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Item 5.03. Amendments to Articles of Incorporation or Bylaws

On October 27, 2015, the Board of Directors (the “Board”) of Quanex Building Products Corporation (the “Corporation”), approved certain
amendments to the Corporation’s Amended and Restated Bylaws (the “Bylaws), as follows:
 

 •  Section 3.4 of the Bylaws was amended to set the advance notice window for stockholder board nominations and proposals for the 2017 annual
meeting and each annual meeting thereafter at 90-120 days in advance of the anniversary of the prior year’s annual meeting.

 

 •  Section 3.5 of the Bylaws was amended to permit stockholders holding 25% of the voting power of the outstanding capital stock to call a special
meeting and to provide certain procedures and changes related to the calling of such special meeting by stockholders.

 

 •  Section 3.10 of the Bylaws was amended to require that each director in an uncontested election be elected by a majority of the votes cast at the
applicable stockholder meeting.

The aforementioned summary of amendments to the Bylaws is qualified in its entirety by reference to the text of the Second Amended and
Restated Bylaws of the Corporation filed as Exhibit 3.1 to this report.

In addition, on October 27, 2015, the Board approved, subject to the approval by the Corporation’s stockholders at the Corporation’s next annual
meeting of stockholders in 2016, certain amendments to the Corporation’s Certificate of Incorporation (the “Charter”), as follows:
 

 •  Article Twelfth of the Charter would be amended to phase-in a declassification of the Board over a three year period beginning in 2017 (the
“Declassification Amendment”).

 

 

•  Articles Fourteenth and Fifteenth would be amended to set the stockholder approval threshold for certain amendments to provisions of the
Charter at 66 2/3% of the voting power of the outstanding shares of capital stock. The applicable Charter provisions amendable by such vote
would include provisions addressing (a) the structure of the Board (including its phased declassification) and other Board related mechanics,
(b) stockholder approval of interested stockholder transactions and (c) the prohibition on action by written consent.

 

 •  Article Sixteenth would be amended to set the approval threshold for changes to the Bylaws effected by stockholders at 66 2/3% of the voting
power of all of the outstanding shares of capital stock.

In addition, in connection with the foregoing proposed Charter amendments, the Board also approved, contingent on stockholder approval of the
applicable Charter amendments, certain other related and/or conforming Bylaw amendments, including an amendment to Section 4.4 of the Bylaws to provide
that (i) until the Board is fully declassified, directors shall be subject to removal for cause only by majority vote of stockholders and (ii) following the time the
Board is fully declassified, annually elected directors shall be removable with or without cause by 66 2/3% of the voting power of the outstanding shares of
capital stock.

In connection with the foregoing amendments and approved changes, the Corporation issued a press release, as identified in Item 8.01 in this Current
Report on Form 8-K.

 
Item 8.01 Other Events.

On October 27, 2015, the Board approved an amendment to the Corporation’s Corporate Governance Guidelines, effective immediately, to provide that
no person will be nominated to serve as a director on the Board after reaching his or her 72nd birthday, unless the Nominating and Governance Committee has
voted, on an annual basis, to waive the retirement age. The aforementioned summary of the amendment to the Corporate Governance Guidelines is
qualified in its entirety by reference to the text of the Corporate Governance Guidelines, as amended, filed as Exhibit 99.1 to this report.
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On October 28, 2015, the Corporation issued a press release announcing (1) the Bylaw and proposed Charter amendments described in Item 5.03 and
(2) the amendment to its Corporate Governance Guidelines described in the first paragraph of this Item 8.01. The full text of the press release is attached as
Exhibit 99.2 to this current report on Form 8-K and is incorporated herein by reference.

Important Additional Information

The Corporation, its directors and certain of its executive officers will be participants in the solicitation of proxies from the Corporation’s shareholders in
connection with the Corporation’s 2016 annual meeting of shareholders (“Annual Meeting”). The Corporation intends to file a preliminary proxy statement
with the U.S. Securities and Exchange Commission (the “SEC”) in connection with the Annual Meeting. Information regarding the names and interests of
such participants in the Corporation’s proxy solicitation will be included in the applicable proxy statement. These documents are available free of charge at
the SEC’s website at www.sec.gov.

The Corporation will be distributing a definitive proxy statement to the shareholders entitled to vote at the Annual Meeting. WE URGE INVESTORS TO
READ ANY PROXY STATEMENT (INCLUDING ANY SUPPLEMENTS THERETO) AND ANY OTHER RELEVANT DOCUMENTS THAT THE
CORPORATION MAY FILE WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY
WILL CONTAIN IMPORTANT INFORMATION. Stockholders will be able to obtain, free of charge, copies of any proxy statement and any other
documents filed by the Corporation with the SEC in connection with the possible proxy solicitations at the SEC’s website at www.sec.gov. In addition, copies
will also be available at no charge at the Investors section of the Corporation’s website at http://phx.corporate-ir.net/phoenix.zhtml?c=103173&p=irol-irhome.

 
Item 9.01. Financial Statements and Exhibits.
 

 (d) Exhibits
 

   3.1 Second Amended and Restated Bylaws of Quanex Building Products Corporation
 

 99.1 Corporate Governance Guidelines
 

 99.2 Press Release dated October 28, 2015
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SIGNATURE

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 thereunto duly authorized.
 

  QUANEX BUILDING PRODUCTS CORPORATION

Date: October 28, 2015   By:  /s/ Kevin P. Delaney
  Name: Kevin P. Delaney
  Title:  Senior Vice President – General Counsel and Secretary
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Exhibit 3.1

Effective as of October 27, 2015

SECOND AMENDED AND RESTATED BY-LAWS
of

QUANEX BUILDING PRODUCTS CORPORATION
(a Delaware Corporation)

ARTICLE I
Offices

1.1. Registered Office. The Corporation shall at all times maintain a registered office in the State of Delaware.

1.2. Other Offices. The Corporation may also have offices at such other places within or outside of the State of Delaware as the Board of Directors
shall from time to time appoint or the business of the Corporation require.

ARTICLE II
Capital Stock

2.1. Issuance of Stock. The Board of Directors may authorize the issuance of the capital stock of the Corporation at such times, for such consideration,
and on such terms and conditions as the Board may deem advisable, subject to any restrictions and provisions of law, the Certificate of Incorporation of the
Corporation (as amended and restated from time to time (the “Certificate of Incorporation”) or any other provisions of these By-laws.

2.2. Certificates for Shares. The shares of the Corporation shall be represented by certificates, provided that the Board of Directors may provide by
resolution or resolutions that some or all of any or all classes or series of its stock shall be uncertificated shares. Any such resolution shall not apply to shares
represented by a certificate until such certificate is surrendered to the Corporation. Notwithstanding the adoption of such a resolution by the Board of
Directors, every holder of stock represented by certificates and upon request every holder of uncertificated shares shall be entitled to have a certificate signed
by, or in the name of the Corporation by, the chairman or vice-chairman of the board of directors, or the president or vice-president, and by the treasurer or an
assistant treasurer, or the secretary or an assistant secretary of the Corporation representing the number of shares registered in certificate form. Any or all of
the signatures 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. The certificates shall otherwise be in such form as may be
determined by the Board of Directors, shall be issued in numerical order, shall be entered in the books of the Corporation as they are issued and shall exhibit
the holder’s name and number of shares.

2.3. Transfer of Shares. The shares of the capital stock of the Corporation are transferable only on the books of the Corporation upon surrender, in the
case of certificated shares, of the certificates therefor properly endorsed for transfer, or otherwise properly assigned, and upon the presentation of such
evidences of ownership of the shares and validity of the assignment as the Corporation may require.

2.4. Registered Stockholders. The Corporation shall be entitled to treat the person in whose name any share of stock is registered as the owner thereof
for purposes of dividends and other distributions in the course of business or in the course of recapitalization, consolidation, merger,



reorganization, liquidation, or otherwise, and for the purpose of votes, approvals and consents by stockholders, and for the purpose of notices to stockholders,
and for all other purposes whatsoever, and shall not be bound to recognize any equitable or other claim to or interest in such share on the part of any other
person, whether or not the Corporation shall have notice thereof, save as expressly required by the laws of the State of Delaware.

2.5. Transfer Agent and Registrar. The Board of Directors may appoint one or more transfer agents and registrars, and may require certificates for
shares to bear the signature of such transfer agent(s) and registrar(s).

2.6. Replacement Certificates. Upon the presentation to the Corporation of a proper affidavit attesting the loss, destruction or mutilation of any
certificate for shares of stock of the Corporation, the Board of Directors may direct the issuance of a new certificate or uncertificated shares in lieu of and to
replace the certificate so alleged to be lost, destroyed or mutilated. The Board of Directors may require as a condition precedent to the issuance of a new
certificate or uncertificated shares any or all of the following: (a) additional evidence of the loss, destruction or mutilation claimed; (b) advertisement of the
loss in such manner as the Board of Directors may direct or approve; (c) a bond or agreement of indemnity, in such form and amount and with such surety (or
without surety) as the Board of Directors may direct or approve; and (d) the order of approval of a court.

ARTICLE III
Stockholders and Meetings of Stockholders

3.1. Places of Meetings. All meetings of stockholders shall be held at such place within or outside of the State of Delaware, including by means of
remote communication, as shall be fixed by the Board of Directors and stated in the notice of meeting.

