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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers
On November 7, 2019, Kimball Electronics, Inc. (the “Company”) held its Annual Meeting of Share Owners (“annual meeting”). At
the annual meeting, the Share Owners approved the Company’s 2019 Profit Sharing Incentive Bonus Plan, which amended and
replaced the 2014 Profit Sharing Incentive Bonus Plan. The amendments provided for a CEO-only bonus category and local bonus
payment requirements pertaining to the Company’s global operations. The amendments became effective immediately. This
summary is not intended to be complete and is qualified in its entirety by reference to the 2019 Profit Sharing Incentive Bonus Plan
included as Exhibit 10.1 and is incorporated herein by reference.
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year
At the Company’s annual meeting, the Share Owners approved amendments to the Company’s Amended and Restated Articles of
Incorporation (as so amended, the “Amended Articles”) to (i) eliminate a supermajority voting requirement to amend the articles of
incorporation under certain circumstances and (ii) provide for majority voting in uncontested director elections. The amendments
became effective upon the approval by the Share Owners and the filing of the Amended Articles with the Indiana Secretary of State
on November 7, 2019.
Upon approval by the Share Owners of the amendment to provide for majority voting in uncontested director elections and the filing
of the Amended Articles with the Indiana Secretary of State, a corresponding amendment to the Company’s Amended and Restated
By-Laws was approved by the Company’s Board of Directors (the “Board”) on November 7, 2019. The corresponding amendment,
also effective November 7, 2019, adds a new Section 2.14, Director Resignation Policy, which requires an incumbent director who
does not receive the requisite affirmative majority of the votes cast for his or her re-election to immediately tender his or her
resignation to the Board.
This summary is not intended to be complete and is qualified in its entirety by reference to the Amended and Restated Articles of
Incorporation included as Exhibit 3.1 and the Amended and Restated By-Laws included as Exhibit 3.2 and is incorporated herein by
reference.
Item 5.07 Submission of Matters to a Vote of Security Holders
At the Annual Meeting of Share Owners held on November 7, 2019, the following items were voted on by Share Owners:
1. The Board is divided into three classes with approximately one-third of the directors up for election each year, with Class II
standing for election at this meeting. Members of the Board are elected by the plurality of the votes cast by the shares entitled to
vote in the election at the meeting. Class II members were elected based on the following election results:

Class II Nominees as Directors serving a three-year term
Holly A. Van Deursen
Michele M. Holcomb, PhD

Votes For
19,188,118
19,966,523

Votes
Withheld
1,064,908
286,503

Broker
Non-Votes
2,636,369
2,636,369

2. The ratification of the selection of Deloitte & Touche, LLP as the Company’s independent registered public accounting firm for
fiscal year 2020 was approved based on the following voting results:
Votes For

Votes Against

22,843,194

Votes Abstaining

25,180

21,021

3. The compensation paid to the Company’s Named Executive Officers was approved, by a non-binding, advisory vote, based on
the following voting results:
Votes For
19,532,527

Votes Against
690,891

Votes Abstaining
29,608

Broker
Non-Votes
2,636,369

4. The Company’s 2014 Stock Option and Incentive Plan was approved, based on the following voting results (there have been no
changes to this plan since its initial approval in 2014):
Votes For
14,604,634

Votes Against
5,591,096

Votes Abstaining
57,296

Broker
Non-Votes
2,636,369

5. The Company’s 2019 Profit Sharing Incentive Bonus Plan was approved, based on the following voting results:
Votes For
20,053,775

Votes Against
171,856

Votes Abstaining
27,395

Broker
Non-Votes
2,636,369

6. The amendment of the Company’s Articles of Incorporation to eliminate a supermajority voting requirement to amend the
Articles of Incorporation under certain circumstances was approved, based on the following voting results:
Votes For
20,112,307

Votes Against
118,154

Votes Abstaining
22,565

Broker
Non-Votes
2,636,369

7. The amendment of the Company’s Articles of Incorporation to provide for majority voting in uncontested director elections was
approved, based on the following voting results:
Votes For
20,195,473

Votes Against
33,928

Votes Abstaining
23,625

Broker
Non-Votes
2,636,369

Item 8.01 Other Events
On November 7, 2019, the Company issued a press release to announce the election of the two new independent directors, Holly A.
Van Deursen and Michele M. Holcomb, PhD.
The Company’s press release is attached hereto as Exhibit 99.1 and is incorporated into this Item 8.01 by reference.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits
The following exhibits are filed as part of this report:
Exhibit
Number
3.1
3.2
10.1
99.1

Description
Amended and Restated Articles of Incorporation of Kimball Electronics, Inc.
Amended and Restated By-Laws of Kimball Electronics, Inc.
2019 Profit Sharing Incentive Bonus Plan
Press Release dated November 7, 2019

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

KIMBALL ELECTRONICS, INC.
By: Michael K. Sergesketter
MICHAEL K. SERGESKETTER
Vice President,
Chief Financial Officer
Date: November 12, 2019

Exhibit 3.1
AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
KIMBALL ELECTRONICS, INC.
ARTICLE I
Name
The name of the Corporation is Kimball Electronics, Inc. (the “Corporation”).
ARTICLE II
Registered Office and Agent
The street address of the Corporation’s registered office at the time of adoption of these Articles of Incorporation is 1205
Kimball Boulevard, Jasper, Indiana 47546, and the name of its registered agent at such office is John H. Kahle.
ARTICLE III
Purposes and Powers
3.1 Purpose. The purpose for which the Corporation is formed is to engage in the transaction of any or all lawful business
for which corporations may be incorporated under the Indiana Business Corporation Law (as amended from time to time, the
“Corporation Law”).
3.2 Powers. The Corporation shall have (a) all powers now or hereafter authorized by or vested in corporations pursuant to
the provisions of the Corporation Law, (b) all powers now or hereafter vested in corporations by common law or any other statute or
act, and (c) all powers authorized by or vested in the Corporation by the provisions of these Articles of Incorporation or by the
provisions of its By-Laws as from time to time in effect.
ARTICLE IV
Authorized Shares
4.1 Authorized Class and Number of Shares. The total number of shares which the Corporation has authority to issue shall
be 165,000,000 shares, consisting of 150,000,000 shares of common stock, no par value (the “Common Stock”), and 15,000,000
shares of preferred stock, no par value (the “Preferred Stock”).
4.2 Share Split. Upon these Amended and Restated Articles of Incorporation of the Corporation becoming effective
pursuant to the Corporation Law (the “Effective Date”), and without any further action on the part of the Corporation or its
shareholders, each share of Common Stock then issued (including shares held by the Corporation as treasury shares, if any), shall be
split into 582.86098 fully paid and nonassessable shares of Common Stock, so that, upon the Effective Date, each holder of record
of Common Stock will hold an aggregate of 582.86098 shares of Common Stock for each share of Common Stock of which the
shareholder was the holder immediately prior to the Effective Date.
4.3 General Terms of All Shares. The Corporation shall have the power to acquire (by purchase, redemption, or otherwise),
hold, own, pledge, sell, transfer, assign, reissue, cancel, or
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otherwise dispose of the shares of the Corporation in the manner and to the extent now or hereafter permitted by the laws of the
State of Indiana (but such power shall not imply an obligation on the part of the owner or holder of any share to sell or otherwise
transfer such share to the Corporation), including the power to purchase, redeem, or otherwise acquire the Corporation’s own shares,
directly or indirectly, and without pro rata treatment of the owners or holders of any class or series of shares, unless, after giving
effect thereto, the Corporation would not be able to pay its debts as they become due in the usual course of business or the
Corporation’s total assets would be less than its total liabilities (calculated without regard to any amounts that would be needed, if
the Corporation were to be dissolved at the time of the purchase, redemption, or other acquisition, to satisfy the preferential rights
upon dissolution of shareholders whose preferential rights are superior to those of the holders of the shares of the Corporation being
purchased, redeemed, or otherwise acquired, unless otherwise expressly provided with respect to a series of Preferred Stock in the
provisions of these Articles of Incorporation adopted by the Corporation’s Board of Directors (the “Board of Directors”) pursuant to
Section 4.6 hereof describing the terms of such series). Shares of the Corporation purchased, redeemed, or otherwise acquired by the
Corporation shall constitute authorized but unissued shares, unless prior to any such purchase, redemption, or other acquisition, or
within thirty (30) days thereafter, the Board of Directors adopts a resolution providing that such shares constitute authorized and
issued but not outstanding shares.
The Board of Directors may dispose of, issue, and sell shares in accordance with, and in such amounts as may be permitted
by, the laws of the State of Indiana and the provisions of these Articles of Incorporation and for such consideration, at such price or
prices, at such time or times and upon such terms and conditions (including the privilege of selectively repurchasing the same) as
the Board of Directors shall determine, without the authorization or approval by any shareholders of the Corporation. Shares may be
disposed of, issued, and sold to such persons, firms, or corporations as the Board of Directors may determine, without any
preemptive right on the part of the owners or holders of other shares of the Corporation of any class or kind to acquire such shares by
reason of their ownership of such other shares.
When the Corporation receives the consideration specified in a subscription agreement entered into with the Corporation or
for which the Board of Directors authorized the issuance of shares, as the case may be, the shares issued therefor shall be fully paid
and nonassessable.
The Corporation shall have the power to declare and pay dividends or other distributions upon the issued and outstanding
shares of the Corporation, subject to the limitation that a dividend or other distribution may not be made if, after giving it effect, the
Corporation would not be able to pay its debts as they become due in the usual course of business or the Corporation’s total assets
would be less than its total liabilities (calculated without regard to any amounts that would be needed, if the Corporation were to be
dissolved at the time of the dividend or other distribution, to satisfy the preferential rights upon dissolution of shareholders whose
preferential rights are superior to those of the holders of shares receiving the dividend or other distribution, unless otherwise
expressly provided with respect to a series of Preferred Stock in the provisions of these Articles of Incorporation adopted by the
Board of Directors pursuant to Section 4.6 hereof describing the terms of such series). Except as otherwise provided in Section 4.5
hereof, the Corporation shall have the power to issue shares of one class or series as a share dividend or other distribution in respect
of that class or series or one or more other classes or series.
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4.4

Voting Rights of Shares.

