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Item 5.03 Amendmentsto Articles of Incorporation or Bylaws; Changein Fiscal Year

On May 10, 2011, the Company's Board of Directpmaved an amendment to the Bylaws of the Compauagltl Article XII, a
forum selection provision, naming the Chancery €otiDelaware as the sole and exclusive forum @udicating certain disputes with the
Company.
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EX-3.2 Amended B-Laws of Registran



AMENDED AND RESTATED
BY-LAWS
OF
CURTISS-WRIGHT CORPORATION

ARTICLE |
OFFICES.

SECTION 1. _Registered OfficeThe registered office of Curtid&right Corporation (hereinafter called the Corpmma} in the
State of Delaware, shall be in the City of Wilmimigt County of New Castle.

SECTION 2. _Other Offices The Corporation may also have an office or offiee such other place or places either withi
without the State of Delaware as the Board of Diecmay from time to time determine or the bussnefsthe Corporation require.

ARTICLE Il
MEETING OF STOCKHOLDERS

SECTION 1. _Place of Meeting#\ll meetings of the stockholders for the electadrdirectors or for any other purpose shall bel
at such place either within or without the Stat@®efaware as shall be designated from time to bgéhe Board of Directors and stated in
notice of the meeting or in a duly executed wanfemotice thereof.

SECTION 2. _Annual MeetingsThe annual meeting of the stockholders for tleetedn of directors and for the transaction of ¢
other proper business as may come before the rgeietinccordance with these by-laws shall be heldadiate and at a time as may
designated from time to time by the Board of Dioestand stated in the notice of the meeting ordulg executed waiver of notice thereof.

SECTION 3. _Special Meeting®A special meeting of the stockholders for anyppge or purposes, unless otherwise prescrib
statute, may be called only by the Chairman, drisnabsence by the President, by the Board of Rirecor by the Secretary at the reque
writing of a majority of the Board of Directors anmthy not be called by the stockholders of the Crarfan.

SECTION 4. Notice of MeetingsExcept as otherwise provided by statute, noticeazh meeting of the stockholders, whe
annual or special, shall be given not less thand&ys nor more than sixty days before the day oittwthe meeting is to be held, to e
stockholder of record entitled to vote at such mngeby delivering a written
or printed notice thereof to him personally, orrbgiling such notice in a postage prepaid envelajotessed to him at his post office add
furnished by him to the Secretary of the Corporafr such purpose, or, if he shall not have furegsto the Secretary of the Corporatior
address for such purpose, then at his post offickess as it appears on the records of the Corpoyair by transmitting a notice thereo
him as otherwise permitted by law. Except whereresgly required by law, no publication of any netaf a meeting of stockholders shal
required. Every such notice shall state the pldceny, date and hour of the meeting and, in theecaf special meetings, the purpos
purposes for which the meeting is called. Noticamf meeting of stockholders shall not be requicebe given to any stockholder who s
attend such meeting in person or by proxy excepbthsrwise provided by statute; and if any stoc#bolshall in person or by attorr
thereunto authorized, waive notice of any meetimigether before or after such meeting be held, adfiereof need not be given to
Notice of any adjourned meeting of the stockhold#rall not be required to be given, except wherresgly required by law. Notice of ¢
meeting of stockholders as herein provided shalbeaequired to be given to any stockholder wiileeegiving of such notice is prohibited
applicable law.

SECTION 5. _List of Stockholderslt shall be the duty of the Secretary or othdicef who shall have charge of the stock lel
either directly or through a transfer agent appirtty the Board of Directors, to prepare and makésast ten days before every meetin
stockholders, complete lists of the stockholderstled to vote thereat, arranged in alphabeticaleor and showing the address of ¢
stockholder, the holders of each class of stocleappg separately, and indicating the number ofeshield by each, certified by the Secre
or Transfer Agent. Such lists shall be open toekamination of any stockholder for any purpose gerento the meeting as required by
Delaware General Corporation Law, and shall be gpred and kept at the time and place of the meetn@n a reasonably access
electronic network if the meeting is to be heldespby means of remote communication, during th@lehime thereof, and subject to
inspection of any stockholder who may be preseptrithe willful neglect or refusal of the directdosproduce such lists at any meeting,
shall be ineligible for election to any office atck meeting. The original or a duplicate stock &xdghall be the only evidence as to whc
the stockholders entitled to examine the listoordte in person or by proxy at such meeting.

SECTION 6. _Quorum At each meeting of the stockholders, the holdémsot less than a majority of the issued and antding
voting power of the Corporation present either @mspn or by proxy and entitled to vote at such ingethall constitute a quorum exc
where otherwise provided by law or by the Rest&edificate of Incorporation or these bws. In the absence of a quorum, the stockhc
of the Corporation present in person or by proxg antitled to vote, by majority vote, or, in thesahce of any stockholders, any off
entitled to preside or act as Secretary at suchinggehall have the power to adjourn the meetignftime to time, until stockholders hold
the requisite amount of stock shall be presenteprasented. At any such adjourned meeting at wdnighorum may be present any busi



may be transacted which might have been transattieé meeting as originally called. The
absence from any meeting of the number requirethbylaws of the State of Delaware or by the Redt@ertificate of Incorporation of t
Corporation or by these Hgws for action upon any given matter shall notvpre action at such meetings upon any other mattenatter
which may properly come before the meeting, anthé holders of not less than a majority of the éssand outstanding stock of
Corporation entitled to vote at that time upon sotier matter or matters shall be present eithgreirson or by proxy at such meetin
quorum for the consideration of such other mattenatters shall be present and the meeting mayepbforthwith and take action upon s
other matter or matters.

SECTION 7. _OrganizationThe Chairman or, in his absence, the Presidenin ¢the absence of both of them, any Vice Presg
present, shall call meetings of the stockholdersrtter and shall act as Chairman thereof. In tteeade of all of the foregoing officers,
holders of a majority of the outstanding voting ovwpresent in person or by proxy and entitled ttevoay elect any stockholder of rec
present and entitled to vote to act as Chairmaheimeeting until such time as any one of the foireg officers shall arrive, whereupon
shall act as Chairman of the meeting. The Secraigryn his absence, an Assistant Secretary slkalag secretary at all meetings of
stockholders. In the absence from any such meefitige Secretary and the Assistant Secretary oregetes, the Chairman may appoint
person present to act as secretary of the meednch person shall be sworn to the faithful dischasfjhis duties as such secretary of
meeting before entering thereon.

SECTION 8. Notice of Stockholder Business and Nominati.

(a) Annual Meetings of Stockholde

(i)  Nominations of persons for election to Beard of Directors of the Corporation and/or thepmsal of other busine
to be considered by the stockholders may be mada @nnual meeting of stockholders only (A) pursuanthe Corporatiors notice ¢
meeting (or any supplement thereto), (B) by ohatdirection of the Board of Directors or (C) by atockholder of the Corporation who v
a stockholder of record of the Corporation at timetthe notice provided for in this Section 8(a)dslivered to the Secretary of
Corporation, who is entitled to vote at a meetind @ho complies with the notice procedures sehfortthis Section 8(a). Clause (C) shal
the exclusive

means for a stockholder to submit such nominatima'ax other business (other than matters propedudht under Rule 14&-under th
Securities Exchange Act of 1934, as amended (tlxeH&nge Act”) and included in the Corporati®motice of meeting) before an anr
meeting of stockholders.

