x) pursuant to the corporation’s notice of meeting (or any supplement thereto), (y) by or at the direction of the
board of directors or (z) by any stockholder of the corporation who is a stockholder of record at the time of giving of notice provided for in this Article II, Section
6, who is entitled to vote at the meeting and who complied with the notice procedures set forth in this Article II, Section 6.
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          (2)      At an annual meeting of the stockholders, only such business shall be conducted as shall have been properly brought before the meeting. For
nominations or other business to be properly brought before an annual meeting by a stockholder pursuant to clause (z) of paragraph (a)(1) of this Article II,
Section 6, the stockholder must have given timely notice thereof in writing to the secretary of the corporation and such other business must be a proper matter for
stockholder action.  To be timely, a stockholder’s notice shall be delivered to the secretary at the principal executive offices of the corporation not later than the
close of business on the 90th day nor earlier than the close of business on the 120th day prior to the first anniversary of the date on which the corporation first
mailed its proxy materials for the preceding year’s annual meeting; provided, that in the event that the date of the annual meeting is changed by more than 30
days from the anniversary date of the previous year’s annual meeting, notice by the stockholder to be timely must be so delivered not earlier than the close of
business on the 120th day prior to such annual meeting and not later than the close of business on the later of the 90th day prior to such annual meeting or the 10th

day following the day on which public announcement of the date of such meeting is first made.  In no event shall the public announcement of an adjournment of
an annual meeting commence a new time period for the giving of a stockholder’s notice as described above. Such stockholder’s notice shall set forth (w) as to
each person whom the stockholder proposes to nominate for election or reelection as a director all information relating to such person that is required to be
disclosed in solicitations of proxies for election of directors in an election contest, or is otherwise required, in each case pursuant to Regulation 14A under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) including such person’s written consent to being named in the proxy statement as a nominee
and to serving as a director if elected, a description of all arrangements or understandings between such stockholder or beneficial owner and any other person or
persons (including their names) in connection with the nomination and of any material interest in such nomination of such stockholder and the beneficial owner, if
any, on whose behalf the nomination is made; provided, that the corporation may require any proposed nominee to furnish such other information as may be
reasonably required by the corporation to determine the qualifications of such nominee to serve as a director of the corporation; (x) as to any other business that
the stockholder proposes to bring before the meeting, a brief description of the business desired to be brought before the meeting, the text of any resolution
proposed to be adopted at the meeting, the reasons for conducting such business at the meeting and a description of all arrangements or understandings between
such stockholder or beneficial owner and any other person or persons (including their names) in connection with the proposal of such business, and of any
material interest in such business of such stockholder and the beneficial owner, if any, on whose behalf the proposal is made; (y) as to the stockholder giving the
notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made (i) the name and address of such stockholder, as they appear on the
corporation’s books, and of such beneficial owner, and (ii) the class and number of shares of the corporation which are owned beneficially and of record by such
stockholder and such beneficial owner and, in the case of such stockholder, his commitment to remain a stockholder through the date of the stockholders meeting
with respect to which his notice was given and (z) a representation that such stockholder and, if applicable, beneficial owner, intends to appear in person or by
proxy at the stockholders meeting to make such nominations or bring such business before the meeting.

          (3)      Notwithstanding anything in the second sentence of paragraph (a)(2) of this Article II, Section 6 to the contrary, in the event that the number of
directors to be elected to the board of directors is increased and there is no public announcement naming all of the nominees for director or specifying the size of
the increased board made by the corporation at least 100 days prior to the first anniversary of the mailing of proxy materials for the preceding year’s annual
meeting, a stockholder’s notice required by this Article II, Section 6 shall also be considered timely, but only with respect to nominees for any new positions
created by such increase, if it shall be delivered to the secretary at the principal executive offices of the corporation not later than the close of business on the 10th

day following the day on which such public announcement is first made by the corporation.
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          (b)      Special Meetings.  Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the meeting
pursuant to the corporation’s notice of meeting.  Nominations of persons for election to the board of directors may be made at a special meeting of stockholders at
which directors are to be elected pursuant to the corporation’s notice of meeting (x) by or at the direction of the board or (y) by any stockholder of the corporation
who is a stockholder of record at the time of giving of notice provided for in this Article II, Section 6, who shall be entitled to vote at the meeting and who
complies with the notice procedures set forth in this Article II, Section 6.  In the event the corporation calls a special meeting of stockholders for the purpose of
electing one or more directors to the board of directors, any such stockholder may nominate a person or persons (as the case may be) for election to such
position(s) as specified in the corporation’s notice of meeting, if the stockholder’s notice required by paragraph (a)(2) of this Article II, Section 6 shall be
delivered to the secretary at the principal executive offices of the corporation not earlier than the close of business on the 120th day prior to such special meeting
and not later than the close of business on the later of the 90th day prior to such special meeting or the 10th day following the day on which public announcement
is first made of the date of the special meeting and of the nominees proposed by the board of directors to be elected at such meeting.  In no event shall the public
announcement of an adjournment of a special meeting commence a new time period for the giving of a stockholder’s notice as described above.

          (c)      Generally.  (1) Only such persons who are nominated in accordance with the procedures set forth in this Article II, Section 6 shall be eligible to serve
as directors and only such business shall be conducted at a meeting of stockholders as shall have been brought before the meeting in accordance with the
procedures set forth in this Article II, Section 6.  Except as otherwise provided by law, the certificate of incorporation or these by-laws, the chairman of the
meeting shall have the power and duty to determine whether a nomination or any business proposed to be brought before the meeting was made, or proposed, as
the case may be, in accordance with the procedures set forth in these by-laws and, if any proposed nomination or business is not in compliance with these by-
laws, to declare that such defective proposal or nomination shall be disregarded.  The chairman of the meeting of stockholders shall, if the facts warrant,
determine and declare to the meeting that any nomination or business was not properly brought before the meeting and in accordance with the provisions of these
by-laws, and if he should so determine, the chairman shall so declare to the meeting, and any such nomination or business not properly brought before the
meeting shall not be transacted.

          (2)      For purposes of this Article II, Section 6, “public announcement” shall mean disclosure in a press release reported by the Dow Jones News Service,
Associated Press or comparable national news service or in a document publicly filed by the corporation with the Securities and Exchange Commission pursuant
to Section 13, 14 or 15(d) of the Exchange Act.

          (3)      Notwithstanding the foregoing provisions of this Article II, Section 6, a stockholder shall also comply with all applicable requirements of the
Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this Article II, Section 6.  Nothing in this Article II, Section 6 shall
be deemed to affect any rights of stockholders to request inclusion of proposals in the corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange
Act.

                    Section 7.  Quorum.  The holders of a majority of the number of shares of capital stock issued and outstanding and entitled to vote thereat, present in
person or represented by proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of business except as otherwise provided by ^the
DGCL or by the certificate of incorporation.  If, however, such quorum shall not be present or represented at any meeting of the stockholders, the stockholders
entitled to vote thereat, present in person or represented by proxy, shall have power to adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum shall be present or represented.  At such adjourned meeting at which a quorum shall be present or represented any
business may be transacted which might have been transacted at the meeting as originally notified.  If the adjournment is for more than thirty days, or if after the
adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote
at the meeting.
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                    Section 8.  Action at Meetings.  When a quorum is present at any meeting, the affirmative vote of the holders of a majority of the aggregate voting
power of the capital stock present in person or represented by proxy at the meeting and entitled to vote on the subject matter shall decide any question brought
before such meeting, unless the question is one upon which by express provision of the ^DGCL or of the certificate of incorporation or of these by-laws, a
different vote is required, in which case such express provision shall govern and control the decision of such question.  The election of directors shall be
determined by a plurality of the votes of the shares of capital stock present in person or represented by proxy at the meeting and entitled to vote thereon.

                    Section 9.  Number of Votes.  Unless otherwise specifically provided by ^the DGCL, each stockholder shall at every meeting of the stockholders be
entitled to the number of votes provided by the certificate of incorporation for each share of the capital stock having voting power held by such stockholder. 
Unless required by the DGCL or determined by the chairman of the meeting to be advisable, the vote on any question need not be by ballot.

                    Section 10.  Proxies.  Each stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to corporate action in writing
without a meeting may authorize another person or persons to act for him by ^a proxy which is in writing or transmitted as permitted by law, including, without
limitation, electronically, via internet, interactive voice response system, or other means of electronic transmission executed or authorized by such stockholder or
his attorney-in-fact, but no proxy shall be voted or acted upon after three years from its date, unless the proxy provides for a longer period.  Any such proxy shall
be delivered to the secretary of the meeting at or prior to the time designated in the order of business for so delivering such proxies. Any proxy transmitted
electronically shall set forth information from which it can be determined by the secretary of the meeting that such electronic transmission was authorized by the
stockholder. 

                    Section 11.  Action by Written Consent.  Whenever the vote of stockholders at a meeting thereof is required or permitted to be taken for or in
connection with any corporate action, by any provision of the ^DGCL, the meeting and vote of stockholders may be dispensed with if all of the stockholders who
would have been entitled to vote upon the action if such meeting were held shall consent in writing to such corporate action being taken^, or^, unless the
certificate of incorporation ^otherwise provides, on the written consent of the stockholders having not^ less than the minimum percentage of the vote required by
^the DGCL for the proposed corporate action^ at a meeting at which all shares entitled to vote thereon were present and voted and such consent is delivered to the
corporation’s principal place of business or the officer or agent of the corporation having custody of the books and records in which proceedings of meetings of
stockholders are recorded; provided, that prompt notice of the taking of corporate action without a meeting and by less than unanimous written consent^ must be
given to all stockholders who, if the action had been taken at a meeting, would have been entitled to notice of the meeting if the record date of such meeting had
been the date that written consents signed by a sufficient number of stockholders or members to take the action were delivered to the corporation as provided by
law.  Any such consent shall be delivered in accordance with Section 228(d)(1) of the DGCL.

                    Section 12.  Inspectors.  The board of directors may, in advance of any meeting of stockholders, appoint one or more inspectors, who need not be
stockholders, to act at such meeting or any adjournment thereof.  Such inspectors may include individuals who serve the corporation in other capacities,
including, without limitation, as officers, employees, agents or representatives of the corporation.  No director or candidate for the office of director shall act as an
inspector of an election of directors.  One or more persons may be designated by the board of directors as alternate inspectors to replace any inspector who fails to
act.  In case any person appointed as inspector fails to appear or fails or refuses to act, the vacancy may be filled by appointment made by the board in advance of
the convening of the meeting, or at the meeting by the person or officer acting as chairman.  Each inspector, before discharging his duties, shall take and sign an
oath faithfully to execute the duties of inspector with strict impartiality and according to the best of his ability.  The inspectors shall have the duties prescribed by
the DGCL.  On request of the chairman of the meeting, the inspectors shall make a report in writing of any challenge, request or matter determined by them and
shall execute a certificate of any fact found by them.
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                    Section 13.  Presiding Officer.  All meetings of stockholders shall be called to order and presided over by the chairman of the board, or in his
absence, by the vice chairman of the board, or in his absence, by the chief executive officer, or if none of these be present by a chairman designated by the board
of directors.  The secretary of the corporation shall act as secretary of the meeting, but in the absence of the secretary of the corporation, the presiding officer may
appoint a secretary of the meeting.  At each meeting of stockholders, the chairman or the secretary of the meeting shall fix and announce the date and time of the
opening and the closing of the polls for each matter upon which the stockholders will vote at the meeting and shall determine the order of business and all other
matters of procedure.  Except to the extent inconsistent with any such rules and regulations as adopted by the board, the chairman of the meeting may establish
rules, which need not be in writing, to maintain order for the conduct of the meeting, including, without limitation, restricting attendance to bona fide
stockholders of record and their proxies and other persons in attendance at the invitation of the chairman and making rules governing speeches and debates. 
Absent manifest error, the chairman of the meeting acts in his absolute discretion and his rulings are not subject to appeal.

ARTICLE III

DIRECTORS

                    Section 1.  Number.  The number of directors which shall serve on the board shall be fixed by resolution of the board of directors from time to time
and shall be not less than five nor more than ^13.  The directors shall be elected at the annual meeting of the stockholders, except as provided in Section 2 of this
Article III, and each director elected shall hold office until his successor is elected and qualified, or until his earlier resignation or removal.  Directors need not be
stockholders.