(a) Common Stock. Except as otherwise provided by the Corporation Law and subject to such shareholder
disclosure and recognition procedures (which may include voting prohibition sanctions) as the Corporation may by action of its
Board of Directors establish, shares of Common Stock have unlimited voting rights. Shares of Common Stock shall, when validly
issued by the Corporation, entitle the record holder thereof to one (1) vote per share on all matters submitted to a vote of the
shareholders of the Corporation. Shares of Common Stock shall not have cumulative voting rights.
(b) Preferred Stock. Except as required by the Corporation Law or by the provisions of these Articles of
Incorporation adopted by the Board of Directors pursuant to Section 4.6 hereof describing the terms of the Preferred Stock or a
series thereof, the holders of Preferred Stock shall have no voting rights or powers. Shares of Preferred Stock shall, when validly
issued by the Corporation, entitle the record holder thereof to vote on such matters, but only on such matters, as the holders thereof
are entitled to vote under the Corporation Law or under the provisions of these Articles of Incorporation adopted by the Board of
Directors pursuant to Section 4.6 hereof describing the terms of the Preferred Stock or a series thereof (which provisions may
provide for special, conditional, limited, or unlimited voting rights, including multiple or fractional votes per share, or for no right to
vote, except to the extent required by the Corporation Law) and subject to such shareholder disclosure and recognition procedures
(which may include voting prohibition sanctions) as the Corporation may by action of the Board of Directors establish.
4.5

Other terms of Common Stock.

(a) Shares of Common Stock shall be equal in every respect insofar as their relationship to the Corporation is
concerned, but such equality of rights shall not imply equality of treatment as to redemption or other acquisition of shares by the
Corporation.
(b) Subject to the rights of the holders of any outstanding Preferred Stock issued under Section 4.6 hereof, the
holders of Common Stock shall be entitled to share ratably in such dividends or other distributions (other than purchases,
redemptions, or other acquisitions of shares by the Corporation), if any, as are declared and paid from time to time at the discretion
of the Board of Directors.
(c) In the event of any liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary,
after payment shall have been made to the holders of the Preferred Stock of the full amount to which they shall be entitled under this
Article IV, the holders of Common Stock shall be entitled, to the exclusion of the holders of the Preferred Stock of any and all series,
to share, ratably according to the number of shares of Common Stock held by them, in all remaining assets of the Corporation
available for distribution to its shareholders.
4.6

Other terms of Preferred Stock.

(a) Preferred Stock may be issued from time to time in one or more series, each such series to have such distinctive
designation and such preferences, limitations, and relative voting and other rights as shall be set forth in these Articles of
Incorporation. Subject to the requirements of the Corporation Law and subject to all other provisions of these Articles of
Incorporation, the Board of Directors of the Corporation may create one or more series of Preferred Stock and may determine the
preferences, limitations, and relative voting and other rights of one or more series of Preferred
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Stock before the issuance of any shares of that series by the adoption of an amendment to these Articles of Incorporation that
specifies the terms of the series of Preferred Stock. All shares of a series of Preferred Stock must have preferences, limitations, and
relative voting and other rights identical with those of other shares of the same series and, if the description of the series set forth in
these Articles of Incorporation so provides, no series of Preferred Stock need have preferences, limitations, or relative voting or
other rights identical with those of any other series of Preferred Stock.
Before issuing any shares of a series of Preferred Stock, the Board of Directors shall adopt an amendment to these
Articles of Incorporation, which shall be effective without any shareholder approval or other action, that sets forth the preferences,
limitations, and relative voting and other rights of the series, and authority is hereby expressly vested in the Board of Directors, by
such amendment:
(1) To fix the distinctive designation of such series and the number of shares which shall constitute such
series, which number may be increased or decreased (but not below the number of shares thereof then outstanding) from time to time
by action of the Board of Directors;
(2) To fix the voting rights of such series, which may consist of special, conditional, limited, or unlimited
voting rights, including multiple or fractional votes per share, or no right to vote (except to the extent required by the Corporation
Law);
(3) To fix the dividend or distribution rights of such series and the manner of calculating the amount and
time for payment of dividends or distributions, including, but not limited to:
(A) The dividend rate, if any, of such series;
(B) Any limitations, restrictions, or conditions on the payment of dividends or other distributions,
including whether dividends or other distributions shall be noncumulative or cumulative or partially cumulative and, if so, from
which date or dates;
(C) The relative rights of priority, if any, of payment of dividends or other distributions on shares of
that series in relation to Common Stock and shares of any other series of Preferred Stock; and
(D) The form of dividends or other distributions, which may be payable at the option of the
Corporation, the shareholder, or another person (and in such case to prescribe the terms and conditions of exercising such option), or
upon the occurrence of a designated event in cash, indebtedness, stock or other securities or other property, or in any combination
thereof,
and to make provisions, in the case of dividends or other distributions payable in stock or other securities, for adjustment of the
dividend or distribution rate in such events as the Board of Directors shall determine;
(4) To fix the price or prices at which, and the terms and conditions on which, the shares of such series may
be redeemed or converted, which may be
(A) At the option of the Corporation, the shareholder, or another person or upon the occurrence of a
designated event;
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(B) For cash, indebtedness, securities, or other property or any combination thereof; and
(C) In a designated amount or in an amount determined in accordance with a designated formula or
by reference to extrinsic data or events;
(5) To fix the amount or amounts payable upon the shares of such series in the event of any liquidation,
dissolution, or winding up of the Corporation and the relative rights of priority, if any, of payment upon shares of such series in
relation to Common Stock and shares of any other series of Preferred Stock; and to determine whether or not any such preferential
rights upon dissolution need be considered in determining whether or not the Corporation may make dividends, repurchases, or other
distributions;
(6) To determine whether or not the shares of such series shall be entitled to the benefit of a sinking fund to
be applied to the purchase or redemption of such series and, if so entitled, the amount of such fund and the manner of its application;
(7) To determine whether or not the issue of any additional shares of such series or of any series in addition
to such series shall be subject to restrictions in addition to restrictions, if any, on the issue of additional shares imposed in the
provisions of these Articles of Incorporation fixing the terms of any outstanding series of Preferred Stock theretofore issued pursuant
to this Section 4.6 and, if subject to additional restrictions, the extent of such additional restrictions; and
(8) Generally to fix the other preferences or rights, and any qualifications, limitations, or restrictions of such
preferences or rights, of such series to the full extent permitted by the Corporation Law; provided, however, that no such
preferences, rights, qualifications, limitations, or restrictions shall be in conflict with these Articles of Incorporation or any
amendment hereof.
(b) Shares of Preferred Stock of any series that have been redeemed (whether through the operation of a sinking
fund or otherwise) or purchased by the Corporation, or which, if convertible, have been converted into shares of the Corporation of
any other class or series, may be reissued as a part of such series or of any other series of Preferred Stock, subject to such limitations
(if any) as may be fixed by the Board of Directors with respect to such series of Preferred Stock in accordance with subsection (a) of
this Section 4.6.
ARTICLE V
Directors
5.1 Vacancies. Vacancies occurring in the Board of Directors shall be filled in the manner provided for in the By-Laws or,
if the By-Laws do not provide for the filling of vacancies, in the manner provided for by the Corporation Law. The By-Laws may
also provide that in certain circumstances specified therein, vacancies occurring in the Board of Directors may be filled by vote of
the shareholders at a special meeting called for that purpose or at the next annual meeting of shareholders.
5.2 Liability of Directors. A Director’s responsibility to the Corporation shall be limited to discharging his or her duties as
a Director, including his or her duties as a member of any committee of the Board of Directors upon which he or she may serve, in
good faith, with the care an ordinarily prudent person in a like position would exercise under similar circumstances, and in a
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manner the Director reasonably believes to be in the best interests of the Corporation, all based on the facts then known to the
Director.
In discharging his or her duties, a Director is entitled to rely on information, opinions, reports, or statements, including
financial statements and other financial data, if prepared or presented by:
(a) one (1) or more officers or employees of the Corporation whom the Director reasonably believes to be reliable
and competent in the matters presented;
(b) legal counsel, public accountants, or other persons as to matters the Director reasonably believes are within such
person’s professional or expert competence; or
(c) a committee of the Board of which the Director is not a member if the Director reasonably believes the
Committee merits confidence;
but a Director is not acting in good faith if the Director has knowledge concerning the matter in question that makes reliance
otherwise permitted by this Section 5.2 unwarranted.
A Director shall not be liable for any action taken as a Director, or any failure to take any action, unless (a) the Director has
breached or failed to perform the duties of the Director’s office in compliance with this Section 5.2, and (b) the breach or failure to
perform constitutes willful misconduct or recklessness.
5.3 Factors to be Considered by the Board. In determining whether to take or refrain from taking any action with respect to
any matter, including making or declining to make any recommendation to shareholders of the Corporation, the Board of Directors
may, in its discretion, consider both the short-term and long-term best interests of the Corporation (including the possibility that
these interests may be best served by the continued independence of the Corporation), taking into account, and weighing as the
Directors deem appropriate, the social and economic effects thereof on the Corporation’s present and future employees, suppliers
and customers of the Corporation, the Corporation’s subsidiaries, the communities in which offices or other facilities of the
Corporation are located, and any other factors the Directors consider pertinent.
5.4 Removal of Directors. Any or all of the members of the Board of Directors may be removed only at a meeting of the
shareholders or Board of Directors called expressly for that purpose. Removal by the shareholders requires an affirmative vote of a
majority of the outstanding shares, and removal by the Board of Directors requires an affirmative vote of a majority of the entire
number of Directors at the time. In the case of removal of a Director by shareholders, a Director may be removed only for cause. In
the case of removal of a Director by the Board of Directors, a Director may be removed either for cause or without cause. No
Director may be removed except as provided in this Section 5.4.
5.5 Election of Directors by Holders of Preferred Stock. The holders of one (1) or more series of Preferred Stock may be
entitled to elect all or a specified number of Directors, but only to the extent and subject to limitations as may be set forth in the
provisions of these Articles of Incorporation adopted by the Board of Directors pursuant to Section 4.6 hereof describing the terms
of the series of Preferred Stock.
5.6 Election of Directors by Shareholders. Except as otherwise set forth in this Article V, each Director shall be elected by a
vote of the majority of votes cast with respect to the Director at any shareholders meeting for the election of Directors at which a
quorum is present, provided that if
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as of the record date for such meeting the number of Director nominees to be considered at the meeting exceeds the number of
Directors to be elected, each Director shall be elected by a vote of the plurality of the shares represented in person or by proxy 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 shares voted “against” such Director.
ARTICLE VI
Provisions for Regulation of Business and Conduct of Affairs of Corporation
6.1 Meetings of Shareholders. Meetings of the shareholders of the Corporation shall be held at such time and at such place,
either within or without the State of Indiana, as may be stated in or fixed in accordance with the By-Laws of the Corporation and
specified in the respective notices or waivers of notice of any such meetings.
6.2 Special Meetings of Shareholders. Unless otherwise prescribed by the Corporation Law, special meetings of the
shareholders, for any purpose or purposes, may be called only in the manner provided for in the By-Laws of the Corporation.
6.3 Quorum. Unless the Corporation Law provides otherwise, at all meetings of shareholders, a majority of the votes
entitled to be cast on a matter, represented in person or by proxy, constitutes a quorum for action on the matter. Action may be taken
at a shareholders’ meeting only on matters with respect to which a quorum exists; provided, however, that any meeting of
shareholders, including annual and special meetings and any adjournments thereof, may be adjourned to a later date although less
than a quorum is present. Once a share is represented for any purpose at a meeting, it is deemed present for quorum purposes for
the remainder of the meeting and for any adjournment of that meeting unless a new record date is or must be set for that adjourned
meeting.
6.4 Meeting of Directors. Meetings of the Board of Directors of the Corporation shall be held at such place, either within or
without the State of Indiana, as may be authorized by the By-Laws and specified in the respective notices or waivers of notice of any
such meetings or otherwise specified by the Board of Directors. Unless the By-Laws provide otherwise, (a) regular meetings of the
Board of Directors may be held without notice of the date, time, place, or purpose of the meeting and (b) the notice for a special
meeting need not describe the purpose or purposes of the special meeting.
6.5 Action Without Meeting. Any action required or permitted to be taken at any meeting of the Board of Directors or
shareholders, or of any committee of such Board, may be taken without a meeting, if the action is taken by all members of the Board
or all shareholders entitled to vote on the action, or by all members of such committee, as the case may be. The action must be
evidenced by one (1) or more written consents, in one or more counterparts, describing the action taken, signed by each Director, or
all the shareholders entitled to vote on the action, or by each member of such committee, as the case may be, and, in the case of
action by the Board of Directors or a committee thereof, included in the minutes or filed with the corporate records reflecting the
action taken or, in the case of action by the shareholders, delivered to the Corporation for inclusion in the minutes or filing with the
corporate records. Action taken under this Section 6.5 is effective when the last Director, shareholder, or committee member, as the
case may be, signs the consent, unless the consent specifies a different prior or subsequent effective date, in which case the action is
effective on or as of the specified date. Executed consents returned to the Corporation by electronic mail or facsimile transmission
may be relied upon as, and shall have the same effect as, originals of such consents. A consent signed under this Section 6.5 shall
have the same effect as a unanimous vote of all members
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of the Board, or all shareholders, or all members of the committee, as the case may be, and may be described as such in any
document.
6.6 By-Laws. The Board of Directors shall have the exclusive power to make, alter, amend, or repeal, or to waive
provisions of, the By-Laws of the Corporation by the affirmative vote of a majority of the entire number of Directors at the time,
except as expressly provided by the Corporation Law. All provisions for the regulation of the business and management of the
affairs of the Corporation not stated in these Articles of Incorporation shall be stated in the By-Laws. The Board of Directors may
adopt Emergency By-Laws of the Corporation and shall have the exclusive power (except as may otherwise be provided therein) to
make, alter, amend, or repeal, or to waive provisions of, the Emergency By-Laws by the affirmative vote of a majority of the entire
number of Directors at the time.
6.7