3.2. Annual Meeting. The Annual Meeting of Stockholders of the Corporation shall be held on such date and at such time as is fixed by the Board of
Directors and stated in the notice of meeting. Directors shall be elected in accordance with the provisions of the Certificate of Incorporation and these By-
laws and such other business shall be transacted as may properly come before the meeting.

3.3. Adjournment of Annual Meeting. The Annual Meeting of Stockholders may be adjourned by the presiding officer of the meeting for any reason
(including, if the presiding officer determines that it would be in the best interests of the Corporation to extend the period of time for the solicitation of
proxies) from time to time and place to place until the presiding officer shall determine that the business to be conducted at the meeting is completed, which
determination shall be conclusive.

3.4. Conduct of Business at Annual Meeting.

(a) At an Annual Meeting of the Stockholders, only such business, including without limitation, nominations of persons for election to the board of
directors, shall be conducted as shall have been properly brought before the meeting. To be properly brought before an Annual Meeting, business must be
(i) specified in the notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors, (ii) otherwise properly brought before
the meeting by or at the direction of the Board of Directors or (iii) otherwise properly brought before the meeting by a stockholder of the Corporation who
(A) was a stockholder of record of the Corporation at the time the notice provided for in this Section 3.4 is delivered to the Secretary of the Corporation and at
the time of the Annual Meeting, (B) shall be entitled to vote at such meeting, and (C) complies with the notice procedures set forth in this Section 3.4 as to
such business or nomination. Clause (C) shall be the exclusive means for a stockholder to make nominations or submit business (other than matters properly
brought under Rule 14a-8 (or any successor
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thereto) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and regulations thereunder (or any subsequent provisions
replacing such Act, rules or regulations), and indicated in the Corporation’s notice of meeting) at an Annual Meeting.

(b) Without qualification, for business to be properly brought before an Annual Meeting by a stockholder, the stockholder must have given timely
notice thereof in writing to the Secretary of the Corporation and any such business must constitute a proper matter for stockholder action. To be timely, a
stockholder’s notice must be delivered to or mailed and received at the principal executive offices of the Corporation, (a) with respect to business to be
brought before the Annual Meeting in 2016, not later than the close of business on the 120th day nor earlier than 150 days prior to the first anniversary date of
the date that the Corporation mailed its proxy materials related to its immediately preceding Annual Meeting and (b) with respect to business to be brought
before the Annual Meeting in 2017 or any Annual Meeting thereafter, not later than the close of business on the 90th day nor earlier than 120 days prior to the
first anniversary date of the Corporation’s immediately preceding Annual Meeting; provided, however, that in the event that the date of the Annual Meeting is
more than 60 days later than the anniversary date of the immediately preceding Annual Meeting, notice by the stockholder to be timely must be received not
later than the close of business on the 10th day following the earlier of the date on which a written statement setting forth the date of the Annual Meeting was
mailed to stockholders or the date on which it is first disclosed to the public. In no event shall the public announcement of an adjournment or postponement of
the Annual Meeting of stockholders commence a new time period (or extend the time period) for the giving of a stockholder’s notice as described above. To
be in proper form, a stockholder’s notice to the Secretary of the Corporation shall set forth:

(i) as to each person, if any, whom the stockholder proposes to nominate for election as a director (A) 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 and in
accordance with Section 14 of the Exchange Act and the rules and regulations promulgated thereunder (or any subsequent provisions replacing such Act,
rules or regulations), (B) such person’s written consent to being named in the proxy statement as a nominee and to serving as a director if elected, and
(C) include a completed and signed questionnaire, representation and agreement required by paragraph (e) of this Section 3.4;

(ii) as to each matter the stockholder proposes to bring before the Annual Meeting (other than the nomination of persons for election as
directors), (A) a brief description of the business desired to be brought before the Annual Meeting, (B) the reasons for conducting such business at the Annual
Meeting, (C) the text of the proposal or business (including the text of any resolutions proposed for consideration and in the event that such business includes
a proposal to amend the by-laws of the Corporation, the language of the proposed amendment), (D) any material interest in such business of such stockholder
and the beneficial owner, if any, on whose behalf the proposal is made, and (E) a description of all agreements, arrangements and understandings between
such stockholder and beneficial owner, if any, and any other person or persons (including their names) in connection with the proposal of such business by
such stockholder; and

(iii) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the proposal is made, (A) the name and address, as
they appear on the Corporation’s books, of such stockholder proposing such proposal, and of such beneficial owner, if any, (B)(1) the class and number of
shares of the Corporation which are directly or indirectly owned beneficially or of record by such stockholder and by such beneficial owner , (2) the existence
and material terms of any proxy, contract, arrangement, understanding, or relationship pursuant to which such stockholder or beneficial owner, if any, has a
right to vote any shares of any security of the Corporation (including, if applicable, any contract, arrangement, understanding or relationship pursuant to
which any economic interest in the capital stock to be voted is beneficially owned by a person or persons other than the stockholder of record as of the record
date), (3) any short interest in any security of the Corporation (for purposes of this Section 3.4, a person shall be deemed to have a short interest in a security
if such person directly or indirectly, through a contract, arrangement, understanding, relationship or otherwise, has the opportunity
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to profit or share in any profit derived from any decrease in the value of the subject security), in each case with respect to the information required to be
included in the notice pursuant to (1) through (3) above, as of the date of such notice and including, without limitation, any such interests held by members of
such stockholder’s or such beneficial owner’s immediate family sharing the same household, (D) any other information relating to such stockholder and
beneficial owner, if any, that would be required to be disclosed in a proxy statement or other filings required to be made in connection with solicitation of
proxies for election of directors in a contested election pursuant to Section 14 of the Exchange Act and the rules and regulations thereunder (or any
subsequent provisions replacing such Act, rules or regulations), (E) a representation that the person is a holder of record or otherwise has the right to vote
shares of stock of the Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to propose such business or
nomination, (F) if the person does not own any stock of record, a representation as to who owns the shares of stock the person intends to vote of record and
the basis upon which the person has the right to vote the shares of stock, and (G) a representation whether the stockholder or the beneficial owner, if any,
intends or is part of a group that intends (1) to deliver a proxy statement or form of proxy to holders of at least the percentage of the Corporation’s outstanding
capital stock required to approve or adopt the proposal or elect the nominees or (2) otherwise to solicit proxies from stockholders in support of such proposal
or nomination.

(c) The Corporation may require any proposed nominee to furnish such other information as it may reasonably require (i) to determine the eligibility of
such proposed nominee to serve as a director of the Corporation, (ii) to determine whether such nominee qualifies as an “independent director” or “audit
committee financial expert” under applicable law, securities exchange rule or regulation, or any publicly-disclosed corporate governance guideline or
committee charter of the Corporation; and (iii) that could be material to a reasonable stockholder’s understanding of the independence and qualifications, or
lack thereof, of such nominee. In addition, if the stockholder’s ownership of shares of the Corporation, as set forth in the notice, is solely beneficial,
documentary evidence of such ownership must accompany the notice. Notwithstanding anything in these By-laws to the contrary, no business shall be
conducted at an Annual Meeting except in accordance with the procedures set forth in this Section 3.4. The presiding officer of an Annual Meeting shall, if
the facts warrant, determine and declare to the meeting that any business which was not properly brought before the meeting is out of order and shall not be
transacted at the meeting.

(d) Notwithstanding anything in the second sentence of paragraph (b) of this Section 3.4 to the contrary, in the event that the number of directors to be
elected to the board of directors of the Corporation at an Annual Meeting is increased and there is no public announcement by the Corporation naming all of
the nominees for director or specifying the size of the increased board of directors at least one hundred (100) days prior to the first anniversary of the
preceding year’s Annual Meeting, a stockholder’s notice required by this Section 3.4 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 of the Corporation at the principal executive offices of the Corporation not
later than the close of business on the tenth (10th) day following the day on which such public announcement is first made by the Corporation.

(e) To be eligible to be a nominee for election or reelection as a director of the Corporation (other than a nominee nominated pursuant to Section 3.4(a)
(i) or (ii) or Section 3.5(b)(i)), a person must deliver (in accordance with the time periods prescribed for delivery of notice under Sections 3.4 and 3.5 hereof,
as applicable) to the Secretary at the principal executive offices of the Corporation a written questionnaire with respect to the background and qualification of
such person and the background of any other person or entity on whose behalf the nomination is being made (which questionnaire shall be provided by the
Secretary upon written request) and a written representation and agreement (in the form provided by the Secretary upon written request) that such person (i) is
not and will not become a party to (A) any agreement, arrangement or understanding with, and has not given any commitment or assurance to, any
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person or entity as to how such person, if elected as a director of the Corporation, will act or vote on any issue or question (a “Voting Commitment”) that has
not been disclosed to the Corporation or (B) any Voting Commitment that could limit or interfere with such person’s ability to comply, if elected as a director
of the Corporation, with such person’s fiduciary duties under applicable law, (ii) is not and will not become a party to any agreement, arrangement or
understanding with any person or entity other than the Corporation with respect to any direct or indirect compensation, reimbursement or indemnification in
connection with service or action as a director that has not been disclosed therein, and (iii) in such person’s individual capacity and on behalf of any person or
entity on whose behalf the nomination is being made, would be in compliance, if elected as a director of the Corporation, and will comply with all applicable
publicly disclosed corporate governance, conflict of interest, confidentiality and stock trading policies and guidelines of the Corporation.

