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Item 5.03 Amendmentsto Articles of Incorporation or Bylaws, Changein Fiscal Y ear

On May 13, 2015, the Board of Directors of Curtgsght adopted an amendment to Article 1ll, Sectmof Curtiss-Wright's
By-Laws, effective immediately, to limit the numbsErmembers of the Board of Directors to no moantten individuals with
the exact number of members to be fixed from tiontnhe exclusively by the Board of Directors.

Previously, the By-Laws provided for a maximum n@mbf 11 members. A copy of the Amended and RebByelLaws is
attached hereto as Exhibit 3.1 and incorporateeimdéry reference. The foregoing description ofdaheendment to the By-Laws
is qualified in its entirety by reference to thd fext of the By-Laws.




Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description
3.1 Amended and Restated By-Laws
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CURTISS-WRIGHT CORPORATION
By: /s Glenn E. Tynan

Glenn E. Tynan

Vice President and

Chief Financial Officer

Date: May 18, 2015



AMENDED AND RESTATED
BY-LAWS
OF
CURTISS-WRIGHT CORPORATION
(May 13, 2015)

ARTICLE |
OFFICES.

SECTION 1. Reaqistered Office The registered office of Curtid&¥ight Corporation (hereinafter called
Corporation) in the State of Delaware, shall bthanCity of Wilmington, County of New Castle.

SECTION 2. Other Offices The Corporation may also have an office or offiaesuch other place or pla
either within or without the State of Delaware he Board of Directors may from time to time deterenor th
business of the Corporation require.

ARTICLE Il
MEETING OF STOCKHOLDERS

SECTION 1. _Place of Meeting®\ll meetings of the stockholders for the electadrdirectors or for any oth
purpose shall be held at such place either withiwithout the State of Delaware as shall be desgghfrom time t
time by the Board of Directors and stated in thitceoof the meeting or in a duly executed waivenatice thereof.

SECTION 2. _Annual MeetingsThe annual meeting of the stockholders for tleetedn of directors and f
the transaction of such other proper business gscorae before the meeting in accordance with thgdaws shall b
held on a date and at a time as may be designatedtime to time by the Board of Directors andexdain the notic
of the meeting or in a duly executed waiver of cethereof.

SECTION 3. _Special MeetingsA special meeting of the stockholders for anyppse or purposes, unl
otherwise prescribed by statute, may be called bylyhe Chairman, or in his absence by the Presithgrnthe Boar
of Directors, or by the Secretary at the requestriting of a majority of the Board of Directorschmay not be calle
by the stockholders of the Corporation.

SECTION 4. _Notice of MeetingsExcept as otherwise provided by statute, noticeach meeting of tt
stockholders, whether annual or special, shallibengnot less than ten days nor more than sixtys desfore the d:
on which the meeting is to be held, to each stolcldroof record entitled to vote at such meetingdajivering
written
or printed notice thereof to him personally, orrbgiling such notice in a postage prepaid envelaleessed to him
his post office address furnished by him to ther&acy of the Corporation for such purpose, ohdfshall not ha\
furnished to the Secretary of the Corporation didrass for such purpose, then at his post offickesd as it appe:
on the records of the Corporation, or by transngtta notice thereof to him as otherwise permittgdaw. Excef
where expressly required by law, no publicatiorany notice of a meeting of stockholders shall iired. Ever
such notice shall state the place, if any, datehanud of the meeting and, in the case of speciatimgs, the purpose
purposes for which the meeting is called. Noticamf meeting of stockholders shall not be requioeloe given to ar
stockholder who shall attend such meeting in permoby proxy except as otherwise provided by sgatanhd if an
stockholder shall in person or by attorney therewmnithorized, waive notice of any meeting, whethefore or afte
such meeting




be held, notice thereof need not be given to himtidé of any adjourned meeting of the stockholddrall not b
required to be given, except when expressly reduselaw. Notice of any meeting of stockholdersiasein provide
shall not be required to be given to any stockholdgere the giving of such notice is prohibitedapplicable law.

SECTION 5. _List of Stockholderdt shall be the duty of the Secretary or othdicef who shall have char
of the stock ledger either directly or throughansfer agent appointed by the Board of Directargprépare and mal
at least ten days before every meeting of stocldisldcomplete lists of the stockholders entitledvate therea
arranged in alphabetical order, and showing theremddof each stockholder, the holders of each a&sstocl
appearing separately, and indicating the numbeshafes held by each, certified by the Secretaffransfer Agen
Such lists shall be open to the examination of stogkholder for any purpose germane to the meeisngequired k
the Delaware General Corporation Law, and shalprioeluced and kept at the time and place of theinggatr on i
reasonably accessible electronic network if thetmges to be held solely by means of remote comgation, durin
the whole time thereof, and subject to the inspectif any stockholder who may be present. Upomiilieul neglect
or refusal of the directors to produce such listarey meeting, they shall be ineligible for elentio any office at sur
meeting. The original or a duplicate stock leddwlisbe the only evidence as to who are the stddens entitled t
examine the lists or to vote in person or by prakguch meeting.

SECTION 6. _Quorum At each meeting of the stockholders, the holadraot less than a majority of t
issued and outstanding voting power of the Corpamgiresent either in person or by proxy and eadtitb vote at sut
meeting shall constitute a quorum except where ratse provided by law or by the Restated Certibcat
Incorporation or these bgws. In the absence of a quorum, the stockhololetise Corporation present in person o
proxy and entitled to vote, by majority vote, arthe absence of any stockholders, any officetledtto preside or a
as Secretary at such meeting, shall have the pmaaadjourn the meeting from time to time, untilcitbolders holdin
the requisite amount of stock shall be presenéprasented. At any such adjourned meeting at wagpiiorum may
present any business may be transacted which iméylet been transacted at the meeting as originalligcc The
absence from any meeting of the number requiretthéyaws of the State of Delaware or by the Redt&tertificate ¢
Incorporation of the Corporation or by theseléwys for action upon any given matter shall notvprg action at suc
meetings upon any other matter or matters which pmagerly come before the meeting, and if the hwlaé not les
than a majority of the issued and outstanding stufcthe Corporation entitled to vote at that tim@on such othe
matter or matters shall be present either in peosdoy proxy at such meeting, a quorum for the wharation of suc
other matter or matters shall be present and tretingemay proceed forthwith and take action uparhsather matte
or matters.

SECTION 7. _Organization The Chairman or, in his absence, the Presideninahe absence of both
them, any Vice President present, shall call mgstof the stockholders to order and shall act asr@ian thereof. |
the absence of all of the foregoing officers, thé&dlrs of a majority of the outstanding voting poweesent in persc
or by proxy and entitled to vote may elect any lshadder of record present and entitled to votedibas Chairman
the meeting until such time as any one of the foiregofficers shall arrive, whereupon he shallacChairman of tt
meeting. The Secretary or, in his absence, an t#assisSecretary shall act as secretary at all mgetof the
stockholders. In the absence from any such meelirthe Secretary and the Assistant Secretary oregetes, th
Chairman may appoint any person present to ac@stsry of the meeting. Such person shall be sweothe faithfu
discharge of his duties as such secretary of tregingebefore entering thereon.

SECTION 8. Notice of Stockholder Business and Natidms.




(a) Annual Meetings of Stockholders.