(i) For nominations or other business to bepprty brought before an annual meeting by a stoddigursuant to clau
(C) of paragraph (i) of this Section 8(a), the ktaslder must have given timely notice thereof iritiwg to the Secretary of the Corporat
and any such nominations or proposed business couastitute a proper matter for stockholder actibom.be timely, a stockholdes'notice
shall be delivered to the Secretary at the prin@pacutive offices of the Corporation not lateariithe close of business on the ninetiett
nor earlier than the close of business on the amelited twentieth day prior to the first anniversafithe preceding yea’annual meetir
(provided, however, that in the event that the adtdhe annual meeting is more than thirty dayotebr more than seventy days after !
anniversary date, notice by the stockholder mustchdelivered not earlier than the close of busimesthe one hundred twentieth day pric
the date of such annual meeting and not later tiaiclose of business on the later of the ninetlethprior to the date of such annual mee
or, if the first public announcement of the datesath advanced or delayed annual meeting is less 280 days prior to the date of s
annual meeting, the tenth day following the dayadrich public announcement of the date of such mges first made by the Corporatic
In no event shall the adjournment or postponemeah@nnual meeting or the announcement thereofrmme a new time period (or exti
any time period) for the giving of a stockholdenstice as described above. Such stockhaddeotice shall: (A) as to each person whon
stockholder proposes to nominate for election dsextor, set forth (1) all information relating soch person that is required to be discl
in solicitations of proxies for election of directoin an election contest, or is otherwise requiieceach case pursuant to Regulation
under the Exchange Act (and such persaw'itten consent to being named in the proxy siatg as a nominee and to serving as a direc
elected) and (2) a description of all direct ardirect compensation and other material monetargeagents, arrangements and understan
during the past three years, and any other mateiationships, between or among such stockholdéreneficial owner, if any, on the c
hand, and each proposed nominee, and his or heeatdge affiliates and associates, or others adgtingpncert therewith, on the other he
including, without limitation, all information thatould be required to be disclosed pursuant to ROk promulgated under RegulatiorkKSf
the stockholder making the nomination and any hbeiabwner, if any, were the “registrarfir purposes of such rule and the nominee w
director or executive officer of such registram) @s to any other business that the stockholdgrqses to bring before the meeting, set-
(1) a brief description of the business desiredddrought before the meeting, the text of the gsapor business (including the text of
resolutions proposed for consideration and in trenethat such business includes a proposal to artenbylaws of the Corporation, tl
language of the proposed amendment), the reasom®ffiducting such business at the meeting and atgrial interest in such busines:
such stockholder and the beneficial owner, if aywhose behalf the proposal is made and (2) aiigésa of all agreements, arrangeme
and

understandings between such stockholder and baiedigner, if any, and any other person or perdamduding their names) in connect
with the proposal of such business by such stoddmplC) as to the stockholder giving the noticd #re beneficial owner, if any, on whi
behalf the nomination or proposal is made, sehf¢t) the name and address of such stockholdeéhegsappear on the Corporatisriooks
and of such beneficial owner, (2) the class andbarof shares of capital stock of the Corporatidriclv are owned beneficially and of rec
by such stockholder and such beneficial ownera(8presentation () that the stockholder is a déotaf record of stock of the Corporat



entitled to vote at such meeting and intends tceapin person or by proxy at the meeting to promssh business or nomination and
whether the stockholder or such beneficial owrfeany, intends or is part of a group which interfxlsto deliver a proxy statement anc
form of proxy to holders of at least the percentafjthe Corporatiors outstanding capital stock required to approvedmpt the proposal
elect the nominee and/or (y) otherwise to solictixes from stockholders in support of such prop@sanomination, (4) any derivati
positions held or beneficially held, directly odirectly, by or on behalf of such stockholder ondficial owner and whether and the extel
which any hedging or other transaction or seriegafsactions has been entered into or any othreeagent, arrangement or understan
(including any short position, profit interest, impt or any borrowing or lending of shares) has bewde, directly or indirectly, by or
behalf of such stockholder or beneficial owner, éffect or intent of which is to mitigate loss toroanage or share risk or benefit of cha
in the value or price of shares of the capital Istoicthe Corporation for, or to increase or deceeth® voting power or economic interes!
such stockholder or any such beneficial owner wétfpect to any share of capital stock of the Carpam, (5) a description of any pro.
contract, arrangement, understanding or relatignphisuant to which such stockholder or any suctefigal owner has a right to vote ¢
shares of capital stock of the Corporation or iefloe the voting over any such shares; (6) any gightdividends on the shares of
Corporation owned beneficially, directly or inditlg¢ by such stockholder or any such beneficial emwthat are separated or separable
the underlying shares of capital stock of the Caoapion; (7) any performance-related fees (othen @ua assebbased fee) that such stockho
or any such beneficial owner is entitled to basedoy increase or decrease in the value of shdregpital stock of the Corporation or ¢
derivative position and (8) to the extent knownsoigh stockholder or beneficial owner giving theicmtthe name and address of any ¢
stockholder or beneficial owner supporting the nwation or proposal of other business on the daseiofi stockholder’s or beneficial owrer’
notice; if any, as of the date of such notice,udahg without limitation any such interests reférte in the foregoing clauses (1) through
held by members of such stockholder’s or any swsfeficial owners immediate family sharing the same household,(Bydvith respect t
each nominee for election as a director, includerapleted and signed questionnaire, representatidragreement required by Section
Article 11l of these bylaws. The Corporation may require any proposed nemto furnish such other information as it mayosably requir
to determine the eligibility of such proposed noegrio serve as a director of the Corporation, tiolyiany information that could be mate
to a reasonable stockholder’'s understanding ointthependence, or lack thereof, of such nominee.

(iif) A stockholder providing notice of businessoposed to be brought before a meeting, includinth wéspect t
nominations of directors, shall, in order for suhice to be considered timely, further update suggplement such notice, if necessary, sc
the information provided or required to be provideduch notice under this Section 8 shall be &amé correct as of the record date for
meeting and as of the date that is 10 business piaysto the date of the meeting or any adjournhnpostponement thereof, and s
update and supplement shall be delivered in writinthe Secretary at the principal executive offioéthe Corporation not later than 10 ¢
after the record date for the meeting (in the addbe update and supplement required to be madé the record date), and not later th:
business days prior to the date for the meetirgngradjournment or postponement thereof (in the cashe update and supplement requ
to be made as of 10 business days prior to theimge@t any adjournment or postponement thereof).

(iv) Notwithstanding anything in the second sewe of paragraph (a)(ii) of this Section 8 todbatrary, in the event tr
the number of directors to be elected to the Bo&fdirectors of the Corporation at an annual megimincreased and the stockholders o
Corporation are entitled to fill such vacanciesagtordance with the Restated Certificate of Incafon and these bigws and there is 1
public announcement by the Corporation naming theminees for the additional directorships at leasw dundred days prior to the f
anniversary of the preceding year's annual meetingtockholdes notice required by this Section 8(a) shall alscconsidered timely, b
only with respect to nominees for the additionakdiorships, if it shall be delivered to the Seametat the principal executive offices of
Corporation not later than the close of businesshententh day following the day on which such jmibhnouncement is first made by
Corporation.