                    Section 2.  Vacancies.  Vacancies and newly created directorships resulting from any increase in the authorized number of directors may be filled by a
majority of the directors then in office, though less than a quorum, or by a sole remaining director, and any director so chosen shall hold office until the next
annual election and until his successor is duly elected and shall qualify, or until his earlier resignation or removal.  If there are no directors in office, then an
election of directors may be held in the manner provided by ^the DGCL.  If, at the time of filling any vacancy or any newly created directorship, the directors
then in office shall constitute less than a majority of the whole board (as constituted immediately prior to any such increase), the Court of Chancery may, upon
application of any stockholder or stockholders holding at least ^10% of the total number of the shares of capital stock at the time outstanding and having the right
to vote for such directors, summarily order an election to be held to fill any such vacancies or newly created directorships, or to replace the directors chosen by
the directors then in office.

                    Section 3.  Management of the Corporation.  The business of the corporation shall be managed by its board of directors which may exercise all such
powers of the corporation and do all such lawful acts and things as are not by ^the DGCL or by the certificate of incorporation or by these by^-laws directed or
required to be exercised or done by the stockholders.

^

6



                    Section 4.  Meetings Generally.  The board of directors of the corporation may hold meetings, both regular and special, either within or without the
State of Delaware.  Unless otherwise restricted by the certificate of incorporation, members of the board of directors, or any committee designated by the board of
directors, may participate in a meeting by means of conference telephone or other communications equipment in which all persons participating in the meeting
can hear each other. Participation in a meeting by means of conference telephone or other communications equipment shall constitute the presence in person at
such meeting.

                    Section 5.  ^ Annual Meeting.  The annual meeting of each newly elected board of directors shall be held immediately after the close of the ^annual
meeting of stockholders at the ^place fixed for the ^annual meeting of stockholders; provided, that a quorum of directors shall be present.  In the event such
meeting is not held immediately after ^the annual meeting of stockholders, the meeting may be held at such time and place as shall be specified in a notice given 
as hereinafter provided for special meetings of the board of directors, or as shall be specified in a written ^waiver signed by all of the directors.

                    Section 6.  Regular Meetings.  Regular meetings of the board of directors may be held without notice at such time and at such place as shall from
time to time be determined by the board.

                    Section 7.  Special Meetings.  Special meetings of the board may be called by the ^chairman of the board, the chief executive officer (if such person
is a director) or the president (if such person is a director) on two days’ notice to each director, either personally or by mail or by ^electronic transmission; and
special meetings shall be called by the ^chief executive officer or secretary in like manner and on like notice on the written request of ^any two directors.  Notice
of each special meeting shall state the time and place of the meeting.  Neither the business to be transacted at, nor the purpose of, any special meeting of the board
of directors need be specified in the notice of such meeting.  Such notice shall be deemed to be delivered (a) four business days after deposit in the United States
mail, if properly addressed with postage prepaid, (b) when given, if given by telephone or in person, and (c) when transmitted, if sent by electronic transmission. 
Any director may waive notice of any meeting in accordance with Article IV, Section 2 hereof.

                    Section 8.  Quorum.  At all meetings of the board, a majority of the directors shall constitute a quorum for the transaction of business and the act of a
majority of the directors present at any meeting at which there is a quorum shall be the act of the board of directors, except as may be otherwise specifically
provided by ^the DGCL or by the certificate of incorporation.  If a quorum shall not be present at any meeting of the board of directors, the directors present
thereat may adjourn the meeting from time to time, without notice other than the announcement at the meeting, until a quorum shall be present.

                    Section 9.  Action by Written Consent.  Unless otherwise restricted by the certificate of incorporation or these by^-laws, any action required or
permitted to be taken at any meeting of the board of directors or of any committee thereof may be taken without a meeting, if all members of the board or
committee, or as the case may be, consent thereto in writing or by electronic transmission, and the writing or writings or electronic transmission or transmissions
are filed with the minutes of proceedings of the board or committee.  Such filing shall be in paper form if the minutes are maintained in paper form and shall be in
electronic form if the minutes are maintained in electronic form.

^
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                    Section 10.  Committees.  The board of directors (a) may^ designate one or more committees, each committee to consist of one or more of the
directors of the corporation, and (b) shall, during such period of time as any securities of the corporation are listed on the New York Stock Exchange (the
“NYSE”) or other securities exchange, designate all committees required by the rules and regulations of the NYSE or such other securities exchange (giving
effect to any permitted exceptions or transition provisions of such rules and regulations).  The board may designate one or more directors as alternate members of
any committee, who may replace any absent or disqualified member at any meeting of the committee.  In the absence or disqualification of a member of a
committee, the member or members thereof present at any meeting and not disqualified from voting, whether or not he or they constitute a quorum, may
unanimously appoint another member of the board of directors to act at the meeting in the place of any such absent or disqualified member.  Any such committee,
to the extent provided in the resolution of the board of directors, shall have and may exercise all of the powers and authority of the board of directors in the
management of the business and affairs of the corporation, and may authorize the seal of the corporation to be affixed to all papers which may require it;
^provided, that no such committee shall have the power or authority in reference ^(x) approving or adopting, or recommending to stockholders, any action or
matter expressly required by the DGCL to be submitted to stockholders for approval or (y) adopting, amending or repealing any by-law of the corporation.

                    Section 11.  Minutes of Committee Meetings.  Each committee shall keep regular minutes of its meetings and report the same to the board of
directors when required.  At all committee meetings a majority of the committee members shall constitute a quorum for the transaction of business and the act of
a majority of the committee members present at any committee meeting at which there is a quorum shall be the act of the committee, except as may be otherwise
specifically provided by ^the DGCL or by the certificate of incorporation.  If a quorum shall not be present at any committee meeting the committee members
present thereat may adjourn the committee meeting from time to time, without notice other than announcement at the committee meeting, until a quorum shall be
present.

^

                    Section 12.  ^Compensation.  The board of directors shall have the authority to fix the compensation, including fees and reimbursement of expenses,
of directors for services to the corporation in any capacity.  Without limiting the generality of the foregoing, the directors may be paid their expenses, if any, of
attendance at each meeting of the board of directors and may be paid a fixed sum for attendance at each meeting of the board of directors or a stated salary as
director.  No such payment shall preclude any director from serving the corporation in any other capacity and receiving compensation therefor.  Members of
special or standing committees may be allowed like compensation for attending committee meetings.

                    Section 13.  Reliance on Books and Records.  A member of the board of directors, or a member of any committee designated by the board of
directors, shall in the performance of such person’s duties be fully protected in relying in good faith upon records of the corporation and upon such information,
opinions, reports or statements presented to the corporation by any of the corporation’s officers or employees, or committees of the board of directors, or by any
other person as to matters the member reasonably believes are within such other person’s professional or expert competence and who has been selected with
reasonable care by or on behalf of the corporation.
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ARTICLE IV

NOTICES

                    Section 1.  ^Notices to Stockholders.  Whenever stockholders are required or permitted to take any action at a meeting, a timely written notice or
electronic transmission of notice (in the manner provided in Section 232 of the DGCL) of the meeting, which shall state the place, if any, date and time of the
meeting, and the means of remote communications, if any, by which stockholders and proxyholders may be deemed to be present in person and vote at such
meeting, and, in the case of a special meeting, the purpose or purposes for which the meeting is called, shall be sent (by mail, overnight courier, or facsimile
transmission, or by any other means comparable to any of the foregoing) or transmitted electronically to each stockholder entitled to vote at such meeting at his
address appearing on the records of the corporation^ not less than 10 nor more than 60 days (unless a different period of notice is required by law) before the date
of the meeting.  If mailed with postage prepaid, ^such notice shall be deemed to be given at the time when the same shall be deposited in the United States mail. 
^When a meeting is adjourned to another date, hour or place in accordance with the DGCL, notice need not be given of the adjourned meeting if the date, hour
and place thereof are announced at the meeting at which the adjournment is taken unless otherwise required by the DGCL.

                    Section 2.  Waiver.  Notice of any meeting of stockholders or of the board of directors or a committee thereof shall not be required to be given to any
person who attends such meeting, except when such person attends the meeting in person (or by proxy, in the case of a meeting of stockholders) for the express
purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened.^  Whenever any
notice is required to be given under the provisions of the ^DGCL or of the certificate of incorporation or of these by^-laws, a written waiver^ signed by the person
^entitled to notice, or a waiver by electronic transmission by the person entitled to^ notice, whether before or after the meeting time stated ^in the notice, shall be
deemed equivalent ^to notice.  Neither the business to be transacted at, nor the purpose of any meeting, need be specified in any written waiver of notice or any
waiver by electronic transmission.

                    Section 3.  Electronic Transmission Defined.  For purposes of these by-laws, “electronic transmission” has the meaning ascribed to that term in
Section 232(c) of the DGCL, as that section may be amended, supplemented, restated or succeeded from time to time.

                    Section 4.  Limitations on Electronic Transmission.  Notwithstanding anything herein to the contrary, notice by a form of electronic transmission
shall not apply to those matters specified in Section 232(e) of the DGCL, as that section may be amended, supplemented, restated or succeeded from time to time.

ARTICLE V

OFFICERS

                    Section 1.  Generally.  The officers of the corporation shall be ^appointed by the board of directors and shall be a chairman of the board, a vice-
chairman of the board, a chief executive officer, a president, a chief financial officer, such senior vice^ presidents, group vice^ presidents and vice^ presidents as
the board may choose, a secretary and a treasurer.  The board of directors may also choose one or more assistant secretaries and assistant treasurers.  Any number
of ^offices may be held by the same person, unless the certificate of incorporation or these by^-laws otherwise provide, except that none of the chairman of the
board, the chief executive officer or the president shall also hold the office of secretary.

                    Section 2.  Annual Appointments.  The board of directors at its first meeting after each annual meeting of stockholders shall ^appoint a chairman of
the board, a vice^ chairman of the board, a chief executive officer, a president, a chief financial officer, such senior vice^ presidents, group vice^ presidents, and
vice^ presidents as it may decide appropriate, a secretary and a treasurer.
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                    Section 3.  Other Appointments.  The board of directors may appoint from time to time such other officers and agents as it shall deem desirable, who
shall hold their offices for such terms and shall exercise such powers and perform such duties as shall be determined from time to time by the board.

                    ^

                    Section 4.  Compensation.  The compensation of all executive officers shall be approved by the board of directors, and no officer shall be prevented
from receiving such compensation by virtue of his also being a director of the corporation; provided, that compensation of some or all executive officers may be
determined by a committee established for that purpose if so authorized by the board of directors or as required by applicable law or regulation, including any
exchange or market upon which the corporation’s securities are then listed for trading or quotation.

                    Section 5.  ^Term of Office and Vacancies.  Each officer of the corporation shall hold office until ^his successor is appointed and qualified, or until
his earlier resignation or removal.  Any officer ^appointed by the board of directors may be removed, either for cause or without cause, at any time by the
affirmative vote of a majority of the board of directors.  Removal of an officer in accordance herewith shall be without prejudice to the contract rights, if any, of
the person so removed.  Any officer may resign at any time by written notice to the corporation.  Unless otherwise stated in such notice of resignation, the
acceptance thereof shall not be necessary to make it effective; and such resignation shall take effect at the time specified therein or, in the absence of such
specification, it shall take effect upon the receipt thereof.  Any vacancy occurring in any office of the corporation ^may be filled by the board of directors.

^

                    Section 6.  Chairman.  The chairman of the board^ shall preside at all meetings of the stockholders and the board of directors, ^unless otherwise
determined by the board of directors.  The chairman of the board shall act in a general advisory capacity in connection with the business and affairs of the
corporation, and shall perform such other duties as may be prescribed to him from time to time by the board of directors or provided in these by-laws.

                    Section 7.  Vice Chairman.  In the absence of the ^chairman of the board, or in the event of his inability or refusal to act, the ^vice chairman of the
board shall preside at all meetings of the stockholders and the board of directors, unless otherwise determined by the board of directors.  The vice chairman of the
board shall perform such other duties, and have such other powers, as may be prescribed from time to time by the board of directors or the chairman of the board.

                    Section 8.  Chief Executive Officer.  The chief executive officer shall have the powers and perform the duties incident to that position.  Subject to the
powers of the board of directors and any supervisory powers the board may give to the chairman of the board, the chief executive officer shall be in general and
active charge of the entire business and affairs of the corporation, and shall be its chief policy making officer.  The chief executive officer shall have such other
powers and perform such other duties as may be prescribed from time to time by the board of directors or provided in these by-laws.  The chief executive officer
shall have the power to execute bonds, mortgages and other contracts requiring a seal, under the seal of the corporation, and other agreements, contracts and
instruments, except where required or permitted by law to be otherwise signed and executed and except where the signing and execution thereof shall be
expressly delegated by the board of directors to some other officer or agent of the corporation^.

^
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                    Section ^9.  President.