0] Nominations of persons for election to tBeard of Directors of the Corporation and/or
proposal of other business to be considered bgtthekholders may be made at an annual meetingpdkisblders onl
(A) pursuant to the Corporatishotice of meeting (or any supplement thereto) b§Bor at the direction of the Bo:
of Directors or (C) by any stockholder of the Cagimn who was a stockholder of record of the Coapon at th
time the notice provided for in this Section 8@Jelivered to the Secretary of the Corporatiom vghentitled to voi
at a meeting and who complies with the notice pitaoces set forth in this Section 8(a). Clause (G)lisbe the
exclusive means for a stockholder to submit suciination and/or other business (other than maitbeoperly
brought under Rule 14a-8 under the Securities Engghadct of 1934, as amended (the “Exchange Aati) include
in the Corporation’s notice of meeting) before anual meeting of stockholders.

(i)  For nominations or other business to bepprty brought before an annual meeting t
stockholder pursuant to clause (C) of paragrapbf(this Section 8(a), the stockholder must hawemitimely notic
thereof in writing to the Secretary of the Corpmatand any such nominations or proposed business$ constitute
proper matter for stockholder action. To be timelystockholdes notice shall be delivered to the Secretary &
principal executive offices of the Corporation tetter than the close of business on the ninetiathrabr earlier the
the close of business on the one hundred twendiayhprior to the first anniversary of the precedysars annue
meeting (provided, however, that in the event thatdate of the annual meeting is more than thieys before «
more than seventy days after such anniversary datee by the stockholder must be so deliveredeaolier than th
close of business on the one hundred twentiethpday to the date of such annual meeting and rtet kan the clos
of business on the later of the ninetieth day godhe date of such annual meeting or, if the prgolic announceme
of the date of such advanced or delayed annualimgeistless than 100 days prior to the date of sratual meetin
the tenth day following the day on which public aancement of the date of such meeting is first miayglehe
Corporation). In no event shall the adjournmenpostponement of an annual meeting or the annourrdetinerec
commence a new time period (or extend any timeodgffor the giving of a stockholdarnotice as described abc
Such stockholdes' notice shall: (A) as to each person whom thekstder proposes to nominate for election
director, set forth (1) all information relating soich person that is required to be disclosed licitstions of proxie
for election of directors in an election contestjsootherwise required, in each case pursuanefguition 14A undt
the Exchange Act (and such persomritten consent to being named in the proxy staté as a nominee and
serving as a director if elected) and (2) a desionpof all direct and indirect compensation antieot materie
monetary agreements, arrangements and understandingng the past three years, and any other mal
relationships, between or among such stockholddreoeficial owner, if any, on the one hand, anchgampose
nominee, and his or her respective affiliates asgbeiates, or others acting in concert therewithth@ other han
including, without limitation, all information thatould be required to be disclosed pursuant to RQke promulgate
under Regulation S-K if the stockholder making tioenination and any beneficial owner, if any, wdre tregistrant”
for purposes of such rule and the nominee wergextdr or executive officer of such registrant; @)to any oth:
business that the stockholder proposes to bringreéghe meeting, set forth (1) a brief descriptadrthe busines
desired to be brought before the meeting, the déxhe proposal or business (including the textoy resolution
proposed for consideration and in the event thah dausiness includes a proposal to amend th&awsg-of the
Corporation, the language of the proposed amendmitet reasons for conducting such business amgwting an
any material interest in such business of suchkbtder and the beneficial owner, if any, on whashalf th
proposal is made and (2) a description of all apexds, arrangements and understandings betweerssaitinolde
and beneficial owner, if any, and any other pexmopersons (including their names) in connectiothhe proposal
such business by such stockholder; (C) as to the




stockholder giving the notice and the beneficiahew if any, on whose behalf the nomination or psgb is made, s
forth (1) the name and address of such stockhotdethey appear on the Corporat®books, and of such benefic
owner, (2) the class and number of shares of dagtibgk of the Corporation which are owned benafigiand o
record by such stockholder and such beneficial ow3¢ a representation (1) that the stockholdex i®lder of recol
of stock of the Corporation entitled to vote atlsmteeting and intends to appear in person or byypab the meetin
to propose such business or nomination and (Il)tkdrethe stockholder or such beneficial ownernif,antends or i
part of a group which intends (x) to deliver a praxatement and/or form of proxy to holders ofeatsk the percenta
of the Corporatiors outstanding capital stock required to approvadmpt the proposal or elect the nominee and/(
otherwise to solicit proxies from stockholders upport of such proposal or nomination, (4) any\dsdive position
held or beneficially held, directly or indirectligy or on behalf of such stockholder or beneficiaher and wheth:
and the extent to which any hedging or other trein®a or series of transactions has been entettedoinany othe
agreement, arrangement or understanding (includmg short position, profit interest, option or apgrrowing o
lending of shares) has been made, directly or éwtly, by or on behalf of such stockholder or bexn&f owner, th
effect or intent of which is to mitigate loss to manage or share risk or benefit of changes invéthge or price ¢
shares of the capital stock of the Corporation dorto increase or decrease the voting power on@og interest o
such stockholder or any such beneficial owner webpect to any share of capital stock of the Cearpam, (5) i
description of any proxy, contract, arrangementjaustanding or relationship pursuant to which sstcickholder ¢
any such beneficial owner has a right to vote draress of capital stock of the Corporation or infloe the voting ovi
any such shares; (6) any rights to dividends orsttaes of the Corporation owned beneficially, aiyeor indirectly
by such stockholder or any such beneficial ownat #ne separated or separable from the underlyiages of capit:
stock of the Corporation; (7) any performance-gzdees (other than an asbased fee) that such stockholder or
such beneficial owner is entitled to based on amtyeiase or decrease in the value of shares ofatapiick of th
Corporation or any derivative position and (8) e extent known by such stockholder or beneficraher giving th
notice, the name and address of any other stockhaldbeneficial owner supporting the nhominationpasposal ¢
other business on the date of such stockholderlseoeficial ownes notice; if any, as of the date of such no
including without limitation any such interestseggd to in the foregoing clauses (1) through @Yy members
such stockholder’s or any such beneficial onm@mmediate family sharing the same household,(Bhdvith respec
to each nominee for election as a director, inclad®mpleted and signed questionnaire, representatid agreeme
required by Section 3 of Article Il of these lyws. The Corporation may require any proposed nemito furnis
such other information as it may reasonably requiréetermine the eligibility of such proposed noea to serve as
director of the Corporation, including any informost that could be material to a reasonable stoddral
understanding of the independence, or lack theaéafuich nominee.

(i) A stockholder providing notice of businesppsed to be brought before a meeting, includirtp
respect to nominations of directors, shall, in orfla such notice to be considered timely, furthgrdate an
supplement such notice, if necessary, so thatfeenation provided or required to be provided ucls notice unds
this Section 8 shall be true and correct as ofdéigerd date for the meeting and as of the dateishEd business da
prior to the date of the meeting or any adjournnmemiostponement thereof, and such update andesuppt shall t
delivered in writing to the Secretary at the pnoatiexecutive offices of the Corporation not ldtean 10 days after t
record date for the meeting (in the case of theatgpdnd supplement required to be made as of toedrelate), ar
not later than 8 business days prior to the datéhimmeeting or any adjournment or postponemanetf (in the cas
of the update and supplement required to be maaé¢ B8 business days prior to the meeting or angusdment o
postponement thereof).

