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AMENDED AND
RESTATED BY-LAWS

OF
THE .GENLYTE ' GROUP INCORPORATED
ARTICLE 1
OFFICES
SECTION 1. Delawvare Office. The-office of The
Genlyte Group Incorporated- (the Corporatxon') within the

State of Delaware shall be in the City of Wilmington,
Colinty of New Castle.

SECTION 2, Other Offices. The Corporation may
also have an-office or offices and keep the books and
records of the Corporat1on, except as otherwise may be
required by law, .in such.other place or-places, either
within or withodt the State of Delaware, as the Board of
Directors of the, Corporation may from time to time deter-
mine or the business of the Corporation may requxre.

ARTICLE I1
MEETINGS OF STOCXHOLDERS

SECTION 1. Place of Meetings. All meetings of
holders of shares of capital stock of the Corporation
shall be held.at the office of the Corporation in the
State of Delaware-or at such other place, within or with-
out the State of Delaware, as may from time to time be
fixed by the Board or specified or fixed in the respec-
tive notices or waivers of notice thereof.

SECTION 2, Annuzl Méetings. An annual meeting
of stockholders of the Co: Corporation for the election of
directors and for che transaction ¢f such other business
as may properly come before the meeting (an "Annual Meet-
ing") shall be held on such date and at such time as may
be fixed by the Board. If the Annual Meeting shall not
be held on the day designated, the Board shall call a
special meeting of stockholders as soon as practicable
for the election of diractors.




SECTION 3. Special Meetings. Special meetings
of stockhoiders, unless otherwise provided by law, may be
-cdlled at any time by the Board or by .the President pur-
suant to a resclution.adopted.by a majority of the then
authorized number of directors {as determined: im:.accor-
dance with Section 2 of Article II1 of these By-lawsj:
Any such call must specify the matter or matters to be
acted upon at such meeting and only such matter or mat-
ters shall be acted upon thereat.

SECTION 4. Notice of Meetings. Except as
otherwise may be required by law, notice of each meeting
of stockholders, whether an Annual Meeting or a special
meeting, shall be in writing, shall state the purpose or
purposes of the meeting, the place, date and hour of the
meeting and, unless it is an Annual Meeting, shall indi-
cate that the notice is being issued by or at the direc-
tion of the person or persons calling the meeting, and a
copy thereof shall be delivered or sent by mail, not less
than 10 nor more than 60 days before the date of said
meeting, to each stockholder entitled to vote at such:
meeting. if mailed, such notice shall be directed to
such stockholder at his address as it appears on the
stock records of the Corporation, unless he shall have
filed with the Secretary.a written request that notices
to him be mailed to some other address, in which case it
shall be directed to him at such other address. Notice
of an adjourned meeting need not be given if che time and
place to which the meeting is to be adjourned was an-
nounced at the meeting at which the adjourrment was
taken, unless (i) the adjournment is for more than 30
days or (ii) the Board shall fix a new record date for
such adjourned meeting after the adjournment.

SECTION 5. Quorum. At each meeting of stock-
holders of the Corporation, the holders of sharss ‘having
a majority of the voting power of the:cepital stock of
the Corporation issued and outstanding and entitled to
vote thereat chall be present or represented by proxy to
constitute a quorum for the transaction of business,
except as otherwise provided by law,

SECTION 6. Adjourrments. 1In the absence of a
quorum at any meeting of stockholders or any adjournment
or adjournments thereof, holders of shares having a ma-
jority of the voting power of the capital stock present

or represented by proxy at -the meeting may adjourn the
meeting from time to time until a quorum shall be present




or represented by proxy. At any such adjcurned meeting
at vhich a quorum shall be present or represented by
proxy, any business may be transacted which mighkt have
been transacted at the meeting.or originally cailed if a
quorum had been present or represented by proxy thereat,

SECTION 7. ¢Order-of Business. (a) At aay
Annual Meeting, only such business shall be conducted as
shall have been brought before the Annual Meeting (i) by
or at the direction of the Board of Directors or (ii) by
any stockholder who complies with the prccedures set
forth in this Section 7.