3.5. Special Meetings.

(a) 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 (i) by the Board of Directors or a committee appointed by the Board of Directors or
(ii) provided that the Board of Directors has determined that the directors shall be elected at such meeting, by any stockholder of the Corporation who (A) was
a stockholder of record at the time the notice provided for in Section 3.4 hereof is delivered to the Secretary of the Corporation and at the time of the special
meeting, (B) shall be entitled to vote at the meeting and upon such election, and (C) complies with the notice procedures set forth in this Article III. 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
entitled to vote in such election of directors 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 in the same form as required by paragraph (b) of Section 3.4 hereof with respect to any
nomination (including the completed and signed questionnaire, representation and agreement required by Section 3.4(e)) 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 tenth 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 or postponement of a special meeting commence a new time period (or extend any time period) for the giving of a
stockholder’s notice as described above.

(b) Only such business shall have been conducted at a meeting of stockholders as shall have been brought before the meeting in accordance with the
procedures set forth in this Article III and only such persons who are nominated in accordance with the procedures set forth in this Article III shall be eligible
to be elected at an annual or special meeting of the stockholders of the Corporation. Except as otherwise required by law and subject to the rights of the
holders of any claim or series of stock having a preference over the common stock of the Corporation (the “Common Stock”) as to dividends or on
liquidation, a special meeting of stockholders may be called only by the Chairman of the Board or the President or by the Secretary at the written request of a
majority of the directors or, solely in accordance with Section 3.5(g) of these By-laws, a stockholder, or a group of stockholders formed for the purpose of
making such request, that beneficially own 25% or more of the outstanding Common Stock. The request shall state the purpose or purposes for which the
meeting is to be called. The notice of every special meeting of stockholders shall state the purpose for which it is called.

(c) Except as otherwise required by law and subject to the rights of the holders of any claim or series of stock having a preference over the Common
Stock as to dividends or on liquidation, the
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Chairman of the meeting shall have the power and duty (a) 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 this Article III and (b) if any proposed nomination or business was not
made or proposed in compliance with this Article III, in the reasonable judgment of the presiding officer of the meeting under the circumstances existing at
the time and given the information available to such officer, to declare that such nomination shall be disregarded or that such proposed business shall not be
transacted. Notwithstanding the foregoing provisions of this Section 3.5, unless otherwise required by law, if the stockholder (or a qualified representative of
the stockholder) does not appear at the annual or special meeting of stockholders of the Corporation to present a nomination or proposed business, such
nomination shall be disregarded and such proposed business shall not be transacted, notwithstanding that proxies in respect of such vote may have been
received by the Corporation. For purposes of this Section 3.5, to be considered a qualified representative of the stockholder, a person must be authorized by a
writing executed by such stockholder or an electronic transmission delivered by such stockholder to act for such stockholder as proxy at the meeting of
stockholders and such person must produce such writing or electronic transmission, or a reliable reproduction of the writing or electronic transmission, at the
meeting of the stockholders.

(d) For purpose of this Article III, “public announcement” shall include 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 and the rules and regulations promulgated thereunder.

(e) Nothing in this Article III, shall be deemed to affect any rights (a) of stockholders to request inclusion of proposals or nominations in the
Corporation’s proxy statement pursuant to Rule 14a-8 (or any successor thereto) promulgated under the Exchange Act or (b) of the holders of any series of
preferred stock to nominate and elect directors pursuant to and to the extent provided in any applicable provisions of the Articles of Incorporation.

(f) Any special meeting of stockholders may be adjourned by the presiding officer of the meeting for any reason (including, if the presiding officer
determines that it would be in the best interests of the Corporation to extend the period of time for the solicitation of proxies) from time to time and from
place to place until the presiding officer shall determine that the business to be conducted at the meeting is completed, which determination shall be
conclusive.

(g) Stockholder Requests for Special Meetings. (i) Special meetings of stockholders (each a “Stockholder Requested Special Meeting”) shall be called
by the Secretary upon the written request of a stockholder, or a group of stockholders formed for the purpose of making such request, that beneficially own
25% or more of the outstanding common stock (the “Threshold Percentage”) as of the date of submission of the written request. Compliance by the requesting
stockholder or group with the requirements of this Section 3.5(g) and related provisions of these By-laws shall be determined by the Board of Directors,
which determination shall be conclusive and binding on the stockholder or stockholders making such request for a Stockholder Requested Special Meeting.
Except in accordance with this Section 3.5(g), stockholders shall not be permitted to propose business to be brought before a special meeting of stockholders.

(i) A request for a Stockholder Requested Special Meeting must be in writing and signed by the beneficial owners of the Threshold Percentage of
the common stock (or their duly authorized agents) and be delivered to the Secretary at the principal executive offices of the Corporation by registered mail,
return receipt requested. Such request shall (A) set forth a statement of the specific purpose or purposes of the Stockholder Requested Special Meeting and the
matters proposed to be acted
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on at such Stockholder Requested Special Meeting (including the text of any resolution or resolutions proposed for consideration), (B) bear the date of
signature of each stockholder (or duly authorized agent) signing the request, (C) set forth (1) the name and address, as they appear in the Corporation’s books,
of each stockholder signing such request (or on whose behalf the request is signed), (2) the number of shares of common stock as to which such stockholder
has beneficial ownership and (3) include evidence of the fact and duration of such stockholder’s beneficial ownership of such stock consistent with that which
is required under Regulation 14A under the Exchange Act, (D) set forth all information relating to each such stockholder that is required to be disclosed in
solicitations of proxies for election of directors in an election contest (even if an election contest is not involved), or is otherwise required, in each case,
pursuant to Regulation 14A under the Exchange Act, (E) describe any material interest of each such stockholder in the specific purpose or purposes of the
meeting, (F) describe any agreement, arrangement or understanding between or among the stockholders requesting the Stockholder Requested Special
Meeting or between or among the stockholder or stockholders requesting the Stockholder Requested Special Meeting and any other person or entity in
connection with the request or the matters proposed to be acted on at the Stockholder Requested Special Meeting and (G) include an acknowledgment by each
stockholder and any duly authorized agent that any disposition of shares of common stock as to which such stockholder has beneficial ownership as of the
date of delivery of the request and prior to the record date for the proposed Stockholder Requested Special Meeting requested by such stockholder shall
constitute a revocation of such request with respect to such shares. In addition, the stockholder and any duly authorized agent shall promptly provide any
other information reasonably requested by the Corporation to allow it to satisfy its obligations under applicable law. Any requesting stockholder may revoke a
request for a special meeting at any time prior to the commencement of the Stockholder Requested Special Meeting by written revocation delivered to the
Secretary at the principal executive offices of the Corporation. If, following such revocation at any time before the commencement of the Stockholder
Requested Special Meeting, the remaining requests are from stockholders holding in the aggregate less than the Threshold Percentage, the Board of Directors,
in its discretion, may cancel the Stockholder Requested Special Meeting.

(ii) Notwithstanding the foregoing, the Secretary shall not be required to call a Stockholder Requested Special Meeting if (A) the request for such
special meeting does not comply with this Section 3.5(g), (B) the Board of Directors or the Chief Executive Officer has called or calls an annual or special
meeting of stockholders to be held not later than ninety (90) days after the date on which a valid request has been delivered to the Secretary (the “Delivery
Date”), (C) the request is received by the Secretary during the period commencing ninety (90) days prior to the first anniversary of the date of the
immediately preceding Annual Meeting and ending on the date of the next Annual Meeting, (D) the request contains an identical or substantially similar item
(a “Similar Item”) to an item that was presented at any meeting of stockholders held within one hundred and twenty (120) days prior to the Delivery Date
(and, for purposes of this clause (D) the election of directors shall be deemed a “Similar Item” with respect to all items of business involving the election or
removal of directors), (E) the request relates to an item of business that is not a proper subject for action by the stockholders of the Corporation under
applicable law or (F) the request was made in a manner that involved a violation of Regulation 14A under the Exchange Act or other applicable law.

(iii) Any Stockholder Requested Special Meeting shall be held at such date, time and place within or without the state of Delaware as may be
fixed by the Board of Directors; provided, however, that the date of any Stockholder Requested Special Meeting shall be not more than sixty (60) days after
the record date for such meeting, which shall be fixed in accordance with these By-laws. Business transacted at any Stockholder Requested Special Meeting
shall be limited to the purpose(s) stated in the request; provided, however, that nothing herein shall prohibit the Corporation from submitting matters to a vote
of the stockholders at any Stockholder Requested Special Meeting.
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3.6. Notice of Meetings. Written notice of each meeting of stockholders shall be mailed to each stockholder of record at his last address as it appears on
the books of the Corporation at least ten days, but no more than 60 days prior to the date of the meeting.

3.7. Record Date. The Board of Directors shall have power to close the stock transfer books of the Corporation for a period not more than sixty nor
less than ten days preceding the date of any meeting of stockholders, or the date for payment of any dividend, or the date for the allotment of rights, or the
date when any change or conversion or exchange of capital stock shall go into effect; provided, however, that in lieu of closing the stock transfer books as
aforesaid, the Board of Directors may fix in advance a date not more than sixty nor less than ten days preceding the date of any meeting of stockholders, or
the date for any payment of dividends, or the date for allotment of rights, or the date when any change or conversion or exchange of capital stock shall go into
effect, as a record date for the determination of the stockholders entitled to vote at any such meeting or entitled to receive payment of any such dividend or to
any such allotment of rights, or to exercise the rights in respect of any such change, conversion or exchange of capital stock, and in such cases only such
stockholders as shall be stockholders of record on the date so fixed shall be entitled to vote at such meeting, or to receive payment of such dividend, or to
receive such allotment of rights, or to exercise such rights, as the case may be, notwithstanding any transfer of any stock on the books of the Corporation after
any such record date fixed as aforesaid. This By-law shall in no way affect the rights of a stockholder and his transferee or transferor as between themselves.