Interest of Directors.

(a) A conflict of interest transaction is a transaction with the Corporation in which a Director of the Corporation has
a direct or indirect interest. A conflict of interest transaction is not voidable by the Corporation solely because of the Director’s
interest in the transaction if any one (1) of the following is true:
(1) The material facts of the transaction and the Director’s interest were disclosed or known to the Board of
Directors or a committee of the Board of Directors and the Board of Directors or committee authorized, approved, or ratified the
transaction.
(2) The material facts of the transaction and the Director’s interest were disclosed or known to the
shareholders entitled to vote and they authorized, approved, or ratified the transaction.
(3) The transaction was fair to the Corporation.
(b)

For purposes of this Section 6.7, a Director of the Corporation has an indirect interest in a transaction if:

(1) another entity in which the Director has a material financial interest or in which the Director is a general
partner is a party to the transaction; or
(2) another entity of which the Director is a director, officer, or trustee is a party to the transaction and the
transaction is, or is required to be, considered by the Board of Directors of the Corporation.
(c) For purposes of Section 6.7(a)(1) hereof, a conflict of interest transaction is authorized, approved, or ratified if it
receives the affirmative vote of a majority of the Directors on the Board of Directors (or on the committee) who have no direct or
indirect interest in the transaction, but a transaction may not be authorized, approved, or ratified under Section 6.7(a)(1) by a single
Director. If a majority of the Directors who have no direct or indirect interest in the transaction vote to authorize, approve, or ratify
the transaction, a quorum shall be deemed present for the purpose of taking action under this Section 6.7. The presence of, or a vote
cast by, a Director with a direct or indirect interest in the transaction does not affect the validity of any action taken under Section
6.7(a)(1) hereof if the transaction is otherwise authorized, approved, or ratified as provided in such subsection.
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(d) For purposes of Section 6.7(a)(2) hereof, a conflict of interest transaction is authorized, approved, or ratified if
it receives the affirmative vote of the holders of shares representing a majority of the votes entitled to be cast. Shares owned by or
voted under the control of a Director who has a direct or indirect interest in the transaction, and shares owned by or voted under the
control of an entity described in Section 6.7(b) hereof, may be counted in such a vote of shareholders to determine whether to
authorize, approve, or ratify a conflict of interest transaction.
6.8 Non-Liability of Shareholders. Shareholders of the Corporation are not personally liable for the acts or debts of the
Corporation, nor is private property of shareholders subject to the payment of debts of the Corporation.
6.9

Indemnification of Officers, Directors, and Other Eligible Persons.

(a) The Corporation shall indemnify every Eligible Person against all Liability and Expense that may be incurred
by him or her in connection with or resulting from any Claim to the fullest extent authorized or permitted by the Corporation Law, as
the same exists or may hereafter be amended (but in the case of any such amendment, only to the extent that such amendment
permits the Corporation to provide broader indemnification rights than such law permitted the Corporation to provide prior to such
amendment), or otherwise consistent with the public policy of the State of Indiana. In furtherance of the foregoing, and not by way
of limitation, every Eligible Person shall be indemnified by the Corporation against all Liability and reasonable Expense that may be
incurred by him or her in connection with or resulting from any Claim, (1) if such Eligible Person is Wholly Successful with respect
to the Claim, or (2) if not Wholly Successful, then if such Eligible Person is determined, as provided in either Section 6.9(g) or
6.9(h) hereof, to have acted in good faith, in what he or she reasonably believed to be the best interests of the Corporation or at least
not opposed to its best interests and, in addition, with respect to any criminal claim is determined to have had reasonable cause to
believe that his or her conduct was lawful or had no reasonable cause to believe that his or her conduct was unlawful. The
termination of any Claim, by judgment, order, settlement (whether with or without court approval), or conviction or upon a plea of
guilty or of nolo contendere, or its equivalent, shall not create a presumption that an Eligible Person did not meet the standards of
conduct set forth in clause (2) of this subsection (a). The actions of an Eligible Person with respect to an employee benefit plan
subject to the Employee Retirement Income Security Act of 1974 shall be deemed to have been taken in what the Eligible Person
reasonably believed to be the best interests of the Corporation or at least not opposed to its best interests if the Eligible Person
reasonably believed he was acting in conformity with the requirements of such Act or he reasonably believed his actions to be in the
interests of the participants in or beneficiaries of the plan.
(b) The term “Claim” as used in this Section 6.9 shall include every pending, threatened, or completed claim,
action, suit, or proceeding and all appeals thereof (whether brought by or in the right of this Corporation or any other corporation or
otherwise), civil, criminal, administrative, or investigative, formal or informal, in which an Eligible Person may become involved, as
a party or otherwise:
(1) by reason of his or her being or having been an Eligible Person, or
(2) by reason of any action taken or not taken by him or her in his or her capacity as an Eligible Person,
whether or not he or she continued in such capacity at the time such Liability or Expense shall have been incurred.
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(c) The term “Eligible Person” as used in this Section 6.9 shall mean every person (and the estate, heirs, and
personal representatives of such person) who is or was a Director, officer, employee, or agent of the Corporation or is or was serving
at the request of the Corporation as a Director, officer, employee, partner, trustee, member, manager, agent, or fiduciary of another
foreign or domestic corporation, partnership, joint venture, trust, employee benefit plan, or other organization or entity, whether for
profit or not. An Eligible Person shall also be considered to have been serving an employee benefit plan at the request of the
Corporation if his or her duties to the Corporation also imposed duties on, or otherwise involved services by, him or her to the plan
or to participants in or beneficiaries of the plan.
(d) The terms “Liability” and “Expense” as used in this Section 6.9 shall include, but shall not be limited to,
attorneys’ fees and disbursements and amounts of judgments, fines, or penalties against (including excise taxes assessed with respect
to an employee benefit plan), and amounts paid in settlement by or on behalf of an Eligible Person.
(e) The term “Wholly Successful” as used in this Section 6.9 shall mean (1) termination of any Claim, whether on
the merits or otherwise, against the Eligible Person in question without any finding of liability or guilt against him or her, (2)
approval by a court, with knowledge of the indemnity herein provided, of a settlement of any Claim, or (3) the expiration of a
reasonable period of time after the making or threatened making of any Claim without the institution of the same, without any
payment or promise made to induce a settlement.
(f) As used in this Section 6.9, the term “Corporation” includes all constituent entities in a consolidation or merger
and the new or surviving corporation of such consolidation or merger, so that any Eligible Person who is or was a Director, officer,
employee or agent of such a constituent entity, or is or was serving at the request of such constituent entity as a Director, officer,
employee, partner, trustee, member, manager, agent, or fiduciary of any other corporation, partnership, joint venture, trust, employee
benefit plan, limited liability company or other organization or entity, whether for profit or not, shall stand in the same position
under this Section 6.9 with respect to the new or surviving corporation as he or she would if he or she had served the new or
surviving corporation in the same capacity.
(g) Every Eligible Person claiming indemnification hereunder (other than one who has been Wholly Successful
with respect to any Claim) shall be entitled to indemnification (1) if special independent legal counsel, which may be regular counsel
of the Corporation, or other disinterested person or persons, in either case selected by the Board of Directors, whether or not a
disinterested quorum exists (such counsel or person or persons being hereinafter called the “Referee”), shall deliver to the
Corporation a written finding that such Eligible Person has met the standards of conduct set forth in Section 6.9(a)(2) hereof, and (2)
if the Board of Directors, acting upon such written finding, so determines. The Board of Directors shall, if an Eligible Person is
found to be entitled to indemnification pursuant to the preceding sentence, also determine the reasonableness of the Eligible
Person’s Expenses. The Eligible Person claiming indemnification shall, if requested, appear before the Referee, answer questions
that the Referee deems relevant and shall be given ample opportunity to present to the Referee evidence upon which the Eligible
Person relies for indemnification. The Corporation shall, at the request of the Referee, make available facts, opinions, or other
evidence in any way relevant to the Referee’s findings that are within the possession or control of the Corporation.
(h) If an Eligible Person claiming indemnification pursuant to Section 6.9(g) above is found not to be entitled
thereto, or if the Board of Directors fails to select a Referee under
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Section 6.9(g) hereof within a reasonable amount of time following a written request of an Eligible Person for the selection of a
Referee, or if the Referee or the Board of Directors fails to make a determination under Section 6.9(g) hereof within a reasonable
amount of time following the selection of a Referee, the Eligible Person may apply for indemnification with respect to a Claim to a
court of competent jurisdiction, including a court in which the Claim is pending against the Eligible Person. On receipt of an
application, the court, after giving notice to the Corporation and giving the Corporation ample opportunity to present to the court
any information or evidence relating to the claim for indemnification that the Corporation deems appropriate, may order
indemnification if it determines that the Eligible Person is entitled to indemnification with respect to the Claim because such
Eligible Person met the standards of conduct set forth in Section 6.9(a)(2) hereof. If the court determines that the Eligible Person is
entitled to indemnification, the court shall also determine the reasonableness of the Eligible Person’s Expenses.
(i) Expenses incurred by an Eligible Person who is a Director or officer of the Corporation in defending any Claim
shall be paid by the Corporation in advance of the final disposition of such Claim promptly as they are incurred upon receipt of an
undertaking by or on behalf of such Eligible Person to repay such amount if he or she is determined not to be entitled to
indemnification. Expenses incurred by any other Eligible Person with respect to any Claim may be advanced by the Corporation (by
action of the Board of Directors, whether or not a disinterested quorum exists) prior to the final disposition thereof upon receipt of an
undertaking by or on behalf of the Eligible Person to repay such amount if he or she is determined not to be entitled to
indemnification.
(j) The rights of indemnification and advancement of Expenses provided in this Section 6.9 shall be in addition to
any rights to which any Eligible Person may otherwise be entitled. Irrespective of the provisions of this Section 6.9, the Board of
Directors may, at any time and from time to time, (1) approve indemnification of any Eligible Person to the full extent permitted by
the provisions of applicable law at the time in effect, whether on account of past or future transactions, and (2) authorize the
Corporation to purchase and maintain insurance on behalf of any Eligible Person against any Liability or Expense asserted against
him or her and incurred by him or her in any such capacity, or arising out of his or her status as such, whether or not the Corporation
would have the power to indemnify him or her against such Liability or Expense.
(k) The provisions of this Section 6.9 shall be deemed to be a contract between the Corporation and each Eligible
Person, and an Eligible Person’s rights hereunder shall not be diminished or otherwise adversely affected by any repeal, amendment,
or modification of this Section 6.9 that occurs subsequent to such person becoming an Eligible Person.
(l) The provisions of this Section 6.9 shall be applicable to Claims made or commenced after the adoption hereof,
whether arising from acts or omissions to act occurring before or after the adoption hereof.
(m) If this Section 6.9 or any portion hereof shall be invalidated on any ground by any court of competent
jurisdiction, then the Corporation shall nevertheless indemnify each Director or officer and may indemnify each employee or agent
of the Corporation as to costs, charges and expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement
with respect to any action, suit or proceeding, whether civil, criminal, administrative or investigative, including an action by or in the
right of the Corporation, to the fullest extent permitted by any applicable portion of this Section 6.9 that shall not have been
invalidated and to the fullest extent permitted by applicable law.
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ARTICLE VII
Miscellaneous Provisions
7.1 Amendment or Repeal. Except as otherwise expressly provided for in these Articles of Incorporation, the Corporation
shall be deemed, for all purposes, to have reserved the right to amend, alter, change, or repeal any provision contained in these
Articles of Incorporation to the extent and in the manner now or hereafter permitted or prescribed by statute, and all rights herein
conferred upon shareholders are granted subject to such reservation.
7.2 Headings. The headings of the Articles and Sections of these Articles of Incorporation have been inserted for
convenience of reference only and do not in any way define, limit, construe, or describe the scope or intent of any Article or Section
hereof.
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Exhibit 3.2
AMENDED AND RESTATED BY-LAWS
OF
KIMBALL ELECTRONICS, INC.
ARTICLE I
Location of Offices
1.1