(b) For business properly to be brought before
an Annual Meeting by a stockholder, the stockholder must,
have given timely notice thereof in proper written form
to the Secretary of the Corporation. To be timely, a
stockholder's notice must be delivered to or mailed and
received at the principal executive offices of the Cor-
poration not less than 30 days nor more than 60 days
.orior to the Annual Meeting; provided, however, that in
the event that less than 40 days' notice or prior public
disclosure of the date.of the Annual Meeting is given or
made to stockholders, notice by the stockholder to be
timely must be received not later than the close of busi-
ness on the tenth day following the day on which such
notice of the date of the Annual Meeting was mailed'or
such public disclosure was made. To be in proper written
form, a stockholder’s notice to the Secretary shall set
forth in writing as to each matter the stockholder pro-
poses to bring before the Annual Meeting: (i) a brief
description. of the business desired to be brought before
the Annual Meeting and the reasons for conducting such
husiness at the Annual Meeting; (ii) the name and ad-
éress, as they appear on the Corporation's bocks, of the
stockholder proposing such business; (iii) tha class and
number of shares of the Corporation which are benefi-
cially owned by the stockholder; and (iv) any material
interest of the stockholder in such business, Notwith-
standing anything in the Amendsd and Restated By-laws to
the contrary, no business shall te conducted at an Annual
Meeting except in accordance with the procédures set
forth in this Section 7. The chairman of an Annual Meet-
ing shall, if the facts warrant; determine and declare to
the Annual Meeting that business was not ‘properly briught
before the Annual Meeting in accordance with the provi-
sions of this Section 7 and, if he should so determine,
he shall so declare to the Annual Meeting and any such




business not properly:Oorought before the Annual Meeting
shall not ke transacted.

SECTION 3. Voting. Except as otherwise pro-
vided in the Amended and Restated Certificate of Incorpo-
ration of the Corporation or in a resolution of the Board
of Directors adopted pursuant to the Amended' and Restated:
Cert.ificate of Incorporation establishing a series of
Preferred Stock of the Corporation (*Preferrad Stock"),
at each meetxng of stockholders, every stockholder of the

.« Corporation shall be entitled to one vote for every share
of cepital stock standing in his name on the stock
records of the Corporation (i) at the time fixed pursuant
tc: Section 6 of Article VII of these Amended ard Kestated
Br-laws as the record date for the determinztion of
stockholders entitled to voie at such meet1ng, or (ii) if
no such record-date shall have been fixed, then at the
ciose of business on the day next preceding the day on
which notice thereof shall be given. At each meet1ng of
stockholders, all matiers- (except’ as othervise provided
in Section 3°of Articie IIl of these By-Laws and except
in cases where a larger vote is required by law or by the
Amended and Restated Certificate of Incorporation of the
Corporation or these Amended and Restated By-laws) sha:l
'be decided by -a majority of the votes cast at such maet-
ing by the holders of shares of capital stock present or
represented by proxy and entitled to vote thereon, a
'quorum being present.

SECTION 9. Inspectors. For each election of
directors by the stockﬁoigers and in any other case in
which it shall be advisable, in the opinion of the Boarg,
that the voting upon any matter shall be conducted by
inspectors of election, the Board shall appoint two in-
spectors c¢f election: If, for any such election of di-~
.rectors-or the voting upcn any such other matter, any
inspector appointed by the. Board shall be unwilling or
unable to serve, or :if: tihe Board shail fail to appoxnt
xnspechors, the <hairman. of the.meeting shall appoint the
necessary inspector or 1nspectors. The inspectors so
appezrted, before .entering. upon the discharge of their
duties, shall be sworn fa1th1u11y to execute the duties
of inspactors with strict impartiality, and according to
the best of their ability, and the oath so taken shall be
subscribed by them. Such inspectors shall determine the
rnumber of shares of capital stock of the Corporation
outstanding and the voting pover of eich of the shares
repreaented at the meeting, the existence ‘of a quorum,




.and the validity and effect of proxies, and shall receive
Votes;, -ballots or consents, hear and determine all chal-
lenges and*quﬂst1ons arising in connection with the right
to vote, count and::tabulate all votes, ballots or con-
sents, determine the result; .and do such acts as are
proper to conduct the election or vote with fairness to
all stockholders. On request of the chairman of the
meeting or ‘any stockholder entitled to vote thereat, the
inspectors shall make a report in writing of any chal-
lenge, quesiion or matter determined by them and shall
execute a certificate of any fact found hv them. No
director or candidate for the office of director shall
act as an inspector of election of directors. Inspectors
need not be stockholders.

ARTICLE III
DIRECTORS

SECTION 1, Powers. The business of the Cor-
poration shall be mznaged under the direction oZ the
Board. The Board may exercise all such authority and
powers of the Corporation and do all such lawful acts and
things as are not by law or otherwvise directed or re-

quired to be exercised or done by the stockholders.