(iv)  Notwithstanding anything in the second sege of paragraph (a)(ii) of this Section 8 to
contrary, in the event that the number of directorise elected to the Board of Directors of the




Corporation at an annual meeting is increased lamdtbckholders of the Corporation are entitlefilltsuch vacancie
in accordance with the Restated Certificate of tpocation and these dgws and there is no public announcemet
the Corporation naming the nominees for the addfiadirectorships at least one hundred days poothée firs
anniversary of the preceding year’s annual meetingtockholdes notice required by this Section 8(a) shall ale
considered timely, but only with respect to nomséar the additional directorships, if it shall belivered to th
Secretary at the principal executive offices of @arporation not later than the close of businesshe tenth de
following the day on which such public announcemeiiirst made by the Corporation.

(b) Special Meetings of Stockholders.

Only such business shall be conducted at a speaating of stockholders as shall have been brobefuire
the meeting pursuant to the Corporat®omotice of meeting. Nominations of persons forcteda to the Board «
Directors may be made at a special meeting of btuders at which directors are to be elected puntst@ the
Corporations notice of meeting (x) by or at the direction lo¢ BBoard of Directors or (y) provided that the Rbal
Directors has determined that directors shall betetl at such meeting, by any stockholder of thgp@ation who is
stockholder of record at the time the notice predidor in this Section 8(b) is delivered to the 8@y of th
Corporation, who is entitled to vote at the meetamgl who complies with the notice procedures sghfm this
Section 8. In the event the Corporation calls aisppeneeting of stockholders for the purpose otihg one or mot
directors to the Board of Directors, any such stobtter entitled to vote in such election of direstmay nominate
person or persons (as the case may be) for eletdi@uch position(s) as specified in the Corporasianotice ¢
meeting, if a stockholdes’ notice meeting the requirements of paragraphi)(a)( through (D) of this Section
including the questionnaire, representation aneéegent required by Section 3 of Article 11l of tedsydaws (all o
which information shall be updated by such stoctbobr any such beneficial owner as required byagraph (a)(iii
of this Section 8) shall be delivered to the Secyeat the principal executive offices of the Cogimn not earlier the
the close of business on the one hundred twendi@yhprior to such special meeting and not laten ttee close ¢
business on the later of the ninetieth day priosuoh special meeting or the tenth day following tlay on whic
public announcement is first made of the date efgpecial meeting and of the nominees proposeddyBoard c
Directors to be elected at such meeting. In no tesieall the adjournment or postponement of a spewting or th
announcement thereof commence a new time periogend any time period) for the giving of a stozkler’s notice
as described above.

(c) General.

(i) Only such persons who are nominated in ettamace with the procedures set forth in this Sack
shall be eligible to be elected at an annual ocigpeneeting of stockholders of the Corporatiorséove as directc
and only such business shall be conducted at angeaft stockholders as shall have been broughtrbefte meetin
in accordance with the procedures set forth in $@istion 8. Except as otherwise provided by law,dmairman of tr
meeting shall have the power and duty (A) to deiteenwhether a nomination or any business proposdx torougt
before the meeting was made or proposed, as tleermayg be, in accordance with the procedures s#t forthis
Section 8 (including whether the stockholder ordsmml owner, if any, on whose behalf the nomioator proposal
made solicited (or is part of a group which sodidit or did not so solicit, as the case may be,ipsox support of sut
stockholder’'s nominee or proposal in compliancéwiich stockholder’s representation as requireclduse (a)(ii)(C)
(5) of this Section 8 and (B) if any proposed naation or business was not made or proposed in ¢anga with thi
Section 8, to declare that such nomination shallieeegarded or that such proposed business shiallentransacte
Notwithstanding the foregoing provisions of thicten 8, if the stockholder (or a qualifi




representative of the stockholder) does not apgtetiie annual or special meeting of stockholdetb®Corporation 1
present a nomination or business, such nominatiai $e disregarded and such proposed businesk rastabe
transacted, notwithstanding that proxies in resmécsuch vote may have been received by the CatiparaFol
purposes of this Section 8, to be considered afepaatepresentative of the stockholder, a persastibe authorize
by a writing executed by such stockholder or arcted@ic transmission delivered by such stockhotdeact for suc
stockholder as proxy at the meeting of stockholdsmmd such person must produce such writing or releic
transmission, or a reliable reproduction of theiwgi or electronic transmission, at the meetingtotkholders.

(i) For purposes of these by-laws, (A) “publion@uncement’shall include disclosure in a pr
release reported by the Dow Jones News Servicepckdsd Press or comparable national news service
document publicly filed by the Corporation with tBecurities and Exchange Commission pursuant tooset3, 1-
or 15(d) of the Exchange Act, (B) “beneficial owheshall mean, when used with respect to securitieshe
Corporation owned by any stockholder, (1) any bersfowner of any securities of the Corporationned of recor
or beneficially by such stockholder, including amlysuch persos associates or affiliates, (2) any person actn
concert (pursuant to any agreement, arrangemedgrstanding or otherwise, whether written or oxaih suct
stockholder or (3) any person directly or indirgationtrolling, controlled by or under common cohtwath suct
stockholder and (C) “derivative positioshall mean any option, warrant, convertible segusitock appreciation rigt
swap or similar right or agreement, arrangemenumerstanding with an exercise or conversion @gel or
settlement payment or mechanism at a price relateghy class or series of capital stock of the Gaton or with .
value derived in whole or in part from the valueaofy class or series of capital stock of the Cafon, or which i
intended to increase or decrease (or has the effdacreasing or decreasing) the voting power rof person wit
respect to the shares of any class or series @htafock of the Corporation, whether or not sutrument or right «
agreement shall be subject to settlement in theenyidg class or series of capital stock of the gooation o
otherwise.

(i) Notwithstanding the foregoing provisions thfis Section 8, a stockholder shall also complth
all applicable requirements of the Exchange Act thredrules and regulations thereunder with resjoettte matters s
forth in this Section 8; provided however, that aeferences in these bgws to the Exchange Act or the rules
regulations promulgated thereunder are not intemdeohd shall not limit any requirements applicailenomination
or proposals as to any other business to be caesligirsuant to these lgws (including pursuant to clauses (a) o
of this Section 8). Nothing in this Section 8 shmdldeemed to affect any rights of the holdersgfseries of Preferr:
Stock to elect directors pursuant to any applicabbeisions of the Restated Certificate of Incogtmm.

SECTION 9. _Voting Each stockholder of the Corporation shall, exespbtherwise provided by statute c
the Restated Certificate of Incorporation of thegooation, at every meeting of the stockholderggled to one vo
in person or by proxy for each share of the cagiiatk of the Corporation registered in his namehanbooks of tt
Corporation on the date fixed pursuant to Sectioof GArticle VIl of these bylaws as the record date for
determination of stockholders entitled to vote iths meeting. Persons holding in a fiduciary cagasibock havin
voting rights shall be entitled to vote the shaedeld, and persons whose stock having votingsighpledged sh:
be entitled to vote, unless in the transfer bypleelgor on the books he shall have expressly emquintbe pledgee
vote thereon, in which case only the pledgee, srpnoxy, may represent said stock and vote ther&owy.vote or
stock may be given by the stockholder entitleddteeim person or by his proxy; provided, howevieatino proxy she
be voted on after three years from its date unéesg proxy provides for a longer period. At all rinegs of th
stockholders, all matters (except those specifie8dction 4 of Article 1l and Article XI of thedgy-laws, and exce
also in special cases where other provision is ngdstatute, the rules and regulations of any




stock exchange applicable to the Corporation or r@gulation applicable to the Corporation or itgwsdies, an
except as otherwise provided in the Restated @eatiif of Incorporation) shall be decided by theevat a majority ¢
the voting power of the stockholders present irs@eror by proxy and entitled to vote thereat, argomobeing preser
Except as otherwise provided by statute, the votarty question need not be by ballot. On a votbdipt each ballc
shall be signed by the stockholder voting, or mifmame by his proxy if there be such proxy, andl skete the numb
of shares voted by him.