Principal Office. The headquarters and principal office of the Corporation shall be located in Jasper, Indiana.

1.2 Other Offices. The Corporation may have and maintain such other offices as the Board of Directors may from time to
time designate or the business of the Corporation shall require.
ARTICLE II
The Shareholders
2.1 Annual Meetings. Annual meetings of the shareholders of the Corporation shall be held each year on such date, at such
hour and at such place within or without the State of Indiana as shall be designated by the Board of Directors. In the absence of
designation, the meeting shall be held at the principal office of the Corporation.
2.2 Special Meetings. Special meetings of the shareholders of the Corporation may be called at any time only by the Board
of Directors, the Chair of the Board, the Lead Independent Director, the Chief Executive Officer or the President. The Board of
Directors, the Chair of the Board, the Chief Executive Officer or the President, as the case may be, calling a special meeting of
shareholders shall set the date, time and place of such meeting, which may be held within or without the State of Indiana.
Shareholders of the Corporation shall not be authorized to call a special meeting of the shareholders.
2.3 Notices. A written notice, stating the date, time, and place of any meeting of the shareholders, and, in the case of a
special meeting, the purpose or purposes for which such meeting is called, shall be delivered, mailed or sent by electronic
transmission by the Secretary of the Corporation, to each shareholder of record of the Corporation entitled to notice of or to vote at
such meeting no fewer than ten (10) nor more than sixty (60) days before the date of the meeting. Notice of shareholders' meetings,
if mailed, shall be mailed, postage prepaid, to each shareholder at his or her address shown in the Corporation's current record of
shareholders.
A shareholder or his or her proxy may at any time waive notice of a meeting if the waiver is in writing and is delivered to the
Corporation for inclusion in the minutes or filing with the Corporation's records. A shareholder's attendance at a meeting, whether in
person or by proxy, (a) waives objection to lack of notice or defective notice of the meeting, unless the shareholder or his proxy at
the beginning of the meeting objects to holding the meeting or transacting
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business at the meeting, and (b) waives objection to consideration of a particular matter at the meeting that is not within the purpose
or purposes described in the meeting notice, unless the shareholder or his proxy objects to considering the matter when it is
presented. Each shareholder who has, in the manner above provided, waived notice or objection to notice of a shareholders' meeting
shall be conclusively presumed to have been given due notice of such meeting, including the purpose or purposes thereof.
If an annual or special shareholders' meeting is adjourned to a different date, time, or place, notice need not be given of the
new date, time, or place if the new date, time, or place is announced at the meeting before adjournment, unless a new record date is
or must be established for the adjourned meeting.
2.4

Organization.