^^ Within the policies and objectives prescribed by the board of directors or the chairman of the board, and under the general supervision of the ^chief executive
officer, the president^ shall administer and direct^ all aspects of the operation of the corporation’s business.  The president shall have the power to execute bonds,
mortgages and other contracts requiring a seal, under the seal of the corporation, and other agreements, contracts and instruments, except where required or
permitted by law to be otherwise signed and executed and except where the signing and execution thereof shall be expressly delegated by the board of directors to
some other officer or agent of the corporation.  The president shall also perform all duties incident to the office of the president and such other duties as may be
prescribed by these ^by-laws, by the board of directors, or by the chairman of the board or the chief executive officer, from time to time.^

^

^

                    Section 10.  Chief Financial Officer.  The chief financial officer shall keep and maintain, or cause to be kept and maintained, adequate and correct
books and records of accounts of the properties and business transactions of the corporation as shall be necessary or desirable in accordance with applicable law
or generally accepted accounting principles; shall deposit all monies and other valuable effects in the name and to the credit of the corporation as may be ordered
by the chairman of the board, the chief executive officer or the board of directors; shall cause the funds of the corporation to be disbursed when such
disbursements have been duly authorized, taking proper vouchers for such disbursements; and shall render to the chief executive officer and the board of
directors, whenever they request it, an account of his transactions as chief financial officer and of the financial condition of the corporation; shall have such
powers and perform such duties as the board of directors, the chairman of the board, the chief executive officer, the president or these by-laws may, from time to
time, prescribe.  The books of account shall at all reasonable times be open to inspection by any director.  The chief financial officer is authorized to execute
bonds, mortgages and other contracts requiring a seal, under the seal of the corporation, except where required or permitted by law to be otherwise signed and
executed and except where the signing and execution thereof shall be expressly delegated by the board of directors to some other officer or agent of the
corporation.

                    ^Section 11.  Senior Vice Presidents. Group Vice Presidents and Vice Presidents.  The senior vice^ presidents, group vice^ presidents, and the vice^
presidents shall perform ^all duties incident to their respective offices and shall perform such other duties and have such other powers as the board of directors^,
the chairman of the board, chief executive officer, the president, or these by-laws may from time to time prescribe.^

^

                     Section ^12.  Secretary.  The secretary shall^ (a) keep the minutes of the stockholders’ and of the board of directors’ meetings in one or more books
provided for that purpose; and at the request of the board of directors shall also perform like duties for the standing committees thereof when required; (b) see that
all notices are duly given in accordance with the provisions of these by-laws or as required by law; (c) be custodian of the corporate records;  (d) keep or cause to
be kept a register of the post office address of each stockholder which shall be furnished to the secretary by such stockholder; (e) have general charge of the stock
transfer books of the corporation; (f) sign (unless the treasurer or other proper officer thereunto duly authorized by the board of directors shall sign), with the
chairman of the board or the ^chief executive officer, certificates for shares of the capital stock of the corporation the issue of which shall have been authorized by
resolution of the board of directors, provided, that the signatures of the officers of the corporation thereon may be facsimile as provided in these by-laws; and (g)
in general perform all duties incident to the office of secretary and such other duties as from time to time may be assigned to him ^by the chairman of the board,
the ^chief executive officer or by the board of directors.
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                    Section ^13.  Assistant Secretaries.  The assistant secretary, or if there be more than one, the assistant secretaries in the order determined by the board
of directors (or if there be no such determination, then in the order of their election), shall, in the absence of the secretary or in the event of his inability  or refusal
to act, perform the duties and exercise the powers of the secretary and shall perform such other duties and have such other powers as the board of directors or the
chief executive officer may from time to time prescribe.

^

                    Section ^14.  Treasurer.  If required by the board of directors, the treasurer shall give bond for the faithful discharge of his ^duties in such sum and
with such surety or sureties as the board of directors shall determine.  The treasurer ^shall (a) have charge and custody of and be responsible for all funds and
securities of the corporation; receive and give  receipts for moneys due and payable to the corporation from any source whatsoever, and deposit all such moneys
in the name of the corporation in such banks, trust companies or other depositaries as shall be selected ^by the board of directors or the chief executive officer (b)
sign (unless the secretary or other proper officer thereunto duly authorized by the board of directors shall sign), with the chairman of the board or the ^chief
executive officer, certificates for shares of the capital stock of the corporation, the issue of which shall have been authorized by resolution of the board of
directors, provided, that the signatures of the officers of the corporation thereon may be facsimile as provided in these by-laws; and (c) in general perform all the
duties incident to the office of treasurer and such other duties as from time to time may be assigned to him ^by the chairman of the board, the ^chief executive
officer or the board of directors.

                    Section ^15.  Assistant Treasurers.  The assistant treasurer, or if there shall be more than one, the assistant treasurers in the order determined by the
board of directors (or if there be no such determination, then in the order of their election), shall, in the absence of the treasurer or in the event of his inability or
refusal to act, perform the duties and exercise the powers of the treasurer and shall perform such other duties and have such other powers as the board of directors
or the chief executive officer may from time to time prescribe.

                    Section 16.  Succession of Officers.  In the absence of the chairman of the board and the vice chairman of the board, or in the event of their inability
or refusal to act, the chief executive officer shall exercise all powers and discharge all duties of the chairman, unless the board of directors shall designate another
officer to exercise such powers and discharge such duties.  In the event that the office of the chief executive officer is vacant, or in the event the chief executive
officer is absent or unable to act, the officers, in the order of succession as may be designated for such purpose by the board of directors from time to time, shall
perform the duties and exercise the powers of the chief executive officer.  If the board of directors shall not have made such a designation, the officers, in the
order of succession as may be designated for such purpose by the chief executive officer from time to time, shall perform the duties and exercise the powers of the
chief executive officer.  In the event any subordinate office is vacant, or in the event any subordinate officer is absent or unable to act, the board of directors or the
chief executive officer may determine from time to time the appropriate succession of officers.
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ARTICLE VI

INTERESTED DIRECTORS AND OFFICERS

                    Section 1.  Generally.  No contract or transaction between the corporation and one or more of its directors or officers, or between the corporation and
any other corporation, partnership,  association, or other organization in which one or more of its directors or officers are directors or officers, or have a financial
interest, shall be void or voidable solely for this reason, or solely because the director or officer is present at or participates in the meeting of the board of directors
or a committee thereof which authorizes the contract or transaction, or solely because his or their votes are counted for such purpose, if:

            (a)          ^the material facts as to his relationship or interest and as to the contract or transaction are disclosed or are known to the board of
directors or the committee, and the board or committee in good faith authorizes the contract or transaction by the affirmative votes of a majority
of the disinterested directors, even though the disinterested directors be less than a quorum; or

   
             (b)          ^the material facts as to his relationship or interest and as to the contract or transaction are disclosed or are known to the

stockholders entitled to vote thereon, and the contract or transaction is specifically approved in good faith by vote of the stockholders; or
   
            (c)          ^the contract or transaction is fair as to the corporation as of the time it is authorized, approved or ratified by the board of

directors, a committee thereof, or the stockholders.

Common or interested directors may be counted in determining the presence of a quorum at a meeting of the board of directors or of a committee which
authorizes the contract or transaction.

ARTICLE VII

INDEMNIFICATION

                    Section 1.  Right to Indemnification.  Each person who was or is made a party or is threatened to be made a party to or is involved in or called as a
witness ^or otherwise involved in any Proceeding (as defined in Section 9 of this Article VII), by reason of the fact that he^, or a person of whom he ^is the legal
representative, is, was or had agreed to become a director, officer or Delegate (as defined ^in Section 9 of this Article VII) of the corporation or because of his
action or inaction in any such capacity shall be indemnified and held harmless by the corporation to the fullest extent ^not prohibited by the DGCL^ as the same
now exists or may hereafter be amended  (but, in the case of any such amendment, only to the extent that such amendment permits the corporation to provide
broader indemnification rights than the DGCL permitted the corporation to provide prior to such amendment) against all ^Expenses (as defined in Section 9 of
this Article VII) and all liabilities and losses (including, but not limited to, judgments, fines, ^excise taxes ^assessed on such person with respect to any employee
benefit plan or otherwise, penalties and amounts paid or to be paid in settlement) incurred or suffered by such person in connection therewith; provided, that^
except as provided in Section 3 ^of this Article VII, the corporation shall be required under this Article VII to indemnify any such person seeking indemnity in
connection with a ^Proceeding (or part thereof) initiated by such person only if such ^Proceeding (or part thereof) was authorized by the ^board of directors.
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                    Section 2.  Expenses.  Expenses, including attorneys’ fees, incurred by a person referred to in Section 1 of this Article VII in defending or otherwise
being involved in a ^Proceeding shall be paid by the corporation in advance of the final disposition of such ^Proceeding, including any appeal therefrom, upon
receipt of an undertaking by or on behalf of such person to repay such amount if it shall ultimately be determined that he ^is not entitled to be indemnified by the
corporation; provided, that^ in connection with a ^Proceeding (or part thereof) initiated by such a person, except as provided in Section 3 ^of this Article VII, the
corporation shall pay such expenses in advance of the final disposition only if such ^Proceeding (or part thereof) was authorized by the ^board of directors.  Such
undertaking shall provide that if the person to whom the expenses were advanced has commenced ^Proceedings in a court of competent jurisdiction to secure a
determination that he ^should be indemnified by the corporation, or with respect to the obligation of such person to repay pursuant to the undertaking, such
person shall not be obligated to repay the corporation ^prior to the final determination (not subject to further appeal) of such Proceeding.  Advances shall be
unsecured and interest free.  Advances shall be made without regard to the recipient’s ability to repay the Expenses and without regard to the recipient’s ultimate
entitlement to indemnification under the other provisions of this Article VII or otherwise.

                    Section 3.  Protection of Rights.  If a claim under Section 1 of this Article VII is not promptly paid in full by the corporation after a written ^request
has been received by the corporation, or if ^Expenses pursuant to Section 2 of this Article VII have not been promptly advanced after a written request for such
advancement accompanied by the Undertaking has been received by the corporation, the claimant may at any time thereafter bring suit against the corporation to
recover the unpaid amount of the claim or the advancement of ^Expenses.  If successful, in whole or in part, in such suit, such claimant shall also be entitled to be
paid the reasonable ^Expenses thereof.  It shall be a defense to any such action (other than an action brought to enforce a claim for ^Expenses incurred in
defending any proceeding in advance of its final disposition where the required ^undertaking has been tendered to the corporation) that the claimant has not met
the standards of conduct which make it permissible under the DGCL for the corporation to indemnify the claimant for the amount claimed, but the burden of
proving such defense shall be on the corporation.  Neither the failure of the corporation (including ^the board of directors, the corporation’s independent legal
counsel^ or its stockholders) to have made a determination that indemnification of the claimant is proper in the circumstances because he ^has met the applicable
standard of conduct required under the DGCL, nor an actual determination by the corporation (including its ^board of directors, the corporation’s independent
legal counsel^ or its stockholders) that the claimant ^has not met such applicable standard of conduct, shall be a defense to the action or create a presumption that
claimant ^has not met the applicable standard of conduct.

                    Section 4.  ^Employees and Agents.  The ^board of ^directors shall have the authority, by resolution, to provide for such indemnification of
employees or agents of the ^corporation as it shall deem appropriate.

                    Section 5.  Non^-Exclusivity of Rights.  The rights conferred ^on any person by this Article VII shall not be exclusive of any other right which such
person may have or hereafter acquire under any statute, provision of the ^certificate of incorporation, these by-laws, agreement, vote of stockholders or
disinterested directors or otherwise.  The corporation is specifically authorized to enter into individual contracts with any or all of its directors, officers, Delegates,
employees or agents respecting indemnification and advances, to the fullest extent not prohibited by the DGCL.

                    Section 6.  Insurance.  The corporation may maintain insurance, at its expense, to protect itself and any ^person required or permitted to be
indemnified under this Article VII against any Expenses, liabilities or losses, whether or not the corporation would have the power to indemnify such person
against such ^Expenses, liabilities or losses under the DGCL.

14



                    Section 7.  Contractual Nature.  The provisions of this Article VII shall be applicable to all ^Proceedings commenced after its adoption, whether such
Proceedings arise out of events, acts or omissions which occurred prior or subsequent to such adoption, and shall continue as to a person who has ceased to be a
director, officer^ or Delegate and shall inure to the benefit of the heirs^ and ^legal representatives of such person.  This Article VII shall be deemed to be a
contract between the corporation and each person who, at any time that this Article VII is in effect, serves or agrees to serve in any capacity which entitles him to
indemnification hereunder and any repeal or other modification of this Article VII or any repeal or modification of the DGCL or any other applicable law shall
not  limit any rights of indemnification then existing or arising out of events, acts or omissions occurring prior to such repeal or modification, including, without
limitation, the right to indemnification for ^Proceedings commenced after such repeal or modification to enforce this Article VII with regard to acts, omissions or
events arising prior to such repeal or modification.