SECTION 2. Number, Election and Terms. The
antitorized number of directors _may be cetermined from
time' to time by a vote of a majority of the then autho-
rized number of directors; provided, however, that such
number initially shall be four; and provideq, further,
-that such number shall not be less than a minimum of
three nor more than a maximum of fifteen; and provided,
further, that such nuaber and such minimum and maximum
miy bPe increased or decreased pursuan: to resolution of
the Board, adopted pursuant to the Amended and Rectated
Certificate -of Incorporat:on of the Corporation, estab-
lishing any series of Preferred Stock. The directors,
other than those who may be elected by the holders of any
series of the Preferred Stock pursuant to a resolution of
the Boiard adcpted pursuant to the Amended and Restated
Certificate of Incorporation of the Corporation sstab-
‘1sh1ng such series, shall be classzfxed, with respact to
the time for which they severally hold office, into. three
classes as nearly equal in number as possible, as deter-
mined by the Board, one class initially te be elected for
a term expiring at the Annual Meeting to be held in 1989,




another class initially to be elected for a term expiring
at the Annual Meeting to-be held in 1590, and another
class initially to be elected for a term expiring at the
Annual Meeting to be held in 1991, with tne members of
eacii-class to hold office until their successors. have
been elected and qualified. At each Annual Meeting, the
successors -of the class of directors whose: term expires
at that Annval Meeting shall be elected to hold office
for a term expiring at the Annual Meeting held in the
third year following the year of their election. Except
as othervise provided in the Amended and Restated Cer-
tificate of Incorporation of the Corporation, newly cre-
ated directorships resulting from any increase in the
number of directors and any vacancies on the Board re-
sulting from death, resignation, disqualification, re-
moval or other cause shall be filled by the affirmative
vote of a majority of the remaining directors then in
office, even if less than a quorum of the Board, or by a
sole zemaining director. Any director elected in accor-
dance with the preceding sentence shall hold office until
the Annual Meeting at which the term of office of the
class to which such director has been elected expires and
until such director's successor shall have been duly
elected and qualified. No decrease in the number of
directors constituting the Board shall shorten the term

of any incumbent director.

SECTION 3. Nominations of Directors; Elec-
tions., Nominations for the election of directors may be
made by the Board or a committee -appointed by the Board,
or by any stockholder entitled to vote generally in the
election of directors who complies with the procedures
set forth in this Section 3. Dirertors shall be at least
21 years of age. Directors need“riot be stcockholders. At
each meeting of stockholders for the elaction of direc-
tors at which a quorum is present, the persons receiving
a plurality of the votes cast shall be elected directors.
All nominations by stockholders shall be made pursuant to
timely notice in proper written form to the Secretary of
the Corporation. To be timely, a stockholder's notice
shall be delivered to or mailed and received at the prin-
cipal executive offices of the Corporation not iess than
30 days nor more than 60 days prior to the meeting; pro-
wvided, however, that in the event that less than 40 days’
notice or prior public disclosure of the date of the
meeting is giveil: or made to stockholders, notice by the
stockholder to be timely must be so received not later
than the close of business on the tenth day following the




day on which such notice of the date of the meeting was
mailed or such-public disclosure was made. To be in
proper written form, such stockholder's notice shall set
forth in writing (i) as to each person whom the stock-
holder proposes to nominate for election or reelection as
a director, all informaticn relating to such person that
is raquired to be disclosed in solicitations of prox:es
for election of directors, or is otherwise required, in
each case pursuant to-Regulation 14A under the Securities
Exchange Act of 1934, as amended, including, without
limitation, such person's written consent to being named
in the proxy statement as a nominee and to serving as a
director if elected; and (ii) as to-the stockholder giv-
ing the notice, (x)} the name. and address, as they appear
on the Corporation’s bocks, of such stockholder and (y)
the class and number of shares of the Corporation which
are beneficially owned by such stockholder. 1In the event
that a stockholder seeks to nominate one or more direc-
tors, the Secretary shall appoint two inspectors, who
shall not be affiliated with the Corporatxon, to deter-
mine whether a stockholder has compiied with this Section
3. If the inspectors shall determine that a stockholder
has not complied with this Section 3, the inspectors
shall diract the chairman of the meeting to declare to
the meeting that a nomination was not itade in accordance

with the procedures prescribed by the Amended and Re-
stated By-laws of the Corporation, and the chairman shall
s2 declare to the meeting and the defective nomination
shall be disregarded.

SECTION 4. Place of Meetings. Meetings of the
Board shall be held at the Corporaticn's office in the
State of Delaware or at such other place, within or with-
out such State, as the Board may from time to time deter-
mine or as shall be specified or fixed in the notice or
vaiver of notice of any such meeting.