(a) Meetings of shareholders shall be presided over by the Chair of the Board of Directors, if any, or in the Chair of
the Board's absence by the Lead Independent Director, or in the Lead Independent Director's absence by the Chief Executive
Officer, or in the Chief Executive Officer's absence by a person designated by the Board of Directors, or in the absence of a person
so designated by the Board of Directors, by a chairman chosen at the meeting by the shareholders. The Secretary, or in his or her
absence, an Assistant Secretary, or in the absence of the Secretary and all Assistant Secretaries, a person whom the chairman of the
meeting shall appoint, shall act as Secretary of the meeting and keep a record of the proceedings thereof.
(b) The Board of Directors shall be entitled to make such rules or regulations for the conduct of meetings of
shareholders as it shall deem necessary, appropriate or convenient. Subject to such rules and regulations of the Board of Directors, if
any, the chairman of the meeting shall have the right and authority to prescribe such rules, regulations and procedures and to do all
such acts as, in the judgment of such chairman, are necessary, appropriate or convenient for the proper conduct of the meeting,
including, without limitation, establishing an agenda or order of business for the meeting, rules and procedures for maintaining order
at the meeting and the safety of those present, limitations on participation in the meeting to shareholders of record of the
Corporation, their duly authorized and constituted proxies and such other persons as the chairman of the meeting shall permit,
restrictions on entry to the meeting after the time fixed for the commencement thereof, limitations on the time allotted to questions
or comments by participants and regulation of the opening and closing of the polls for balloting and matters which are to be voted
on by ballot.
2.5 Business of Shareholder Meetings. At each annual meeting, the shareholders shall elect the directors and shall conduct
only such other business as shall have been properly brought before the meeting. To be properly brought before an annual meeting,
all business, including nominations of candidates for and the election of Directors, must be (a) specified in the notice of the meeting
(or any supplement thereto) given by or at the direction of the Board of Directors, (b) otherwise properly brought before the meeting
by or at the direction of the Board of Directors or (c) otherwise properly brought before the meeting by a shareholder of the
Corporation who (i) was a shareholder of record at the time of giving the notice provided for in this Section 2.5 or in Section 2.6 of
these By-Laws, as applicable, (ii) is entitled to vote at the
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meeting, and (iii) complied with the notice procedures set forth in this Section 2.5 or in Section 2.6 of these By-Laws, as applicable.
For business other than nominations of candidates for and the election of Directors to be properly brought before an annual
meeting by a shareholder pursuant to clause (c) of the preceding paragraph, the shareholder must have given timely notice thereof in
writing to the Secretary of the Corporation at the principal executive office of the Corporation. To be timely, a shareholder's notice
shall be delivered not less than 90 days nor more than 110 days prior to the first anniversary of the preceding year's annual meeting;
provided, however, that in the event that the date of the annual meeting is advanced by more than 30 days or delayed by more than
60 days from such anniversary date, notice by the shareholder, to be timely, must be so delivered not earlier than the 110th day prior
to such annual meeting and not later than the close of business on the later of the 90th day prior to such annual meeting or the 10th
day following the day on which public announcement (as defined herein) of the date of such meeting is first made.
Such shareholder's notice shall set forth as to each matter the shareholder proposes to bring before the annual meeting (x) a
brief description of the business desired to be brought before the meeting and the reasons for conducting such business at the
meeting and any material interest in such business of such shareholder and any Shareholder Associated Person (as defined below in
this Section 2.5); (y) as to the shareholder giving the notice and any Shareholder Associated Person (i) the name and address of such
shareholder, as they appear on the Corporation's books, and the name and address of any Shareholder Associated Person, (ii) the
class and number of shares of the Corporation which are owned beneficially or of record by such shareholder and by any
Shareholder Associated Person as of the date such notice is given, (iii) any derivative positions held or beneficially held by the
shareholder and by any Shareholder Associated Person and whether and the extent to which any hedging or other transaction or
series of transactions has been entered into by or on behalf of, or any other agreement, arrangement or understanding (including any
short position or any borrowing or lending of shares) has been made, the effect or intent of which is to mitigate loss to or manage
risk or benefit of share price changes for, or to increase or decrease the voting power of, such shareholder or any Shareholder
Associated Person with respect to the Corporation's securities, and (iv) a representation that such shareholder intends to appear in
person or by proxy at the meeting to propose such business; and (z) if the shareholder intends to solicit proxies in support of such
shareholder's proposal, a representation to that effect.
Notwithstanding anything in these By-Laws to the contrary and not including nominations of candidates for and the election
of Directors, which are governed by Section 2.6 of these By-Laws, no business shall be conducted at any annual meeting except in
accordance with this Section 2.5, and the Chair of the Board or other person presiding at an annual meeting of shareholders may
refuse to permit any business to be brought before an annual meeting without compliance with the foregoing procedures or if the
shareholder solicits proxies in support of such shareholder's proposal without such shareholder having made the representation
required by clause (z) of the preceding paragraph of this Section 2.5. If a shareholder does not appear or send a qualified
representative to present his or her proposal at such annual meeting,
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the Corporation need not present such proposal for a vote at such meeting, notwithstanding that proxies in respect of such vote may
have been received by the Corporation.
Notwithstanding the foregoing provisions of this Section 2.5, a shareholder seeking to include a proposal in a proxy
statement that has been prepared by the Corporation to solicit proxies for an annual meeting shall comply with all applicable
requirements of the Securities Exchange Act of 1934, as amended (the "Exchange Act") and the rules and regulations thereunder
with respect to the matters set forth in this Section 2.5.
In no event shall the adjournment of a meeting commence a new time period for the giving of a shareholder's notice as
described above.
For the purposes of this Section 2.5, "public announcement" shall mean disclosure in a press release reported by the Dow
Jones News Service, Associated Press or comparable national news service or in a document publicly filed by the Corporation with
the Securities and Exchange Commission pursuant to Sections 13, 14 or 15(d) of the Exchange Act. "Shareholder Associated
Person" of any shareholder means (i) any person controlling, directly or indirectly, or acting in concert with, such shareholder, (ii)
any beneficial owner of shares of stock of the Corporation owned of record or beneficially by such shareholder and (iii) any person
controlling, controlled by or under common control with such Shareholder Associated Person.
2.6 Notice of Shareholder Nominations. Nominations of persons for election as Directors may be made by the Board of
Directors or by any shareholder who is a shareholder of record at the time of giving the notice of nomination provided for in this
Section 2.6 and who is entitled to vote in the election of Directors. Any shareholder of record entitled to vote in the election of
Directors at a meeting may nominate a person or persons for election as Directors only if timely written notice of such shareholder's
intent to make such nomination is given to the Secretary of the Corporation at the principal executive office of the Corporation in
accordance with the procedures for bringing nominations before an annual meeting set forth in this Section 2.6. To be timely, a
shareholder's notice shall be delivered (x) with respect to an election to be held at an annual meeting of shareholders, not less than
90 days nor more than 110 days prior to the first anniversary of the preceding year's annual meeting; provided, however, that in the
event that the date of the annual meeting is advanced by more than 30 days or delayed by more than 60 days from such anniversary
date, notice by the shareholder, to be timely, must be so delivered not earlier than the 110th day prior to such annual meeting and not
later than the close of business on the later of the 90th day prior to such annual meeting or the 10th day following the day on which
public announcement (as defined in Section 2.5 of these By-Laws) is first made of the date of such meeting, and (y) with respect to
an election to be held at a special meeting of shareholders, not earlier than the 110th day prior to such special meeting and not later
than the close of business on the later of the 90th day prior to such special meeting or the 10th day following the day on which
public announcement is first made of the date of the special meeting and of the nominees to be elected at such meeting.
Such shareholder's notice shall set forth: (a) the name and address of the shareholder who intends to make the nomination as
they appear on the Corporation's books, the person or persons to be nominated and the name and address of any Shareholder
Associated Person (as defined in
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Section 2.5 of these By-Laws); (b) a representation that the shareholder is a holder of record of stock of the Corporation entitled to
vote at such meeting in such election and intends to appear in person or by proxy at the meeting to nominate the person or persons
specified in the notice; (c) (i) the class and number of shares of the Corporation which are owned beneficially or of record by such
shareholder and by any Shareholder Associated Person as of the date such notice is given and (ii) any derivative positions held or
beneficially held by the shareholder and by any Shareholder Associated Person and whether and the extent to which any hedging or
other transaction or series of transactions has been entered into by or on behalf of, or any other agreement, arrangement or
understanding (including any short position or any borrowing or lending of shares) has been made, the effect or intent of which is to
mitigate loss to or manage risk or benefit of share price changes for, or to increase or decrease the voting power of, such shareholder
or any Shareholder Associated Person as of the date such notice is given with respect to the Corporation's securities; (d) a
description of all arrangements or understandings between or among the shareholder, any Shareholder Associated Person, each
nominee and any other person or persons (naming such person or persons) pursuant to which the nomination or nominations are to
be made by the shareholder; (e) such other information regarding each nominee proposed by such shareholder as would have been
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 (or any successor provision) under the Exchange Act
and the rules thereunder; (f) the consent of each nominee to serve as a Director if so elected; and (g) if the shareholder intends to
solicit proxies in support of such shareholder's nominee(s), a representation to that effect. The Corporation may require any person
or persons to be nominated to furnish such other information as it may reasonably require to determine the eligibility of such person
or persons to serve as a Director of the Corporation.
The chairman of any meeting of shareholders to elect Directors and the Board of Directors may refuse to acknowledge the
nomination of any person not made in compliance with the foregoing procedure or if the shareholder solicits proxies in support of
such shareholder's nominee(s) without such shareholder having made the representation required by clause (g) of the preceding
paragraph. If a shareholder does not appear or send a qualified representative to present his or her nomination at such meeting, the
Corporation need not present such nomination for a vote at such meeting, notwithstanding that proxies in respect of such nomination
may have been received by the Corporation.
2.7 Voting. Except as otherwise provided by the Indiana Business Corporation Law or the Corporation's Articles of
Incorporation, each share of Common Stock of the Corporation that is outstanding at the record date established for any annual or
special meeting of shareholders and is outstanding at the time of and represented in person or by proxy at the annual or special
meeting, shall entitle the record holder thereof, or his proxy, to one (1) vote on each matter voted on at the meeting. A majority of
the votes of the Corporation's stock cast at any such meeting shall be sufficient for the adoption or rejection of any question
presented (other than the election of the Board of Directors) unless otherwise provided by law or by the Corporation's Articles of
Incorporation.
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2.8 Quorum. Unless the Indiana Business Corporation Law provides otherwise, at all meetings of shareholders, a majority
of the votes entitled to be cast on a matter, represented in person or by proxy, constitutes a quorum for action on the matter. Action
may be taken at a shareholders' meeting only on matters with respect to which a quorum exists; provided, however, that any meeting
of shareholders, including annual and special meetings and any adjournments thereof, may be adjourned to a later date although less
than a quorum is present. Once a share is represented for any purpose at a meeting, it is deemed present for quorum purposes for
the remainder of the meeting and for any adjournment of that meeting unless a new record date is or must be set for that adjourned
meeting.
2.9 Record Date. Only such persons shall be entitled to notice of or to vote, in person or by proxy, at any shareholders'
meeting as shall appear as shareholders upon the books of the Corporation as of such record date as the Board of Directors shall
determine, which date may not be earlier than the date seventy (70) days immediately preceding the meeting. In the absence of such
determination, the record date shall be the fiftieth (50th) day immediately preceding the date of such meeting. Unless otherwise
provided by the Board of Directors, shareholders shall be determined as of the close of business on the record date.
2.10 Record Ownership. The Corporation shall be entitled to treat the holder of any share or shares of stock of the
Corporation, as recorded on the stock record or transfer books of the Corporation, as the holder of record and as the holder and
owner in fact thereof and, accordingly, shall not be required to recognize any equitable or other claim to or interest in such share(s)
on the part of any other person, firm, partnership, corporation or association, whether or not the Corporation shall have express or
other notice thereof, save as is otherwise expressly required by law, and the term "shareholder" as used in these By-Laws means
one who is a holder of record of shares of the Corporation.
2.11 Proxies. A shareholder may vote his or her shares either in person or by proxy. A shareholder may authorize a person
or persons to act for the shareholder as proxy (including authorizing the person to receive, or to waive, notice of any shareholders'
meeting within the effective period of such proxy) by executing a writing, transmitting or authorizing the transmission of an
electronic submission or in any manner permitted by law. An appointment of a proxy is effective when received by the Secretary or
other officer or agent authorized to tabulate votes and is effective for eleven (11) months unless a shorter or longer period is
expressly provided in the appointment. The proxy's authority may be limited to a particular meeting or may be general and authorize
the proxy to represent the shareholder at any meeting of shareholders held within the time provided in the appointment. Subject to
the Indiana Business Corporation Law and to any express limitation on the proxy's authority contained in the writing or electronic
submission, the Corporation is entitled to accept the proxy's vote or other action as that of the shareholder making the appointment.
2.12 Written Consents. Any action required or permitted to be taken at a shareholders' meeting may be taken without a
meeting if the action is taken by all the shareholders entitled to vote on the action. The action must be evidenced by one (1) or more
written consents, in one or more counterparts, describing the action taken, signed by all the shareholders entitled to vote on
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the action, and, within 60 days of the earliest date on which a shareholder signs the written consent, delivered to the Corporation for
inclusion in the minutes or filing with the corporate records reflecting the action taken. Action taken under this Section 2.12 is
effective when the last shareholder signs the written consent, unless the consent specifies a different prior or subsequent effective
date, in which case the action is effective on or as of the specified date. Executed written consents returned to the Corporation by
facsimile transmission may be relied upon as, and shall have the same effect as, originals of such written consents. A written consent
signed under this Section 2.12 shall have the same effect as a unanimous vote of all shareholders and may be described as such in
any document.
2.13 Participation Other than in Person. Any or all shareholders may participate in an annual or special meeting of
shareholders by, or through the use of, any means of communication, such as conference telephone, by which all shareholders
participating may simultaneously hear each other during the meeting. A shareholder participating in a meeting by such means shall
be deemed to be present in person at the meeting.
2.14 Director Resignation Policy. The standard for the election of Directors by the Corporation’s shareholders is set forth
in the Corporation’s Articles of Incorporation. Any nominee for Director who is an incumbent Director and who does not receive a
majority of the votes cast (as defined in the Corporation’s Articles of Incorporation) shall immediately tender his or her resignation
to the Board of Directors, if not previously tendered in connection with his or her election. The Compensation and Governance
Committee will then make a recommendation to the Board on whether to accept the tendered resignation or to take other action.
ARTICLE III
Directors
3.1 General Powers. All corporate powers shall be exercised by or under the authority of, and the business and affairs of
the Corporation shall be managed under the direction of, the Board of Directors, except as may otherwise be provided by law or in
the Articles of Incorporation.
3.2 Chair of the Board. The Chair of the Board shall be elected by the Board of Directors and shall be a member of the
Board of Directors. The Chair of the Board shall, if present, preside at all meetings of the Board of Directors and shall have such
powers and perform such duties as are assigned to the Chair of the Board by the Board of Directors.
3.3 Lead Independent Director. The Board of Directors may include a Lead Independent Director. The Lead Independent
Director shall (i) preside at all meetings of the Board of Directors at which the Chair of the Board and the Vice Chair of the Board
are not present, provided that the Lead Independent Director shall preside over all executive sessions of the Board, (ii) preside over
the executive sessions of the Directors who have been determined by the Board of Directors to be "independent directors" (any such
Director, an "Independent Director"), (iii) serve as a liaison between the Chair of the Board and the Board of Directors, and (iv)
exercise and perform such other powers and duties as may be assigned to the Lead Independent Director by these By-Laws or the
Board of Directors. If the Board of Directors
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determines to have a Lead Independent Director, the Lead Independent Director shall be an Independent Director and shall be
elected by a majority of the Independent Directors annually.
3.4

