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Item 5.02 Departure of Directors or Principal Officers; Election of

Directors; Appointment of Principal Officers.

Larry Yost was appointed to the Board of Directors and to the Compensation
Committee and the Nominating and Corporate Governance Committee of the Board,
effective October 27, 2004. Mr. Yost recently retired from ArvinMeritor, Inc.
where he held the positions of Chief Executive Officer and Chairman of the
Board.

Item 5.03 Amendments to Articles of Incorporation of Bylaws; Change in

On October 27, 2004, the Board voted to amend Section 3.01 of the Bylaws of the
corporation to increase the size of the Board to ten members and Section 3.04 of
the Bylaws to allow special meetings of the Board to be called by the Secretary
of the corporation at the request of any member of the Board of Directors or by
the Chairman or the President of the corporation rather than solely by the
Chairman or the President of the corporation. The amendment was effective upon
its adoption by the Board.

Item 9.01 Financial Statements and Exhibits



3.1 Amendment No. 2 to Actuant Corporation Amended and Restated
Bylaws
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Exhibit 3.1
Amendment No. 2 to Actuant Corporation Amended and Restated Bylaws

The following amendments to the Actuant Corporation Amended and Restated Bylaws
have been approved by the Board of Directors and are effective as of October 27,
2004:

1) The second sentence of Section 3.01 is hereby deleted in its entirety and
replaced by the following: "The number of directors of the corporation shall be
ten (10)."

2) The first sentence of Section 3.04 is hereby deleted in its entirety and
replaced by the following: "Special meetings of the Board of Directors may be
called by the Secretary of the corporation at the request of any member of the
Board of Directors or by the Chairman or the President of the corporation.”