(b) Special Meetings of Stockholde

Only such business shall be conducted at a spmeiating of stockholders as shall have been broogfare the meeting pursuan
the Corporatiors notice of meeting. Nominations of persons forcte to the Board of Directors may be made at ecisph meeting ¢
stockholders at which directors are to be electedyant to the Corporaticsi’notice of meeting (x) by or at the direction é tBoard c
Directors or (y) provided that the Board of Dirastdias determined that directors shall be eledistdicéh meeting, by any stockholder of
Corporation who is a stockholder of record at timetthe notice provided for in this Section 8(b)delivered to the Secretary of
Corporation, who is entitled to vote at the meetimgl who complies with the notice procedures seh fim this Section 8. In the event
Corporation calls a special meeting of stockholdersthe purpose of electing one or more directorshe Board of Directors, any st
stockholder entitled to vote in such election a&dtors may nominate a person or persons (as teersay be) for election to such positio
as specified in the Corporation’s notice of meetih@ stockholdess notice meeting the requirements of paragraplfi)(A) through (D) o
this Section 8, including the questionnaire, repnéstion and agreement required by Section 3 datlartll of these

by-laws (all of which information shall be updated d1ych stockholder or any such beneficial owner gsired by paragraph (a)(iii) of tt
Section 8) shall be delivered to the Secretarphatprincipal executive offices of the Corporatiast rarlier than the close of business or
one hundred twentieth day prior to such specialtimgend not later than the close of business erldter of the ninetieth day prior to si
special meeting or the tenth day following the daywhich public announcement is first made of theedf the special meeting and of
nominees proposed by the Board of Directors toleeted at such meeting. In no event shall the adjoent or postponement of a spe
meeting or the announcement thereof commence atinevperiod (or extend any time period) for theigivof a stockholdes notice a
described above.



(c) General

(i) Only such persons who are nominated in etanace with the procedures set forth in this SecBighall be eligible
be elected at an annual or special meeting of btwdkrs of the Corporation to serve as directocsa@ny such business shall be conductt
a meeting of stockholders as shall have been btdwefbre the meeting in accordance with the proesiset forth in this Section 8. Excep
otherwise provided by law, the chairman of the nmgeshall have the power and duty (A) to determimether a nomination or any busin
proposed to be brought before the meeting was mageoposed, as the case may be, in accordancethétiprocedures set forth in t
Section 8 (including whether the stockholder ordfemal owner, if any, on whose behalf the nomioator proposal is made solicited (o
part of a group which solicited) or did not so sibjias the case may be, proxies in support of stiecbkholders nominee or proposal
compliance with such stockholdsrepresentation as required by clause (a)(ii)(){3his Section 8 and (B) if any proposed nomiorabi
business was not made or proposed in compliande this Section 8, to declare that such nominatioall sbe disregarded or that si
proposed business shall not be transacted. Notaittgg the foregoing provisions of this Sectionif8the stockholder (or a qualifi
representative of the stockholder) does not apaetive annual or special meeting of stockholderthefCorporation to present a nomina
or business, such nomination shall be disregardddsach proposed business shall not be transautedithstanding that proxies in respec
such vote may have been received by the Corporafion purposes of this Section 8, to be consideraglalified representative of 1
stockholder, a person must be authorized by angritixecuted by such stockholder or an electroaitstnission delivered by such stockha
to act for such stockholder as proxy at the meatingtockholders and such person must produce wutihg or electronic transmission, o
reliable reproduction of the writing or electromiansmission, at the meeting of stockholders.

(i) For purposes of these by-laws, (A) “publicr@uncement’shall include disclosure in a press release regdiethe
Dow Jones News Service, Associated Press or cofvlpanational news service or in a document publiitgd by the Corporation with tl
Securities and Exchange Commission pursuant tadpet8, 14 or 15(d) of the Exchange Act, (B) “becied owner” shall mean, when us
with respect to

securities of the Corporation owned by any stoottéigl (1) any beneficial owner of any securitiestted Corporation owned of record
beneficially by such stockholder, including anysefch persors associates or affiliates, (2) any person actmgadncert (pursuant to a
agreement, arrangement, understanding or otherwisether written or oral) with such stockholder(8)y any person directly or indirec
controlling, controlled by or under common contwith such stockholder and (C) “derivative positiostiall mean any option, warrz
convertible security, stock appreciation right, pvaa similar right or agreement, arrangement oreusidnding with an exercise or conver:
privilege or a settlement payment or mechanism ptiGe related to any class or series of capimtksiof the Corporation or with a val
derived in whole or in part from the value of agss or series of capital stock of the Corporat@nyhich is intended to increase or decr
(or has the effect of increasing or decreasing)tittng power of any person with respect to theashaf any class or series of capital stoc
the Corporation, whether or not such instrumernigit or agreement shall be subject to settlemetihé underlying class or series of ca|
stock of the Corporation or otherwise.

(i)  Notwithstanding the foregoing provisions tifis Section 8, a stockholder shall also complyhvall applicabl
requirements of the Exchange Act and the rulesragdlations thereunder with respect to the matetsforth in this Section 8; provid
however, that any references in thesdaws to the Exchange Act or the rules and reguiatiromulgated thereunder are not intended ti
shall not limit any requirements applicable to noations or proposals as to any other business tobsidered pursuant to these lays
(including pursuant to clauses (a) or (b) of thest®n 8). Nothing in this Section 8 shall be dedrteeaffect any rights of the holders of
series of Preferred Stock to elect directors purst@any applicable provisions of the Restatedifizate of Incorporation.

SECTION 9. _Voting. Each stockholder of the Corporation shall, excaptotherwise provided by statute or in the Red
Certificate of Incorporation of the Corporationexery meeting of the stockholders be entitledrte wote in person or by proxy for each sl
of the capital stock of the Corporation registeiretlis name on the books of the Corporation ondtdite fixed pursuant to Section 6 of Arti
VIl of these bylaws as the record date for the determination aéldtolders entitled to vote at such meeting. Persmiding in a fiduciar
capacity stock having voting rights shall be eatitto vote the shares so held, and persons whodelsdving voting rights is pledged shal
entitled to vote, unless in the transfer by thelgte on the books he shall have expressly empowbeegledgee to vote thereon, in wt
case only the pledgee, or his proxy, may represaidt stock and vote thereon. Any vote on stock bmagiven by the stockholder entit
thereto in person or by his proxy; provided, howetleat no proxy shall be voted on after three ydéeom its date unless said proxy provi
for a longer period. At all meetings of the stockleos, all matters (except those specified in $eddi of Article 11l and Article XI of these by-
laws, and except also in special cases where ptiogision is made by statute, the rules and reguiatof any stock exchange applicabl
the Corporation or any regulation applicable to@ueporation or its securities, and except as otfserprovided in the Restated Certificat
Incorporation) shall be decided by the vote of gomily of the voting power of the

stockholders present in person or by proxy andledtio vote thereat, a quorum being present. Bxasptherwise provided by statute,
vote on any question need not be by ballot. Onta by ballot each ballot shall be signed by thelgtolder voting, or in his name by
proxy if there be such proxy, and shall state thvalper of shares voted by him.