Number; Election and Terms; Qualifications.

(a) The number of Directors of the Corporation shall not be less than three (3) nor more than twelve (12), with the
actual number of Directors being fixed from time to time by resolution of the Board of Directors.
(b) The Board of Directors shall be divided into three (3) classes, designated as Class I, Class II and Class III,
respectively, as nearly equal in number as possible. No decrease in the number of Directors shall shorten the term of any incumbent
director.
(c) Each Director shall serve for a term ending on the date of the third annual meeting of shareholders following
the annual meeting at which such Director was elected; provided that (i) each Director initially appointed to Class I shall serve for
an initial term expiring at the annual meeting of shareholders in 2015, (ii) each Director initially appointed to Class II shall serve for
an initial term expiring at the annual meeting of shareholders in 2016, and (iii) each Director initially appointed to Class III shall
serve for an initial term expiring at the annual meeting of shareholders in 2017. No Director, other than a Director who is also an
employee of the Company, shall serve more than four (4) consecutive three-year terms in such capacity unless otherwise determined
by the Board of Directors; provided, however, that any years spent serving an incomplete term shall not be considered in such
calculation. In addition, a Director shall automatically retire at the close of the first annual shareholders meeting following his or her
72nd birthday, unless otherwise determined by the Board of Directors. The foregoing notwithstanding, each Director shall serve until
his or her successor shall have been duly elected and qualified, unless such Director shall resign, become disqualified, disabled or
otherwise be removed.
(d) At each annual election beginning at the annual meeting of shareholders in 2015, the successors to the class of
Directors whose term then expires shall be elected to the same class as the Directors they succeed, unless, by reason of any
intervening changes in the authorized number of directors, the Board of Directors shall designate one or more directorships whose
term then expires as directorships of another class in order more nearly to achieve equality in number of Directors among the
classes. In the event of failure to hold an annual meeting of shareholders or to hold such election thereat, Directors may be elected at
any special meeting of shareholders called for the purpose of electing Directors. At such election, the Chair of the Board or the
Secretary may appoint inspectors or judges who shall report to the meeting upon the validity of all proxies received, count the votes
cast and make a report thereof to the shareholders' meeting, and, in the absence of any such appointments, the Secretary of the
Corporation shall report to the meeting upon the validity of all proxies received, count the votes cast and make a report thereof at
the shareholders' meeting.
(e)