                    Section 8.  Severability.  If this Article VII or any portion hereof shall be invalidated or held to be unenforceable on any ground by any court of
competent jurisdiction, the decision of which shall not have been reversed on appeal, such invalidity or unenforceability shall not affect the other provisions
hereof, and this Article VII shall be construed in all respects as if such invalid or unenforceable provisions had been omitted therefrom.

                    Section 9.  Definitions.  As used in this Article VII:

                     (1)  “Delegate” of the corporation shall mean any person when (A) serving as a director or officer (or in a substantially similar capacity) of an entity
or enterprise (x) in which the corporation and its subsidiaries collectively own a 10% or greater equity interest or (y) the principal function of which is to service
or benefit the corporation or a subsidiary of the corporation; (B) serving as a trustee or fiduciary of an employee benefit plan of the corporation or any entity or
enterprise referred to in clause (A); or (C) acting at the request of the board of directors in any capacity with any entity or enterprise other than the corporation
(including, but not limited to, service with respect to employee benefit plans).

                     (2)  “Expenses” shall mean all reasonable attorneys’ fees, retainers, court costs, transcript costs, fees of experts, witness fees, travel expenses,
duplicating costs, printing and binding costs, telephone charges, postage, delivery service fees, and all other reasonable disbursements or expenses of the types
customarily incurred in connection with prosecuting, defending, preparing to prosecute or defend, investigating, being or preparing to be a witness in, or
otherwise participating in, a Proceeding, including, in the case of an appeal resulting from any Proceeding, the premium, security for, and other costs relating to
any cost bond, supersedeas bond, or other appeal bond or its equivalent.  Expenses, however, shall not include amounts paid in settlement or the amount of
judgments, fines or penalties.

                     (3)  A “Proceeding” is any threatened or pending action, suit, arbitration, alternate dispute resolution mechanism, investigation, inquiry,
administrative hearing or any other threatened or actual proceeding (whether formal or informal, whether brought in the right of the corporation or otherwise and
whether of a civil, criminal, administrative or investigative nature), and any appeal therefrom.

ARTICLE VIII

CERTIFICATES OF STOCK

                    Section 1.  Generally.  Every holder of stock in the corporation shall be entitled to have a certificate^ signed by^ or in the name of the corporation by
the chief executive officer, president or a vice^ president (or by the chairman or the vice^-chairman of the board of directors^) and by the treasurer or an assistant
treasurer or the secretary or an assistant secretary of the corporation, certifying the number of shares owned by him in the corporation.
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                    Section 2.  Facsimile Signatures.  Where a certificate is countersigned (^a) by a transfer agent other than the corporation or its employee, or^ (^b) by
a registrar other than the corporation or its employee, any other signature on the certificate may be a facsimile.  In case any officer, transfer agent or registrar who
has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is
issued, it may be issued by the corporation with the same effect as if he were such officer, transfer agent or registrar at the date of issue.

^

                    Section 3.  Lost Certificates.  The board of directors may direct a new certificate or certificates to be issued in place of any certificate or certificates
theretofore issued by the corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person claiming the
certificate of stock to be lost, stolen or destroyed.  When authorizing such issue of a new certificate or certificates, the board of directors may, in its discretion and
as a condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed certificate or certificates, or his legal representative, to
advertise the same in such manner as it shall require and/or to give the corporation a bond in such sum as it may direct as indemnity against any claim that may be
made against the corporation with respect to the certificate alleged to have been lost, stolen or destroyed.

^

                    Section 4.  Transfers of Certificated Stock.  Upon surrender to the corporation or the transfer agent of the corporation of a certificate for shares duly
endorsed or accompanied by proper evidence of succession, assignment or authority to transfer, it shall be the duty of the corporation to issue a new certificate to
the person entitled thereto (if so requested by that person), cancel the old certificate and record the transaction upon its books.  The board of directors shall have
power and authority to make such rules and regulations as it may deem necessary or proper concerning the issue, transfer and registration of certificates for shares
of stock of the corporation.

^

                    ^

^

                    Section 5.  Uncertificated Ownership.  Unless requested by the owner of stock of the corporation, the corporation is not required to issue certificates
evidencing the ownership of stock of the corporation, and may instead maintain stock ownership information in the books and records of the corporation or of a
registrar or stock transfer agent selected by the board of directors.

                    Section 6.  ^Registered Stockholders.  Prior to the surrender to the corporation of a share or shares of stock with a request to record the transfer of
such share or shares, the corporation shall be entitled to recognize the exclusive right of a person registered on its books and records (or those of the registrar or
stock transfer agent selected by the board of directors) as the owner of shares entitled to receive dividends, and to vote as such owner, ^to receive notifications
and otherwise to exercise all the rights and powers of an owner.  The corporation shall not be bound to recognize any equitable or other claim to or interest in
such share or shares on the part of any other person, whether or not ^the corporation shall have express or other notice thereof^.
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ARTICLE IX

GENERAL PROVISIONS

^

                    Section 1.  Dividends.  Dividends upon the capital stock of the corporation, subject to the provisions of the certificate of incorporation, if any, may be
declared from time to time by the board of directors at any regular or special meeting, pursuant to ^the DGCL.  Dividends may be paid in cash, in property, or in
shares of the capital stock, subject to the provisions of the certificate of incorporation and the DGCL.^  Before payment of any dividend, there may be set aside
out of any funds of the corporation available for dividends such sum or sums as the board of directors from time to time, in ^its absolute discretion, ^thinks proper
as a reserve or reserves to meet contingencies, or for equalizing dividends, or for repairing or maintaining any property of the corporation, or for such other
purpose as the ^board determines to be conducive to the interest of the corporation^; and the ^board may thereafter modify or abolish any such reserve^.

^

                    Section 2.  Record Dates.  So that the corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or
any adjournment thereof, or to express consent to corporate action in writing without a meeting (including by electronic transmission in accordance with these by-
laws and the DGCL), or entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect of
any change, conversion or exchange of stock or for the purpose of any other lawful action, the board of directors may fix, in advance, a record date, which shall
not be more than 60 nor less than 10 days before the date of such meeting, nor more than 60 days prior to any other action.  A determination of stockholders of
record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, that the board of directors may fix a
new record date for the adjourned meeting.

                    Section 3.  Checks.  All checks or demands for money and notes of the corporation shall be signed by such officer or officers or such other person or
persons as the board of directors may from time to time designate.

^

                    Section 4.  Fiscal Year.  The fiscal year of the corporation shall ^begin on each August 1 and shall end on the next following July 31, or shall be such
other period as the board of directors may from time to time determine.

^

                    Section 5.  Seal.  The corporate seal shall have inscribed thereon the name of the corporation, the year of its organization and the words “Corporate
Seal, Delaware.”  The seal may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise.  Notwithstanding the foregoing,
the use of the corporate seal is not mandatory.

^

^
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                    Section 6.  Voting Securities Owned by the Corporation.  Voting securities in any entity owned or otherwise held by the corporation shall be voted by
the chairman of the board, chief executive officer or president, unless the board of directors specifically confers authority to vote with respect thereto, which
authority may be general or confined to specific instances, upon some other person or officer.  Any person authorized to vote securities shall have the power to
appoint proxies, with general power of substitution.

                    Section 7.  Inspection of Books and Records.  The board of directors shall have power from time to time to determine to what extent and at what
times and places and under what conditions and regulations the accounts and books of the corporation, or any of them, shall be open to the inspection of the
stockholders; and no stockholder shall have any right to inspect any account or book or document of the corporation, except as conferred by the DGCL, unless
and until authorized so to do by resolution of the board of directors or of the stockholders of the corporation.

                    Section 8.  Construction.  Unless the context requires otherwise, the general provisions, rules of construction and definitions in the DGCL shall
govern the construction of these by-laws.  Without limiting the generality of the immediately preceding sentence, (a) the singular number includes the plural, (b)
the plural number includes the singular, (c) the masculine includes the feminine and the gender neutral and (d) the term “person” includes an entity and an
organization as well as a natural person.  Section headings in these by-laws are for convenience of reference only and shall not be given any substantive effect in
limiting or otherwise construing any provision herein.

                    Section 9.  Amendments.  These by^-laws may be altered, amended or repealed and new by^-laws may be adopted by the board of directors^.  The
fact that such power has been so conferred upon the board shall not divest the stockholders of the power, nor limit their power, to adopt, amend or repeal these by-
laws.
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Exhibit 10.2

OIL-DRI CORPORATION OF AMERICA
2006 LONG-TERM INCENTIVE PLAN

EMPLOYEE STOCK OPTION AGREEMENT
for Class A Common Stock

          This Stock Option Agreement (this “Agreement”) is made as of                      [date] (the “Grant Date”), between Oil-Dri Corporation of America (the
“Company”), and                                [grantee name] (the “Participant”).

          WHEREAS, the Company has adopted the Oil-Dri Corporation of America 2006 Long-Term Incentive Plan (the “Plan”), in order to provide an additional
incentive to certain employees of the Company and its subsidiaries; and

          WHEREAS, the Committee responsible for administration of the Plan has determined to grant an Option to the Participant as provided herein;

          NOW, THEREFORE, the parties hereto agree as follows:

          1.       Grant of Option

                    1.1  The Company hereby grants to the Participant the right and option (the “Option”) to purchase all or any part of an aggregate of                     
[number of shares] whole shares of Stock subject to, and in accordance with, the terms and conditions set forth in this Agreement.  “Stock” means Class A
Common Stock or if no Class A Common Stock is issued and publicly traded on the New York Stock Exchange or any other national stock exchange or national
market system, then Common Stock, of the Company, par value $.10 per share.

                    1.2  The Option is not intended to qualify as an Incentive Stock Option within the meaning of Section 422 of the Internal Revenue Code.

                    1.3  This Agreement shall be construed in accordance and consistent with, and subject to, the provisions of the Plan (the provisions of which are
incorporated herein by reference); and, except as otherwise expressly set forth herein, the capitalized terms used in this Agreement shall have the same definitions
as set forth in the Plan.

          2.       Purchase Price.

                    The price at which the Participant shall be entitled to purchase shares upon the exercise of the Option shall be $                     [price] per share, which
has been determined to be not less than the Fair Market Value of the Stock on the Grant Date. 

          3.       Duration of Option.

                    The Option shall be exercisable to the extent and in the manner provided herein for a period of ten (10) years from the Grant Date (the “Exercise
Term”); provided, however, that the Option may be earlier terminated as provided in Section 6 hereof.

          4.       Exercisability of Option.

                    Unless otherwise provided in this Agreement, the Option shall entitle the Participant to purchase, in whole at any time or in part from time to time,
the percentage of the total number of shares covered by the Option specified in the following schedule:



On or after each of the following vesting dates  Cumulative percentage of Option which may be purchased
 

[date]  [%]
[date]  [%]
[date]  [%]
[date]  [%]
[date]  [%]

          5.       Manner of Exercise and Payment.

                    5.1  Subject to the terms and conditions of this Agreement and the Plan, the Option may be exercised by delivery of written notice of exercise to the
Company, at its principal executive office.  Such notice shall be signed by the Participant and shall state that the Participant is electing to exercise the Option and
the number of shares in respect of which the Option is being exercised.

                    5.2  The notice of exercise shall be accompanied by the full purchase price for the shares in respect of which the Option is being exercised, in (i) cash
or by check or, if indicated in the notice, such payment shall follow by check from a registered broker acting as agent on behalf of the Participant or (ii) by
transferring to the Company shares of Class A Common Stock, Common Stock or Class B Stock  of the Company held by the Participant for at least six months
prior to the exercise of the Option and having a Fair Market Value on the date of exercise equal to the cash amount for which such shares are substituted.

                    5.3  Upon receipt of notice of exercise and full payment for the shares of Stock in respect of which the Option is being exercised, the Company shall
take such action as may be necessary to effect the transfer to the Participant of the number of shares of Stock as to which such exercise was effective.

                    5.4  The Participant shall not be deemed to be the owner of, or to have any of the rights of an owner with respect to any shares of Stock subject to the
Option until (i) the Option shall have been exercised pursuant to the terms of this Agreement, (ii) the Company shall have issued and delivered the shares to the
Participant, and (iii) the Participant’s name shall have been entered as a stockholder of record on the books of the Company, whereupon the Participant shall have
full voting and other ownership rights with respect to such shares.