SECTION 10. _Inspectors of Electio®n each matter or election at each meeting o$thekholders where a vote by ballot is ta
the proxies and ballots shall be received and kentin charge, and all questions touching the tjoation of voters and the validity of prox
and the acceptance or rejection of votes, shallid@ded by two inspectors of election who shallappointed by the Chairman of si
meeting. The inspectors of election need not bekktmders. No candidate for the office of direcsbiall act as inspector at any electio




directors. Inspectors shall count and ascertaimtimeber of shares voted; and shall declare thdtraisthe election or of the voting
the case may be; and shall make out a certificaterdingly, stating the number of shares issuedaarstanding and entitled to vote at <
election or on such matters and the number of shareed and how voted. Inspectors shall be swofaitiofully perform their duties and sh
certify to the returns in writing. They shall haiffice from the date of their appointment until th&uccessors shall have been appointec
qualified.

ARTICLE Il
BOARD OF DIRECTORS

SECTION 1. _General Powerdhe property, affairs and business of the Cotjpmashall be managed by or under the directic
the Board of Directors.

SECTION 2. _Number and Terms of Offic&he Board of Directors shall consist of not |#sn five nor more than ten persons,
exact number to be fixed from time to time exclediby the Board of Directors pursuant to a resofuadopted by a majority of the Boarc
Directors. Directors need not be stockholders. dinectors shall be elected as provided in the Redt@ertificate of Incorporation and e
director shall hold office until his successor siw@ve been elected and shall qualify, or until desth or until he shall resign or shall h
been removed.

SECTION 3._Qualifications of OfficeTo be eligible to be a nominee for election or eéegbn as a director of the Corporation,
prospective nominee (whether nominated by or atdihection of the Board of Directors or by a stockter), or someone acting on s
prospective nomines’behalf, must deliver (in the case of nomineep@sed by a stockholder, in accordance with anyiegdge time perioc
prescribed for delivery of notice under Sectionf8Aaticle Il of these by-laws) to the Secretarythe principal executive offices of t
Corporationa written questionnaire with respect to the backgdoand qualification of such person and the bamkugat of any other person
entity on whose behalf the nomination is being m@dgch questionnaire shall be in the form providgdthe Corporation, which form sh
be provided by the Secretary upon written requést®. prospective nominee must also provide a writépresentation and agreement (w
written representation and

agreement shall be in the form provided by the Gjon, which form shall be provided by the Semmgtupon written request) that s
prospective nominee: (A) is not and will not becomparty to (1) any agreement, arrangement or stateting with, and has not given :
commitment or assurance to, any person or entity &®w such prospective nominee, if elected asexir of the Corporation, will act
vote on any issue or question (a “Voting Commitjetttat has not been disclosed to the Corporatior2paiy Voting Commitment th
could limit or interfere with such prospective nowe’s ability to comply, if elected as a director oé tGorporation, with such prospeci
nominees fiduciary duties under applicable law; (B) is mod will not become a party to any agreementhgement or understanding w
any person or entity other than the Corporatiorhweéspect to any direct or indirect compensati@mbursement or indemnification
connection with service or action as a directot Has not been disclosed therein; and (C) in sechons individual capacity and on behall
any beneficial owner on whose behalf the nominaisobeing made, would be in compliance if electedaalirector of the Corporation, ¢
will comply with all applicable corporate governancconflict of interest, confidentiality and stockvnership and trading policies ¢
guidelines of the Corporatiolirectors need not be stockholdeffer purposes of this Section 3, a “nomineball include any person be
considered to fill a vacancy on the Board of Dioest

SECTION 4. _Election of DirectorsExcept as otherwise provided in the RestatedifiCate of Incorporation, directors shall
elected by a plurality of the votes cast by theldtolders entitled to vote for the election of sdafectors.

SECTION 5. _Quorum and Manner of Actingxcept as otherwise provided by statute, thed@edtCertificate of Incorporation
these by-laws, onthird of the Board of Directors (but not less ththree) shall be required to constitute a quorumtlier transaction
business at any meeting, and the act of a majofithe directors present at any meeting at whicju@um is present shall be the act ol
Board of Directors. In the absence of a quorum agority of the directors present may adjourn anyetimg from time to time until a quort
be had. Notice of any adjourned meeting need bengbnly to those directors who were not preseangtmeeting at which the adjournm
was taken, provided the time and place of the adpul meeting were announced at the meeting at whieladjournment was taken. -
directors shall act only as a board and the ind&idlirectors shall have no power as such.

SECTION 6. _Place of Meeting, etd’he Board of Directors may hold its meetingssath place or places within or without
State of Delaware as the Board of Directors maynftone to time determine or as shall be specifiedib@d in the respective notices
waivers of notice thereof.

SECTION 7. _First Meeting After each annual election of directors and withireasonable time thereafter, the Board of Dore
shall meet for the purpose of organization, thetala of officers and the transaction of other hass at such hours and place as sh:
convenient. Notice of such meeting shall be givehereinafter

provided for special meetings of the Board of Dioes or in a consent and waiver of notice ther@gried by all the directors.

SECTION 8. _Regular MeetingsRegular meetings of the Board of Directors sballheld at such place and at such times &
Board of Directors shall from time to time by ragan determine or as shall be specified in theidéobf Meeting. If any day fixed for
regular meeting shall be a legal holiday at the@lhere the meeting is to be held, then the mgetinich would otherwise be held on t




day shall be held at the same hour on the nexesudieg business day not a legal holiday. Noticéhefregular meetings need no
given.

SECTION 9. _Special Meetings; Notic&pecial meetings of the Board of Directors shalheld whenever called by the Chairn
the President or by one of the directors. Noticeaufh such meeting shall be mailed to each direatimiressed to him at his residence or
place of business, at least two days before theodayhich the meeting is to be held, or shall b& s& him at such place by telegraph, c¢
telex, facsimile transmitter, mail or other electronic transmission, or be debdepersonally or by telephone, not later thandine before th
day on which the meeting is to be held. Every sumfice shall state the time and place of the mgdiint need not state the purpose the
except as otherwise in these layvs or by statute expressly provided. Notice of areeting of the Board of Directors need not beegito an
director, however, if waived by him in writing ory lielegraph, cable, telex, facsimile transmittemail or other electronic transmissi
whether before or after such meeting be held arepixas otherwise provided by law, if he shall bespnt at the meeting and does not o
at the beginning of the meeting to the transaatibbusiness because the meeting is not lawfullledadr convened; and, except as other
provided by law, any meeting of the Board of Dimgstshall be a legal meeting without any noticegbkEhaving been given if all of t
directors shall be present thereat and does netbhf the beginning of the meeting to the transacif business because the meeting i
lawfully called or convened.

SECTION 10. _OrganizationAt each meeting of the Board of Directors, theai@han or, in his absence, the President, or, &
absence of both of them, a director chosen by anitajof the directors present shall act as Chairniéhe Secretary or, in his absence
Assistant Secretary or, in the absence of bothStheretary and Assistant Secretaries, any persooirapgd by the Chairman shall act
secretary of the meeting.

SECTION 11. Order of Busines#\t all meetings of the Board of Directors busieball be transacted in the order determine
the Board of Directors.

SECTION 12. _ResignationsAny director of the Corporation may resign at dimye by giving notice in writing or by electrol
transmission to the Chairman, the President onéoSecretary of the Corporation. The resignatioanyf director shall take effect at the t
of the receipt of such notice or at any later tispecified therein; and, unless otherwise specitiedein, the acceptance of such resigni
shall not be necessary to make it effective.