3.8. Stockholder List. The officer who has charge of the stock ledger of the Corporation shall 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 for a period of at least 10 days prior to the meeting: (i) on a reasonably accessible electronic network, provided that the information received to
gain access to such list is provided with the notice of the meeting, or (ii) during ordinary business hours, at the principal place of business of the Corporation.
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.

3.9. Quorum. The holders of a majority of the outstanding shares of stock of the Corporation having voting power with respect to a subject matter
(excluding shares held by the Corporation for its own account) present or represented by proxy shall constitute a quorum at the meeting of stockholders for
the transaction of business with respect to such subject matter; provided, however, that if the subject matter is one as to which a higher vote is required (as
contemplated by the Certificate of Incorporation or the laws of the State of Delaware, then the holders of that number of shares equal to at least that higher
number of outstanding shares of stock of the Corporation having voting power with respect to such subject matter (excluding shares held by the Corporation
for its own account) present or represented by proxy shall constitute a quorum at the meeting of stockholders solely for the transaction of business with
respect to such subject matter. In the absence of a quorum with respect to a particular subject, the presiding officer of the meeting shall have power to adjourn
the meeting from time to time, without notice other than an announcement at the meeting stating the time, place, if any, thereof, and the means of remote
communication if any, until a quorum is present with respect to that subject matter. If the adjournment is for more than 30 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. At such adjourned meeting, any business may be transacted which might have been transacted at the meeting as originally notified.
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3.10. Majority Vote. When a quorum is present or represented at any meeting of stockholders, the affirmative vote of the holders of a majority of the
shares present in person or represented by proxy at the meeting and entitled to vote on the subject matter shall be the act of the stockholders in all matters,
unless the matter is one upon which, by express provision of the corporation laws of the State of Delaware, 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 that matter. Each director shall be elected by
the vote of the majority of the votes cast with respect to the director at any meeting of stockholders for the election of directors at which a quorum is present,
provided that if as of a date that is fourteen (14) days in advance of the date the Corporation files its definitive proxy statement (regardless of whether or not
thereafter revised or supplemented) with the Securities and Exchange Commission the number of nominees exceeds the number of directors to be elected, the
directors shall be elected by the vote of a plurality of the shares represented in person or by proxy at any such meeting and entitled to vote on the election of
directors. For purposes of this section, a majority of the votes cast means that the number of shares voted “for” a director must exceed the number of votes
cast against that director. The Nominating & Corporate Governance Committee has established procedures under which any director who is not elected shall
offer to tender his or her resignation to the Board. The Nominating & Corporate Governance Committee will make a recommendation to the Board on
whether to accept or reject the resignation, or whether other action should be taken. The Board will act on the Committee’s recommendation and publicly
disclose its decision and the rationale behind it within 90 days from the date of the certification of the election results. Directors shall hold office until the next
Annual Meeting and until their successors shall be duly elected and qualified.

3.11. Proxies. Every stockholder having the right to vote shall be entitled to vote in person, or by proxy appointed by an instrument in writing
subscribed by such stockholder (which for purposes of this Section may include a signature and form of proxy pursuant to a facsimile or telegraphic form of
proxy or any other instruments acceptable to the Judge of Election), bearing a date not more than three years prior to voting, unless such instrument provides
for a longer period, and filed with the Secretary of the Corporation before, or at the time of, the meeting. If such instrument shall designate two or more
persons to act as proxies, unless such instrument shall provide to the contrary, a majority of such persons present at any meeting at which their powers
thereunder are to be exercised shall have and may exercise all the powers of voting thereby conferred, or if only one be present, then such powers may be
exercised by that one; or, if an even number attend and a majority do not agree on any particular issue, each proxy so attending shall be entitled to exercise
such powers in respect of the same portion of the shares as he is of the proxies representing such shares.

3.12. One Vote Per Share. Unless otherwise provided by the Certificate of Incorporation or by the corporation laws of the State of Delaware, each
stockholder of the Corporation shall, at every meeting of stockholders, be entitled to one vote in person or by proxy for each share of capital stock of the
Corporation registered in his name.

3.13. Shares Held by Certain Holders. Any other corporation owning voting shares in this Corporation may vote the same by its President or by
proxy appointed by him, unless some other person shall be appointed to vote such shares by resolution of the Board of Directors of such stockholder
corporation. A partnership holding shares of this Corporation may vote such shares by any general partner or by proxy appointed by any general partner.
Shares standing in the name of a deceased person may be voted by the executor or administrator of such deceased person, either in person or by proxy. Shares
standing in the name of a guardian, conservator or trustee may be voted by such fiduciary, either in person or by proxy, but no such fiduciary shall be entitled
to vote shares held in such fiduciary capacity without a transfer of such shares into the name of such fiduciary. Shares standing in the name of a receiver may
be voted by such receiver. A stockholder whose shares are pledged shall be entitled to vote such shares, unless in the transfer by the pledgor on the books of
the Corporation, he has expressly empowered the pledgee to vote thereon, in which case only the pledgee, or his proxy, may represent the stock and vote
thereon.
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3.14. Conduct of Business. The order of business and all other matters of procedure at every meeting of the stockholders may be determined by the
presiding officer of the meeting, who shall be the Chairman of the Board of Directors, the President or such other officer of the Corporation as designated by
the Board. The presiding officer of the meeting shall have all the powers and authority vested in a presiding officer by law or practice without restriction,
including, without limitation, the authority, in order to conduct an orderly meeting, to impose reasonable limits on the amount of time at the meeting taken up
in remarks by any one stockholder and to declare any business not properly brought before the meeting to be out of order.

3.15. Judge of Election. The Board shall appoint one or more Judges of Election to serve at every meeting of the stockholders.

ARTICLE IV
Directors and Meetings of Directors

4.1. General Powers. The business and affairs of the Corporation shall be managed by a Board of Directors (herein the “Board of Directors” or the
“Board”) who may exercise all the powers of the Corporation not reserved to or conferred on the stockholders by statute, the Certificate of Incorporation or
the By-laws of the Corporation.

4.2. Number of Directors. Except as otherwise fixed pursuant to the provisions of the Certificate of Incorporation relating to the rights of the holders
of any class or series of stock having a preference over the Common Stock as to dividends or upon liquidation to elect additional directors under specified
circumstances, the number of directors shall be as fixed from time to time by resolution of the Board, provided the number shall be not less than three. The
directors, other than those who may be elected by the holders of any class or series of stock having a preference over the Common Stock as to dividends or
upon liquidation, shall be divided into three classes as nearly equal in number as possible, with the term of office of one class expiring each year. The term of
office of each director shall expire at the third Annual Meeting after election of the class to which he belongs. During the intervals between Annual Meetings
of Stockholders, any vacancy occurring in the Board of Directors caused by resignation, removal, death or other incapacity, and any newly-created
directorships resulting from an increase in the number of directors, shall be filled by a majority vote of the directors then in office, whether or not a quorum.
Each director chosen to fill a vacancy shall hold office for the unexpired term in respect of which such vacancy occurs. Each director chosen to fill a newly-
created directorship shall hold office until the next election of the class for which such director shall have been chosen. Directors are not required to be
residents of Delaware or stockholders of the Corporation.

4.3. Maximum Age of Directors. No person may be elected or re-elected a director of the Corporation if at the time of his election or reelection he
shall have attained the age of 70 years, provided however, that a director who shall attain the age of 70 years while serving as a director shall continue in
office until the expiration of the term for which he was elected.

4.4. Removal. Any director may be removed from office as a director at any time, but only for cause, by the affirmative vote of stockholders of record
holding a majority of the outstanding shares of stock of the Corporation entitled to vote in elections of directors at a meeting of the stockholders called for that
purpose.

4.5. Regular Meetings. Regular meetings of the Board of Directors shall be held at such times and at such place or places as the directors shall, from
time to time, determine at a prior meeting. Special
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meetings of the Board may be called by the Chairman of the Board or President of the Corporation and shall be called by either of said officers upon the
written request of any two directors. Special meetings shall be held at the office of the Corporation or at such place as is stated in the notice of the meeting.
No notice shall be required for regular meetings of the Board. Notices of special meetings shall be given by mail at least five days before the meeting or by
telephone, telecopy or telegram at least 24 hours before the meeting. Notices may be waived. Notices need not include any statement of the purpose of the
meeting.

4.6. Unanimous Action; Telephonic and Other Participation. When all of the directors shall be present at any meeting, however called or notified,
they may act upon any business that might lawfully be transacted at regular meetings of the Board, or at special meetings duly called, and action taken at such
meetings shall be as valid and binding as if legally called and notified. Members of the Board of Directors may participate in a meeting of the Board by means
of conference telephone or similar communications equipment to the full extent and with the same effect as authorized and permitted by the laws of the State
of Delaware.