SECTION 10. _Inspectors of ElectiofOn each matter or election at each meeting ostbekholders where
vote by ballot is taken, the proxies and ballotslishe received and be taken in charge, and aktoures touching tt
gualification of voters and the validity of proxiasd the acceptance or rejection of votes, shalidmded by tw
inspectors of election who shall be appointed ley@hairman of such meeting. The inspectors of ielecteed not k
stockholders. No candidate for the office of dioecthall act as inspector at any election of dmectinspectors sh.
count and ascertain the number of shares votedslaaiti declare the result of the election or of\tbéng as the ca
may be; and shall make out a certificate accorglirgihting the number of shares issued and outsiguathd entitled t
vote at such election or on such matters and tinebeu of shares voted and how voted. Inspectord Baaworn t
faithfully perform their duties and shall certifg the returns in writing. They shall hold officeoin the date of the
appointment until their successors shall have lag@ointed and qualified.

ARTICLE IlI
BOARD OF DIRECTORS

SECTION 1. _General PowerShe property, affairs and business of the Copmrashall be managed by
under the direction of the Board of Directors.

SECTION 2. _Number and Terms of Offic&he Board of Directors shall consist of not lészn five no
more than ten persons, the exact number to be fiwad time to time exclusively by the Board of BOiters pursuant
a resolution adopted by a majority of the Boardwoéctors. Directors need not be stockholders. dinectors shall k
elected as provided in the Restated Certificatlnodrporation and each director shall hold officeilunis success:
shall have been elected and shall qualify, or imgildeath or until he shall resign or shall hagerbremoved.

SECTION 3._Qualifications of OfficeTo be eligible to be a nominee for election oreegbn as a director
the Corporation, the prospective nominee (whetloeninated by or at the direction of the Board ofdotors or by
stockholder), or someone acting on such prospentiveinees behalf, must deliver (in the case of nomineep@ser
by a stockholder, in accordance with any applicaiote periods prescribed for delivery of notice en&ection 8 ¢
Article Il of these by-laws) to the Secretantlaé principal executive offices of the Corporatianyritten questionnai
with respect to the background and qualificatiorswéh person and the background of any other persentity or
whose behalf the nomination is being made (whicbstjannaire shall be in the form provided by thepgooation
which form shall be provided by the Secretary upweiiten request). The prospective nominee must ptswide
written representation and agreement (which writepresentation and agreement shall be in the fwavided by th
Corporation, which form shall be provided by the/@ery upon written request) that such prospectomainee: (A) i
not and will not become a party to (1) any agreemamangement or understanding with, and has n@ngan)
commitment or assurance to, any person or entity d®w such prospective nominee, if elected asextr of the
Corporation, will act or vote on any issue or gimsi(a “Voting Commitment”that has not been disclosed to
Corporation or (2) any Voting Commitment that colildit or interfere with such prospective nomineebility tc
comply, if elected as a director of the Corporatith such prospective nominaefiduciary duties under applica
law; (B) is not and will not become a party to @agreement,




arrangement or understanding with any person atyesther than the Corporation with respect to dimgct or indirec
compensation, reimbursement or indemnificationanrection with service or action as a director thed not bee
disclosed therein; and (C) in such persomdividual capacity and on behalf of any benafiowner on whose beh
the nomination is being made, would be in compkaiielected as a director of the Corporation, aridcomply with
all applicable corporate governance, conflict déiast, confidentiality and stock ownership andlitrg policies an
guidelines of the Corporatiolirectors need not be stockholdefFsr purposes of this Section 3, a “nominseal
include any person being considered to fill a vagamm the Board of Directors.

SECTION 4. _Election of DirectorsExcept as otherwise provided in the Restatedf@ate of Incorporatior
directors shall be elected by a plurality of theegocast by the stockholders entitled to vote lfier ¢lection of suc
directors.

SECTION 5. _Quorum and Manner of ActingExcept as otherwise provided by statute, the dRex
Certificate of Incorporation or these by-laws, dhed of the Board of Directors (but not less thinee) shall b
required to constitute a quorum for the transaatibbusiness at any meeting, and the act of a majoirthe director
present at any meeting at which a quorum is presealt be the act of the Board of Directors. In #iesence of
gquorum, a majority of the directors present mayadj any meeting from time to time until a quoruehad. Notic
of any adjourned meeting need be given only todhdisectors who were not present at any meetinghéth the
adjournment was taken, provided the time and pldéicbe adjourned meeting were announced at theimgeat whict
the adjournment was taken. The directors shalbalyt as a board and the individual directors shalle no power i
such.

SECTION 6. _Place of Meeting, etd’he Board of Directors may hold its meetingssath place or plac
within or without the State of Delaware as the Bloaf Directors may from time to time determine arshall b
specified or fixed in the respective notices orweas of notice thereof.

SECTION 7. _First Meeting After each annual election of directors and waithireasonable time thereal
the Board of Directors shall meet for the purpokerganization, the election of officers and thensaction of oth:
business at such hours and place as shall be denveNotice of such meeting shall be given asihafter provide
for special meetings of the Board of Directorsroaiconsent and waiver of notice thereof signedlbhe directors.

SECTION 8. _Reqular Meetingfkegular meetings of the Board of Directors shalheld at such place ant
such times as the Board of Directors shall frometita time by resolution determine or as shall becsied in the
Notice of Meeting. If any day fixed for a regulaeating shall be a legal holiday at the place whiggemeeting is to t
held, then the meeting which would otherwise bel loel that day shall be held at the same hour onekesucceedir
business day not a legal holiday. Notice of thall@gmeetings need not be given.

SECTION 9. _Special Meetings; Noticé&pecial meetings of the Board of Directors shellheld whenev
called by the Chairman, the President or by onthefdirectors. Notice of each such meeting shalnbéed to eac
director, addressed to him at his residence orlysiaae of business, at least two days before teah which th
meeting is to be held, or shall be sent to himuahsplace by telegraph, cable, telex, facsimilaednaitter, email ot
other electronic transmission, or be delivered geailly or by telephone, not later than the day teetbe day on whic
the meeting is to be held. Every such notice state the time and place of the meeting but needtate the purpo
thereof except as otherwise in theseldwys or by statute expressly provided. Notice of areeting of the Board
Directors need not be given to any




director, however, if waived by him in writing oy lelegraph, cable, telex, facsimile transmittemal or othe
electronic transmission, whether before or aftehsmeeting be held or, except as otherwise provimethw, if he
shall be present at the meeting and does not objettie beginning of the meeting to the transactibibusines
because the meeting is not lawfully called or comek and, except as otherwise provided by law,raegting of th
Board of Directors shall be a legal meeting withaay notice thereof having been given if all of theectors shall k
present thereat and does not object at the begruiithe meeting to the transaction of businessuse the meeting
not lawfully called or convened.