SECTION 13Vacancies
(a) Vacancies in the Board of Directoralshe filled in accordance with the Restated @iedtie of Incorporation.

(b) A director who resigns, retires, oed not stand for reelection may, in the discretibthe Board of Directors, |
elected a Director Emeritus. A Director Emeritualsheceive reimbursement for reasonable experweatfendance at meetings of the B
to which he is invited. Such attendance shall ba @onsulting capacity and he shall not be entiibedote or have any duties or powers
Director of the Corporation.

SECTION 14. Regular Stipulated Compensation aesFEach director shall be paid such regular stipdatompensation, if ar
as shall be fixed by the Board of Directors andlach fee, if any, for each meeting of the Boar®wéctors which he shall attend as sha
fixed by the Board of Directors and in addition Isuansportation and other expenses actually ieduioly him in connection with services
the Corporation.

SECTION 15. Action by ConseniAny action required or permitted to be taken iy Board of Directors or any Committee the
may be taken without a meeting if all members efBoard of Directors or such Committee, as the o@e be, consent thereto in writing
by electronic transmission and the writing or vagis or electronic transmission or transmissiondik@ with the minutes of the proceedil
of the Board of Directors or such Committee, ascthee may be.

SECTION 16. _Telephonic MeetindJnless restricted by the Restated Certificattnobrporation, any one or more members o
Board of Directors or any Committee thereof maytipgrate in a meeting of the Board of Directorssach Committee by means ¢
conference telephone or similar communications mgent by means of which all persons participatinghie meeting can hear each ot
Participation by such means shall constitute pres@nperson at a meeting.

ARTICLE IV
COMMITTEES.

SECTION 1. _Committees The Board of Directors may by resolution or resiohs, passed by a majority of the whole Bc
designate one or more Committees, each Committemnsist of two or more of the directors of the @wation, which, to the exte
permitted by law and provided for in said resolntar resolutions or in these bgws, shall have and may exercise the powers oBdzed ir
the management of the business and affairs of drpaZation. Such committees shall have such nanmauores as may be stated in these by
laws, or as may be determined from time to timedsplution adopted by the Board. The Committee an@ittees appointed by the Bo
shall be subject to the supervision and directithe Board of Directors.



In the absence or disqualification of a member @bmmittee, the member or members present at amjimgeand not disqualified fro
voting, whether or not such member or members #atesta quorum, may unanimously appoint another benof the board of directors
act at the meeting in the place of any such almedisqualified member.

SECTION 2. _Term of Office and VacancieBach member of a Committee shall continue inceffintil a director to succeed t
shall have been elected and shall have qualifiedntl his death or until he shall have resignedtmll have been removed. Any vacancy
Committee shall be filled by the vote of a majonfythe whole Board of Directors at any regulaspecial meeting thereof.

SECTION 3. _OrganizationExcept as otherwise provided in thesddys, the Chairman of each Committee shall be desigl b'
the Board of Directors. The Chairman of each Congmimay designate a secretary of each such Corenlitt¢he absence from any mee
of any Committee of its Chairman or its secretarghsCommittee shall appoint a temporary Chairmasegretary, as the case may be, o
meeting unless otherwise provided in thesdawys. Each Committee shall keep a record of its antl proceedings and report the same
time to time to the Board of Directors.

SECTION 4. _ResignationsAny member of a Committee may resign at any thyegiving notice in writing or by electror
transmission to the Chairman, President or Segrefahe Corporation. Such resignation shall tafkect at the time of the receipt
of such notice or at any later time specified therand, unless otherwise specified therein, th@epimnce of such resignation shall na
necessary to make it effective.

SECTION 5. _Removal Any member of a Committee may be removed fronhsCiemmittee with or without cause at any time
the affirmative vote of a majority of the whole Bdaf Directors given at any regular meeting oamy special meeting called for the purpc

SECTION 6. _MeetingsRegular meetings of each Committee, of which oiice shall be necessary, shall be held on such aliat
at such place as shall be fixed by a resolutiorptatbby the vote of a majority of all the membefsuch Committee. Special meeting:
each Committee may be called by the Chairman df Ssammittee or by the Chairman, President or Saxyaif the Corporation. Notice
each special meeting of the Committee shall be kgnnail to each member thereof, addressed to hitnisaresidence or usual place
business, not later than the day before the dayldoh the meeting is to be held, or shall be sergach such member by telegraph, ci
telex, facsimile transmitter, il or other electronic transmission, or delivetedim personally or by telephone, not less thaad (3) houl
before the time set for the meeting. Every suclcaathall state the time and place, but need ¢ she purposes, of the meeting exce
otherwise in these by laws or by statute expregsdyided. Notice of any such meeting need not ergto any member of a Committ
however, if waived by him in writing or by telegtapcable, telex, facsimile transmitterp&il or other electronic transmission, whether be
or after such meeting be held, or except as

otherwise provided by law, if he shall attend suwdeting in person, and, except as otherwise prdvigelaw, any meeting of a Commit
shall be a legal meeting without any notice thetenfing been given if all of the members of the Guttee shall be present thereat.

SECTION 7. _Quorum and Manner of ActindJnless otherwise provided by resolution of theaBioof Directors, a number
Directors equal to one less than a majority of tluenber of Directors serving on any Committee, bot less than two Directors, st
constitute a quorum for the transaction of busirssthe act of a majority of those present at atimg at which a quorum is present sha
the act of such Committee. The members of each Gttesrshall act only as a Committee and the indi@idnembers shall have no powe
such.

SECTION 8. [RESERVED

SECTION 9. _FeesEach member of a Committee shall be paid suchiffaay, as shall be fixed by the Board of Direstdor eac
meeting of such Committee which he shall attend] Bnaddition such transportation and other experesually incurred by him
connection with his services as such member.

ARTICLE V
OFFICERS, EMPLOYEES AND AGENTS: POWERS AND DUTIES

SECTION 1. _Officers The elected officers of the Corporation shallédb€hairman and a President (each of whom shall
director), a Chief Executive Officer, a Chief Opérg Officer, such Executive Vice Presidents, s@emior Vice Presidents and other \
Presidents as the Board may elect, a Controll€reasurer, and a Secretary. The Board of Direapesmy Committee constituted pursuar
Article IV of these bylaws with power for the purpose may also appoirg onmore Assistant Controllers, one or more Aaristreasurer
one or more Assistant Secretaries, and such offieers and agents as, from time to time, may appede necessary or advisable in
conduct of the affairs of the Corporation. Any nwenbf offices may be held by the same person, éxbep any person serving as Chain
or President shall not also serve as Secretary.

SECTION 2. _Term of Office; VacanciesAll elected officers shall serve for a term ofeoypear measured by the length of t
between the organizational meeting of the BoarBioéctors following the annual meeting of stockherklat which the officer is elected
the organizational meeting in the succeeding yaaless the officer is elected after the organirationeeting, in which case the term of
officer shall also expire at the next organizatiomeeting of the Board of Directors. If such elentishall not occur at the organizatic
meeting, such election shall occur as soon asipa#te thereafter. Each officer shall hold offiadyountil the expiration of his or her c-yeal




term or until his or her earlier resignation or mml by the Board of Directors. If any vacancy ascin any office, the Board
Directors, or, in the case of an appointive offaey Committee constituted pursuant to Article Mtese by-laws with power for

that purpose, may elect or appoint a successdlt suéh vacancy for the remainder of the one-yteam.