4.7. Quorum. One-third of the total number of the members of the Board of Directors shall constitute a quorum for the transaction of business, and the
acts of a majority of the directors present at any meeting at which there is a quorum present shall be the acts of the Board; provided, however, that the
directors may act in such other manner, with or without a meeting, as may be permitted by the laws of the State of Delaware and provided further, that if all of
the directors shall consent in writing to any action taken by the Corporation, such action shall be as valid as though it had been authorized at a meeting of the
Board.

4.8. Compensation. Directors shall receive such compensation and such fees for attendance at meetings of the Board or of committees thereof and such
other compensation as shall be fixed by a majority of the entire Board.

ARTICLE V
Committees of Directors

5.1. Designation. The Board of Directors may designate from among its members an executive committee and/or one or more other committees, each
consisting of one or more directors. The designation of a committee, and the delegation of authority to it, shall not operate to relieve the Board of Directors, or
any member thereof, of any responsibility imposed by law. No member of any committee shall continue to be a member thereof after ceasing to be a director
of the Corporation. The Board of Directors shall have the power at any time to increase or decrease the number of members of any committee, to fill
vacancies thereon, to change any member thereof and to change the functions or terminate the existence thereof.

5.2. Powers. Any such committee, to the extent provided by resolution of the Board of Directors, shall have and may exercise all 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; but no such committee shall have the power or authority in reference to amending the Certificate of Incorporation;
adopting an agreement of merger or consolidation; recommending to the stockholders the sale, lease or exchange of all or substantially all of the
Corporation’s property and assets; recommending to the stockholders a dissolution of the Corporation or a revocation of a dissolution; or amending the By-
laws of the Corporation; and, unless the resolution expressly so provides, no such committee shall have the power or authority to declare a dividend, to
authorize the issuance of stock or to adopt a certificate of ownership and merger with respect to the merger into the Corporation of a subsidiary of which at
least 90 percent of the outstanding shares of each class are owned by the Corporation.
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5.3. Procedures; Meetings; Quorum.

(a) The Board of Directors shall appoint a chairman from among the members of the committee and shall appoint a secretary who may, but need not, be
a member of the committee. The chairman shall preside at all committee meetings and the secretary of the committee shall keep a record of its acts and
proceedings.

(b) Regular meetings of a committee, of which no notice shall be necessary, shall be held on such days and at such places as shall be fixed by resolution
adopted by the committee. Special meetings of a committee shall be called at the request of the Chief Executive Officer or of any member of the committee,
and shall be held upon such notice as is required by these By-laws for special meetings of the Board of Directors, provided that notice by word of mouth or
telephone shall be sufficient if received in the city where the meeting is to be held not later than the day immediately preceding the day of the meeting. A
waiver of notice of a meeting, signed by the person or persons entitled to such notice, whether before or after the event stated therein, shall be deemed
equivalent to the giving of such notice.

(c) Attendance of any member of a committee at a meeting shall constitute a waiver of notice of the meeting. A majority of a committee, from time to
time, shall be necessary to constitute a quorum for the transaction of any business, and the act of a majority of the members present at a meeting at which a
quorum is present shall be the act of the committee. Members of a committee may hold a meeting of such committee by means of conference telephone or
similar communications equipment by means of which all persons participating in the meeting can hear each other, and participation in such a meeting shall
constitute presence in person at the meeting.

(d) Any action which may be taken at a meeting of a committee may be taken without a meeting if a consent in writing, setting forth the actions so
taken shall be signed by all members of the committee entitled to vote with respect to the subject matter thereof. The consent shall have the same effect as a
unanimous vote of the committee.

(e) The Board of Directors may vote to the members of any committee a reasonable fee as compensation for attendance at meetings of the committee.

ARTICLE VI
Officers

6.1. Number. The Board of Directors shall elect a Chief Executive Officer, a President, who may also be the Chief Executive Officer, and a Secretary,
and may elect a Chairman, a Treasurer, one or more vice presidents, including an Executive or Senior Vice President and a Vice President-Finance, a
Controller, a Controller-Operations, and one or more assistant secretaries and assistant treasurers. The Chief Executive Officer of the Corporation and the
Chairman shall be directors of the Corporation; other officers need not be directors. Any two of the above offices, except those of President and Vice
President, may be held by the same person but no officers shall execute, acknowledge or verify any instrument in more than one capacity.

6.2. Election and Term of Office. Officers of the Corporation shall hold office until their death or resignation or until their successors are duly chosen
and qualified. Any officer, agent or employee may be removed at any time, with or without cause, by the Board but such removal shall be without prejudice to
the contractual rights, if any, of the person so removed. Election or appointment of an officer or agent shall not of itself create contract rights. Vacancy
occurring in any office or position at any time may be
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filled by the Board. All officers, agents and employees of the Corporation shall respectively have such authority and perform such duties in the conduct and
management of the Corporation as may be delegated by the Board of Directors or by these By-laws.

6.3. Compensation. Officers shall receive such compensation as may from time to time be determined by the Board of Directors, and no officer shall
be prevented from receiving such compensation by reason of such officer also being a director. Agents and employees shall receive such compensation as
may from time to time be determined by the President of the Corporation or, if the Board of Directors has elected a Chairman of the Board and has designated
such Chairman of the Board to be the Chief Executive Officer of the Corporation, by the Chairman of the Board.

6.4. Chairman of the Board. The Chairman of the Board shall preside at all meetings of the stockholders and at all meetings of the directors. In the
absence of the Chairman of the Board, the Chairman of the Nominating and Corporate Governance Committee shall so preside.

6.5. Chief Executive Officer and President. The Board of Directors shall designate either the Chairman of the Board or the President as the Chief
Executive Officer of the Corporation. The Chief Executive Officer of the Corporation shall supervise and direct the operations of the business in accordance
with the policies determined by the Board of Directors. If the President is not designated the Chief Executive Officer, the President shall be the Chief
Operating Officer of the Corporation and shall be responsible for the general supervision and control of the business and the affairs of the Corporation subject
to the directions of the Chairman of the Board and the Board of Directors. The Chief Operating Officer, in the absence or incapacity of the Chief Executive
Officer, shall perform the duties of that office.

6.6. Vice President. In the absence or incapacity of the President, the Board of Directors shall designate a Vice President, Senior or Executive Vice
President to perform the duties of the President during such absence or incapacity.” Each Vice President shall have such other duties and authority as shall be
assigned by the President or may be delegated by the Board of Directors. The Vice President-Finance shall be responsible for and direct the Treasurer and
Controller of the Corporation in all treasury, accounting, cost and budgeting, and data collection functions. He will report directly to the President with a
report and policy relationship to the Chairman of the Board and the Board of Directors.

6.7. Chief Financial Officer. The Chief Financial Officer shall be the principal financial and accounting officer of the Corporation. He shall have
general direction of and supervision over the financial and accounting affairs of the Corporation. He shall render to the Chief Executive Officer, the President
and the Board of Directors, at regular meetings of the Board of Directors, or whenever they may require it, an account of the financial condition of the
Corporation. He shall have such other powers and perform such other duties as may be prescribed from time to time by the Board of Directors, the Chief
Executive Officer or the President.

6.8. General Counsel. The General Counsel shall be the principal legal officer of the Corporation. He shall have general direction of and supervision
over the legal affairs of the Corporation and shall advise the Board of Directors and officers of the Corporation on all legal matters. He shall have such other
powers and perform such other duties as may be prescribed from time to time by the Board of Directors, the Chief Executive Officer or the President.

6.9. Secretary. The Secretary shall attend all meetings of the Board of Directors and all meetings of stockholders and shall record all votes and minutes
from all proceedings in a book to be kept for that purpose. He shall keep in safe custody the seal of the Corporation and, when authorized by the Board, affix
the same to any instrument requiring it, and when so affixed, it shall be attested by his signature or by the signature of the Treasurer or an Assistant Secretary;
provided, however, that the affixing of the seal
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of the Corporation to any document or instrument specifically shall not be required in order for such document or instrument to be binding on or the official
act of the Corporation, and the signature of any authorized officer, without the seal of the Corporation, shall be sufficient for such purposes. The Secretary
shall perform such other duties and have such other authorities as are delegated to him by the Board of Directors.

6.10. Treasurer. The Treasurer shall be responsible for the care and custody of all funds and other financial assets, taxes, corporate debt, order entry
and sales invoicing including credit memos, credit and collection of accounts receivable, cash receipts, and the banking and insurance functions of the
Corporation. He shall report directly to and perform such other duties as shall be assigned by the Vice President-Finance.

6.11. Controller. The Controller shall be responsible for the installation and supervision of all general accounting records of the Corporation,
preparation of financial statements and the annual and operating budgets and profit plans, continuous audit of accounts and records of the Corporation,
preparation and interpretation of statistical records and reports, taking and costing of all physical inventories and administering the inventory levels,
supervision of accounts payable and cash disbursements function and hourly and salary payrolls. He shall report directly to and perform such other functions
as shall be assigned him by the Vice President-Finance.

ARTICLE VII
Notice

7.1. Methods of Giving Notice. Whenever, under the provisions of applicable statutes, the Certificate of Incorporation or these By-laws, notice is
required to be given to any director, member of any committee or stockholder, such notice may be given in writing and delivered personally or mailed to such
director, member or stockholder; provided that in the case of a director or a member of any committee such notice may be given orally or by telephone. If
mailed, notice to a director, member of a committee or stockholder shall be deemed to be given when deposited in the United States mail first class in a sealed
envelope, with postage thereon prepaid, addressed, in the case of a stockholder, to the stockholder at the stockholder’s address as it appears on the records of
the Corporation or, in the case of a director or member of a committee, to such a persons at his business address. Notice to directors and stockholders may
also be given by facsimile telecommunication. Notice may also be given to any director, member of any committee or stockholder by a form of electronic
transmission as that term is defined in Section 232 of the Delaware General Corporation Law.