          6.       Termination of Employment.

                    6.1   Retirement, Disability or Death.

                    If the employment of the Participant is terminated as the result of the Participant’s Retirement from the Company when the Participant is eligible for
an immediate benefit under a Company sponsored defined benefit retirement plan and the Participant’s age plus years of service on the date of retirement are
equal to at least eighty (80); or as a result of the Disability of the Participant as defined in the Plan; or upon the death of the Participant, the Option shall become
immediately and fully exercisable.  The Participant (or a deceased Participant’s legal representative or beneficiary) may exercise the Option at any time within
three years after such retirement, Disability, or death.

                    6.2  Other Termination of Employment. 

                    Generally, if the employment of the Participant is terminated for any reason other than those set forth in Section 6.1, the Participant may, at any time
within ninety (90) days after the Participant’s termination of employment, exercise the Option to the extent, but only to the extent, that the Option or portion
thereof was exercisable on the date of termination.  However, if the Participant is terminated for Cause, as defined in the Plan, any unexercised portion of the
Option shall be immediately forfeited and may not be exercised by the Participant.
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                    6.3  No Extension of Exercise Term. 

                    Notwithstanding the terms of Section 6.1 or 6.2 above or Section 7 below, in no event may the Option be exercised by anyone after the expiration of
the Exercise Term.

          7.       Effect of Change of Control.

                    In the event of a Change of Control of the Company, as defined in the Plan, the Option shall become immediately and fully exercisable.  If the
employment of the Participant terminates for any reason at or after a Change of Control, the Participant may exercise the Option at any time within three years
after his or her termination of employment.

          8.       Non-transferability.

                    The Option shall not be transferable other than by will or the laws of descent and distribution or as otherwise permitted by the Plan.  During the
lifetime of the Participant the Option shall be exercisable only by the Participant, unless it has been transferred as permitted by the Plan. 

          9.       No Right of Continued Employment.

                    Nothing in this Agreement or the Plan shall confer upon the Participant any right with respect to continuance of employment by the Company or any
subsidiary, nor shall this Agreement or the Plan interfere in any way with the right of the Company to terminate the Participant’s employment at any time.          

          10.     Adjustments.

                    Upon the occurrence of various corporate events as described in Section 5.4 of the Plan, the Committee shall make appropriate adjustments to the
number or class of shares of Stock subject to the Option and the purchase price for such shares.  The Committee’s adjustment shall be final, binding and
conclusive for all purposes of this Agreement.

          11.     Withholding of Taxes.

                    11.1  Generally.

                    The Company shall have the right to deduct from any distribution of cash to the Participant, an amount equal to the federal, state and local income
taxes and other amounts as may be required by law to be withheld (the “Withholding Taxes”) with respect to any exercise of the Option by the Participant.  If a
Participant is entitled to receive shares of Stock upon exercise of an Option, the Participant shall pay the Withholding Taxes to the Company prior to the issuance
of such shares of Stock.

                    Payment of the applicable Withholding Taxes may be made in (i) cash, or (ii) by the Participant making a  written election to have withheld a portion
of the shares of Stock issuable to him or her upon exercise of the Option and valued at its Fair Market Value on the date of exercise. 

                    11.2   Option Transferred. 

                    If, as permitted in the Plan, the Participant transfers the Option (or any portion thereof), then upon any exercise by the transferee of such transferred
Option, the Participant shall be obligated to pay to the Company an amount sufficient to satisfy all federal, state, and local withholding tax requirements related
thereto.  The Company’s right to enforce such obligation against the Participant shall include the right to withhold such amount from compensation otherwise due
to the Participant or from any shares of Stock due to the Participant under the Plan, which amount shall be reduced by any amount remitted to the Company by
the Participant (in lieu of such withholding obligation) within ten days after notice by the Company to the Participant of such exercise.  The Company may not
enforce such obligation against the transferee.
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          12.     Participant Bound by the Plan.

          The Participant hereby acknowledges receipt of a copy of the Plan and agrees to be bound by all the terms and provisions thereof. 

          13.     Modification of Agreement.

                    This Agreement may be modified, amended, suspended or terminated, and any terms or conditions may be waived, but only by a written instrument
executed by the parties hereto.

          14.      Severability.

                    Should any provision of this Agreement be held by a court of competent jurisdiction to be unenforceable or invalid for any reason, the remaining
provisions of this Agreement shall not be affected by such holding and shall continue in full force in accordance with their terms.

          15.     Governing Law.

                    The validity, interpretation, construction and performance of this Agreement shall be governed by the laws of the State of Delaware without giving
effect to the conflicts of laws principles thereof.

          16.     Successors in Interest.

                    This Agreement shall inure to the benefit of and be binding upon any successor to the Company.  This Agreement shall inure to the benefit of the
Participant’s legal representatives or, if applicable, a transferee and the transferee’s legal representatives.  Except as otherwise provided herein or in the Plan, all
obligations imposed upon the Participant and all rights granted to the Company under this Agreement shall be final, binding and conclusive upon any transferee
and upon the Participant’s or transferee’s heirs, executors, administrators and successors.

          17.       Resolution of Disputes.

                    Any dispute or disagreement which may arise under, or as a result of, or in any way relate to, the interpretation, construction or application of this
Agreement shall be determined by the Committee.  Any determination made hereunder shall be final, binding and conclusive on the Participant and Company for
all purposes.

 OIL-DRI CORPORATION OF AMERICA
   
   
 By:  
  

   
  

  Participant
   
  

  Name of Transferee (if applicable)
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Exhibit 10.3

OIL-DRI CORPORATION OF AMERICA
2006 LONG-TERM INCENTIVE PLAN

EMPLOYEE STOCK OPTION AGREEMENT
for Common Stock

          This Stock Option Agreement (this “Agreement”) is made as of                      [date] (the “Grant Date”), between Oil-Dri Corporation of America (the
“Company”), and                      [grantee name] (the “Participant”).

          WHEREAS, the Company has adopted the Oil-Dri Corporation of America 2006 Long-Term Incentive Plan (the “Plan”), in order to provide an additional
incentive to certain employees of the Company and its subsidiaries; and

          WHEREAS, the Committee responsible for administration of the Plan has determined to grant an Option to the Participant as provided herein;

          NOW, THEREFORE, the parties hereto agree as follows:

          1.          Grant of Option

                       1.1  The Company hereby grants to the Participant the right and option (the “Option”) to purchase all or any part of an aggregate of                        
[number of shares] whole shares of Stock subject to, and in accordance with, the terms and conditions set forth in this Agreement.  “Stock” means Common Stock
of the Company, par value $.10 per share.

                       1.2  The Option is not intended to qualify as an Incentive Stock Option within the meaning of Section 422 of the Internal Revenue Code.

                       1.3  This Agreement shall be construed in accordance and consistent with, and subject to, the provisions of the Plan (the provisions of which are
incorporated herein by reference); and, except as otherwise expressly set forth herein, the capitalized terms used in this Agreement shall have the same definitions
as set forth in the Plan.

          2.          Purchase Price.

                       The price at which the Participant shall be entitled to purchase shares upon the exercise of the Option shall be $                        [price] per share,
which has been determined to be not less than the Fair Market Value of the Stock on the Grant Date. 

          3.          Duration of Option.

                       The Option shall be exercisable to the extent and in the manner provided herein for a period of ten (10) years from the Grant Date (the “Exercise
Term”); provided, however, that the Option may be earlier terminated as provided in Section 6 hereof.

          4.          Exercisability of Option.

                       Unless otherwise provided in this Agreement, the Option shall entitle the Participant to purchase, in whole at any time or in part from time to time,
the percentage of the total number of shares covered by the Option specified in the following schedule:



On or after each of the following vesting dates  Cumulative percentage of Option which may be purchased
 

[date]  [%]
[date]  [%]
[date]  [%]
[date]  [%]
[date]  [%]

          5.          Manner of Exercise and Payment.

                       5.1  Subject to the terms and conditions of this Agreement and the Plan, the Option may be exercised by delivery of written notice of exercise to the
Company, at its principal executive office.  Such notice shall be signed by the Participant and shall state that the Participant is electing to exercise the Option and
the number of shares in respect of which the Option is being exercised.

                       5.2  The notice of exercise shall be accompanied by the full purchase price for the shares in respect of which the Option is being exercised, in (i)
cash or by check or, if indicated in the notice, such payment shall follow by check from a registered broker acting as agent on behalf of the Participant or (ii) by
transferring to the Company shares of Class A Common Stock, Common Stock or Class B Stock  of the Company held by the Participant for at least six months
prior to the exercise of the Option and having a Fair Market Value on the date of exercise equal to the cash amount for which such shares are substituted.

                       5.3  Upon receipt of notice of exercise and full payment for the shares of Stock in respect of which the Option is being exercised, the Company
shall take such action as may be necessary to effect the transfer to the Participant of the number of shares of Stock as to which such exercise was effective.

                       5.4  The Participant shall not be deemed to be the owner of, or to have any of the rights of an owner with respect to any shares of Stock subject to
the Option until (i) the Option shall have been exercised pursuant to the terms of this Agreement, (ii) the Company shall have issued and delivered the shares to
the Participant, and (iii) the Participant’s name shall have been entered as a stockholder of record on the books of the Company, whereupon the Participant shall
have full voting and other ownership rights with respect to such shares.

          6.          Termination of Employment.

                       6.1   Retirement, Disability or Death.

                       If the employment of the Participant is terminated as the result of the Participant’s Retirement from the Company when the Participant is eligible
for an immediate benefit under a Company sponsored defined benefit retirement plan and the Participant’s age plus years of service on the date of retirement are
equal to at least eighty (80); or as a result of the Disability of the Participant as defined in the Plan; or upon the death of the Participant, the Option shall become
immediately and fully exercisable.  The Participant (or a deceased Participant’s legal representative or beneficiary) may exercise the Option at any time within
three years after such retirement, Disability, or death.

                       6.2  Other Termination of Employment. 

                       Generally, if the employment of the Participant is terminated for any reason other than those set forth in Section 6.1, the Participant may, at any
time within ninety (90) days after the Participant’s termination of employment, exercise the Option to the extent, but only to the extent, that the Option or portion
thereof was exercisable on the date of termination.  However, if the Participant is terminated for Cause, as defined in the Plan, any unexercised portion of the
Option shall be immediately forfeited and may not be exercised by the Participant.
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                       6.3  No Extension of Exercise Term. 

                       Notwithstanding the terms of Section 6.1 or 6.2 above or Section 7 below, in no event may the Option be exercised by anyone after the expiration
of the Exercise Term.

          7.          Effect of Change of Control.

                       In the event of a Change of Control of the Company, as defined in the Plan, the Option shall become immediately and fully exercisable.  If the
employment of the Participant terminates for any reason at or after a Change of Control, the Participant may exercise the Option at any time within three years
after his or her termination of employment.

          8.          Non-transferability.

                       The Option shall not be transferable other than by will or the laws of descent and distribution or as otherwise permitted by the Plan.  During the
lifetime of the Participant the Option shall be exercisable only by the Participant, unless it has been transferred as permitted by the Plan. 

          9.          No Right of Continued Employment.

                       Nothing in this Agreement or the Plan shall confer upon the Participant any right with respect to continuance of employment by the Company or
any subsidiary, nor shall this Agreement or the Plan interfere in any way with the right of the Company to terminate the Participant’s employment at any
time.          

          10.          Adjustments.

                       Upon the occurrence of various corporate events as described in Section 5.4 of the Plan, the Committee shall make appropriate adjustments to the
number or class of shares of Stock subject to the Option and the purchase price for such shares.  The Committee’s adjustment shall be final, binding and
conclusive for all purposes of this Agreement.

          11.        Withholding of Taxes.

                       11.1  Generally.

                       The Company shall have the right to deduct from any distribution of cash to the Participant, an amount equal to the federal, state and local income
taxes and other amounts as may be required by law to be withheld (the “Withholding Taxes”) with respect to any exercise of the Option by the Participant.  If a
Participant is entitled to receive shares of Stock upon exercise of an Option, the Participant shall pay the Withholding Taxes to the Company prior to the issuance
of such shares of Stock.

                       Payment of the applicable Withholding Taxes may be made in (i) cash, or (ii) by the Participant making a  written election to have withheld a
portion of the shares of Stock issuable to him or her upon exercise of the Option and valued at its Fair Market Value on the date of exercise. 

                       11.2   Option Transferred. 

                       If, as permitted in the Plan, the Participant transfers the Option (or any portion thereof), then upon any exercise by the transferee of such transferred
Option, the Participant shall be obligated to pay to the Company an amount sufficient to satisfy all federal, state, and local withholding tax requirements related
thereto.  The Company’s right to enforce such obligation against the Participant shall include the right to withhold such amount from compensation otherwise due
to the Participant or from any shares of Stock due to the Participant under the Plan, which amount shall be reduced by any amount remitted to the Company by
the Participant (in lieu of such withholding obligation) within ten days after notice by the Company to the Participant of such exercise.  The Company may not
enforce such obligation against the transferee.
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          12.         Participant Bound by the Plan.