SECTION 3. _Removal of Elected OfficersAny elected officer may be removed at any timéhee for or without cause, |
affirmative vote of a majority of the Board of Diters, at any meeting called for the purpose.

SECTION 4. _Chairman The Chairman shall function under the generaksugion of the Board of Directors and shall pemi
such duties and exercise such powers as from tirtimeé may be assigned to him by the Board. Duaimg period in which there is a vaca
in the office of the President, the Chairman shmdhding action by the Board, perform the duties exercise the powers of the President.
Chairman shall preside, when present, at all mgetof the stockholders and of the Board of Directand shall see to it that appropr
agendas are developed for such meetings.

SECTION 5. _PresidentThe President shall perform such duties and eesuch powers as from time to time may be asditg
him by the Board or the Chairman. At the requeghefChairman or in case of the Chairman's absena®bility to act, the President st
perform the duties of the Chairman and, when sagcshall have the powers of, and shall be suligetiie restrictions upon, the Chairman.

SECTION 6. _Chief Executive OfficeiThe Chief Executive Officer shall be designatenht time to time by a resolution adoptec
the Board of Directors and shall be either the @han or the President. He shall have, subject ¢odilection and control of the Boa
general and active supervision over the businedsfiairs of the Corporation and over its sevefiters. He shall perform all duties incid
to his position and such other duties as may fiiom to time be assigned to him by the Board. Hédl ska that all orders of the Board shal
carried into effect. He may sign, execute and @elall deeds, mortgages, contracts, stock certificand other instruments in the name o
Corporation, except in cases where the signing;wdian or delivery thereof shall be expressly dated by the Board or by a duly authori
Committee of the Board or by these layys to some other officer or agent of the Corporabr where any of them shall be required by
otherwise to be signed, executed or delivered. ldg cause the seal of the Corporation to be affiseghy documents the execution of wt
on behalf of the Corporation shall have been dulth@rized. He shall have authority to cause theleympent or appointment of su
employees and agents of the Corporation as theepmduct of operations may require, to fix thmimpensation, subject to the provisi
of these bylaws, to remove or suspend any employee or agatdgruauthority of an officer to him, to suspend ¢ause, pending final acti
by the authority which shall have elected or apfamirhim, any officer subordinate to him, and toéall the duties and exercise all
powers usually pertaining to the office held by @td@ef Executive Officer of a Corporation, exceptaherwise provided in these by-laws.

SECTION 7. _Chief Operating OfficetA Chief Operating Officer may be designated friime to time by a resolution adopted
the Board of Directors, and shall be subject todinection and control of the Board, and the Chirécutive Officer. He

shall directly report to and assist the Chief ExmeuOfficer in the general and active supervismrer the business and affairs of
Corporation and over its several officers, andlgberiform all duties incident to his position andtk other duties as may from time to tim¢
assigned to him by the Board, or the Chief Exeeu@fficer.

SECTION 8. _Vice President$Jnder the direction of the Chief Executive Office the Chief Operating Officer, the Executive &
Presidents, Senior Vice Presidents, and Vice Reagdf the Corporation shall perform all such elitind exercise all such powers as m:
provided by these blaws or as may from time to time be determinedhgyBoard of Directors, any Committee constitutedspant to Articli
IV of these by-laws with power for the purpose, @tdef Executive Officer, or the Chief OperatingfiCdr.

SECTION 9. _Controller The Controller shall be the chief accounting affi of the Corporation and shall see that the ausoni
the Corporation and its subsidiary corporationsragéntained in accordance with generally acceptadwenting principles; and all decisic
affecting the accounts shall be subject to his @adror concurrence. He shall supervise the maahkeeping all vouchers for payments
the Corporation and its subsidiary corporations @hdther documents relating to such paymentd| sha
receive and consolidate all operating and finansi@tements of the Corporation, its various depamts) divisions and subsidi
corporations; shall have supervision of the booksaarount of the Corporation and its subsidiarypooations, their arrangement
classification; shall supervise the accounting ficas of the Corporation and its subsidiary corfiores and shall have charge of all mai
relating to taxation.

SECTION 10. _Assistant ControllersAt the request of the Controller or in his abgeme disability the Assistant Control
designated by him or (failing such request or destign) the Assistant Controller or other officexsjnated by the President shall perforr
the duties of the Controller and, when so actihgllhave all the powers of, and be subject tohalrestrictions upon, the Controller.

SECTION 11. _TreasurerThe Treasurer shall be the fiscal officer of @erporation. He shall have the care and custodsll
moneys, funds and securities of the Corporatiod,sinall cause the same to be deposited in suchdravdnks or depositories as from tim
time may be designated, pursuant to Section 4 actdd 5 of Article VI of these biaws; shall advise upon all terms of credit grarigdhe
Corporation and its subsidiary corporations, regpely; shall be responsible for the collection tbiir accounts, and shall cause tc
recorded, daily, a statement of all receipts arsthutisements of the Corporation and its subsidiarparations, in order that proper ent
may be made in the books of account; and shall pawer to give proper receipts or discharges fop@ayments to the Corporation. He s
also have power to sign any or all certificatestotk of the Corporatior



SECTION 12. _Assistant Treasurerat the request of the Treasurer or in his absenalisability the Assistant Treasurer design
by him or (failing such request or designation) Afssistant Treasurer or other officer designatethleyPresident shall

perform all the duties of the Treasurer and, wheading, shall have the powers of, and be sulbjeall the restrictions upon, the Treasurer.

SECTION 13. Secretary The Secretary shall attend to the giving of reti¢ all meetings of stockholders and of the Boaf
Directors and shall record all the proceedingsefmeetings thereof in books to be kept for thappse. He shall have charge of the corpe
seal and have authority to attest any and all unsénts or writings to which the same may be affixdd shall be custodian of all boc
documents, papers and records of the Corporatiarepe those for which some other officer or agenprioperly accountable. He shall h
authority to sign any or all certificates of stamkthe Corporation, and, in general, shall havetadlduties and powers usually appertainir
the office of secretary of a corporation.

SECTION 14. _Assistant Secretariest the request of the Secretary or in his absemabsability the Assistant Secretary design
by him or (failing such request or designation) Atssistant Secretary or other officer designatethieyPresident shall perform all the dutie
the Secretary and, when so acting, shall havéalpbwers of, and be subject to all the restristigpon, the Secretary.

SECTION 15. _Additional Duties and Power#n addition to the foregoing especially enumetatieities and powers, the sev
officers of the Corporation shall perform such otbaties and exercise such further powers as mayddded in these biaws or as me
from time to time be determined by the Board ofediors, or any Committee constituted pursuant ticlérlV of these bylaws with powe
for the purpose, or by any competent superior effic

SECTION 16. _CompensatianThe compensation of all officers, except asststdficers, of the Corporation shall be fixed, fr
time to time by the Board of Directors, or any Coitt@e constituted pursuant to Article 1V of theselaws with power for the purpose.