SECTION 10. _OrganizationAt each meeting of the Board of Directors, thei@han or, in his absence,
President, or, in the absence of both of them,recttir chosen by a majority of the directors presdrall act
Chairman. The Secretary or, in his absence, anst#asdi Secretary or, in the absence of both thee&agr an
Assistant Secretaries, any person appointed bgiaérman shall act as secretary of the meeting.

SECTION 11. _Order of Busines#t all meetings of the Board of Directors busmehall be transacted in
order determined by the Board of Directors.

SECTION 12. _ResignationsAny director of the Corporation may resign at dmge by giving notice i
writing or by electronic transmission to the Chamm the President or to the Secretary of the Catjmor. The
resignation of any director shall take effect &t time of the receipt of such notice or at anyrltitee specified therei
and, unless otherwise specified therein, the aaoeptof such resignation shall not be necessanai it effective.

SECTION 13. Vacancies

@) Vacancies in the Board of Directoralkhe filled in accordance with the Restated @iedie
of Incorporation.

(b) A director who resigns, retires, aed not stand for reelection may, in the discretibihe
Board of Directors, be elected a Director EmerityDirector Emeritus shall receive reimbursement resasonab
expenses for attendance at meetings of the Boawhich he is invited. Such attendance shall be oasulting
capacity and he shall not be entitled to vote eehany duties or powers of a Director of the Coagion.

SECTION 14. _Regqular Stipulated Compensation sgesFEach director shall be paid such regular stiga
compensation, if any, as shall be fixed by the BadrDirectors and/or such fee, if any, for eactetimg of the Boar
of Directors which he shall attend as shall bedikg the Board of Directors and in addition suansportation ar
other expenses actually incurred by him in conoacith services to the Corporation.

SECTION 15. _Action by ConsentAny action required or permitted to be taken oy Board of Directors
any Committee thereof may be taken without a mgetiall members of the Board of Directors or s@mmittee, €
the case may be, consent thereto in writing, oelegtronic transmission and the writing or writinggs electroni
transmission or transmissions are filed with thenutes of the proceedings of the Board of Directorssuct
Committee, as the case may be.

SECTION 16. _Telephonic MeetingJnless restricted by the Restated Certificatthobrporation, any one
more members of the Board of Directors or any Catesithereof may participate in a meeting of ther8oo
Directors or such Committee by means of a conferéelephone or similar communications




equipment by means of which all persons partianggaiin the meeting can hear each other. Participdtyosuch mea
shall constitute presence in person at a meeting.

ARTICLE IV
COMMITTEES.

SECTION 1. _CommitteesThe Board of Directors may by resolution or resiohs, passed by a majority
the whole Board, designate one or more Commitessh) Committee to consist of two or more of theators of th
Corporation, which, to the extent permitted by lamd provided for in said resolution or resolutiamsin these by-
laws, shall have and may exercise the powers ofBibwrd in the management of the business and sftdirthe
Corporation. Such committees shall have such nameames as may be stated in thesdas, or as may |
determined from time to time by resolution adopbydthe Board. The Committee or Committees appoiltedhe
Board shall be subject to the supervision and tioe®f the Board of Directors.

In the absence or disqualification of a member cbmmittee, the member or members present at aeyimyeand nc
disqualified from voting, whether or not such membe members constitute a quorum, may unanimougpoia!
another member of the board of directors to atli@tmeeting in the place of any such absent oudigoged member.

SECTION 2. _Term of Office and VacancieEach member of a Committee shall continue incefuntil ¢
director to succeed him shall have been electedshiatl have qualified, or until his death or urté shall hav
resigned or shall have been removed. Any vacanayGommittee shall be filled by the vote of a migyoof the whole
Board of Directors at any regular or special megtivereof.

SECTION 3. _OrganizationExcept as otherwise provided in thesddws, the Chairman of each Commi
shall be designated by the Board of Directors. CThairman of each Committee may designate a segraftaach suc
Committee. In the absence from any meeting of any@ittee of its Chairman or its secretary such Cdtaemshal
appoint a temporary Chairman or secretary, asdse may be, of the meeting unless otherwise provid¢hese by-
laws. Each Committee shall keep a record of its aad proceedings and report the same from tintam to th
Board of Directors.

SECTION 4. _ResignationsAny member of a Committee may resign at any toyeiving notice in writin
or by electronic transmission to the Chairman, iHezg or Secretary of the Corporation. Such regignashall tak
effect at the time of the receipt
of such notice or at any later time specified therand, unless otherwise specified therein, theepiance of sut
resignation shall not be necessary to make it gec

SECTION 5. _RemovalAny member of a Committee may be removed fronh sSLemmittee with or witho
cause at any time by the affirmative vote of a migj@f the whole Board of Directors given at amgular meeting «
at any special meeting called for the purpose.

SECTION 6. _MeetingsRegular meetings of each Committee, of which oice shall be necessary, shal
held on such days and at such place as shall bd fiy a resolution adopted by the vote of a mgjmitall the
members of such Committee. Special meetings of €achmittee may be called by the Chairman of sucimi@ittee
or by the Chairman, President or Secretary of thg@ration. Notice of each special meeting of tleen@ittee sha
be sent by mail to each member thereof, addresskiint at his residence or usual place of businestsiater than tt
day before the day on which the meeting is to bd, loe shall be sent to each such member by tgégreable, tele:
facsimile transmitter, eail or other electronic transmission, or delivetechim personally or by telephone, not
than three (3) hours before the time




set for the meeting. Every such notice shall stia¢etime and place, but need not state the purpo$¢se meetin
except as otherwise in these by laws or by staxpeessly provided. Notice of any such meeting nesdoe given t
any member of a Committee, however, if waived by m writing or by telegraph, cable, telex, facdartransmittel
e-mail or other electronic transmission, whether befar after such meeting be held, or except aswibe provide:
by law, if he shall attend such meeting in persamg, except as otherwise provided by law, any mgetf ¢
Committee shall be a legal meeting without any asotihereof having been given if all of the membefshe
Committee shall be present thereat.

SECTION 7. _Quorum and Manner of ActingJnless otherwise provided by resolution of theaBoo
Directors, a number of Directors equal to one lden a majority of the number of Directors serviog an
Committee, but not less than two Directors, shatistitute a quorum for the transaction of busiress the act of
majority of those present at a meeting at whicluargm is present shall be the act of such Commiftee membe
of each Committee shall act only as a Committeethadndividual members shall have no power as.such

SECTION 8. [RESERVED]

SECTION 9. _FeeskEach member of a Committee shall be paid suchffaay, as shall be fixed by the Bo
of Directors, for each meeting of such Committeeciihe shall attend, and in addition such trangpion and othe
expenses actually incurred by him in connectiom it services as such member.

ARTICLE V
OFFICERS, EMPLOYEES AND AGENTS: POWERS AND DUTIES

SECTION 1. _Officers The elected officers of the Corporation shallab€hairman and a President (eac
whom shall be a director), a Chief Executive Offjae Chief Operating Officer, such Executive Viaestdents, suc
Senior Vice Presidents and other Vice Presidenth@$oard may elect, a Controller, a Treasured, arSecretar
The Board of Directors or any Committee constitupesisuant to Article 1V of these dgws with power for th
purpose may also appoint one or more AssistantrGiders, one or more Assistant Treasurers, one aerssistar
Secretaries, and such other officers and agentsams,time to time, may appear to be necessaryduisable in th
conduct of the affairs of the Corporation. Any nanlof offices may be held by the same person, éxitep an'
person serving as Chairman or President shalllsotszrve as Secretary.