SECTION 5. Regqular Meetings. Regular meetings
cf the Board shall be held in accordarce with a yearly
meeting schedule as determined by the Board; or such
meetzngs may be held on such other days and at such other
times as the Board may from time to time determine. No-
tice of regular meetings of the Board need not be given
except as otherwvise required by these Amended and Re-
stated By-Lawvs.




SECTION 6. Special Meetings. Special meetings
of the Board may be called by the President and shall be
called by the Secretary at the request of any tvo of the
other directors.

SECTION 7. Notice of Meetings. .Notice of each
special ueetxng of the Board (and of each regqular meeting
for which notice shall be required), 'stating the time,
place and purposes thereof, shall be mailed to each di-
rector, addressed to him at his residence or .usual place
of business, or shall be sent to him by telex, cable or
telegram so addressed, or shall be given personally or by
telephone on 24 hours' notice.

SECTION 8. Cuorux and Manner of Acting. The
presence of at least a  majority of the authorized number
of directors shall be necessary and sufficient to con-
stitute a quorum for the transaction of business at any
meeting of the Board. If a quorun shall not b2 present
at any meeting of the Board, a ma]or1ty of the directors-
presant thereat may adjourn the meeting from time to
tzne, without notice other than announcement at the meet
ing, until a quorum shall be present. Except where a
different vote is required or permitted Ev law or these
Amended and Restated By-laws or othervise, the act of a
majority of the directors present at any meeting at which
a2 quorum shall be present shall be the act of tize Board.
Any action required or permitted to be taken by the Bc*"d
may be taken without a meeting if all the directors con-
sent in vrxt:ng to the adoption of a rescluticn authoriz-
ing the action. The resolution and the written consents
thereto by the directors shall be filed with the minutes
of the proceedings of the Board. Any cone or more direc-
tors may participate in any meet:ng of the Board by means
of a cenferance telephone or similar communications
equipment allowing all persons part1cxpat1ng in the meet-
ing to hear each other at the same time. Partzc:pat1on
by such means shall be deemed to constitute presence in
person at a meeting of the Board.

SECTION 9. Resignation. Any director may
resign at any time by giving written notice to the Cor-
poration; provided, however, that written notice to the
Board, the Chairman of the Board, the President or the
Secretary shall be deemed to constitute notice to the’
Corporation. Such resigration shall take effect upon.
receipt of such notice or at any later time specified
therein and, unless otherwise specified therein, accep-




tance :of such resigiation shall.not be necessary to make
it effective.

SECTION 10. Removal of Directors. Subject to
the rights of the holders of any series of Preferred
Stock, any diractor may. be removed from officeronly for
cause by the affirmative vote of the holders of at ileast
80% of the voting power of all shares of the Corporation
entitled to vote generally. in the election of directors,
voting together as a single class.

SECTION.1l., Compensation of. Directors. The
Board may provide for the’.zyment to any of the direc-
tors, other than officers. or employees :of the Corpora-
tion, of a specified amount for services as director or
.member of a committee of .the Board, or of a specified
amount for attendance at each regular or special .Board
meeting or committee meeting, or of both, and all direc-
tors shall be rezmbursed for expenses of attenrdance at
any such meeting; provided, however, that nothing herein
contained shall be construed to preclude any director
from servxng ‘the Corponatlon in any other capacity and
receiving compensation therefor.

ARTICLE 1V
COMMITTEES OF THE BOARD

SECTION 1., Appointment and Powers of Executive

Committee. The Board may, by resolution adopted by the

affirmative vote of a majority of the authorized number
cf directors, designate an Executive Committee of the

Board which shall consist of such number of members as
the Board shall determine., Except as provided by Dela-
ware law, during the interval Letween the meetznge of the
\Board, “the Executive Committee shall- p03¢ess and may
exercise all the powers of the BoZfd in the management
-and direction of all the business and .affairs of the
Corporation {except the matters bereznafter assigned to
any other Committee oi the Board), in such manner as the
Executive :Committee shall deem in the best interests of
the Corporatzon in all cases in which spec;fzc cirections
shall not .h&7e been given by the Board.” A majorzty of
the members -of the Executive Jommittee shall constitute a
quorum for the transactxon of :business by the committee
and the act of axma;orzty Of the members of the committee
present at a meeting at which a quorum shall be present




shall be the =t of the committee. Either the Presiden:
or the Chairman of the Executive Committee .may call the
meetings 6f the Executive Committee.