SECTION 17. _ResignationsAny officer may resign at any time by giving veih notice to the Board of Directors, the Chairr
the President, the Chief Executive Officer, theefidperating Officer, or the Secretary. Any sucsigeation shall take effect at the dat
receipt of such notice or at any later time speditiherein; and unless otherwise specified thete@acceptance of such resignation sha
be necessary to make it effective.

ARTICLE VI
CONTRACTS, CHECKS, DRAFTS, BANK ACCOUNTS, ETC

SECTION 1. _Contracts, etcHow Executed. The Board of Directors, or any @uttee constituted pursuant to Article IV of th
by-laws with power for the purpose, except as gséhbytaws otherwise provided, may authorize any offieepfficers, agent or agents,
the Corporation to enter into any contract or ex@aumd deliver any instrument in the name of antamalf of the Corporation, and such

authority may be general or confined to specifitances; and, unless so authorized by the BoaRirettors or by such Committee or
these bylaws, no officer, agent, or employee shall have poyer or authority to bind the Corporation by arontract or agreement or
pledge its credit or to render it liable pecuniafdr any purpose or to any amount.

SECTION 2. _Loans No loan shall be contracted on behalf of the Gaafon, and no negotiable paper shall be issueid imame
unless authorized by the Board of Directors or hy @&ommittee constituted pursuant to Article 1Vtbese bylaws with power for th
purpose. When so authorized, the Chairman, Presi@mef Executive Officer, Chief Operating Officenr a Vice President or the Secre
or the Treasurer or the Assistant Treasurer ofCthiporation may effect loans and advances at ang for the Corporation from any ba
trust company or other institution, or from anyfijrcorporation or individual and for such loans addances may make, execute and de
promissory notes or other evidences of indebtedokise Corporation and, when authorized as af@ilesa security for the payment of
and all loans, advances, indebtedness and ligkilif the Corporation, may mortgage, pledge, hyguztte or transfer any real or pers
property at any time held by the Corporation andhtt end execute instruments of mortgage or pledgetherwise transfer such prope
Such authority may be general or confined to speriftances.

SECTION 3. _Checks, Drafts, etcAll checks, drafts or other orders for the paytehmoney, notes, or other evidence:
indebtedness issued in the name of the Corporathwall be signed by such officer or officers, engpkd or employees, of the Corporatiol
shall from time to time be determined by resolutidrihe Board of Directors or by any Committee d¢iated pursuant to Article IV of the
by-laws with power for the purpose, or by any officerofficers authorized pursuant to Section 4 orti®acs of this Article to designs
depositaries or to open bank accounts.

SECTION 4. _DepositsAll funds of the Corporation shall be depositeahi time to time to the credit of the Corporationsuct
banks, trust companies or other depositories a8tla&d of Directors or any Committee constitutedspant to Article IV of these blgws
with power for the purpose may from time to timeideate, or as may be designated by an officeffmeos of the Corporation to whom st
power may be delegated by the Board of Directorshyosuch Committee, and for the purpose of sugbosig the President, the Cr
Executive Officer, the Chief Operating Officer,aWice President, or the Treasurer, or an AssiStegdsurer, or the Secretary, or an Assi:
Secretary, may endorse, assign and deliver checfts and other orders for the payment of moneichviare payable to the order of
Corporation,



SECTION 5. _General and Special Bank Accourfthe Board of Directors or any Committee congtitiupursuant to Article 1V «
these bylaws with power for the purpose, or any officerofficers of the Corporation to whom such powers rhaylelegated by the Boarc
Directors, or by such Committee, may from time itoet authorize the opening and keeping with suchk§atrust companies or ott
depositaries as it, or they, may designate of geaed special bank accounts, and may make such

special rules and regulations with respect theraibjnconsistent with the provisions of these &émyd, as it, or they, may deem expedient.

SECTION 6. _Proxies Except as otherwise in these layys or in the Restated Certificate of Incorponataf the Corporatic
provided, and unless otherwise provided by resmiutif the Board of Directors, or of any Committemstituted pursuant to Article IV
these bytaws with power for the purpose, the Chairman askent or Chief Executive Officer may from timetitme appoint an attorney
attorneys or agent or agents, of the Corporatiothé name and on behalf of the Corporation to tteest/otes which the Corporation may
entitled to cast as a stockholder or otherwisenin@her corporation any of whose stock or otheugdes may be held by the Corporatior
meetings of the holders of the stock or other sgesrof such other corporation, or to consent intimg to any action by such otf
corporation, and may instruct the person or persanappointed as to the manner of casting suchswatagiving such consent, and r
execute or cause to be executed in the name ahdtif of the Corporation and under its corporatd,or otherwise, all such written pro»
or other instruments as he may deem necessarypempin the premises.

SECTION 7. _Independent Public AccountantS§he stockholders of the Corporation shall, atheaonual meeting, ratify t
appointment of the independent public accountargdarby the Audit Committee of the Board of Direstéor the purpose of auditing &
certifying the annual financial statements of th@rg@ration for its current fiscal year as senttmckholders or otherwise published by
Corporation. If the stockholders shall fail or deelto ratify such independent public accountamts the independent public accountant:
ratified by the stockholders shall decline to actesign, or for some other reason be unable tmpertheir duties, the Audit Committee of
Board of Directors shall appoint other independamutlic accountants to stand until the next Annuaelthg of Stockholder to perform !
duties herein provided.

ARTICLE VII
SHARES AND THEIR TRANSFER

SECTION 1. _SharesThe shares of the Corporation shall be repreddnecertificates or, if so resolved by the Boafdaectors
in accordance with these gws, shall be uncertificated. Each registered ¢t shares, upon request to the Corporation] bbgbrovide!
with a certificate of stock, representing the numbieshares owned by such holder. Absent a spefijtest for such a certificate by
registered owner or transferee thereof, all shahedl be uncertificated upon the original issuatiezreof by the Corporation or upon
surrender of the certificate representing sucheshtr the Corporation. Certificates for shareefdapital stock of the Corporation shall b
such form as shall be approved by the Board ofdbors or by any Committee constituted pursuantriicke 1V of these bylaws with powe
for the purpose. They shall be numbered, shallfgatite number of shares held by the holder theesaf shall be signed by the Chairn
President, or a Vice President and by the Treasuran Assistant Treasurer or the Secretary orssisfant Secretary of the Corporation,
the seal of the Corporation shall be affixed theréthere any such certificate is

countersigned by a transfer agent, other than trpdZation or its employee, or by a registrar, othan the Corporation or its employee,
other signature and the seal of the Corporatiorsumh certificate may be a facsimile, engraved, pthror printed. In any case any s
officer, transfer agent or registrar who has sigaedhose facsimile signature has been placed apgrsuch certificate shall have cease
be such officer, transfer agent or registrar befareh certificate is issued, it may be issued leyGbrporation with the same effect as if ¢
officer, transfer agent, or registrar were sucliceff transfer agent or registrar at the datesosigue.