SECTION 2. _Term of Office; Vacancie®\ll elected officers shall serve for a term okeoyear measured
the length of time between the organizational nmgetif the Board of Directors following the annuaketing o
stockholders at which the officer is elected areldihganizational meeting in the succeeding yedessrthe officer |
elected after the organizational meeting, in wiiake the term of the officer shall also expiréhatriext organization
meeting of the Board of Directors. If such electsirall not occur at the organizational meeting hselection sha
occur as soon as practicable thereafter. Eacheoffiball hold office only until the expiration ofshor her onereal
term or until his or her earlier resignation or meal by the Board of Directors. If any vacancy ascn any office, th
Board of Directors, or, in the case of an appoetiNfice, any Committee constituted pursuant tacketlV of thes
by-laws with power for that purpose, may electgpa@nt a successor to fill such vacancy for theaimater of the one-
year term.

SECTION 3. _Removal of Elected Officerd\ny elected officer may be removed at any timthee for ol
without cause, by affirmative vote of a majoritytbé Board of Directors, at any meeting calledti@ purpose.




SECTION 4. _ChairmanThe Chairman shall function under the generaésugion of the Board of Directc
and shall perform such duties and exercise suclemoas from time to time may be assigned to hinthieyBoarc
During any period in which there is a vacancy ia tffice of the President, the Chairman shall, pepdction by th
Board, perform the duties and exercise the powktheoPresident. The Chairman shall preside, wiresgnt, at &
meetings of the stockholders and of the Board o¢@ors and shall see to it that appropriate ageadadeveloped f
such meetings.

SECTION 5. _PresidentThe President shall perform such duties and eesuch powers as from time
time may be assigned to him by the Board or thdar@iaa. At the request of the Chairman or in castefChairman
absence or inability to act, the President shatflopen the duties of the Chairman and, when so gcshall have tr
powers of, and shall be subject to the restrictigmsn, the Chairman.

SECTION 6. _Chief Executive OfficerThe Chief Executive Officer shall be designatexhf time to time b
a resolution adopted by the Board of Directors stmall be either the Chairman or the President.la#l kave, subje
to the direction and control of the Board, genaral active supervision over the business and affdithe Corporatic
and over its several officers. He shall performdaiies incident to his position and such othereduas may from tin
to time be assigned to him by the Board. He slelthat all orders of the Board shall be carried @ffect. He ma
sign, execute and deliver all deeds, mortgagedraxds, stock certificates and other instrumentgheanname of tf
Corporation, except inases where the signing, execution or deliveryeibieshall be expressly delegated by the B
or by a duly authorized Committee of the Board pthese bylaws to some other officer or agent of the Corpon
or where any of them shall be required by law otie to be signed, executed or delivered. He mage#he seal
the Corporation to be affixed to any documentsekecution of which on behalf of the Corporationlshave bee
duly authorized. He shall have authority to calmedmployment or appointment of such employeesagedts of th
Corporation as the proper conduct of operations reguire, to fix their compensation, subject to fnevisions ¢
these bylaws, to remove or suspend any employee or agetdruauthority of an officer to him, to suspend dause
pending final action by the authority which shadlvk elected or appointed him, any officer subotéiia him, and t
have all the duties and exercise all the powersallyspertaining to the office held by the Chief Exéve Officer of i
Corporation, except as otherwise provided in thBskws.

SECTION 7. _Chief Operating OfficerA Chief Operating Officer may be designated friame to time by
resolution adopted by the Board of Directors, anallsbe subject to the direction and control of Beard, and tF
Chief Executive Officer. He shall directly repoa &nd assist the Chief Executive Officer in theegahand activ
supervision over the business and affairs of thep@ation and over its several officers, and shafform all dutie
incident to his position and such other duties ay fnrom time to time be assigned to him by the Bpar the Chie
Executive Officer.

SECTION 8. _Vice PresidentsUnder the direction of the Chief Executive Offica the Chief Operatir
Officer, the Executive Vice Presidents, Senior \lgesidents, and Vice Presidents of the Corporatati perform a
such duties and exercise all such powers as magrdnaded by these blaws or as may from time to time
determined by the Board of Directors, any Committerestituted pursuant to Article IV of these llayvs with powe
for the purpose, the Chief Executive Officer, a& hief Operating Officer.

SECTION 9. _Controller The Controller shall be the chief accountingawfiof the Corporation and shall
that the accounts of the Corporation and its sudosidcorporations are maintained in accordance \githerall
accepted accounting principles; and all decisidfecting the accounts shall be subject to his




approval or concurrence. He shall supervise theneraof keeping all vouchers for payments by thepGaation an
its subsidiary corporations and all other documegitging to such payments, shall

receive and consolidate all operating and finarstatiements of the Corporation, its various depamts) divisions ar
subsidiary corporations; shall have supervisionttig books of account of the Corporation and itssiliry
corporations, their arrangement and classificatgrall supervise the accounting practices of thep@ation and it
subsidiary corporations and shall have chargel @haiters relating to taxation.

SECTION 10. _Assistant ControllersAt the request of the Controller or in his abseme disability th
Assistant Controller designated by him or (failswch request or designation) the Assistant Coetrolt other office
designated by the President shall perform all thieed of the Controller and, when so acting, shalle all the powe
of, and be subject to all the restrictions upos,@ontroller.

SECTION 11. _TreasurerThe Treasurer shall be the fiscal officer of @@rporation. He shall have the c
and custody of all moneys, funds and securitiehefCorporation, and shall cause the same to besded in suc
bank or banks or depositories as from time to tnag be designated, pursuant to Section 4 and &éeetid Article VI
of these bylaws; shall advise upon all terms of credit granbgdthe Corporation and its subsidiary corporatj
respectively; shall be responsible for the coltatof their accounts, and shall cause to be redowdily, a stateme
of all receipts and disbursements of the Corpomnadiod its subsidiary corporations, in order thajppr entries may |
made in the books of account; and shall have pdwagive proper receipts or discharges for all paymeo thi
Corporation. He shall also have power to sign argllacertificates of stock of the Corporation.

SECTION 12. _Assistant Treasuret the request of the Treasurer or in his absenebsability the Assista
Treasurer designated by him or (failing such retjaeslesignation) the Assistant Treasurer or otfffecer designate
by the President shall perform all the duties @& Twreasurer and, when so acting, shall have theeygowof, and &
subject to all the restrictions upon, the Treasurer

SECTION 13. _SecretaryThe Secretary shall attend to the giving of ret€ all meetings of stockholders
of the Board of Directors and shall record all preceedings of the meetings thereof in books tdkdya for tha
purpose. He shall have charge of the corporateasghhave authority to attest any and all instrusen writings ti
which the same may be affixed. He shall be custodfaall books, documents, papers and recordseoCibrporatior
except those for which some other officer or agemroperly accountable. He shall have authoritgigm any or a
certificates of stock of the Corporation, and, @angral, shall have all the duties and powers usaglbertaining to tt
office of secretary of a corporation.