Directors need not be shareholders of the Corporation or residents of this or any other state in the United States.
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3.5 Removal. Members of the Board of Directors may be removed only in the manner provided for in the Corporation's
Articles of Incorporation.
3.6 Vacancies. Any vacancy occurring in the Board of Directors, from whatever cause arising, shall be filled by selection
of a successor by a majority vote of the remaining members (even if less than a quorum) of the Board of Directors. The term of a
Director elected or selected to fill a vacancy shall expire at the end of the term for which such Director's predecessor was elected, or
if the vacancy arises because of an increase in the size of the Board of Directors, at the end of the term specified at the time of
election or selection.
3.7 Annual and Regular Meetings. The Board of Directors shall meet annually, without notice, immediately following the
annual meeting of the shareholders, for the purpose of transacting such business as properly may come before the meeting. Other
regular meetings of the Board of Directors, in addition to said annual meeting, shall be held on such dates, at such times and at such
places as shall be fixed by resolution adopted by the Board of Directors and specified in a notice of each such regular meeting, or
otherwise communicated to the Directors. The Board of Directors may at any time alter the date for the next regular meeting of the
Board of Directors.
3.8 Special Meetings; Waivers. Special meetings of the Board of Directors may be called by the Chair of the Board, the
Lead Independent Director, the Chief Executive Officer or by one quarter (1/4) of the whole authorized number of Directors, upon
not less than forty-eight (48) hours' notice given to each Director of the date, time, and place of the meeting, which notice need not
specify the purpose or purposes of the special meeting. Notice of any meeting of the Board may be waived in writing at any time if
the waiver is signed by the Director entitled to the notice and is filed with the minutes or corporate records. A Director's attendance
at or participation in a meeting waives any required notice to the Director of the meeting, unless the Director at the beginning of the
meeting (or promptly upon the Director's arrival) objects to holding the meeting or transacting business at the meeting and does not
thereafter vote for or assent to action taken at the meeting.
3.9 Quorum and Vote Required to Take Action. A majority of the whole Board of Directors shall be necessary to constitute
a quorum for the transaction of any business, except the filling of vacancies. If a quorum is present when a vote is taken, the
affirmative vote of a majority of the Directors present shall be the act of the Board of Directors, unless the act of a greater number is
required by the Indiana Business Corporation Law, the Corporation's Articles of Incorporation or these By-Laws.
3.10 Written Consents. Any action required or permitted to be taken at any meeting of the Board of Directors may be taken
without a meeting if the action is taken by all members of the Board. The action must be evidenced by one (1) or more written
consents, in one or more counterparts, describing the action taken, signed by each Director, and included in the minutes or filed with
the corporate records reflecting the action taken. Action taken under this Section 3.10 is effective when the last Director signs the
written consent, unless the written consent specifies a different prior or subsequent effective date, in which case the action is
effective on or as of the specified date. Executed written consents returned to the Corporation by facsimile or other
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electronic transmission may be relied upon as, and shall have the same effect as, originals of such written consents. A written
consent signed under this Section 3.10 shall have the same effect as a unanimous vote of all members of the Board and may be
described as such in any document.
3.11 Participation Other Than in Person. The Board of Directors may permit any or all Directors to participate in a regular
or special meeting by, or through the use of, any means of communication, such as conference telephone, by which all Directors
participating may simultaneously, hear each other during the meeting. A Director participating in a meeting by such means shall be
deemed to be present in person at the meeting.
3.12 Compensation. Each Director shall receive such compensation for service as a Director as may be fixed by the Board
of Directors from time to time.
ARTICLE IV
Committees
4.1 Compensation and Governance Committee. The Board of Directors may appoint one (1) or more Directors to a
Compensation and Governance Committee. The duties of the Compensation and Governance Committee shall include assisting the
Board in discharging its responsibilities relating to (a) the establishment of the compensation philosophy and the setting of the
compensation of the Corporation's officers and non-employee members of the Board of Directors, and (b) Board composition,
qualification and nomination of candidates to serve on the Board, and corporate governance.
4.2 Audit Committee. The Board of Directors may appoint one (1) or more Directors to an Audit Committee. The duties of
the Audit Committee shall include representing and assisting the Board in overseeing (a) the Corporation's accounting and financial
reporting practices and policies and internal control over financial reporting, (b) the integrity of the Corporation's financial
statements and the independent audit thereof, (c) the Corporation's compliance with legal and regulatory requirements, (d) the
performance of the Corporation's internal audit and compliance function and independent auditors, (e) the independent auditors'
qualifications and independence, and (f) the Board's process for overseeing the Company's exposure to major risks.
4.3 Other Committees. The Board of Directors may create one (1) or more committees in addition to any Compensation
and Governance Committee or Audit Committee, and appoint members of the Board of Directors to serve on them, by resolution of
the Board of Directors adopted by a majority of all the Directors in office when the resolution is adopted. The committee may
exercise the authority of the Board of Directors to the extent specified in the resolution. Each committee may have one (1) or more
members, and all the members of each such committee shall serve at the pleasure of the Board of Directors.
4.4 Meetings and Action of Committees. Meetings and actions of committees shall be governed by, and held and taken in
accordance with, the provisions of Article III of these By-Laws, with such changes in the context of these By-Laws as are necessary
to substitute the
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committee and its members for the Board of Directors and its members, except that the time of regular meeting of committees may
be determined either by resolution of the Board of Directors or by resolution of the committee, and special meetings of committees
may also be called by resolution of the Board of Directors. The Board of Directors may adopt rules for government of any
committee not inconsistent with the provisions of these By-Laws.
ARTICLE V
Officers
5.1 Positions. The officers of the Corporation shall include the Chair of the Board, Chief Executive Officer, the Chief
Financial Officer, and the Secretary. The Board of Directors may also elect a Vice Chair of the Board, a President, a Treasurer, a
Controller, a Chief Accounting Officer, one or more Executive Vice Presidents, Vice Presidents, Assistant Secretaries and Assistant
Treasurers, and such other officers or assistant officers as it may from time to time determine by resolution creating the office and
defining the duties thereof.
5.2 Election and Term of Office. The officers of the Corporation shall be elected annually by the Board of Directors at the
first meeting of the Board of Directors held after each annual meeting of the shareholders and need not be selected from among the
members of the Board of Directors. The Chief Executive Officer may be a member of the Board of Directors. Any two (2) or more
offices may be held by the same person. All officers shall serve at the pleasure of the Board of Directors and, with respect to officers
appointed by the Chief Executive Officer, also at the pleasure of the Chief Executive Officer, and shall hold office from the date of
their election until the next succeeding annual meeting of the Board of Directors or until their successors are elected and shall
qualify.
5.3 Removal; Vacancies. The Board of Directors may remove any officer at any time with or without cause. Vacancies in
any offices, however occurring, may be filled by the Board of Directors at any meeting of the Board of Directors.
5.4 Chair of the Board. The Chair of the Board shall, if present, preside at all meetings of the Board of Directors and of the
shareholders and shall have such powers and perform such duties as are customary to that office and as are assigned to the Chair of
the Board by the Board of Directors.
5.5 Vice Chair of the Board. In the absence of the Chair of the Board, the Vice Chair of the Board, if elected, shall preside
at all meetings of the Board of Directors and of the shareholders and shall have such powers and perform such duties as are
customary to that office and as are assigned to the Vice Chair of the Board by the Chair of the Board or the Board of Directors.
5.6 Lead Independent Director. In the absence of the Chair of the Board and the Vice Chair of the Board, the Lead
Independent Director, if elected, shall preside at all meetings of the Board of Directors and of the shareholders and shall have such
powers and perform such duties as are customary to that office and as are assigned to the Lead Independent Director by the Board of
Directors.
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5.7 Chief Executive Officer. The Chief Executive Officer shall be the chief executive and principal policymaking officer
of the Corporation. Subject to the authority of the Board of Directors, the Chief Executive Officer shall formulate the major policies
to be pursued in the administration of the Corporation's affairs. The Chief Executive Officer shall study and make reports and
recommendations to the Board of Directors with respect to major activities of the Corporation and shall see that the established
policies are placed into effect and carried out. In the absence of the Chair of the Board, the Vice Chair of the Board and the Lead
Independent Director, if elected, the Chief Executive Officer shall preside at meetings of the shareholders and, if a Director, at
meetings of the Board of Directors.
5.8 President. Subject to the provisions of Section 5.4, the President shall exercise the powers and perform the duties
which ordinarily appertain to such office and shall manage and operate the business and affairs of the Corporation in conformity
with the policies established by the Board of Directors and the Chief Executive Officer, or as may be provided for in these By-Laws.
In connection with the performance of the President's duties, the President shall keep the Chair of the Board and the Chief
Executive Officer fully informed as to all phases of the Corporation's activities. In the absence of the Chair of the Board, the Vice
Chair of the Board, the Lead Independent Director and the Chief Executive Officer, the President shall preside at meetings of the
shareholders and, if a Director, at meetings of the Board of Directors.
5.9 Chief Financial Officer. The Chief Financial Officer shall be the chief financial officer of the Corporation and shall
perform all of the duties customary to that office. The Chief Financial Officer shall be responsible for all of the Corporation's
financial affairs, subject to the supervision and direction of the Chief Executive Officer, and shall have and perform such further
powers and duties as the Board of Directors may, from time to time, prescribe and as the Chief Executive Officer may, from time to
time, delegate to the Chief Financial Officer.
5.10 Secretary. Subject to the authority of the Board of Directors, the Chief Executive Officer and the President, the
Secretary shall have the custody of the corporate seal and records of the Corporation and charge of all the records of the
Corporation. The Secretary shall act as secretary at meetings of the shareholders (subject to Section 2.4 of these By-Laws) and at
meetings of the Board of Directors and enter the minutes of such meetings in a book provided for that purpose and shall attend to
publishing, giving and serving all official notices of the Corporation. The Secretary shall perform all of the other duties customary to
that office and such other duties as may be assigned to the Secretary.
5.11 Assistant Secretaries. In the absence or disability of the Secretary, the Assistant Secretaries shall act with all the
powers of the Secretary. They shall perform such other duties as may be assigned to them.
5.12 Executive Vice Presidents. Each Executive Vice President, if any, shall have such powers and perform such duties as
the Board of Directors may, from time to time, prescribe and as the Chief Executive Officer or the President may, from time to time,
delegate to such Executive Vice President.
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5.13 Vice Presidents. Each Vice President, if any, shall have such powers and perform such duties as the Board of
Directors may, from time to time, prescribe and as the Chief Executive Officer, the President or other superior officers within the
Corporation may, from time to time, delegate to such Vice President.
5.14 Treasurer. The Treasurer, if any, shall be responsible for the treasury functions of the Corporation, subject to the
supervision of the Chief Financial Officer.
5.15 Assistant Treasurers. In the absence or disability of the Treasurer, the Assistant Treasurers shall act with all the
powers of the Treasurer. They shall perform such other duties as may be assigned to them.
5.16 Controller. The Controller, if any, shall perform all of the duties customary to that office, subject to the supervision
and direction of the Chief Financial Officer or other superior officers within the Corporation.
5.17 Chief Accounting Officer. Subject to the authority of the Board of Directors, the Chief Executive Officer, the
President and the Chief Financial Officer, the Chief Accounting Officer shall have general supervision of the accounting of the
Corporation. The Chief Accounting Officer shall perform such other duties as may be assigned to the Chief Accounting Officer.
ARTICLE VI
Contracts, Checks and Loans
6.1 Negotiable Instruments. The Chief Executive Officer, the President or the Chief Financial Officer may authorize the
use of facsimile signatures for certain types of accounts maintained by the corporation or with respect to checks or drafts which are
less than a designated amount. The Chief Executive Officer, the President, the Chief Financial Officer or the Treasurer also may
authorize employees of particular business units of the corporation to sign or authorize checks, drafts, other negotiable instruments
and electronic funds transfers up to a designated dollar amount if the Corporation's Audit and Management Group (or any successor
to such Group) certifies that such business unit meets such standards regarding internal control as may be specified by the Chief
Executive Officer, the President or the Chief Financial Officer. Except as so authorized, all checks, drafts, other negotiable
instruments and electronic funds transfers shall be made in the name of the Corporation and signed or authorized by one officer or
employee of the Corporation and countersigned or counterauthorized by a different officer or employee of the Corporation. The
Chief Executive Officer, the President and the Chief Financial Officer each are authorized and empowered to designate in writing
both officer and non‑officer employees of the Corporation who shall be empowered to sign or countersign checks, drafts, and
negotiable instruments for and on behalf of the Corporation, and any such written designation shall have the same force and binding
legal effect on the Corporation as a resolution of the Board of Directors so empowering such officer or non‑officer employees. Any
such written designation may be revoked at any time by the Chief Executive Officer, the President or the Chief Financial Officer,
and, in their absence or unavailability, any member of the Board of Directors may revoke such written designation.
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6.2 Contracts and Documents. The Chair of the Board, the Vice Chair of the Board, the Chief Executive Officer or the
President may, in the Corporation's name, sign all deeds, leases, contracts or similar documents that may be authorized by the Board
of Directors unless otherwise directed by the Board of Directors or otherwise provided herein or in the Articles of Incorporation or as
otherwise required by law. The Chair of the Board, the Chief Executive Officer or the President is authorized and empowered to
designate in writing both officer and non-officer employees of the Corporation who shall be empowered to sign contracts or other
documents for and on behalf of the Corporation, and any such written designation shall have the same force and binding legal effect
on the Corporation as a resolution of the Board of Directors so empowering such officer or non-officer employees. Any such written
designation may be revoked at any time by the Chair of the Board, the Chief Executive Officer or the President, and, in their
absence or unavailability, any member of the Board of Directors may revoke such written designation.
ARTICLE VII
Stock
7.1 Stock Certificates. All shares of any or all of the Corporation's classes or series of stock shall be issued, recorded and
transferred exclusively in uncertificated book-entry form in accordance with a direct registration program operated by a clearing
agency registered under Section 17A of the Exchange Act. Within a reasonable time after the issuance or transfer of uncertificated
shares, the Corporation shall send to the registered owner thereof a written notice containing the information required to be set forth
or stated on certificates pursuant to the Indiana Business Corporation Law or a statement that the Corporation will furnish without
charge to each shareholder who so requires the powers, designations, preferences and relative participating, optional or other special
rights of each class of stock or series thereof and the qualifications, limitation or restrictions of such preferences and/or rights.
7.2 Transfers. Transfers of shares of capital stock of the Corporation shall be made only on the stock record of the
Corporation by the holder of record thereof or by his attorney thereunto authorized by the power of attorney duly executed and filed
with the Secretary of the Corporation or the transfer agent thereof and upon receipt of proper transfer instructions from the
registered owner of such shares, or from a duly authorized attorney or from an individual presenting proper evidence of succession,
assignment or authority to transfer the stock.
7.3 Stock Records. The stock records of the Corporation shall be kept at its principal office, unless the Corporation
appoints a transfer agent or registrar, in which case the Corporation shall keep at its principal office a complete and accurate
shareholders' list giving the names and addresses of all shareholders and the number and class of shares held by each, which shall be
updated periodically as determined by the Secretary, but not less frequently than quarterly, and which shall be updated as of each
record date established with respect to a meeting of shareholders or other shareholder action. If a transfer agent is appointed by the
Corporation, shareholders shall give written notice of any changes in their addresses from time to time to the transfer agent.
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7.4 Beneficial Owners. The Corporation shall be entitled to recognize the exclusive right of a person registered on its books
as the owner of shares to receive dividends, and to vote as such owner, and to hold liable for calls and assessments a person
registered on its books as the owner of shares, and shall not be bound to recognize any equitable or other claim to or interest in such
share or shares on the part of any other person, whether or not it shall have express or other notice thereof, except as otherwise
provided by law.
ARTICLE VIII
Seal
The Corporation shall have a corporate seal which shall be as follows: A circular disc, on the outer margin of which shall
appear the corporate name and State of Incorporation, with the words "Corporate Seal" through the center, so mounted that it may
be used to impress these words in raised letters upon paper.
ARTICLE IX
Miscellaneous
9.1 Indiana Business Corporation Law. The provisions of the Indiana Business Corporation Law, as amended, applicable to
all matters relevant to, but not specifically covered by, these By-Laws are hereby, by reference, incorporated in and made a part of
these By-Laws.
9.2 Fiscal Year. The fiscal year of the Corporation shall begin with the first day of July and terminate on the thirtieth day
of June of each year.
9.3 Election to be Governed by Indiana Code § 23-1-42. The Corporation shall be governed by the provisions of
Chapter 42 of the Indiana Business Corporation Law, as amended. In addition, any or all control shares acquired in a control share
acquisition shall be subject to redemption by the Corporation if either:
(a) no acquiring person statement has been filed with the corporation with respect to such control share acquisition
in accordance with Ind. Code § 23‑1‑42‑6, or
(b)

the control shares are not accorded full voting rights by the corporation's shareholders as provided in Ind. Code