SECTION 2. _Transfer of StocKTransfers of shares of the capital stock of thepGration shall be made only on the books o
Corporation by the holder thereof, or by his atéyrthereunto authorized by a power of attorney @uwlycuted and filed with the Secretar
the Corporation, or a transfer agent of the Corpama if any, and on surrender of the certificatecertificates for such shares, prop
endorsed, or upon receipt of proper transfer intivas from the owner of uncertificated sharesypon the escheat of said shares unde
laws of any state of the United States. A persowliwse name shares of stock stand on the bookseoCorporation shall be deemed
owner
thereof as regards the Corporation, provided thegngver any transfer of shares shall be made fatexl security, and not absolutely, s
fact, if known to the Secretary or to said transfgent, shall be so expressed in the entry offeans

SECTION 3. _Addresses of Stockholdefsach stockholder shall designate to the Secrethtlye Corporation an address at wl
notices of meetings and all other corporate notnayg be served or mailed to him, and if any stotddroshall fail to designate such addr
corporate notices may be served upon him by megictid to him at his last known post office add@sst appears on the records of
Corporation.

SECTION 4. Lost, Stolen, Destroyed and Mutilatedrtificates. To deal with the eventuality of lost, stolen, weged ani
mutilated certificates of stock the Board of Dimgstor any Committee constituted pursuant to Aetid of these bytaws with power for th
purpose may establish by appropriate resolutions sules and regulations as they deem expedierdecoimg the issue to such holde
uncertificated shares or, if requested by suchdrolal new certificate or certificates of stock,luding, without limiting the generality of tl
foregoing, such rules and regulations as they negndexpedient with respect to the proof of lossftthr destruction and the surrende




mutilated certificates and the requirements asi¢ogiving of a bond or bonds to indemnify the Cogbion against any claim whi
may be made against it on account of the alleges| liheft or destruction of any such certificatke holder of any stock of the Corpora
shall immediately notify the Corporation and/or Hygpropriate transfer agent of such stock of asg,Itheft, destruction or mutilation of
certificate therefor.

SECTION 5. _Transfer Agent and Registrar: Regofat. The Corporation shall, if and whenever the Boafrdirectors or an
Committee constituted pursuant to Article IV of shebylaws with power for the purpose shall so determinaintain one or more trans
offices or agencies, each in charge of a trangfentadesignated by the Board of Directors or byhsGommittee, where the shares of
capital stock of the Corporation

shall be directly transferable, and also one oremegistry offices, each in charge of a registemighated by the Board of Directors or by
Committee, where such shares of stock shall bestexgid, and no certificate for shares of the chpttack of the Corporation, in respec
which a registrar and transfer agent shall haven lolssignated, shall be valid unless countersigryesulh transfer agent and registere:
such registrar. A firm may act at the same timéath transfer agent and registrar of the Corpaonatidhe Board of Directors or any sl
Committee may also make such additional rules agdlations as it may deem expedient concerningsthee, transfer and registratior
uncertificated shares or certificates for sharethefcapital stock of the Corporation.

SECTION 6. _Fixing Record Datda) In order that the Corporation may determhedtockholders entitled to notice of or to vor
any meeting of stockholders or any adjournmentethferthe Board of Directors may fix a record dathijch record date shall not precede
date upon which the resolution fixing the recorteda adopted by the Board of Directors, and whéstord date shall not be more than ¢
nor less than ten days before the date of suchimgeét no record date is fixed by the Board of &itors, the record date for determir
stockholders entitled to notice of or to vote aheeting of stockholders shall be at the close sfrimss on the day next preceding the de
which notice is given, or, if notice is waived, the close of business on the day next precedingldlyeon which the meeting is held
determination of stockholders of record entitledntiice of or to vote at a meeting of stockholdehnall apply to any adjournment of
meeting; provided, however, that the Board of Dimex may fix a new record date for the adjourne@tng.

(b) In order that the Corporation may determinedtoekholders entitled to receive payment of amwdaind or other distribution
allotment of any rights or the stockholders entitle exercise any rights in respect of any changeyersion or exchange of stock, or for
purpose of any other lawful action, the Board ofebtors may fix a record date, which record dat#lstot precede the date upon which
resolution fixing the record date is adopted, arictv record date shall be not more than sixty daye to such action. If no record dat
fixed, the record date for determining stockholdersany such purpose shall be at the close ofniegsi on the day on which the boar
directors adopts the resolution relating thereto.

SECTION 7. _Examination of Books by Stockholdef$e Board of Directors or any Committee constiiupursuant to Article |
of these bylaws with power for the purpose shall, subjecthe taws of the State of Delaware, have power terdehe, from time to tim
whether and to what extent and under what conditand regulations the accounts and books of thpdZation, or any of them, shall be o
to the inspection of the stockholders; and no stotder shall have any right to inspect any accobatk or document of the Corporati
except as conferred by the laws of the State chWate, unless and until authorized so to do byluésa of the Board of Directors or a
Committee constituted pursuant to Article IV ofsheoy-laws with power for the purpose or of thekitmlders of the Corporation.

ARTICLE VI
DIVIDENDS, SURPLUS, ETC

Subject to the provisions of the Restated Certifiacz Incorporation and any restrictions imposedstatute, the Board of Directt
may declare dividends from the surplus of the Cafion or from the net profits arising from its mess, whenever, and in such amount
in its opinion, the condition of the affairs of th®rporation shall render advisable. If the dateo@ted for the payment of any dividend s
in any year fall on a legal holiday then the dividgpayable on such date shall be payable on thesnereeding business day. The Boal
Directors in its discretion may from time to timet @side from such surplus or net profits such sursums as it, in its absolute discret
may think proper as a working capital or as a mes@und to meet contingencies, or for the purpdseantaining or increasing the property
business of the Corporation, or for any other psepid may think conducive to the best interestthef Corporation. All such surplus or
profits, until actually declared in dividends, ared and applied as aforesaid, shall be deemed/been so set aside by the Board for ol
more of said purposes.

ARTICLE IX
SEAL.

The corporate seal of the Corporation shall corafist metallic stamp, circular in form, bearingiis center the figures and wc
"1929, Delaware", and at the outer edge the nantieeo€orporation.

ARTICLE X
FISCAL YEAR.



The fiscal year of the Corporation shall begin loa first day of January in each year.

ARTICLE Xl
AMENDMENTS .

All by-laws of the Corporation shall be subjectatiteration or repeal, and new ws not inconsistent with any provision of
Restated Certificate of Incorporation of the Cogtimn or any provision of law, may be made, by Beard of Directors at any regular
special meeting or by the stockholders of the Catpan in accordance with these laws. Notwithstanding anything else contained iest
by-laws to the contrary, the affirmative vote of thaders of record of at least 66 2/3% of the comthimeting power of all the outstandi
stock of the Corporation entitled to vote in reggbereof, voting together as a single class, dhmltequired in order for the stockholder
adopt, alter, amend, rescind or repeal any by-t#wise Corporation.

ARTICLE XII
FORUM FOR ADJUDICATION OF DISPUTES

Unless the Corporation consents in writing to thkection of an alternative forum, the Court of Cteny of the State of Delawz
shall be the sole and exclusive forum for (i) aeyivhtive action or proceeding brought on behalfhaf Corporation, (ii) any action assertir
claim of breach of a fiduciary duty owed by anyedior, officer or other employee of the Corporatiorthe Corporation or the Corporatien’
stockholders, (iii) any action asserting a clainsiag pursuant to any provision of the Delaware &ahCorporation Law, or (iv) any acti
asserting a claim governed by the internal affdwstrine. Any person or entity purchasing or othiseaacquiring any interest in share:
capital stock of the Corporation shall be deemektee notice of and consented to the provisionhisfArticle VII.