SECTION 14. _Assistant Secretariet the request of the Secretary or in his absewrcelisability th
Assistant Secretary designated by him or (failinghsrequest or designation) the Assistant Secretapther office
designated by the President shall perform all ttéed of the Secretary and, when so acting, sl fall the powe
of, and be subject to all the restrictions upos, Jecretary.

SECTION 15. _Additional Duties and Powerk addition to the foregoing especially enumetadaties an
powers, the several officers of the Corporatiorlgf&form such other duties and exercise suclhésrpowers as m.
be provided in these bgws or as may from time to time be determinedh®yBoard of Directors, or any Commit
constituted pursuant to Article IV of these by-lawith power for the purpose, or by any competepesior officer.

SECTION 16. _CompensatianThe compensation of all officers, except asststdiicers, of the Corporatic
shall be fixed, from time to time by the Board ofd2tors, or any Committee constituted pursuaniiticle IV of
these by-laws with power for the purpose.




SECTION 17. _ResignationsAny officer may resign at any time by giving wen notice to the Board
Directors, the Chairman, the President, the Chiefchtive Officer, the Chief Operating Officer, tietSecretary. Ar
such resignation shall take effect at the dateeogipt of such notice or at any later time spegifteerein; and unle
otherwise specified therein, the acceptance of seslgnation shall not be necessary to make itee.

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

SECTION 1. _Contracts, etcHow Executed. The Board of Directors, or any @uttee constituted pursuz
to Article IV of these by-laws with power for theugpose, except as in these lays otherwise provided, m
authorize any officer or officers, agent or agenfsthe Corporation to enter into any contract xecate and delivi
any instrument in the name of and on behalf of Geporation, and such authority may be generalomficed tc
specific instances; and, unless so authorized &yBttard of Directors or by such Committee or byséhbytaws, nc
officer, agent, or employee shall have any poweaudhority to bind the Corporation by any contractgreement
to pledge its credit or to render it liable pecuityeor any purpose or to any amount.

SECTION 2. _LoansNo loan shall be contracted on behalf of the Gmafon, and no negotiable paper s
be issued in its name, unless authorized by thedBafaDirectors or by any Committee constitutedsuant to Articls
IV of these bytaws with power for the purpose. When so authotigeel Chairman, President, Chief Executive Off
Chief Operating Officer, or a Vice President or tBecretary or the Treasurer or the Assistant Treasof the
Corporation may effect loans and advances at ang for the Corporation from any bank, trust companythe
institution, or from any firm, corporation or indial and for such loans and advances may makeutxand delive
promissory notes or other evidences of indebtedokese Corporation and, when authorized as aftlesa securit
for the payment of any and all loans, advanceshtetiness and liabilities of the Corporation, maytgage, pledg
hypothecate or transfer any real or personal ptpparany time held by the Corporation and to thatl execut
instruments of mortgage or pledge or otherwisesfieansuch property. Such authority may be generabafined t
specific instances.

SECTION 3. _Checks, Drafts, etéll checks, drafts or other orders for the paytr@fmrmoney, notes, or ot
evidences of indebtedness issued in the name d@@dngoration, shall be signed by such officer dicefs, employe
or employees, of the Corporation as shall from timeme be determined by resolution of the Bodr®ioectors or b
any Committee constituted pursuant to Article IVtioése bylaws with power for the purpose, or by any office
officers authorized pursuant to Section 4 or Sechiof this Article to designate depositaries ocopen bank accounts.

SECTION 4. _DepositsAll funds of the Corporation shall be depositeaiti time to time to the credit of t
Corporation in such banks, trust companies or otlegyositories as the Board of Directors or any Cdtes
constituted pursuant to Article 1V of these layvs with power for the purpose may from time tadidesignate, or
may be designated by an officer or officers of @wporation to whom such power may be delegatethéyBoard ¢
Directors, or by such Committee, and for the puepokssuch deposit, the President, the Chief Exeeudfficer, thi
Chief Operating Officer, or a Vice President, oe threasurer, or an Assistant Treasurer, or theeSagr or a
Assistant Secretary, may endorse, assign and delnecks, drafts and other orders for the payméntaney whicl
are payable to the order of the Corporation.




SECTION 5. _General and Special Bank Accouni$ie Board of Directors or any Committee consit
pursuant to Article IV of these bgws with power for the purpose, or any officerafficers of the Corporation
whom such powers may be delegated by the Boardimcrs, or by such Committee, may from time tme
authorize the opening and keeping with such batnkst companies or other depositaries as it, of,they designa
of general and special bank accounts, and may meakk special rules and regulations with respeatetbe no
inconsistent with the provisions of these by-laasit, or they, may deem expedient.

SECTION 6. _ProxiesExcept as otherwise in these lays or in the Restated Certificate of Incorponatod
the Corporation provided, and unless otherwise ideml/by resolution of the Board of Directors, oramly Committe
constituted pursuant to Article IV of these layvs with power for the purpose, the Chairman askient or Chie
Executive Officer may from time to time appoint @torney or attorneys or agent or agents, of thg@&@ation, in th
name and on behalf of the Corporation to cast ttesvwhich the Corporation may be entitled to eash stockhold
or otherwise in any other corporation any of wheseck or other securities may be held by the Catpmm, a
meetings of the holders of the stock or other seesrof such other corporation, or to consent fitimg to any actio
by such other corporation, and may instruct theg®ior persons so appointed as to the manner whgasich vote
or giving such consent, and may execute or cau$e texecuted in the name and on behalf of the Catipa an:
under its corporate seal, or otherwise, all sudktewr proxies or other instruments as he may deecessary or prop
in the premises.

SECTION 7. _Independent Public AccountaniBhe stockholders of the Corporation shall, atheacnue
meeting, ratify the appointment of the independwrilic accountants made by the Audit Committeehef Board c
Directors for the purpose of auditing and certifyithe annual financial statements of the Corpomatiw its currer
fiscal year as sent to stockholders or otherwisdigiued by the Corporation. If the stockholderslistad or decline tc
ratify such independent public accountants orefititdependent public accountants so ratified bystbekholders sh:
decline to act or resign, or for some other redmonnable to perform their duties, the Audit Contesitof the Board
Directors shall appoint other independent publicoaatants to stand until the next Annual Meetingtifickholder t
perform the duties herein provided.

ARTICLE VI
SHARES AND THEIR TRANSFER

SECTION 1. _SharesThe shares of the Corporation shall be repreddmecertificates or, if so resolved
the Board of Directors in accordance with theseddwys, shall be uncertificated. Each registered érotd shares, upt
request to the Corporation, shall be provided \aitbertificate of stock, representing the numbestaires owned |
such holder. Absent a specific request for suckrtificate by the registered owner or transfereedbf, all shares sh
be uncertificated upon the original issuance thel®o the Corporation or upon the surrender of tleetificate
representing such shares to the Corporation. @artefls for shares of the capital stock of the Cafpan shall be i
such form as shall be approved by the Board ofdirs or by any Committee constituted pursuant itiicke [V of
these bylaws with power for the purpose. They shall be neret, shall certify the number of shares held e
holder thereof and shall be signed by the ChairRagsident, or a Vice President and by the Treasuran Assistal
Treasurer or the Secretary or an Assistant Segrefdhe Corporation, and the seal of the Corporashall be affixe
thereto. Where any such certificate is countergignea transfer agent, other than the Corporatratsemployee, (
by a registrar, other than the Corporation or itg®yee, any other signature and the seal of thpdZation on suc
certificate may be a facsimile, engraved, stampepriated. In any case any such officer, transfggra or registr:
who has signed or whose facsimile signature has pkeeed upon any such certificate shall have




ceased to be such officer, transfer agent or magidiefore such certificate is issued, it may b=uesl by th
Corporation with the same effect as if such offideansfer agent, or registrar were such officeangfer agent
registrar at the date of its issue.