7.2. Written Waiver. Whenever any notice is required to be given under the provisions of an applicable statute, the Certificate of Incorporation or these
By-laws, a waiver thereof in writing signed by the person or persons entitled to such notice, or a waiver by electronic transmission by the person or persons
entitled to such notice, in each case either before or after the time stated therein, shall be deemed equivalent to the required notice.

ARTICLE VIII
Banking, Checks and Other Instruments

8.1. Banks. The Board of Directors shall by resolution designate the bank or banks in which the funds of the Corporation shall be deposited, and such
funds shall be deposited in the name of the Corporation and shall be subject to checks drawn as authorized by resolution of the Board of Directors.

8.2. Contracts and Other Instruments. The Board of Directors may in any instance designate the officers and agents who shall have authority to
execute any contract, conveyance, or other instrument
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on behalf of the Corporation; or may ratify or confirm any execution. When the execution of any instrument has been authorized without specification of the
executing officer or agents, the Chairman of the Board, if designated as the Chief Executive Officer of the Corporation, President or any Vice President, and
the Secretary or Assistant Secretary or Treasurer or Assistant Treasurer may execute the same in the name and on behalf of the Corporation and may affix the
corporate seal thereto.

ARTICLE IX
Fiscal Year

The fiscal year of the Corporation shall begin on the first day of November and end on the thirty-first day of October.

ARTICLE X
Books and Records

The proper officers and agents of the Corporation shall keep and maintain such books, records and accounts of the Corporation’s business and affairs
and such stock ledgers and lists of stockholders as the Board of Directors shall deem advisable and as shall be required by the laws of the State of Delaware or
other states or jurisdictions empowered to impose such requirements.

ARTICLE XI
Indemnification

11.1. Indemnification and Advancement of Expenses. Each director or officer of the Corporation or a subsidiary of the Corporation (an “Article XI
Person”) who was or is made a party or is threatened to be made a party to or is involved in any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (hereinafter a “proceeding”), by reason of the fact that he or she, or a person of whom he or she is the
legal representative, (i) is or was a director or officer of the Corporation or a subsidiary of the Corporation, or (ii) is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust or other enterprise, including service with
respect to employee benefit plans, in each case whether or not serving in such capacity at the time any claim is asserted or any liability or expense is incurred,
shall be indemnified and held harmless by the Corporation to the fullest extent authorized by the laws of the State of Delaware (but, in the case of any
amendment, only to the extent that such amendment permits the Corporation to provide broader indemnification rights than said law permitted the
Corporation to provide prior to such amendment), against all expenses, (including attorneys’ fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred by such person in connection therewith and such indemnification shall continue as to a person who has ceased to be a director,
officer, employee or agent and shall inure to the benefit of his or her heirs, executors and administrators. The right to indemnification conferred in this Section
shall be a contract right and shall include the right to be paid by the Corporation the expenses incurred in defending any pending, threatened or completed
proceeding in advance of its final disposition; provided, however, that, if the laws of the State of Delaware require, the payment of such expenses incurred by
an Article XI Person in advance of the final disposition of a proceeding, shall be made only upon delivery to the Corporation of an undertaking, by or on
behalf of such Article XI Person, to repay all amounts so advanced if it shall ultimately be determined that such Article XI Person is not entitled to be
indemnified under the applicable provisions of the laws of the State of Delaware. The Corporation may, by action of its Board of Directors, provide
indemnification to employees and agents of the Corporation or a subsidiary of the Corporation with the same scope and effect as the foregoing
indemnification of directors and officers.
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11.2. Claims. If a claim for indemnification or advancement of expenses under this Article XI is not paid in full within thirty days after a written claim
therefor by the Article XI Person has been received by the Corporation, the Article XI Person may file suit to recover the unpaid amount of such claim and, if
successful in whole or in part, shall be entitled to be paid the expense of prosecuting such claim. In any such action the Corporation shall have the burden of
proving that the Article XI Person is not entitled to the requested indemnification or advancement of expenses under applicable law.

11.3. Other Sources. The Corporation’s obligation, if any, to indemnify or to advance expenses to any Article XI Person who was or is serving at its
request as a director, officer, employee or agent of another corporation, partnership, joint venture, trust, enterprise or nonprofit entity shall be reduced by any
amount such Article XI Person actually collects as indemnification or advancement of expenses from such other corporation, partnership, joint venture, trust,
enterprise or non-profit enterprise; provided that the person shall not be under any obligation to bring any action or otherwise pursue recovery of any such
other right to indemnification or advancement of expenses.

11.4. Amendment or Repeal. Any repeal or modification of the foregoing provisions of this Article XI shall not adversely affect any right or
protection hereunder of any person in respect of any proceeding (regardless of when such proceeding is first threatened, commenced or completed and even if
such proceeding is not commenced or completed until after such repeal or modification) arising out of, or related to, any act or omission occurring prior to the
time of such repeal or modification.

11.5. Other Indemnification and Advancement of Expenses. This Article XI shall not limit the right of the Corporation, to the extent and in the
manner permitted by law, to indemnify and to advance expenses to persons other than Article XI Persons when and as authorized by appropriate corporate
action.

11.6. Non-Exclusivity. The indemnification and advancement of expenses provided in Section 11.1 of these By-laws shall not be deemed exclusive of
any other rights to which those seeking indemnification or advancement of expenses may be entitled under any agreement, vote of stockholders, vote of
disinterested directors, insurance arrangement or otherwise, both as to action in his or her official capacity and as to action in another capacity.

ARTICLE XII
Other Matters

12.1. Severability. Any determination that any provision of these By-laws is for any reason inapplicable, invalid, illegal or otherwise ineffective shall
not affect or invalidate any other provision of these By-laws.

12.2. Evidence of Authority. A certificate by the Secretary or an Assistant Secretary as to any action taken by the stockholders, directors, any
committee or any officer or representative of the Corporation shall as to all persons who rely on the certificate in good faith be conclusive evidence of such
action.

ARTICLE XIII
Amendments

These By-laws may be altered, amended or repealed and new by-laws may be adopted at any regular meeting of the stockholders or Board of Directors;
or at any special meeting of the stockholders or Board of Directors; provided that notice of such proposed making, alteration or repeal be included in the
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notice of such special meeting. The Board of Directors may take such action by the vote of a majority of those Directors present and voting at a meeting
where a quorum is present. In accordance with the provisions of the Certificate of Incorporation, the stockholders may make new by-laws, or adopt, alter,
amend, or repeal by-laws adopted by either the stockholders or the Board of Directors by the affirmative vote of the holders of not less than four-fifths of the
voting power of all of the then outstanding shares of capital stock of the Corporation then entitled to vote generally for the election of directors. The power of
the stockholders and the Board shall include the fixing and appointing of the number of directors in accordance with the provisions of the Certificate of
Incorporation.
 

17



Exhibit 99.1
 

   

QUANEX BUILDING PRODUCTS CORPORATION BOARD OF DIRECTORS
CORPORATE GOVERNANCE GUIDELINES

   

THE BOARD
 

 
1. The business of Quanex Building Products Corporation (the “Company”) shall be managed by a Board of Directors

(the “Board”) who shall exercise all the powers of the Company not reserved to the shareholders by statute, the
Certificate of Incorporation or the By-Laws of the Company.

 

 2. The Chief Executive Officer shall be a member of the Board
 

 3. The size of the Board, the classification of directors, the term of office, and the process for filling vacancies shall be
in accordance with the Company’s Certificate of Incorporation and By-Laws.

 

 

4. In its discretion from time to time and as vacancies may occur, the Board may choose to employ a leadership
structure consisting of either (a) a joint Chairman of the Board and Chief Executive Officer with an independent
Lead Director, or (b) a non-executive Chairman of the Board, who shall serve in the role of Lead Director, with a
separate Chief Executive Officer.

BOARD COMMITTEES
 

 

5. The Board shall at all times maintain an Audit Committee, a Nominating & Corporate Governance Committee, an
Executive Committee, and a Compensation & Management Development Committee, which shall operate in
accordance with applicable laws, their respective Charters as adopted and amended from time to time by the Board,
and the applicable rules of the Securities and Exchange Commission and the New York Stock Exchange.

 

 

6. The membership of the Audit Committee, the Compensation & Management Development Committee, and the
Nominating & Corporate Governance Committee shall meet the independence requirements of applicable laws, the
New York Stock Exchange, and if deemed appropriate from time to time, meet the definition of “non-employee
director” under Rule 16b-3 under the Securities Exchange Act of 1934, and “outside director” for purposes of
Section 162(m) of the Internal Revenue Code of 1986.

 

 7. The Board may establish such other committees as it deems appropriate and delegate to such committees such
authority permitted by applicable law and the Company’s By-Laws as the Board sees fit.

BOARD
PROCEDURE
 

 8. At each regular meeting of the Board, the Board shall meet in executive session, where non-management directors
meet without management participation.

 

 
9. The Board, in executive session, shall conduct an annual review of the performance of the Chief Executive Officer,

taking into account the views and recommendations of the Chairman of the Compensation & Management
Development Committee as set forth in the Committee’s Charter.

