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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

In order to rebalance the number of directors serving in each class of the Board of Directors (the “Board”) of Balchem Corporation, a Maryland corporation (the
“Company”), so that each of the three classes shall consist, as nearly as possible, of one-third of the total number of directors, in accordance with Article III, Section 2
of the Company’s by-laws, effective as of September 20, 2024, (1) Daniel Knutson resigned from his position as Class 2 director and was immediately elected by the
Board as Class 3 director; (2) Joyce Lee resigned from her position as Class 2 director and was immediately elected by the Board as Class 3 director; (3) Monica
Vicente resigned as Class 2 director and was immediately elected to the Board as Class 1 director; and (4) Kathleen Fish resigned as Class 1 director and was
immediately elected to the Board as Class 2 director.

The above resignations and re-elections were effected solely for the purpose of reclassification, and for all other purposes, the respective directors’ service on the
Board is deemed to have continued uninterrupted.

The Board now consists of three Class 1 directors whose term will expire at the annual meeting of shareholders to be held in 2025, two Class 2 directors whose term
will expire at the annual meeting of shareholders to be held in 2027, and three Class 3 directors whose term will expire at the annual meeting of shareholders to be held
in 2026.

Item 5.03 Amendments to Articles of Incorporation or Bylaws.

On September 18, 2024, the Board adopted a resolution providing that the Company elected to be subject to 3-804(c) of the Maryland General Corporation Law, which
provides that all vacancies on the Board may be filled only by the affirmative vote of a majority of the directors remaining in office, even if the remaining directors do
not constitute a quorum, and any director elected to fill a vacancy shall serve for the remainder of the full term of the class of directors in which the vacancy occurred
and until a successor is elected and qualifies. The Company filed Articles Supplementary reflecting such election with the State Department of Assessments and
Taxation of the State of Maryland on September 19, 2024. The summary above is qualified in its entirety by reference to the full text of the Articles Supplementary,
which is filed as Exhibit 3.1 to this Current Report on Form 8-K, and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d)  Exhibits

Exhibit Number Description
3.1 Articles Supplementary
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

file:///C:/Users/VandiverH/AppData/Local/Temp/PROfile%20Green/5s5evswj.5sp/expand/content/ef20036097_ex3-1.htm


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.

 BALCHEM CORPORATION
 (Registrant)
  
 By: /s/ Hatsuki Miyata  
 Hatsuki Miyata
 Executive Vice President, General Counsel and Secretary
  
Date: September 20, 2024  



Exhibit 3.1

BALCHEM CORPORATION

ARTICLES SUPPLEMENTARY

Balchem Corporation, a Maryland corporation (the “Company”), hereby certifies to the State Department of Assessments and Taxation of Maryland
(the “SDAT”) that:

FIRST:  Under a power contained in Title 3, Subtitle 8 of the Maryland General Corporation Law (the “MGCL”), by resolution duly adopted by the
Board of Directors of the Company (the “Board”) and notwithstanding any other provision in the Company’s charter or bylaws to the contrary, the Company elects to
be subject to Section 3-804(c) of the MGCL, the repeal of which may be effected only by the means authorized by Section 3‑802(b)(3) of the MGCL.

SECOND:  The Company’s election to be subject to Sections 3-804(c) of the MGCL has been approved by the Board in the manner and by the vote
required by law.

THIRD:  The undersigned acknowledges these Articles Supplementary to be the corporate act of the Company and, as to all matters or facts
required to be verified under oath, the undersigned acknowledges that, to the best of such officer’s knowledge, information and belief, these matters and facts are true
in all material respects and that this statement is made under the penalties for perjury.

[SIGNATURE PAGE FOLLOWS]



Exhibit 3.1

IN WITNESS WHEREOF, the Company has caused these Articles Supplementary to be executed in its name and on its behalf by its Chairman,
President and Chief Executive Officer and attested by its Executive Vice President, General Counsel and Secretary on this 18t h day of September, 2024.

ATTEST:  BALCHEM CORPORATION
    

/s/ Hatsuki Miyata  By: /s/ Theodore L. Harris  
Name:  Hatsuki Miyata   Name: Theodore L. Harris
Title: Executive Vice President,   Title: Chairman, President and CEO
General Counsel and Secretary    


