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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
On October 29, 2009, in connection with a general corporate governance review, the Nominating and Governance
Committee of Michael Baker Corporation (the �Corporation) recommended that the Corporation�s By-laws (as amended
and restated, the �By-laws�) be amended and restated and the Executive Committee of the Corporation approved such
recommendation, effective immediately. The principal changes effected by the adoption of the By-laws were to:

(i) include a new Section 1.01.01 of the By-laws, which sets forth provisions relating to when a shareholder must
provide advance notice to the Corporation that it wishes to propose business at an annual meeting of the
shareholders and provisions relating to the information required to be included in such advance notice;

(ii) amend Section 1.02 of the By-laws to revise the provisions relating to special meetings so that special
meetings may be called only by the Chairman of the Board, the Vice Chairman, or by a majority of directors
in office and so shareholders may not propose business to be brought before a special meeting;

(iii) amend Section 2.01 of the By-laws to revise the provision relating to determining the number of directors
which shall constitute the full Board of Directors so such determination is made by a majority of the directors
in office by vote at a regular or special meeting;

(iv) amend Section 2.01.01 of the By-laws to revise the provisions relating to when a shareholder must provide
advance notice to the Corporation that it intends to nominate an individual for election as a director at an
annual meeting of the shareholders and to revise the provisions relating to the information to be included in
such notice and the information to be provided by the proposed nominee;

(v) include a new Section 2.01.02 of the By-laws, which sets forth provisions relating to when a shareholder must
provide advance notice to the Corporation that it intends to nominate an individual for election as a director at
a special meeting of the shareholders and provisions relating to the information to be included in such notice
and the information to be provided by the proposed nominee; and

(vi) amend Section 2.09 of the By-laws to revise the provision relating to how vacancies, including vacancies
resulting from an increase in the number of directors, may be filled so such vacancies are filled by the
majority of the remaining directors.

          The preceding description of the By-laws and the amendments effected thereby does not purport to be a
complete statement of the provisions thereof and is qualified in its entirety by reference to the Corporation�s By-laws, a
copy of which is attached hereto as Exhibit 3.1 and is incorporated herein by reference.
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Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.
The following exhibit is filed with this report on Form 8-K:

Exhibit No. Description
3.1 By-laws amended October 29, 2009.
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SIGNATURE
          Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Company has duly
caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

MICHAEL BAKER CORPORATION

By:  /s/ H. James McKnight  
H. James McKnight 
Chief Legal Officer, Executive Vice President
and
Corporate Secretary 

Date: November 3, 2009
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EXHIBIT INDEX

Number Description Method of Filing
3.1 By-laws amended October 29, 2009. Filed herewith.
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