SECTION 2. Appointment and Powers of Audit
Committee., The ‘Board may, by resolution adopted by the
affirmative vote of a majority of “the authorized number
of directors, desxgnate an Audzt Committee of the:Board,
which shall consist of such-number.of membﬂrs as the
Bcard shall determine. The Audit Committee shall (i)
make recommendations to the:Board as to the 1ndepenaent
accountants to be appointed’by the Board; (ii) review
with the independent accountants the scope of their
examination; (iii) receive- the reports of the independent
accountants and meet with rep’esentatives of such accoun-
tants for.the purpose of rev ew1ng and considering ques-
ti s relitxng to their exaisihation and such .reports;
{iv) review, either directly: or through the independent
accountants, the internal azcounting and auditing proce-
dures of the Corporation; and (v) perform such other
functions as may be assigned to it from time to time by
the Board. ~"The Audit Committee may' determine its manner
of acting and fix the time 'and place of its meetings,
unless the Board shall otherwise provide. A maJor1ty of
the members of the Audit Committee shall constitute a
quorum for the transaction of business by the committee
and the act of a ma30r1ty of the members-of the committee
present at a meeting at which a quorum shall be present
shall be the act of the committee.

SECTION 3. Compensation.Committee; Other Com-
mittees. The Board may, by: resolution adopted by the
affirmative vote of a majority of the authorized number
of directors, designate members of the Board to consti-
tute a Compensation Committee and such other committees
of the Board as the Board may determine, Such-committees
shall in each case consist of such number of directors as
the Board may determine, and shall have and may exercise,
to the extent permitted by law, such povers as the Board
may-delegate to-them, in the respective resolutions ap-
pointing them; Each such committee may determine its
m2aner of acting and fix the time and place of its meet-
ing, unless the Board shall otherwise provide. A major-
ity of the members of any such committee shall constitute
a-quorum for the transaction of business by the committee
and the act of a majority of the members of such commit-
tee present at a meeting at which a quorum shall be
present shall be the act of the committee,




SECTION 4. Action by Consent; Particigation by
Telephone or Similar Equipment. Unless the Board shall -
otherwise provide, any action required or permitted to be
taken by any committee may be taken without a meeting if
all mambers of the committee consent in writing to the
adoption of a resolution authorizing the action. The
resolution and the written consents thereto by the mem-
‘bers of the corimittee shall be filed with the minutes of
the proceedings of the committee. ".iless the Board shall
otherwise provide, any one or /more members of any such
committee may participate in 4hy meeting of the committee
my means of conference telephine or similar communica-
tions equipment by means of which all persons participat-
ing in the meeting can hear one another. Parcicipation
by such means shall constitute presence in pérson at a
meeting of the committee,

_SECTION 5. Changes in Committees: Resigna-
tions; Removals. The Boarg shall have power, by tne
atfirmative vote of a majority of the authorized number
of directors, at any time to change ‘the ‘members of, to
fill vacancies in, and to discharge any committee of the
Board. Any member of any such committee may resigndag
any time by giving notice to the Corporation; provided,

however, that notice to the Board, the Chairman of the
Board, the President, the chairman of such committee or
the Secretary shall be deemed to constitute nctice to the
Corporation. Such resignation shall take effeut upon
receipt of such notice or at any later time specifiesd
therein; and, unless otherwise specified therein, accep-
tance of such resignation shall not.be necessary to make
it effective. Any member of any such committee may be
removed at any time, either with or without cause, by the
affirmative vote of a majority of the authorized number
of directors at any meeting of the Board called for that

,purpose.

ARTICLE V
OFFICERS

SECTION 1. Number and Qualification. The
Corporation shall have“such officers as may be necessary
or desirable for the business-of the Corporation. There
shall be elected by the .Board of Directors.persons having
the titles and exercising the duties (as prescribed by
the Amended and Restated By~laws or by the Board) of the




Chairman of the Board, President, Vice President, Trea-
surer and Secretary, and such other persons having such
other titles ang’ such other duties as the Board may pre-
scribe. The same person may hold more than one office,
The Chairman of the Board shall be elected from among the
directors. The President may appoint “one ar more deputy,
associate or assistant officers, or such other agents as
may be necessary or desirable for the business of the
Corporation. 1In case-one or more deputy, associate or_
assistant officers shall be appointed, the officer sSuch
appointee assists may delegate to him the authority to
perform such of the officer's duties as:thé officer may
determine. Unless otherwise determined by the Board, the
officers of the Corporation shall be elected: by the Board
at the. annual '‘meeting of the Board, and shall be elected
to hold office until the nexf, succeeding annual meeting
of the Board. In the event of the failure to elect offi-
cers at such annual meeting, officers may be clected at
any regular or special meeting of the Board. Each offi-
cer shall hold office until his successor has been
elected and qualified, or untii his earlier death, res-
ignation or removal.