 

 
10. The Board shall review policies and procedures developed by the Company and reviewed and approved by the

Compensation & Management Development Committee, regarding succession to the position of Chief Executive
Officer and positions of other corporate officers and key executives in the event of emergency or retirement.



 
11. The Board shall conduct an annual Self-Assessment to determine whether it and its committees are functioning

effectively. The full Board shall discuss the evaluation to determine what, if any, action could improve Board and
Board committee performance.

BOARD
RESOURCES
 

 12. The Board shall establish methods by which interested parties may communicate directly with the Chairpersons of
each Committee or with non-employee directors of the Board as a group and cause such methods to be published.

 

 
13. The Company shall provide each director with complete access to the management of the Company, subject to

reasonable notice to the Company and reasonable efforts to avoid disruption to the Company’s management,
business and operations.

 

 14. The Board and Board committees, to the extent set forth in the applicable committee Charter, have the right to
consult and retain independent legal and other advisors at the expense of the Company.

 

 
15. The Board or the Company shall establish, or identify and provide access to, appropriate orientation programs,

sessions or materials for newly-appointed directors of the Company for their benefit either prior to or within a
reasonable period of time after their nomination or election as a director.

 

 16. The Board or the Company shall encourage directors to periodically pursue or obtain appropriate programs, sessions
or materials as to the responsibilities of directors of publicly-traded companies.

DIRECTOR
QUALIFICATIONS
 

 17. A majority of the members of the Board must qualify as independent directors in accordance with the applicable
rules of the New York Stock Exchange.

 

 
18. No person shall be nominated by the Board to serve as a director after he or she has passed his or her 72nd birthday,

unless the Nominating and Governance Committee has voted, on an annual basis, to waive the mandatory retirement
age for such director.

 

 19. Directors shall promptly report changes in their business or professional affiliations or responsibilities, including
retirement, to the Chairman of the Board and the Chairman of the Nominating & Corporate Governance Committee.

 

 

20. A director shall offer to resign from the Board if the Nominating & Corporate Governance Committee concludes that
the director (a) no longer meets the Company’s requirements for service on the Board, or (b) has experienced a
substantial reduction in responsibilities in full time employment. A director shall also offer to resign from the Board
if the director has retired, been terminated, or has otherwise separated from an employer. In an uncontested election,
any director who receives a greater number of withheld votes than votes for election must tender his or her
resignation to the Board promptly following certification of the shareholder vote. Upon such tendered resignation,
the Nominating & Corporate Governance Committee will have forty-five (45) days following certification of the
shareholder vote to consider the resignation and recommend to the Board whether or not to accept such resignation.
Following the recommendation of the Nominating & Corporate Governance Committee, the Board must decide
within ninety (90) days of certification of the shareholder vote whether or not to accept the tendered resignation.

 

 21. No director shall serve as a director, officer or employee of a competitor of the Company.



 22. Non-employee directors shall not serve in a paid consulting role for the Company.
 

 

23. Directors shall advise the Chairman of the Board and the Chairman of the Nominating & Corporate Governance
Committee promptly upon accepting any other public company directorship or any assignment to the audit
committee or compensation committee of the board of directors of any public company of which such director is a
member.

 

 24. Non-employee directors shall serve on the board of no more than three other public companies.
 

 25. A director who is also an officer of the Company shall not continue serving on the Board upon separation of
employment with the Company, except in special instances to facilitate a transition of management.

 

 
26. The Nominating & Corporate Governance Committee shall be responsible for establishing additional qualifications

for directors and shall evaluate prospective nominees against the following standards and qualifications, and any
additional qualifications it deems appropriate:

 

 a. The ability of the prospective nominee to represent the interests of the shareholders of the Company;
 

 b. The prospective nominee’s standards of integrity, commitment and independence of thought and
judgment;

 

 c. Whether the prospective nominee would meet the Company’s criteria for independence as required by
the New York Stock Exchange;

 

 
d. The prospective nominee’s ability to dedicate sufficient time, energy and attention to the diligent

performance of his or her duties, including the prospective nominee’s service on other public company
boards, as specifically set out in the Company’s Corporate Governance Guidelines; and

 

 

e. The extent to which the prospective nominee contributes to the range of talent, skill and expertise
appropriate for the Board and such other relevant factors as it deems appropriate, including the current
composition of the Board, the need for Audit Committee expertise, and the evaluations of other
prospective nominees.

DIRECTOR
RESPONSIBILITIES
 

 27. Directors should exercise their business judgment to act in what they reasonably believe to be in the best interests of
the Company in a manner consistent with their fiduciary duties.

 

 28. Directors are expected to attend all Board meetings and meetings of committees to which they are assigned, and at a
minimum, 75 percent of such meetings each year.

 

 29. Directors are expected to prepare for all meetings of the Board or committees to which they are assigned by
reviewing the materials that are sent to all directors in advance of meetings.

 

 
30. Non-employee directors are expected to own, beneficially or otherwise, common shares or common share

equivalents of the Company’s Common Stock valued at no less than $220,000, which shares or share equivalents
may be accumulated over the first five years of service.



DIRECTOR
COMPENSATION
 

 
31. The Nominating & Corporate Governance Committee shall review and recommend for Board approval the form and

amount of non-employee director compensation, including cash, equity-based awards and other director
compensation.

 

 
32. In determining non-employee director compensation, the Nominating & Corporate Governance Committee, may

consult with appropriate advisers to determine levels of director compensation similar to the compensation of
directors of similar companies.

 

 33. Non-employee directors shall be paid in equity, equity equivalents and/or cash for their services, with a deferral
option.

 

 

34. Unless and until a recommendation is made by the Nominating & Corporate Governance Committee and approval of
the Board, the amount of cash compensation for non-employee directors is as follows: Retainer – $55,000/year paid
quarterly; Committee Member Retainer Fees - $7,500/year paid quarterly for membership on the Audit Committee
and $5,000/year paid quarterly for membership on the Compensation or Governance Committees; Committee chair
fees - $15,000/year paid quarterly for Audit Committee and $10,000/year paid quarterly for Compensation and
Governance Committees; Lead Director fee of $20,000/year paid quarterly; and reimbursement for all travel and
living expenses associated with meeting attendance.

 

 

35. Unless and until a recommendation is made by the Nominating & Corporate Governance Committee and approval of
the Board, on the date on which a non-employee director is first elected or appointed as a director, such director will
be granted an annual restricted stock unit award that is pro-rated for the time to be served during the current fiscal
year from the director’s date of election or appointment. These grants will immediately vest, and will be settled and
paid upon the earlier of the director’s separation from service or a change in control of the Company. This pro-rated
restricted stock unit award, as well as the first restricted stock unit award granted to such newly appointed or elected
director as set forth in paragraph 36 of these Guidelines, will not be eligible for any form of deferral or other
payment timing election.

 

 

36. Unless and until a recommendation is made by the Nominating & Corporate Governance Committee and approval of
the Board, on the first business day of each fiscal year, non-employee directors shall receive an annual restricted
stock unit award of $80,000 in equivalent value. The restricted stock unit award vests immediately upon issuance. If
the non-employee director meets the director stock ownership guidelines (in shares and share equivalents), payment
of the award will be deferred automatically to the director’s separation from service (or, if earlier, a change in control
of the company), unless an election is made by the director to settle and pay the award on an earlier permitted
specified date, and such election is made prior to the last day of the deferral election period applicable to the award
under Section 409A of the Internal Revenue Code. If the non-employee director has not met the applicable stock
ownership guidelines, then payment of the award will automatically be deferred until the director’s separation from
service, and no election for an earlier payment date will be allowed. For purposes of this paragraph, the
determination of whether a director meets the stock ownership guidelines will be made as of December 31st of the
calendar year immediately preceding the calendar year in which the applicable restricted stock unit award is granted.
The restricted stock unit awards to be granted on November 1, 2015, will immediately vest, and will be paid upon
the earlier of the director’s separation from service or a change in control of the Company, and no election for an
earlier payment date will be allowed for any director, regardless of stock ownership. For restricted stock units
awarded in calendar 2016 and thereafter, the director will have an election for a deferred compensation arrangement
under which directors may elect the timing of the payment in compliance with applicable regulations.

 

 
37. Unless and until a recommendation is made by the Nominating & Corporate Governance Committee and approval of

the Board, non-employee directors shall not receive any remuneration from the Company other than as set forth in
this Director Compensation section of the Corporate Governance Guidelines.



ROLE OF
LEAD DIRECTOR
 

 38. The Lead Director shall preside at each executive session.
 

 39. The Lead Director shall be a member of the Executive Committee and shall have the following responsibilities:
 

 a. Chairing the Board in the absence of the Chairman;
 

 b. Acting as liaison between the Board and the Chairman, as requested by the Board;
 

 c. In concert with the Chairman, setting the agenda for board meetings, based on input from directors and the
annual meeting plans;

 

 d. Ensuring that independent directors have adequate opportunity to meet in executive session without
management present, and setting the agenda for, and moderating, all such sessions;

 

 e. Communicating to the Chief Executive Officer, as appropriate, the results of executive sessions among
independent directors;

 

 f. Ensuring that the Board has adequate resources, including full, timely and relevant information, to support its
decision making requirements;

 

 g. Organizing the Board’s evaluation of the Chairman and providing the Chairman with feedback related thereto;
 

 
h. Working with the Chairman to ensure proper Committee structure and membership, including the assignment

of members and Committee chairs, and appropriate succession planning related to members and Committee
chairs;

 

 i. Notifying the Chairman of the retention of outside advisors and consultants who report directly to the Board;
 

 j. Participating in one-on-one discussions with individual directors, as requested by the Nominating & Corporate
Governance Committee;

 

 k. Leading the Board self-assessment process, in conjunction with the Nominating & Corporate Governance
Committee;

 

 l. Working with the Chairman to form Special Committees of the Board, as necessary;
 

 m. Carrying out other duties as requested by the Board or the Nominating & Corporate Governance Committee.