SECTION 2. _Transfer of Stockiransfers of shares of the capital stock of tbepG@ration shall be made ol
on the books of the Corporation by the holder thirer by his attorney thereunto authorized by aeoof attorne
duly executed and filed with the Secretary of trerpgOration, or a transfer agent of the Corporatibany, and o
surrender of the certificate or certificates forclsushares, properly endorsed, or upon receipt opepr transfe
instructions from the owner of uncertificated slsar@ upon the escheat of said shares under treedbany state
the United States. A person in whose name shars®dk stand on the books of the Corporation dt@llleemed tt
owner
thereof as regards the Corporation, provided thengver any transfer of shares shall be made fate@l security
and not absolutely, such fact, if known to the &y or to said transfer agent, shall be so espres the entry «
transfer.

SECTION 3. _Addresses of StockholdeEsach stockholder shall designate to the Secreffaitye Corporatio
an address at which notices of meetings and a#iratbrporate notices may be served or mailed tq bimd if an'
stockholder shall fail to designate such addresparate notices may be served upon him by magictixd to him ¢
his last known post office address as it appeath®mecords of the Corporation.

SECTION 4. _Lost, Stolen, Destroyed and Mutila@sttificates. To deal with the eventuality of lost, stol
destroyed and mutilated certificates of stock tlard of Directors or any Committee constituted parg to Article
IV of these bytaws with power for the purpose may establish byrapriate resolutions such rules and regulatio
they deem expedient concerning the issue to sulclehof uncertificated shares or, if requested toshsholder, a ne
certificate or certificates of stock, including,thout limiting the generality of the foregoing, suwles and regulatio
as they may deem expedient with respect to thefmbdoss, theft or destruction and the surrendematilatec
certificates and the requirements as to the giaihg bond or bonds to indemnify the Corporationirgfaany clain
which may be made against it on account of thegyatldoss, theft or destruction of any such cedtéc The holder
any stock of the Corporation shall immediately fyothe Corporation and/or the appropriate transigent of suc
stock of any loss, theft, destruction or mutilatafrthe certificate therefor.

SECTION 5. _Transfer Agent and Reqistrar: Redgnat. The Corporation shall, if and whenever the Baz
Directors or any Committee constituted pursuanitiicle IV of these bylaws with power for the purpose shall
determine, maintain one or more transfer officeagencies, each in charge of a transfer agentrsig) by the Boa
of Directors or by such Committee, where the shakeshe capital stock of the Corporation shall beeatly
transferable, and also one or more registry offieash in charge of a registrar designated by treadBof Directors (
by such Committee, where such shares of stock bbakgistered, and no certificate for shares efctpital stock «
the Corporation, in respect of which a registrad &ansfer agent shall have been designated, baalalid unles
countersigned by such transfer agent and registeresdich registrar. A firm may act at the same tasdoth transfi
agent and registrar of the Corporation. The Bodricectors or any such Committee may also makd sdditions
rules and regulations as it may deem expedienterainy the issue, transfer and registration of difmated shares
certificates for shares of the capital stock of@oeporation.

SECTION 6. _Fixing Record Datga) In order that the Corporation may determireestockholders entitled
notice of or to vote at any meeting of stockholdarany adjournment thereof, the Board of Directaes/ fix a recor
date, which record date shall not precede the ulade which the resolution fixing the record datadopted by tF
Board of Directors, and which record date shallbetmore than sixty nor




less than ten days before the date of such medting.record date is fixed by the Board of Dirgstahe record da
for determining stockholders entitled to noticeasfto vote at a meeting of stockholders shall behat close ¢
business on the day next preceding the day on wiotbe is given, or, if notice is waived, at tHese of business
the day next preceding the day on which the measingeld. A determination of stockholders of recertitled tc
notice of or to vote at a meeting of stockholdéralisapply to any adjournment of the meeting; pded, however, th
the Board of Directors may fix a new record datetfie adjourned meeting.

(b) In order that the Corporation may determinedtoekholders entitled to receive payment of awydéind o
other distribution or allotment of any rights oetktockholders entitled to exercise any rightespect of any chan(
conversion or exchange of stock, or for the purpdsany other lawful action, the Board of Directongy fix a recor
date, which record date shall not precede the dptem which the resolution fixing the record dateadopted, ar
which record date shall be not more than sixty days to such action. If no record date is fixéte record date f
determining stockholders for any such purpose dhalht the close of business on the day on whiehbtiard ¢
directors adopts the resolution relating thereto.

SECTION 7. _Examination of Books by Stockholdefhe Board of Directors or any Committee constit
pursuant to Article IV of these bgaws with power for the purpose shall, subjecth® taws of the State of Delawe
have power to determine, from time to time, whetst to what extent and under what conditions agdlations th
accounts and books of the Corporation, or any emthshall be open to the inspection of the stoddrst and n
stockholder shall have any right to inspect anyoant book or document of the Corporation, excapt@ferred b
the laws of the State of Delaware, unless and antihorized so to do by resolution of the Boardokctors or an
Committee constituted pursuant to Article IV ofdbebytaws with power for the purpose or of the stockleoddof thi
Corporation.

ARTICLE VIII
DIVIDENDS, SURPLUS, ETC

Subject to the provisions of the Restated Certéicd Incorporation and any restrictions imposedtajute, th
Board of Directors may declare dividends from thgokis of the Corporation or from the net profitssimg from its
business, whenever, and in such amounts as, apitgon, the condition of the affairs of the Corgbon shall rendt
advisable. If the date appointed for the paymenamf dividend shall in any year fall on a legalitiay then th
dividend payable on such date shall be payablehemext succeeding business day. The Board of fOn®dn ite
discretion may from time to time set aside fromhssgarplus or net profits such sum or sums as ittsirabsolut
discretion, may think proper as a working capitalae a reserve fund to meet contingencies, orHerpurpose «
maintaining or increasing the property or busingsthe Corporation, or for any other purpose it nit@ipk conduciv
to the best interests of the Corporation. All saalplus or net profits, until actually declareddimidends, or used a
applied as aforesaid, shall be deemed to havedmeset aside by the Board for one or more of saipggses.

ARTICLE IX
SEAL .

The corporate seal of the Corporation shall comdist metallic stamp, circular in form, bearingtscenter th
figures and word "1929, Delaware", and at the oetkge the name of the Corporation.

ARTICLE X




FISCAL YEAR.

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

ARTICLE XI
AMENDMENTS.

All by-laws of the Corporation shall be subjectatiteration or repeal, and new ws not inconsistent wi
any provision of the Restated Certificate of In@vgtion of the Corporation or any provision of laway be made, |
the Board of Directors at any regular or speciaétimg or by the stockholders of the Corporatioradacordance wit
these by-laws. Notwithstanding anything else com@iin these blaws to the contrary, the affirmative vote of
holders of record of at least 66 2/3% of the comblinoting power of all the outstanding stock of @erporatiol
entitled to vote in respect thereof, voting togetag a single class, shall be required in ordetHerstockholders
adopt, alter, amend, rescind or repeal any by-tawise Corporation.