SECTION 2. Resignations. Any officer may

‘resign at any time by giving written notice to the Cor-
poration; provided, however, that notice to the Bouard,
the Chairman of the Board, the President or the Secretary
shall be deemed to constitute notice to the Corporation.
Such resignation shall take effect upon receipt of such
notice or at any later time specified therein; and, un-
less otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective.

SECTION 3, 'Removal. Any officer or agent may
be removed, either with or without cause, at any time, by
the Board at any meeting called fur that purpose; pro-
vided, however, that the Presiden. may remove any agent
appointed by nim.

SECTION 4. Vacancies. Any vacancy among the
officers, whether caused by death, resignaticn, removal
or any other cause, shall be fillel in the manner pre-
scribed for election or appointment to such office.

SECTION 5. CLkairman of thevBoard., The Chair-
man of the Board shall, if present, preside at all meet-
ings . of the Bcard and of the stockholders. He shall
perforn the duties incident to the office of the Chairman




of the Board and all such other duties as are specified
in these By-laws or as shall be assigned to him from time
to time by the Board.

SECTION 6. 'President. The President shall be
the chief-executive officer of the Corporation., In the
absence of} the Chairman of the Board or if there shall be
no such officer, the President shall preside at all meet-
ings of the stockholders and of the Board of Directors at
wvhich he is presént. He shall have, under the control :of
the Board, general supervision and direction of the busi-
ness and affairs-of the Corporation. He shall at all
times see that all resolutions or determinations of the
Board are carried into effect. He may from time to time
appoint, remove or; change members of and discharge one or
more advisory committees, each of which shall consist of
such number of persons (who may, but need not, be direc-
tors or officers of the Corporation) and have such advi-
sory duties, as he shall determine. He shall perform the
duties incident to the office of the President and all
such other duties as are specified in these Amended and
Restated By-laws or as shall be assigned to him from time
to time by the-Board.

SECTION"7. Vice President. Each Vice Presi-
dent shall perform such duties and exercise such powers
as may be assigned to him from time to time by a resolu-
tion of a majority of the Board of Directors. 1In the
absence of a President, the duties of a President shall
be performed and his powers may be execised by such Vice
President as may be designated by the President or, fail-
ing such designation, such duties shall be performed and
such power may be exercised by each Vice President in the
order of their earliest election to that office; subject
ig any case to revicw and superseding action by the Pres-
ident,

.SECTION 8., Treasurer. The Treasurer shall
have charge and custody of, and be responsible for, all
funds and securities of the Corporation, shall keep full
and accurate accounts of receipts and disbursements in
books belonging to the Corporation, shall deposit all
moneys and other valuables to the credit of the Corpora-
tion in such depositaries as may be designated pursuant
to these Amended and Restated By~laws, shall receive, and
give receipts for, moneys due and payable to the Corpora-
tion from any source whatsoever, shall disburse the funds
of the Corporation and shall render to all regular meet-




ings of the Board, or whenever the Board may require, an
account of all his transactions as Treasurer. He shall,
in general, perform all the duties incident tc the office
of Treasurer and all such other duties as may be assigned
to him from time to-time by the President or such other
officer to whom the Treasurer reports. .

SECTION 9. Secretary. The Secretary shall, if
present, act as secretary of, and keep .the minutes of ailil
meetings of the Board, the Executive Committee and other
committees of the Board and the stockholders in-one or
more books provided for that purpose, shall see that all
notices are du’y given in accordance with these Amended
and Restated By-Lavs and as required by law, shall be
custodian of the seal of the Corporation and shall affix
and attest the seal to all documents to be executed on
behalf of the Corporation under its seal. He shall, in
general, perform all the duties incident to the office of
Secretary and all such other duties as may be assigned to
him from time to time by the President or such other
officer to whom the Secvétary reports.

SECTION 10. Additional QOfficers. The Board of
Directors may by resolution appoint such other officers
and sgents as it may deem appropriate, and such other
officers and agents shall hold their offices for such
terms and shall exercise such powers and perform such
duties as may be determired from time to time by the
Board of Directors. The Soard of Directors from time to
time may delegate to-any officer or agent the power to
appoint subordinate officers or agents and to prescribe
their respective rights, terms of ofiice, authorities and
duties. Any such officer or agent may remove any such
subordinate officer or agent appointed by him, with or
without cause.