          The Participant hereby acknowledges receipt of a copy of the Plan and agrees to be bound by all the terms and provisions thereof. 

          13.         Modification of Agreement.

                       This Agreement may be modified, amended, suspended or terminated, and any terms or conditions may be waived, but only by a written instrument
executed by the parties hereto.

          14.         Severability.

                       Should any provision of this Agreement be held by a court of competent jurisdiction to be unenforceable or invalid for any reason, the remaining
provisions of this Agreement shall not be affected by such holding and shall continue in full force in accordance with their terms.

          15.         Governing Law.

                       The validity, interpretation, construction and performance of this Agreement shall be governed by the laws of the State of Delaware without giving
effect to the conflicts of laws principles thereof.

          16.         Successors in Interest.

                       This Agreement shall inure to the benefit of and be binding upon any successor to the Company.  This Agreement shall inure to the benefit of the
Participant’s legal representatives or, if applicable, a transferee and the transferee’s legal representatives.  Except as otherwise provided herein or in the Plan, all
obligations imposed upon the Participant and all rights granted to the Company under this Agreement shall be final, binding and conclusive upon any transferee
and upon the Participant’s or transferee’s heirs, executors, administrators and successors.

          17.          Resolution of Disputes.

                       Any dispute or disagreement which may arise under, or as a result of, or in any way relate to, the interpretation, construction or application of this
Agreement shall be determined by the Committee.  Any determination made hereunder shall be final, binding and conclusive on the Participant and Company for
all purposes.

 OIL-DRI CORPORATION OF AMERICA
   
   
 By:  
  

   
  

  Participant
   
  

  Name of Transferee (if applicable)
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Exhibit 10.4

OIL-DRI CORPORATION OF AMERICA
2006 LONG-TERM INCENTIVE PLAN

EMPLOYEE STOCK OPTION AGREEMENT
for Class B Stock

          This Stock Option Agreement (this “Agreement”) is made as of                         [date] (the “Grant Date”), between Oil-Dri Corporation of America (the
“Company”), and                                   [grantee name] (the “Participant”).

          WHEREAS, the Company has adopted the Oil-Dri Corporation of America 2006 Long-Term Incentive Plan (the “Plan”), in order to provide an additional
incentive to certain employees of the Company and its subsidiaries; and

          WHEREAS, the Committee responsible for administration of the Plan has determined to grant an Option to the Participant as provided herein;

          NOW, THEREFORE, the parties hereto agree as follows:

          1.          Grant of Option

                       1.1  The Company hereby grants to the Participant the right and option (the “Option”) to purchase all or any part of an aggregate of                        
[number of shares] whole shares of Stock subject to, and in accordance with, the terms and conditions set forth in this Agreement.  “Stock” means  Class B Stock
of the Company, par value $.10 per share.

                       1.2  The Option is not intended to qualify as an Incentive Stock Option within the meaning of Section 422 of the Internal Revenue Code.

                       1.3  This Agreement shall be construed in accordance and consistent with, and subject to, the provisions of the Plan (the provisions of which are
incorporated herein by reference); and, except as otherwise expressly set forth herein, the capitalized terms used in this Agreement shall have the same definitions
as set forth in the Plan.

          2.          Purchase Price.

                       The price at which the Participant shall be entitled to purchase shares upon the exercise of the Option shall be $                        [price] per share,
which has been determined to be not less than the Fair Market Value of the Stock on the Grant Date. 

          3.          Duration of Option.

                       The Option shall be exercisable to the extent and in the manner provided herein for a period of ten (10) years from the Grant Date (the “Exercise
Term”); provided, however, that the Option may be earlier terminated as provided in Section 6 hereof.

          4.          Exercisability of Option.

                       Unless otherwise provided in this Agreement, the Option shall entitle the Participant to purchase, in whole at any time or in part from time to time,
the percentage of the total number of shares covered by the Option specified in the following schedule:



On or after each of the following vesting dates  Cumulative percentage of Option which may be purchased
 

[date]  [%]
[date]  [%]
[date]  [%]
[date]  [%]
[date]  [%]

          5.          Manner of Exercise and Payment.

                       5.1  Subject to the terms and conditions of this Agreement and the Plan, the Option may be exercised by delivery of written notice of exercise to the
Company, at its principal executive office.  Such notice shall be signed by the Participant and shall state that the Participant is electing to exercise the Option and
the number of shares in respect of which the Option is being exercised.

                       5.2  The notice of exercise shall be accompanied by the full purchase price for the shares in respect of which the Option is being exercised, in (i)
cash or by check or, if indicated in the notice, such payment shall follow by check from a registered broker acting as agent on behalf of the Participant or (ii) by
transferring to the Company shares of Class A Common Stock, Common Stock or Class B Stock  of the Company held by the Participant for at least six months
prior to the exercise of the Option and having a Fair Market Value on the date of exercise equal to the cash amount for which such shares are substituted.

                       5.3  Upon receipt of notice of exercise and full payment for the shares of Stock in respect of which the Option is being exercised, the Company
shall take such action as may be necessary to effect the transfer to the Participant of the number of shares of Stock as to which such exercise was effective.

                       5.4  The Participant shall not be deemed to be the owner of, or to have any of the rights of an owner with respect to any shares of Stock subject to
the Option until (i) the Option shall have been exercised pursuant to the terms of this Agreement, (ii) the Company shall have issued and delivered the shares to
the Participant, and (iii) the Participant’s name shall have been entered as a stockholder of record on the books of the Company, whereupon the Participant shall
have full voting and other ownership rights with respect to such shares.

          6.          Termination of Employment.

                       6.1   Retirement, Disability or Death.

                       If the employment of the Participant is terminated as the result of the Participant’s Retirement from the Company when the Participant is eligible
for an immediate benefit under a Company sponsored defined benefit retirement plan and the Participant’s age plus years of service on the date of retirement are
equal to at least eighty (80); or as a result of the Disability of the Participant as defined in the Plan; or upon the death of the Participant, the Option shall become
immediately and fully exercisable.  The Participant (or a deceased Participant’s legal representative or beneficiary) may exercise the Option at any time within
three years after such retirement, Disability, or death.

                       6.2  Other Termination of Employment. 

                       Generally, if the employment of the Participant is terminated for any reason other than those set forth in Section 6.1, the Participant may, at any
time within ninety (90) days after the Participant’s termination of employment, exercise the Option to the extent, but only to the extent, that the Option or portion
thereof was exercisable on the date of termination.  However, if the Participant is terminated for Cause, as defined in the Plan, any unexercised portion of the
Option shall be immediately forfeited and may not be exercised by the Participant.
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                       6.3  No Extension of Exercise Term. 

                       Notwithstanding the terms of Section 6.1 or 6.2 above or Section 7 below, in no event may the Option be exercised by anyone after the expiration
of the Exercise Term.

          7.          Effect of Change of Control.

                       In the event of a Change of Control of the Company, as defined in the Plan, the Option shall become immediately and fully exercisable.  If the
employment of the Participant terminates for any reason at or after a Change of Control, the Participant may exercise the Option at any time within three years
after his or her termination of employment.

          8.          Non-transferability.

                       The Option shall not be transferable other than by will or the laws of descent and distribution or as otherwise permitted by the Plan.  During the
lifetime of the Participant the Option shall be exercisable only by the Participant, unless it has been transferred as permitted by the Plan. 

          9.          No Right of Continued Employment.

                       Nothing in this Agreement or the Plan shall confer upon the Participant any right with respect to continuance of employment by the Company or
any subsidiary, nor shall this Agreement or the Plan interfere in any way with the right of the Company to terminate the Participant’s employment at any time.

          10.          Adjustments.

                       Upon the occurrence of various corporate events as described in Section 5.4 of the Plan, the Committee shall make appropriate adjustments to the
number or class of shares of Stock subject to the Option and the purchase price for such shares.  The Committee’s adjustment shall be final, binding and
conclusive for all purposes of this Agreement.

          11.          Withholding of Taxes.

                       11.1  Generally.

                       The Company shall have the right to deduct from any distribution of cash to the Participant, an amount equal to the federal, state and local income
taxes and other amounts as may be required by law to be withheld (the “Withholding Taxes”) with respect to any exercise of the Option by the Participant.  If a
Participant is entitled to receive shares of Stock upon exercise of an Option, the Participant shall pay the Withholding Taxes to the Company prior to the issuance
of such shares of Stock.

                       Payment of the applicable Withholding Taxes may be made in (i) cash, or (ii) by the Participant making a  written election to have withheld a
portion of the shares of Stock issuable to him or her upon exercise of the Option and valued at its Fair Market Value on the date of exercise. 

                       11.2   Option Transferred. 

                       If, as permitted in the Plan, the Participant transfers the Option (or any portion thereof), then upon any exercise by the transferee of such transferred
Option, the Participant shall be obligated to pay to the Company an amount sufficient to satisfy all federal, state, and local withholding tax requirements related
thereto.  The Company’s right to enforce such obligation against the Participant shall include the right to withhold such amount from compensation otherwise due
to the Participant or from any shares of Stock due to the Participant under the Plan, which amount shall be reduced by any amount remitted to the Company by
the Participant (in lieu of such withholding obligation) within ten days after notice by the Company to the Participant of such exercise.  The Company may not
enforce such obligation against the transferee.
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          12.          Participant Bound by the Plan.

          The Participant hereby acknowledges receipt of a copy of the Plan and agrees to be bound by all the terms and provisions thereof. 

          13.          Modification of Agreement.

                       This Agreement may be modified, amended, suspended or terminated, and any terms or conditions may be waived, but only by a written instrument
executed by the parties hereto.

          14.          Severability.

                         Should any provision of this Agreement be held by a court of competent jurisdiction to be unenforceable or invalid for any reason, the remaining
provisions of this Agreement shall not be affected by such holding and shall continue in full force in accordance with their terms.

          15.          Governing Law.

                       The validity, interpretation, construction and performance of this Agreement shall be governed by the laws of the State of Delaware without giving
effect to the conflicts of laws principles thereof.

          16.          Successors in Interest.

                         This Agreement shall inure to the benefit of and be binding upon any successor to the Company.  This Agreement shall inure to the benefit of the
Participant’s legal representatives or, if applicable, a transferee and the transferee’s legal representatives.  Except as otherwise provided herein or in the Plan, all
obligations imposed upon the Participant and all rights granted to the Company under this Agreement shall be final, binding and conclusive upon any transferee
and upon the Participant’s or transferee’s heirs, executors, administrators and successors.

          17.          Resolution of Disputes.

                       Any dispute or disagreement which may arise under, or as a result of, or in any way relate to, the interpretation, construction or application of this
Agreement shall be determined by the Committee.  Any determination made hereunder shall be final, binding and conclusive on the Participant and Company for
all purposes.

 OIL-DRI CORPORATION OF AMERICA
   
   
 By:  
  

   
  

  Participant
   
  

  Name of Transferee (if applicable)
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Exhibit 10.5

OIL-DRI CORPORATION OF AMERICA
2006 LONG-TERM INCENTIVE PLAN

DIRECTOR STOCK OPTION AGREEMENT
for Common Stock

          This Stock Option Agreement (this “Agreement”) is made as of                         [date] (the “Grant Date”), between Oil-Dri Corporation of America (the
“Company”), and                                   [grantee name] (the “Participant”).

          WHEREAS, the Company has adopted the Oil-Dri Corporation of America 2006 Long-Term Incentive Plan (the “Plan”), in order to provide an
opportunity for directors of the Company to purchase shares of the Company’s Stock; and

          WHEREAS, the Committee responsible for administration of the Plan has determined to grant an Option to the Participant as provided herein;

          NOW, THEREFORE, the parties hereto agree as follows:

          1.          Grant of Option

                       1.1  The Company hereby grants to the Participant the right and option (the “Option”) to purchase all or any part of an aggregate of                        
[number of shares] whole shares of Stock subject to, and in accordance with, the terms and conditions set forth in this Agreement.  “Stock” means Common Stock
of the Company, par value $.10 per share.

                       1.2  The Option is not intended to qualify as an Incentive Stock Option within the meaning of Section 422 of the Internal Revenue Code.

                       1.3  This Agreement shall be construed in accordance and consistent with, and subject to, the provisions of the Plan (the provisions of which are
incorporated herein by reference); and, except as otherwise expressly set forth herein, the capitalized terms used in this Agreement shall have the same definitions
as set forth in the Plan.