OFFICER
RESPONSIBILITIES
 

 40. The Chief Executive Officer shall serve on the board of no more than one other public company.
 

 41. Other executive officers shall serve on the board of no more than one other public company.
 

 

42. The Chief Executive Officer is expected to own, beneficially or otherwise, common shares or common share
equivalents of the Company’s Common Stock of at least 400% of the value of his/her base salary within three years
of serving in said role. Senior officers are expected to own, beneficially or otherwise, common shares or common
share equivalents of the Company’s Common Stock of at least 200% of their base salary and officers 100% of their
base salary under the same terms.



Incentive
Recoupment
 

 

43. To the extent permitted by law, and as determined by the Board in its judgment, the Company may require
reimbursement of a portion of any performance-based bonus, whether settled in cash or stock, granted to any
executive where (a) the performance bonus payment was predicated upon the achievement of certain financial results
that were subsequently the subject of a material restatement; and (b) a lower payment would have been made to the
executive(s) based upon the restated financial results. In each such instance, the Company will, to the extent
practicable, seek to recover the amount by which the individual performance bonus for the relevant period exceeded
the lower payment that would have been made based on the restated financial results. In addition, following any
accounting restatement that the Company is required to prepare due to its material noncompliance, as a result of
misconduct, with any financial reporting requirement under applicable securities laws, the Company will seek to
recover any compensation received by the Chief Executive Officer and Chief Financial Officer to the extent such
reimbursement is required under Section 304 of the Sarbanes-Oxley Act of 2002. No reimbursement shall be
required if a material restatement was caused by or resulted from any change in accounting policy or rules.

Hedging
Prohibition

 

44. Because the Company believes it is improper and inappropriate for Company employees and directors to engage in
short-term or speculative transactions involving Company securities, and in order to ensure that all associates bear
the full risks of ownership of Company securities, all associates are prohibited from engaging in any of the following
activities with respect to Company securities:

 

 a. Buying or Selling Puts, Calls, or Derivatives. Short sales and the purchase or sale of options of any kind,
whether puts, calls or other derivative securities, related to Company securities.

 

 b. Margin Accounts. Company associates may not hold Company securities in margin accounts or otherwise
pledge Company securities as collateral.



 
c. Hedging and Pledging Company Securities. Company associates are not allowed to engage in hedging

transactions related to any Company security they hold, and are not allowed to pledge or create any security
interest in any Company security they hold.

AMENDMENT
& WAIVER
 

 

45. The Quanex Corporate Governance Guidelines may be amended, modified, or waived by the Board and waivers of
these Guidelines may also be granted by the Nominating & Corporate Governance Committee, subject to the
disclosure and other provisions of the Securities Exchange Act of 1934, the rules promulgated thereunder and the
applicable rules of the New York Stock Exchange.

 

 

46. The Board shall perform any other activities required by applicable law, rules or regulations, including the rules of
the Securities and Exchange Commission and any exchange or market on which the Company’s capital stock is
traded, and perform other activities that are consistent with these Guidelines, the Company’s certificate of
incorporation and bylaws, and governing laws, as the Board deems necessary or appropriate.

 

 

47. Nothing contained in these Guidelines is intended to expand applicable standards of liability under statutory or
regulatory requirements for the directors or executive officers of the Company. The purposes and responsibilities
outlined in these Guidelines are meant to serve as guidelines rather than as inflexible rules and the Board may adopt
such additional procedures and standards as it deems necessary or advisable from time to time to fulfill its
responsibilities or comply with applicable laws, rules or regulations. In addition, the Board may amend any
procedures or standards set forth in these Guidelines as it deems necessary from time to time to comply with
applicable laws, rules or regulations. These Guidelines, and any amendments thereto, shall be displayed on the
Company’s web site and a printed copy of such shall be made available to any shareholder of the Company who
requests it.



Exhibit 99.2

Press Release

QUANEX BUILDING PRODUCTS ANNOUNCES GOVERNANCE REFORMS

HOUSTON, October 28, 2015 — Quanex Building Products Corporation (NYSE:NX) (“Quanex”), a leading supplier of window and door components,
today announced that the Company’s Board of Directors has taken a series of actions intended to ensure that the Company’s policies are aligned with
shareholder interests and corporate governance best practices.

Bill Griffiths, Quanex’s Chairman, President and Chief Executive Officer, stated, “Quanex is committed to ensuring we evolve to meet – and exceed –
corporate governance best practices. This is the responsible thing to do for all of our stakeholders, including of course our shareholders, with whom we are
squarely aligned in pursuit of profitable, sustainable growth.”

In addition to approving certain bylaw and policy changes for immediate implementation, the Board has also approved certain charter changes for
recommendation to, and adoption by, the shareholders at the Company’s next Annual Meeting of Shareholders to be held in February 2016. Certain related or
conforming bylaw changes are also contingent on adoption of charter amendments.

The governance enhancements include, among others:
 

 
•  Transition to Annual Election of Directors –The Board has resolved to recommend for shareholder approval the declassification of the Board,

which would be achieved through a phase-in of annual elections over three years, subject to shareholder approval at the February 2016 Annual
Meeting.

 

 •  Majority Voting Standard in Bylaws –Quanex has adopted a majority voting standard in its bylaws for uncontested elections and formally
eliminated the plurality standard. Previously, the majority standard resided in Quanex’s corporate governance guidelines only.

 

 •  Amendment Supermajority Thresholds –The Board has resolved to recommend for shareholder approval that the supermajority approval
threshold required for certain amendments to the charter and bylaws be set at 66 2/3rds%, a reduction from 80% in most cases.



 •  Granting Shareholders the Right to Call a Special Meeting –Quanex has granted shareholders who hold 25% of its shares the right to call a
special meeting of shareholders and accordingly seek changes on an interim basis.

The Company will be filing a Current Report on Form 8-K related to the above reforms. This Form 8-K will contain a copy of the Company’s amended and
restated bylaws and its updated corporate governance guidelines as an exhibit.

The Company will be distributing a definitive proxy statement to the shareholders entitled to vote at the Annual Meeting. WE URGE INVESTORS TO
READ ANY PROXY STATEMENT (INCLUDING ANY SUPPLEMENTS THERETO) AND ANY OTHER RELEVANT DOCUMENTS THAT THE
COMPANY MAY FILE WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL
CONTAIN IMPORTANT INFORMATION. Stockholders will be able to obtain, free of charge, copies of any proxy statement and any other documents filed
by the Company with the SEC in connection with the possible proxy solicitations at the SEC’s website at www.sec.gov.

In addition, copies will also be available at no charge at the Investors section of the Company’s website at
http://phx.corporate-ir.net/phoenix.zhtml?c=103173&p=irol-irhome.

Forward Looking Statements

Statements that use the words “estimated,” “expect,” “could,” “should,” “believe,” “will,” “might,” or similar words reflecting future expectations or beliefs
are forward-looking statements. The forward-looking statements include, but are not limited to, future operating results of Quanex, the investments being
made in our vinyl business, the future financial condition of Quanex, future uses of cash and other expenditures, expenses and tax rates, expectations relating
to the Company’s industry, and the Company’s future growth, including revenue and EBITDA guidance. The statements set forth in this release are based on
current expectations. Actual results or events may differ materially from this release. Factors that could impact future results may include, without limitation,
the effect of both domestic and global economic conditions, the impact of competitive products and pricing, the availability and cost of raw materials, and
customer demand. For a more complete discussion of factors that may affect the Company’s future performance, please refer to the Company’s Annual
Report on Form 10-K for the fiscal year ended October 31, 2014, under the sections entitled “Cautionary Note Regarding Forward-Looking Statements” and
“Risk Factors,” in our other documents filed with the Securities and Exchange Commission from time to time. Any forward-looking statements in this press
release are made as of the date hereof, and Quanex Building Products Corporation undertakes no obligation to update or revise any forward-looking
statements to reflect new information or events.

About Quanex Building Products

Quanex Building Products Corporation is headquartered in Houston, Texas with locations around the world. Its mission is, “to positively impact our
customers, employees and shareholders and put them at the center of everything we do, through innovation, technology, best-in-class customer service and
excellent returns.” An industry-leading manufacturer of engineered materials and components for building products sold to Original Equipment
Manufacturers (OEMs), Quanex designs and produces energy-efficient window and door products, systems and solutions.

Employing top talent, developing forward-thinking technologies and solutions with an emphasis on energy efficiency and aesthetics, continuous improvement
and integrity remain the cornerstones of Quanex’s business as it positions itself for future growth in the building products market with a special emphasis on
supplying innovative new products to the fenestration industry.

For more information visit www.quanex.com

Contact Information
Financial Contact:
Marty Ketelaar, Quanex Building Products martin.ketelaar@quanex.com
713-877-5402

Media Contact:
Jonathan Morgan, Perry Street Communications jmorgan@perryst.com
214-965-9955