SECTION 11, Bonds of Officers. If required by
the Board, any officer of the Corporztion shall give a
bond for the faithful discharge of his duties in such
amount and with such surety or sureties as the Board may
require.

SECTION 12, Salaries. The salaries of all
officers and agents of the Corporation shall be fixed by
the Board., No officer shall be prevented from receiving
any such salary by reason of the fact that he is also a
director of the Corpération.




ARTICLE VI
CONTRACTS, CHECKS, LOANS, DZPOSITS, ETC.

SECTION 1. Contracts. The Board may authorize
any officer or officers, agent or agents, in the name and
on behalf of the Corporation, to enter into any contract
or to execute and deliver any 1nstrument, which authori-
zation may be ‘general or confined to specific instances;:
and, unless so authorized by the Board, no officer, agent
or employee shall have any power or authority to bind the
Corporatzon by any contract or engagement or to pledge
its credit or to render it liable pecuniarily for any
purpose or :for any amount.

SECTION 2, Checks, etc. All checks, drafts,
bills of exchange or other orders for the payment of
money. out of the funds of the Corporation, and all notes
or other evidences of indebtedness of the Corporatiorn,
shall be signed in the name and on behalf of the Corpora-
tion in.such manner as shall from time to time be autho-
rized by the Board, which authorization may be general or
confined to specific instaaces.

SECTION 3., Loans. No loan shall be contracted
on behalf of the Corporation, and no negotiable paper
shall be issued in its name, unless authorized by the
Board, which authorization may be general or confined to
speczfzc instances. All bonds, debentures, notes and
other obligations or evidences of indebtedness of the
*-orporatxon issued for such loans shall be made, executed
and-delivered as the Board shall authorize.

SECTION 4. Deposits. All funds of the Cor-
poration not otherwise employed shall be deposited from
time to time to the credit of the Corporation in such
banks, trust companies or other deposztazxes as may be
selected by or in the manner designated by the Board.

The Board or its designees may make such special rules
and requlations with respect to such bank accounts, not
inconsistent with the provisions of the Amended and Re-
stated Certificate of Incorporation or these Amended and
Restated By-Laws, as they may deem advisable.




ARTICLE VII
CAPITAL STOCK

SECTION 1, Stock’Certificates. Each stock-
holder shall be entitled to have, in such form as shall
be approved by the Board, a certificate or certificates
signed by the Chairman of the Board or the President, and
by either the Treasurer or an Assistant Treasurer or the
Secretary or an Assistant Secretary (except that, when
any such certificate is countersigned by a trausfer agent
or registered by a registrar other than the Corporation
or an employee of the Corporation, the signatures of any
such officers may be facsimiles, engraved or printed),
which may be sealed with the seal of the Corporation
(wvhich seal may be a facsimile, engraved or printed),
certifying the number of shares of capital stock of the
Corporation owned by such stockholder. in the event any
officer vho has signed or whose facsimile signature has
been placed upon any such certificate shall have ceased
to be such officer before such certificate is issued,
such certificate may be issued by the Corporation with
the same effect as if he were such.officer at the date of
its issue.

SECTION 2. List of_ Stockholders Entitled to
Vote. The officer of the Corporation who has charge of
the stock ledger of the Corporation -shall prepare and
make or cause to be prepared or made, at least 10 days
before every meeting cf 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 of capital stock
registered in the name of each stockhoider. “Such list
shall be open to the examination of any stockholder, for
any purpose germane to the meeting, during ordinary busi-
ness hours, for a period of at leaat 10 days prior to the
meeting, 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, a:
the place whers the meeting is to be held. The list
shall also be produced and -kept at the time and place of
the meeting for the duration thereof, and may be in-
spected by any stockholder of the Corporation who is
presant,




SECTICN_ 3. Stock Led%er. The stock ledger of
the Corporation shall be. the only evidence as to who are
the stockholders entitled to examine the stock ledger,
the list required by Section 2 of this Article VII or the
books of the Corporation, or to vote in person or by
proxy at any meeting of stockholders. .