          2.          Purchase Price.

                       The price at which the Participant shall be entitled to purchase shares upon the exercise of the Option shall be $                        [price] per share,
which has been determined to be not less than the Fair Market Value of the Stock on the Grant Date. 

          3.          Duration of Option.

                       The Option shall be exercisable to the extent and in the manner provided herein for a period of ten (10) years from the Grant Date (the “Exercise
Term”); provided, however, that the Option may be earlier terminated as provided in Section 6 hereof.

          4.          Exercisability of Option.

                       Unless otherwise provided in this Agreement, the Option shall entitle the Participant to purchase, in whole at any time or in part from time to time,
the percentage of the total number of shares covered by the Option specified in the following schedule:



On or after each of the following vesting dates  Cumulative percentage of Option which may be purchased
 

[date]  [%]
[date]  [%]
[date]  [%]
[date]  [%]
[date]  [%]

          5.          Manner of Exercise and Payment.

                       5.1  Subject to the terms and conditions of this Agreement and the Plan, the Option may be exercised by delivery of written notice of exercise to the
Company, at its principal executive office.  Such notice shall be signed by the Participant and shall state that the Participant is electing to exercise the Option and
the number of shares in respect of which the Option is being exercised.

                       5.2  The notice of exercise shall be accompanied by the full purchase price for the shares in respect of which the Option is being exercised, in (i)
cash or by check or, if indicated in the notice, such payment shall follow by check from a registered broker acting as agent on behalf of the Participant or (ii) by
transferring to the Company shares of Class A Common Stock, Common Stock or Class B Stock  of the Company held by the Participant for at least six months
prior to the exercise of the Option and having a Fair Market Value on the date of exercise equal to the cash amount for which such shares are substituted.

                       5.3  Upon receipt of notice of exercise and full payment for the shares of Stock in respect of which the Option is being exercised, the Company
shall take such action as may be necessary to effect the transfer to the Participant of the number of shares of Stock as to which such exercise was effective.

                       5.4  The Participant shall not be deemed to be the owner of, or to have any of the rights of an owner with respect to any shares of Stock subject to
the Option until (i) the Option shall have been exercised pursuant to the terms of this Agreement, (ii) the Company shall have issued and delivered the shares to
the Participant, and (iii) the Participant’s name shall have been entered as a stockholder of record on the books of the Company, whereupon the Participant shall
have full voting and other ownership rights with respect to such shares.

          6.          Termination of Employment.

                       6.1   Retirement, Disability or Death.

                       If the Participant’s service as a director of the Company terminates as the result of the Participant’s Retirement from service as a director; or as a
result of the Disability of the Participant as defined in the Plan; or upon the death of the Participant, the Option shall become immediately and fully exercisable,
except as may be otherwise provided in Section 10 of this Agreement.  The Participant (or a deceased Participant’s legal representative or beneficiary) may
exercise the Option at any time within three years after such Retirement, Disability, or death.  Retirement means the Participant’s termination of service as a
director that occurs after the completion of three (3) years of service (whether before or after the Grant Date), provided that any interval of less than one (1) year
extending from the date of one annual meeting of stockholders of the Company to the date of the next such meeting shall qualify as one year for this purpose. 

                       6.2          Other Termination of Service. 

                       Generally, if the Participant’s service as a director of the Company terminates for any reason other than those set forth in Section 6.1, the
Participant may, at any time within ninety (90) days after such termination, exercise the Option to the extent, but only to the extent, that the Option or portion
thereof was exercisable on the date of termination.  However, if the Participant’s service is terminated for Cause, as defined in the Plan, any unexercised portion
of the Option shall be immediately forfeited and may not be exercised by the Participant.
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                       6.3  No Extension of Exercise Term. 

                       Notwithstanding the terms of Section 6.1 or 6.2 above or Section 7 below, in no event may the Option be exercised by anyone after the expiration
of the Exercise Term.

          7.          Effect of Change of Control.

                       In the event of a Change of Control of the Company, as defined in the Plan, the Option shall become immediately and fully exercisable.  If the
Participant’s service as a director terminates for any reason at or after a Change of Control, the Participant may exercise the Option at any time within three years
after his or her termination of service.

          8.          Non-transferability.

                       The Option shall not be transferable other than by will or the laws of descent and distribution or as otherwise permitted by the Plan.  During the
lifetime of the Participant the Option shall be exercisable only by the Participant, unless it has been transferred as permitted by the Plan. 

          9.          No Right of Continued Service.

                       Nothing in this Agreement or the Plan shall confer upon the Participant any right with respect to continuance of service as a director of the
Company, nor shall this Agreement or the Plan interfere in any way with the right of the stockholders to terminate the Participant’s service as a director in
accordance with the Company’s certificate of incorporation and by-laws, as amended.

          10.        Adjustments.

                       Upon the occurrence of various corporate events as described in Section 5.4 of the Plan, the Committee shall make appropriate adjustments to the
number or class of shares of Stock subject to the Option and the purchase price for such shares.  The Committee’s adjustment shall be final, binding and
conclusive for all purposes of this Agreement.

          11.        Payment of Taxes.

                       The Participant shall be solely responsible for the payment of the federal, state and local income and self-employment taxes and other amounts as
may be required by law 

          12.        Participant Bound by the Plan.

          The Participant hereby acknowledges receipt of a copy of the Plan and agrees to be bound by all the terms and provisions thereof. 

          13.        Modification of Agreement.

                       This Agreement may be modified, amended, suspended or terminated, and any terms or conditions may be waived, but only by a written instrument
executed by the parties hereto.
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          14.          Severability.

                        Should any provision of this Agreement be held by a court of competent jurisdiction to be unenforceable or invalid for any reason, the remaining
provisions of this Agreement shall not be affected by such holding and shall continue in full force in accordance with their terms.

          15.          Governing Law.

                        The validity, interpretation, construction and performance of this Agreement shall be governed by the laws of the State of Delaware without giving
effect to the conflicts of laws principles thereof.

          16.          Successors in Interest.

                        This Agreement shall inure to the benefit of and be binding upon any successor to the Company.  This Agreement shall inure to the benefit of the
Participant’s legal representatives or, if applicable, a transferee and the transferee’s legal representatives.  Except as otherwise provided herein or in the Plan, all
obligations imposed upon the Participant and all rights granted to the Company under this Agreement shall be final, binding and conclusive upon any transferee
and upon the Participant’s or transferee’s heirs, executors, administrators and successors.

          17.          Resolution of Disputes.

                        Any dispute or disagreement which may arise under, or as a result of, or in any way relate to, the interpretation, construction or application of this
Agreement shall be determined by the Committee.  Any determination made hereunder shall be final, binding and conclusive on the Participant and Company for
all purposes.

 OIL-DRI CORPORATION OF AMERICA
   
   
 By:  
  

   
  

  Participant
   
  

  Name of Transferee (if applicable)
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Exhibit 10.6

OIL-DRI CORPORATION OF AMERICA
2006 LONG-TERM INCENTIVE PLAN
RESTRICTED STOCK AGREEMENT

for Class A Common Stock

          Subject to the terms and conditions of this Agreement and the Oil-Dri Corporation of America 2006 Long Term Incentive Plan (the “Plan”), Oil-Dri
Corporation of America (the “Company”) hereby grants                        [grantee name] (hereafter referred to as “You”) a grant of shares of restricted Stock,
effective as of                         [date] (the “Grant Date”). “Stock” means Class A Common Stock or if no Class A Common Stock is issued and publicly traded on
the New York Stock Exchange or any other national stock exchange or national market system, then Common Stock, of the Company, par value $.10 per share. 

          1.          Number of Shares.  This grant of shares of restricted Stock shall consist of                         [number of shares] shares (the “Restricted Shares”) of
Stock, of the Company.

          2.          No Payment for Shares of Restricted Stock.  No per share purchase price is required to be paid by You for the Restricted Shares.

          3.           Vesting.  All restrictions applicable to the Restricted Shares under this Agreement shall lapse, and such Restricted Shares shall vest, according to
the following schedule, unless forfeited pursuant to Section 5. below:

On or after each of the following vesting dates  Cumulative percentage of Restricted Shares vested
 

[date]  [%]
[date]  [%]
[date]  [%]
[date]  [%]
[date]  [%]

          4.          Escrow.  Until your Restricted Shares have vested pursuant to Section 3 above, such shares shall be held in escrow by the Treasurer of the
Company (the “Escrow Agent”).  The Escrow Agent will hold the Restricted Shares until directed by the Company to distribute the Restricted Shares (i) to the
Company upon receipt of written authorization from the Company indicating that the Restricted Shares have been forfeited in accordance with the terms of this
Agreement, or (ii) to You upon receipt of written authorization from the Company indicating that the restrictions have lapsed in accordance with the terms of this
Agreement.

          5.          Forfeiture of Unvested Shares.  If, for any reason, your service as an employee terminates at any time before a vesting date, all Restricted Shares
that have not yet vested as of the date of such termination shall be forfeited.  In such event, You will sign any document and take any other action required to
assign the Restricted Shares back to the Company.

          6.          Ownership Rights.  As a holder of Restricted Shares, You are generally entitled to all voting and ownership rights of a holder of Stock, including
the right to receive any dividends, including Stock dividends, which may be paid to holders of Stock, provided, however, that any shares of Stock received by you
as a result a Stock dividend or other adjustment in capitalization shall be subject to the same risk of forfeiture, certificate delivery provisions and restrictions on
transfer as the forfeitable Restricted Shares in respect of which they are issued and shall become Restricted Shares for the purposes of this Agreement, and 
provided further that any dividend paid with respect to unvested Restricted Shares for which an election under Section 83(b) of the Code has not been made (i)
constitutes compensation income subject to all applicable tax withholding and (ii) shall be paid on or about the date that such dividend is paid to holders of the
Company’s Stock generally.



          7.          Stock Certificates.  Stock certificates evidencing the Restricted Shares shall be issued as of the Grant Date, shall be registered in your name, shall
bear a legend referring to the restrictions applicable to the Restricted Shares, and shall be held in escrow by the Treasurer of the Company.  You shall,
simultaneously with execution of this Agreement, execute and deliver in blank a stock power to facilitate the transfer of the Restricted Shares in the event of a
forfeiture of the Restricted Shares. Subject to Section 10 of this Agreement, applicable stock certificates representing Restricted Shares as to which restrictions
have lapsed as of any Vesting Date will be delivered to You as soon as practicable after such Vesting Date.

          8.          No Right to Remain as an Employee.  Neither the existence of the Plan nor the grant of this Restricted Stock shall obligate the Company to retain
You as an employee.

          9.          Shares Non-transferable.  The Restricted Shares are not transferable until such shares become non-forfeitable.

          10.          Taxes.  The Company is not required to issue certificates for unrestricted shares of Stock upon any Vesting Date unless You (or your estate or
personal representative) first pay to the Company such amount, if any, as it may request to satisfy any liability it may have to withhold federal, state, or local
income or other taxes relating to the Restricted Shares which vest on such Vesting Date.  The Company shall have the right to take such other action as may be
necessary or appropriate to satisfy any tax withholding obligations.

          11.  Incorporation of Plan.  The Plan is an integral part of, and is incorporated by reference in, this Agreement.  Any capitalized terms not defined in this
Agreement shall have the meanings specified in the Plan.

          12.  Amendments.  This Agreement may be amended only by a writing executed by the Company and You which specifically states that it amends this
Agreement.  The Board can amend the Plan as provided therein, except that no such amendment shall adversely affect your rights under this Agreement without
your consent.

          13.          Notices.  Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company in care of its Treasurer. 
Any notice to be given to You shall be addressed to You at the address listed in the Company’s records.  By a notice given pursuant to this Section, either party
may designate a different address for notices.  Any notice shall have been deemed given when actually delivered.

          14.          Severability.  If any part of this Agreement is declared by any court or governmental authority to be unlawful or invalid, such unlawfulness or
invalidity shall not serve to invalidate any part of the Agreement not declared to be unlawful or invalid.  Any part so declared unlawful or invalid shall, if
possible, be construed in a manner which gives effect to the terms of such part to the fullest extent possible while remaining lawful and valid.

          15.          Applicable Law.  This Agreement shall be governed by the substantive laws (excluding the conflict of laws rules) of the State of Delaware.
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          16.          Headings.  Headings in this Agreement are provided for convenience only and are not to serve as a basis for interpretation or construction of this
Agreement.

*     *     *     *

Please indicate your acceptance of this Agreement by signing the enclosed copy in the space provided below and returning to the Treasurer of the Company, the
signed copy of this Agreement and a stock power executed by You in blank.  Please do so at your earliest convenience, and in any event within 10 days after the
date of this Agreement.