§ 23‑1‑42‑9.
A redemption pursuant to Section 9.3(a) above may be made at any time during the period ending 60 days after the last acquisition
of control shares by the acquiring person. A redemption pursuant to Section 9.3(b) above may be made at any time during the period
ending two (2) years after the shareholder vote with respect to the granting of voting rights to such control shares. Any redemption
pursuant to this Section 9.3 shall be made at the fair value of the control shares and pursuant to such procedures for such redemption
as may be set forth in these By-Laws or adopted by resolution of the Board of Directors.
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As used in this Section 9.3, the terms "control shares," "control share acquisition," "acquiring person statement" and
"acquiring person" shall have the meanings ascribed to such terms in Ind. Code § 23‑1‑42.
9.4 Election to be Governed by Indiana Code § 23-1-43. Effective upon the registration of any class of the Corporation's
shares under Section 12 of the Exchange Act, the Corporation shall be governed by the provisions of Ind. Code § 23-1-43 regarding
business combinations.
9.5 Amendments. These By-Laws may be rescinded, changed, or amended, and provisions hereof may be waived, only at
any meeting of the Board of Directors by the affirmative vote of a majority of the entire number of Directors at the time, except as
otherwise required by the Corporation's Articles of Incorporation or by the Indiana Business Corporation Law.
9.6 Definition of Articles of Incorporation. The term "Articles of Incorporation" as used in these By-Laws means the
articles of incorporation of the Corporation as from time to time are in effect.
9.7 Forum Selection. Unless the Corporation consents in writing to the selection of an alternative forum, the Indiana state
and U.S. federal courts located in the State of Indiana shall be the sole and exclusive forum for (i) any derivative action or
proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any
director, officer or other employee of the Corporation to the Corporation or the Corporation's shareholders, (iii) any action asserting
a claim against the Corporation or any director, officer or other employee of the Corporation arising pursuant to any provision of the
Indiana Business Corporation Law or the Corporation's Articles of Incorporation or By-Laws, or (iv) any action against the
Corporation or any director, officer or other employee of the Corporation asserting a claim governed by the internal affairs doctrine.
Any person or entity purchasing or otherwise acquiring any interest in shares of capital stock of the Corporation shall be deemed to
have notice of and consented to the provisions of this By-Law.
*

*

*

These Amended and Restated By-Laws were adopted by the Board of Directors on November 7, 2019.
16

Exhibit 10.1

DESCRIPTION OF THE KIMBALL ELECTRONICS, INC.
2019 PROFIT SHARING INCENTIVE BONUS PLAN

The Plan. Kimball Electronics, Inc. (the “Company”) believes that the long-term success of the Company depends, in part, on its ability to
recruit and retain outstanding individuals as employees and to furnish these employees maximum incentive to improve operations and
increase profits. The Company also believes it is important to align compensation of officers and salaried employees with the common
interests of Share Owners of the Company.
The Kimball Electronics, Inc. 2019 Profit Sharing Incentive Bonus Plan (the “Plan”) includes profit determinations at two levels within the
Company: (1) Worldwide for Company-wide performance (“Worldwide”); and (2) at a Business Unit level for the performance of designated
operations within the Company (“Business Unit”).
All executive officers and other eligible employees participate at the Worldwide or Business Unit level, or a combination thereof.
Awards under the Plan are intended to qualify as “performance-based compensation” under Section 162(m) of the Internal Revenue Code.
Section 162(m) disallows a deduction for certain compensation paid in excess of $1 million to the executive officers listed in the Summary
Compensation Table in the Company's proxy statement, but only if employed as of the end of the fiscal year (“Named Executive Officers”).
Performance-based compensation, however, is fully deductible by the Company if the programs are approved by Share Owners and meet
certain other requirements.
Goal. The goal of the Plan is to link an employee's compensation with the long-term financial success of the Company. The intent is to
encourage participants to think, act and be rewarded like owners, and to seek out and undertake initiatives that continuously improve the
long-term performance of the Company.
Eligibility. Executive officers and full-time salaried employees of the Company, except those covered under commission compensation
programs, are eligible to participate in the Plan (“Participants”).
Bonus Criteria. The Plan measures profitability in terms of “economic profit”, generally equal to net income less the cost of capital. New
capital expenditures are not included in computing the cost of capital for an appropriate period of time to encourage needed capital
investments. The Compensation and Governance Committee (“Committee”) of the Board of Directors (the “Board”) of the Company must
approve the profitability tiers (“Targets”) within the first 25% of the period of service to which the Targets relate, but not later than 90 days
after the commencement of that period (“Relevant Time Period”). The Committee, within the Relevant Time Period, may make adjustments
for non-operating income and loss and other profit-computation elements as it deems appropriate to provide optimal incentives for eligible
employees. If other adjustments are necessary beyond the Relevant Time Period, the Named Executive Officers will not be eligible to receive
any bonus resulting from such adjustments.

Bonus Amounts. The Plan establishes potential bonus amounts as a range of percentages of the Participant's salary, with the bonus percentage
increasing with higher levels of profitability. The Plan also establishes different bonus percentage ranges across several Participant
categories, setting higher bonus-percentage ranges for Participants who, by virtue of their responsibilities, are expected to have a greater
effect on the Company's profitability.
The CEO’s payout will be ten percentage points higher than the other executive officers in the Worldwide Plan with a cap of 110%. Other
than the CEO, at the highest responsibility levels, Participants may earn bonuses of up to 100 percent of base salary. The Plan is designed so
that Participants will achieve maximum bonuses only if the Company achieves economic profitability near the top quartile of leading public
companies and/or its competitors.
A Participant's total bonus under the Plan may not exceed $1 million for any fiscal year.
Administration. For a particular fiscal year, the Committee must approve the Targets, profit-computation adjustments, and any other
conditions at the Worldwide profitability level within the Relevant Time Period. Company management will determine the comparable
features for each Business Unit profitability level.
At the end of each fiscal year, but before Plan bonuses may be paid, the Committee must certify in writing that Targets and other conditions
have been satisfied. The Committee does not have the discretion to increase the amount of any bonus for the Named Executive Officers.
The Board may amend or terminate the Plan effective for future fiscal years. The Board will not, however, amend the Plan without Share
Owner approval if such approval is required to comply with Section 162(m) of the Internal Revenue Code or other applicable law or to
comply with applicable stock exchange requirements.
Bonus Payments. If a Participant's bonus for the fiscal year does not exceed $2,000, the bonus will be paid in a single sum during the
following August. Bonuses exceeding that amount will be paid commencing in the following fiscal year in five cash installments - 50% in the
following August and 12.5% in each of the following September, January, April, and June, unless local legal requirements pertaining to the
Company’s global operations dictate otherwise.
If a Participant's employment is terminated before a scheduled payment date, the former employee will not be entitled to receive that bonus
payment or any subsequent bonus payment, unless the Participant's termination was caused by retirement after attaining the country-specific
retirement age (62 in the United States), death, or permanent disability, in which case, that Participant (or beneficiary, in the event of the
participant's death) will be entitled to receive all bonus payments for the previous fiscal year and a pro-rata share for the current fiscal year,
all to be paid in full within 2½ months after the end of the Company's fiscal year in which the Participant’s termination occurs.

Exhibit 99.1
Kimball Electronics, Inc. Announces Election of Directors
JASPER, Ind., Nov. 07, 2019 (GLOBE NEWSWIRE) -- Kimball Electronics, Inc. (NASDAQ: KE), (the “Company”), today announced the election of
two new directors at its Annual Meeting of Share Owners held on November 7, 2019.
Holly A. Van Deursen and Michele M. Holcomb, PhD, were elected to the Company’s Board of Directors (the “Board”), effective as of the annual
meeting. Dr. Holcomb will serve on the Audit Committee of the Board and Ms. Van Deursen will serve on the Compensation and Governance
Committee.
Ms. Van Deursen and Dr. Holcomb will fill vacancies left by the retirement of former Board members Thomas J. Tischhauser and Christine M.
Vujovich.
Ms. Van Deursen currently serves as an independent director on public-company boards, Actuant Corporation (NYSE: ATU), Capstone Turbine
Corporation (NASDAQ: CPST), Albemarle Corporation (NYSE: ALB), and Synthomer, plc. (LON: SYNT). She joined BP Amoco in 1998, a $250
billion oil, gas, and energy company operating in North America, Asia, and Europe. She served in various senior executive management roles for
BP, plc., retiring in 2005 as a member of the top-forty executive management team.
Dr. Holcomb currently serves as Executive Vice President of Strategy and Corporate Development at Cardinal Health, a global integrated healthcare
services and products company. She previously held positions as Chief Operating Officer of Global R&D and Senior Vice President of Strategy,
Portfolio, Search and Partnerships at Teva Pharmaceuticals, a global manufacturer of generic medicines, and as a partner in the Global
Pharmaceutical Practice at consulting firm McKinsey & Company.
“Speaking on behalf of our Board, we are honored to have Holly and Michele join us to add their knowledge, experience, and counsel, especially
given their diverse operational backgrounds. It was extremely important to us that we recruit new Board members who have distinct and valuable
skill sets that we believe will help Kimball Electronics maximize its long-term potential. We would also like to thank Tom and Tina for their years of
valuable service to the Board,” said Don Charron, Chairman of the Board and Chief Executive Officer.

About Kimball Electronics, Inc.
Kimball Electronics is a multifaceted manufacturing solutions provider of electronics and diversified contract manufacturing services to customers
around the world. From our operations in the United States, China, India, Japan, Mexico, Poland, Romania, Thailand, and Vietnam, our teams are
proud to provide manufacturing services for a variety of industries. Recognized for a reputation of excellence, we are committed to a highperformance culture that values personal and organizational commitment to quality, reliability, value, speed, and ethical behavior. Kimball
Electronics, Inc. (NASDAQ: KE) is headquartered in Jasper, Indiana.
To learn more about Kimball Electronics, visit: www.kimballelectronics.com.
Lasting relationships. Global success.