SECTION 4., Transfers of Capital Stock. Trans-
fers of shares of capital stock of the C Corporatlon shall
be made only on the 3tock ledger of the Corporation by
the holder of record thereof, bv his attorney thereunto
authorized by pover .of attorney duly executed and filed
with the Secretary of the Corporation, or by the transfer
agent of the Corporation, and only on surrender of the
certificate or certificates representlng such shares,
properly endorsed or accompanied by a duly executed stock
transfer power. The Beard may make such additional rules
and regulations as it may deem advisable concerning the
issue and transfer of certificates representing shares of
the capital stock of the Corporation.

SECTION 5, Lost Certificates. The Board of
Directors may direct a new certificate to be issued in
place of any certificate theretofore issued by the Cor-
poration.allaged to have been lost, stolen or destroyed,
upon the making of an affidavit of that fact by the per-
son claiming the certificate of stock to be los¢, stolen
or destroyed., When authorizing such issue of a new cer-
tificate, 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 cer-
t1f1cate, or his legal representat1ve, to give the Cor-
poration a bond in such sum as it may direct as indemnity
aga1nst any claim that may be made. against the Corpora-
tion with respect to the certificate alleged to have been
lost; stolen or destroyed.

SECTION 6. Fixing of Record Date. In order
that the Corporat1on may determine the stockhoiders enti-
tled to notice of or to vote at any meeting of stockhold-
ers or any adjournment thereof,or entitied to receive
payment of any dividends or other distributions or allot-
ments of any rights, or entitled to exercise any rights
in respect to any change, conversion or exchange cf
stock; or for the purpose of any other lawlul actlon, the
Board may fix, in advance, a record date, which snhall not
be more than 60 days nor less than 10 days before tie
date of such meeting, nor more than 60 days prior to any




other action. A determination of stockholders of record
entitied to notice of or to vote at a meeting of stock-
holders shall apply to any adjournment of the meeting;
provided, however, that the Board of Directors may fix a
new record date lor the adjourned meeting.

SECTION 7. Beneficial Owners. The Corporation-
shall be entitled ‘'to recognize the exclusive right of a
person registered on its books as the owner of shares to
receive dividends and to vote as such owner, and to hold:
liable for calls and assessments a person registered on
its bcoks as the owner of shares, and shall not be bound
to recognize any equitable or other claim to or interest
in such shares on the part of any other person, whether
or not the Corporation shall have express or otaer notice
thereof, except as- otherwise provided by law.

ARTICLE VIII
FISCAL YEAR

The Corporation’s fiscal year shall coincide
with the calendar year.

ARTICLE IX
SEAL

The Corporation’s seal shall be circular in
form and shall ‘include the words "THZ GENLYTE GROUP IN-
CORPORATEO, Delaware, 1985, Seal”.

ARTICLE X
WAIVER OF NOTICE

Whenever any notice is required by law,. the
amended and Restated Certificate of Incorporat1on or
these Amended and Restated By-Laws to be given to any
dzrector, member of a committee or stockholder, a waiver
thereof in writing, signed by the person or persons enti-
tled to such notice, whether signed before or after the
time stated in such written waiver, shall be deemed
equlvalent to such notxce. Attendance.of a person at a
meeting shall constitute a waiver of notice.of such meet-




ing, except when such person attends a meeting for the
express purpose of ob;ect1ng, at the begznnxng of the
meeting, to the transact1on of any business on the
grounds that the meeting is not lawfully called or con-
vered. Neither the business to be transacted.at, nor the
purpose of, -any meeting of the stockholders, directors,
or members of a comn1ttee of directors need be specified
in any written wvaiver of notice.

ARTICLE XI
AMENDMENTS

These Amended and Restated _By-Laws or any of
them may be amended or supplemented in any respect at any
time, either (i) at any meeting of stockholders, provided
that any amendment or supplement proposed to be acted
upon at any such meetxng shall have been described or
referred to in the notice of such meeting; cr (ii) at any
meeting of the Board, provided that any amendment or
supplem2nt proposed to be acted-upon at any such meetlng
shall huve been described or referred to in the notice of
such meet1ng Oor an announcement with respect thereto
shall have been made at the last previous Board meeting,
and provided further that no amendment or supplement
adopted by the Board shall vary or conflict with any
amendment or supplement adopted by the stockholders.
Notwithstanding the preceding sentence, the affirmative
vote of the holders of at least 80% of the voting power
of the then outstanding shares of capital stock of the
Corporation entitled to vote generally in the election of
directors, voting together as a single class, shall be
requ1red to amend or repeal, or adopt any prov1sxons
inconsistent with, Section 3 or Section 7 of Article II
of these Amended and Restated By-laws, Section 2, Sec-
tion 3, Section 6 or Section 10 of Article III of these
Amended and Restated By-laws, or this sentence.