 OIL-DRI CORPORATION OF AMERICA
    
    
  By:  
   

ACCEPTED AND AGREED:   
    

   
Participant    

   
Date: ____________________   
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Exhibit 10.7

OIL-DRI CORPORATION OF AMERICA
2006 LONG-TERM INCENTIVE PLAN
RESTRICTED STOCK AGREEMENT

for Common Stock

          Subject to the terms and conditions of this Agreement and the Oil-Dri Corporation of America 2006 Long Term Incentive Plan (the “Plan”), Oil-Dri
Corporation of America (the “Company”) hereby grants                        [grantee name] (hereafter referred to as “You”) a grant of shares of restricted Stock,
effective as of                         [date] (the “Grant Date”). “Stock” means Common Stock, of the Company, par value $.10 per share. 

          1.          Number of Shares.  This grant of shares of restricted Stock shall consist of                         [number of shares] shares (the “Restricted Shares”) of
Stock, of the Company.

          2.          No Payment for Shares of Restricted Stock.  No per share purchase price is required to be paid by You for the Restricted Shares.

          3.  Vesting.  All restrictions applicable to the Restricted Shares under this Agreement shall lapse, and such Restricted Shares shall vest, according to the
following schedule, unless forfeited pursuant to Section 5. below:

On or after each of the following vesting dates  Cumulative percentage of Restricted Shares vested
 

[date]  [%]
[date]  [%]
[date]  [%]
[date]  [%]
[date]  [%]

          4.          Escrow.  Until your Restricted Shares have vested pursuant to Section 3 above, such shares shall be held in escrow by the Treasurer of the
Company (the “Escrow Agent”).  The Escrow Agent will hold the Restricted Shares until directed by the Company to distribute the Restricted Shares (i) to the
Company upon receipt of written authorization from the Company indicating that the Restricted Shares have been forfeited in accordance with the terms of this
Agreement, or (ii) to You upon receipt of written authorization from the Company indicating that the restrictions have lapsed in accordance with the terms of this
Agreement.

          5.          Forfeiture of Unvested Shares.  If, for any reason, your service as an employee terminates at any time before a vesting date, all Restricted Shares
that have not yet vested as of the date of such termination shall be forfeited.  In such event, You will sign any document and take any other action required to
assign the Restricted Shares back to the Company.

          6.          Ownership Rights.  As a holder of Restricted Shares, You are generally entitled to all voting and ownership rights of a holder of Stock, including
the right to receive any dividends, including Stock dividends, which may be paid to holders of Stock, provided, however, that any shares of Stock received by you
as a result a Stock dividend or other adjustment in capitalization shall be subject to the same risk of forfeiture, certificate delivery provisions and restrictions on
transfer as the forfeitable Restricted Shares in respect of which they are issued and shall become Restricted Shares for the purposes of this Agreement, and 
provided further that any dividend paid with respect to unvested Restricted Shares for which an election under Section 83(b) of the Code has not been made (i)
constitutes compensation income subject to all applicable tax withholding and (ii) shall be paid on or about the date that such dividend is paid to holders of the
Company’s Stock generally.



          7.          Stock Certificates.  Stock certificates evidencing the Restricted Shares shall be issued as of the Grant Date, shall be registered in your name, shall
bear a legend referring to the restrictions applicable to the Restricted Shares, and shall be held in escrow by the Treasurer of the Company.  You shall,
simultaneously with execution of this Agreement, execute and deliver in blank a stock power to facilitate the transfer of the Restricted Shares in the event of a
forfeiture of the Restricted Shares. Subject to Section 10 of this Agreement, applicable stock certificates representing Restricted Shares as to which restrictions
have lapsed as of any Vesting Date will be delivered to You as soon as practicable after such Vesting Date.

          8.          No Right to Remain as an Employee.  Neither the existence of the Plan nor the grant of this Restricted Stock shall obligate the Company to retain
You as an employee.

          9.          Shares Non-transferable.  The Restricted Shares are not transferable until such shares become non-forfeitable.

          10.          Taxes.  The Company is not required to issue certificates for unrestricted shares of Stock upon any Vesting Date unless You (or your estate or
personal representative) first pay to the Company such amount, if any, as it may request to satisfy any liability it may have to withhold federal, state, or local
income or other taxes relating to the Restricted Shares which vest on such Vesting Date.  The Company shall have the right to take such other action as may be
necessary or appropriate to satisfy any tax withholding obligations.

          11.  Incorporation of Plan.  The Plan is an integral part of, and is incorporated by reference in, this Agreement.  Any capitalized terms not defined in this
Agreement shall have the meanings specified in the Plan.

          12.  Amendments.  This Agreement may be amended only by a writing executed by the Company and You which specifically states that it amends this
Agreement.  The Board can amend the Plan as provided therein, except that no such amendment shall adversely affect your rights under this Agreement without
your consent.

          13.          Notices.  Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company in care of its Treasurer. 
Any notice to be given to You shall be addressed to You at the address listed in the Company’s records.  By a notice given pursuant to this Section, either party
may designate a different address for notices.  Any notice shall have been deemed given when actually delivered.

          14.          Severability.  If any part of this Agreement is declared by any court or governmental authority to be unlawful or invalid, such unlawfulness or
invalidity shall not serve to invalidate any part of the Agreement not declared to be unlawful or invalid.  Any part so declared unlawful or invalid shall, if
possible, be construed in a manner which gives effect to the terms of such part to the fullest extent possible while remaining lawful and valid.

          15.          Applicable Law.  This Agreement shall be governed by the substantive laws (excluding the conflict of laws rules) of the State of Delaware.
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          16.          Headings.  Headings in this Agreement are provided for convenience only and are not to serve as a basis for interpretation or construction of this
Agreement.

*     *     *     *

          Please indicate your acceptance of this Agreement by signing the enclosed copy in the space provided below and returning to the Treasurer of the
Company, the signed copy of this Agreement and a stock power executed by You in blank.  Please do so at your earliest convenience, and in any event within 10
days after the date of this Agreement.

 OIL-DRI CORPORATION OF AMERICA
    
    
  By:  
   

ACCEPTED AND AGREED:   
    

   
Participant    

   
Date: ____________________   
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Exhibit 10.8

OIL-DRI CORPORATION OF AMERICA
2006 LONG-TERM INCENTIVE PLAN
RESTRICTED STOCK AGREEMENT

for Class B Stock

          Subject to the terms and conditions of this Agreement and the Oil-Dri Corporation of America 2006 Long Term Incentive Plan (the “Plan”), Oil-Dri
Corporation of America (the “Company”) hereby grants                                  [grantee name] (hereafter referred to as “You”) a grant of shares of restricted Stock,
effective as of                                   [date] (the “Grant Date”). “Stock” means Class B Stock of the Company, par value $.10 per share. 

          1.          Number of Shares.  This grant of shares of restricted Stock shall consist of                         [number of shares] shares (the “Restricted Shares”) of
Stock, of the Company.

          2.          No Payment for Shares of Restricted Stock.  No per share purchase price is required to be paid by You for the Restricted Shares.

          3.          Vesting.  All restrictions applicable to the Restricted Shares under this Agreement shall lapse, and such Restricted Shares shall vest, according to
the following schedule, unless forfeited pursuant to Section 5. below:

On or after each of the following vesting dates  Cumulative percentage of Restricted Shares vested
 

[date]  [%]
[date]  [%]
[date]  [%]
[date]  [%]
[date]  [%]

          4.          Escrow.  Until your Restricted Shares have vested pursuant to Section 3 above, such shares shall be held in escrow by the Treasurer of the
Company (the “Escrow Agent”).  The Escrow Agent will hold the Restricted Shares until directed by the Company to distribute the Restricted Shares (i) to the
Company upon receipt of written authorization from the Company indicating that the Restricted Shares have been forfeited in accordance with the terms of this
Agreement, or (ii) to You upon receipt of written authorization from the Company indicating that the restrictions have lapsed in accordance with the terms of this
Agreement.

          5.          Forfeiture of Unvested Shares.  If, for any reason, your service as an employee terminates at any time before a vesting date, all Restricted Shares
that have not yet vested as of the date of such termination shall be forfeited.  In such event, You will sign any document and take any other action required to
assign the Restricted Shares back to the Company.

          6.          Ownership Rights.  As a holder of Restricted Shares, You are generally entitled to all voting and ownership rights of a holder of Stock, including
the right to receive any dividends, including Stock dividends, which may be paid to holders of Stock, provided, however, that any shares of Stock received by you
as a result a Stock dividend or other adjustment in capitalization shall be subject to the same risk of forfeiture, certificate delivery provisions and restrictions on
transfer as the forfeitable Restricted Shares in respect of which they are issued and shall become Restricted Shares for the purposes of this Agreement, and 
provided further that any dividend paid with respect to unvested Restricted Shares for which an election under Section 83(b) of the Code has not been made (i)
constitutes compensation income subject to all applicable tax withholding and (ii) shall be paid on or about the date that such dividend is paid to holders of the
Company’s Stock generally.



          7.          Stock Certificates.  Stock certificates evidencing the Restricted Shares shall be issued as of the Grant Date, shall be registered in your name, shall
bear a legend referring to the restrictions applicable to the Restricted Shares, and shall be held in escrow by the Treasurer of the Company.  You shall,
simultaneously with execution of this Agreement, execute and deliver in blank a stock power to facilitate the transfer of the Restricted Shares in the event of a
forfeiture of the Restricted Shares. Subject to Section 10 of this Agreement, applicable stock certificates representing Restricted Shares as to which restrictions
have lapsed as of any Vesting Date will be delivered to You as soon as practicable after such Vesting Date.

          8.          No Right to Remain as an Employee.  Neither the existence of the Plan nor the grant of this Restricted Stock shall obligate the Company to retain
You as an employee.

          9.          Shares Non-transferable.  The Restricted Shares are not transferable until such shares become non-forfeitable.

          10.        Taxes.  The Company is not required to issue certificates for unrestricted shares of Stock upon any Vesting Date unless You (or your estate or
personal representative) first pay to the Company such amount, if any, as it may request to satisfy any liability it may have to withhold federal, state, or local
income or other taxes relating to the Restricted Shares which vest on such Vesting Date.  The Company shall have the right to take such other action as may be
necessary or appropriate to satisfy any tax withholding obligations.

          11.  Incorporation of Plan.  The Plan is an integral part of, and is incorporated by reference in, this Agreement.  Any capitalized terms not defined in this
Agreement shall have the meanings specified in the Plan.

          12.  Amendments.  This Agreement may be amended only by a writing executed by the Company and You which specifically states that it amends this
Agreement.  The Board can amend the Plan as provided therein, except that no such amendment shall adversely affect your rights under this Agreement without
your consent.

          13.          Notices.  Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company in care of its Treasurer. 
Any notice to be given to You shall be addressed to You at the address listed in the Company’s records.  By a notice given pursuant to this Section, either party
may designate a different address for notices.  Any notice shall have been deemed given when actually delivered.

          14.          Severability.  If any part of this Agreement is declared by any court or governmental authority to be unlawful or invalid, such unlawfulness or
invalidity shall not serve to invalidate any part of the Agreement not declared to be unlawful or invalid.  Any part so declared unlawful or invalid shall, if
possible, be construed in a manner which gives effect to the terms of such part to the fullest extent possible while remaining lawful and valid.

          15.          Applicable Law.  This Agreement shall be governed by the substantive laws (excluding the conflict of laws rules) of the State of Delaware.
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          16.          Headings.  Headings in this Agreement are provided for convenience only and are not to serve as a basis for interpretation or construction of this
Agreement.

*     *     *     *

Please indicate your acceptance of this Agreement by signing the enclosed copy in the space provided below and returning to the Treasurer of the Company, the
signed copy of this Agreement and a stock power executed by You in blank.  Please do so at your earliest convenience, and in any event within 10 days after the
date of this Agreement.

 OIL-DRI CORPORATION OF AMERICA
    
    
  By:  
   

ACCEPTED AND AGREED:   
    

   
Participant    

   
Date: ____________________   
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Exhibit 99.1

  News Release

    
Release: Immediate Contact: Ronda J Williams
   312-706-3232

 

Oil-Dri Board of Directors Declares Dividends

CHICAGO – December 6, 2006 – The Board of Directors of Oil-Dri Corporation of America (NYSE: ODC) yesterday
declared quarterly cash dividends of $0.12 per share for the Common Stock and $0.09 per share of the Class B Stock.

The dividends will be payable on March 16, 2007, to stockholders of record at the close of business on February 9, 2007. 
The Company has paid cash dividends continuously since 1974.

###

Oil-Dri Corporation of America is a leading supplier of specialty sorbent products for industrial, automotive,
agricultural, horticultural and specialty markets and the world’s largest manufacturer of cat litter.


