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Item 5.03. Amendments to Articles of Incorporationor Bylaws; Change in Fiscal Year.

On February 19, 2008, the Company’s Board of Darscapproved amendments to Article Il, Section thefCompany’s By-laws that
implement a majority vote standard for uncontestedtions of directors. The previous standard walsii@lity vote standard and such
standard will remain for contested elections. Timeadments to the By-laws are effective Februan2098. The foregoing summary of the
changes to the By-laws is qualified in its entireyythe full text of the By-laws, a copy of whichattached hereto as Exhibit 3 and
incorporated herein by reference.

The Board also adopted a director resignation pgliosuant to which any director subject to re-@becat an uncontested meeting who
fails to receive a majority of the votes cast, kb#iér his resignation for consideration by theaBw of Directors in accordance with the
director resignation policy. The Governance & Congagion Committee would then review the matter rmaéte a recommendation to the
Board. The Board is then required to make a detigfoto whether such resignation should be acceptegjected. Such decision is to be
made no later than 90 days after the date of thealmmeeting and publicly announced in a CurremdReon Form 8-K promptly thereafter.
Any director who failed to satisfy the majority eastandard would not be permitted to vote, eitsea member of the Governance &
Compensation Committee or as a member of the Boairtd, participate in any deliberations relatedhi®resignation. A copy of the policy, as
in effect from time to time, will be posted on tBempany’s website. The foregoing summary of thealar resignation policy is qualified in
its entirety by the full text of such policy.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits
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Exhibit 3
AMENDED AND RESTATED
BY-LAWS
OF
MOODY'S CORPORATION

ARTICLE I.
STOCKHOLDERS

Section 1. The annual meeting of the stockholdetseocorporation for the purpose of electing dioes and for the transaction of such
other business as may properly be brought beferenteting shall be held on such date, and at smehand place within or without the State
of Delaware as may be designated from time to tignthe Board of Directors.

Section 2. Special meetings of the stockholderl bhacalled at any time by the Secretary or amepbfficer, whenever directed by the
Board of Directors or by the Chief Executive OfficEhe purpose or purposes of the proposed meshiall be included in the notice setting
forth such call.

Section 3. Except as otherwise provided by lawiceatf the time, place and, in the case of a speté®ting, the purpose or purposes of
the meeting of stockholders shall be deliveredqeally or mailed not earlier than sixty, nor lelsan ten days previous thereto, to each
stockholder of record entitled to vote at the nmeetit such address as appears on the records asriheration.

Section 4. The holders of a majority in voting powéthe stock issued and outstanding and entitledte thereat, present in person or
represented by proxy, shall constitute a quoruallaheetings of the stockholders for the transactibbusiness, except as otherwise provided
by statute or by the Restated Certificate of Inooafion; but if at any regularly called meetingstdckholders there be less than a quorum
present, the stockholders present may adjourn #eting from time to time without further notice etlthan announcement at the meeting
until a quorum shall be present or representedush adjourned meeting at which a quorum shallrbsgmt or represented any business may
be transacted which might have been transactée airiginal meeting. If the adjournment is for mtran 30 days, or if, after the
adjournment, a new record date is fixed for th@aajed meeting, a notice of the adjourned meetiad be given to each stockholder of
record entitled to vote at the meeting.

Section 5. The Chairman of the Board, or in thei@ien’s absence or at the Chairman’s direction Rtesident, or in the President’s
absence or at the President’s direction, any affi€¢he corporation shall call all meetings of #teckholders to order and shall act as
Chairman of such meeting. The Secretary of thearakjon or, in such officer’'s absence, an AssisBatretary shall act as secretary of the
meeting. If neither the Secretary nor an AssisBatretary



is present, the Chairman of the meeting shall ag@osecretary of the meeting. Unless otherwiserdeghed by the Board of Directors priol
the meeting, the Chairman of the meeting shallrdgtes the order of business and shall have theoatithin his or her discretion to regulate
the conduct of any such meeting, including, withguttation, by imposing restrictions on the persdother than stockholders of the
corporation or their duly appointed proxies) whoymattend any such meeting, whether any stockhadstockholders’ proxy may be
excluded from any meeting of stockholders basedh @my determination by the Chairman, in his ordwde discretion, that any such person
has unduly disrupted or is likely to disrupt thegeredings thereat, and the circumstances in wimiglparson may make a statement or ask
guestions at any meeting of stockholders. The Giairof the meeting shall have authority to adjaanmm meeting of stockholders.

Section 6. At all meetings of stockholders, angkitmlder entitled to vote thereat shall be entitedote in person or by proxy, but no
proxy shall be voted after three years from itedahless such proxy provides for a longer pefgithout limiting the manner in which a
stockholder may authorize another person or persoast for the stockholder as proxy pursuant é@eneral Corporation Law of the State
of Delaware, the following shall constitute a vati@ans by which a stockholder may grant such aityh¢t) a stockholder may execute a
writing authorizing another person or persons td@cthe stockholder as proxy, and execution efuhiiting may be accomplished by the
stockholder or the stockholder’s authorized offickrector, employee or agent signing such writthgausing his or her signature to be
affixed to such writing by any reasonable meankigting, but not limited to, by facsimile signatum;(2) a stockholder may authorize
another person or persons to act for the stockhalsi@roxy by transmitting or authorizing the tmaission of a telegram, cablegram, or other
means of electronic transmission to the personwilidoe the holder of the proxy or to a proxy sdkgtion firm, proxy support service
organization or like agent duly authorized by tleespn who will be the holder of the proxy to reeesuch transmission, provided that any
such telegram, cablegram or other means of eldctt@ansmission must either set forth or be suladitith information from which it can be
determined that the telegram, cablegram or otlemtrenic transmission was authorized by the stocldnolf it is determined that such
telegrams, cablegrams or other electronic transomssre valid, the judge or judges of stockholdses or, if there are no such judges, such
other persons making that determination shall $pété information upon which they relied.

Any copy, facsimile telecommunication or otherable reproduction of the writing or transmissioaated pursuant to the preceding
paragraph of this Section 6 may be substitutedsedun lieu of the original writing or transmissifum any and all purposes for which the
original writing or transmission could be used,yided that such copy, facsimile telecommunicatiootber reproduction shall be a complete
reproduction of the entire original writing or teamission.

Proxies shall be filed with the Secretary of thestivay prior to or at the commencement of the megetinwhich they relate.
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Section 7. When a quorum is present at any medtiegyote of the holders of a majority in votingyms of the stock present in person
or represented by proxy and entitled to vote omtlagter shall decide any question brought befoch sneeting, unless the question is one
upon which by express provision of statute or efRestated Certificate of Incorporation or theseLBws, a different vote is required, in
which case such express provision shall governcanttol the decision of such question.

Section 8. In order that the corporation may deiteerthe stockholders (a) entitled to notice ofmvote at any meeting of stockholders
or any adjournment thereof, or (b) entitled to @mido corporate action in writing without a megtior (c) entitled to receive payment of any
dividend or other distribution or allotment of arights, or entitled to exercise any rights in retped any change, conversion or exchange of
stock or for the purpose of any other lawful actithe Board of Directors may fix a record date,ahiiecord date shall not precede the date
upon which the resolution fixing the record datadepted, and which record date (i) in the casdaafse (a) above, shall not be more than
sixty nor less than ten days before the date di sueeting, (i) in the case of clause (b) abovallsiot be more than ten days after the date
upon which the resolution fixing the record datadepted by the board of directors, and (iii) ia tase of clause (c) above, shall not be more
than sixty days prior to such action. If for angsen the Board of Directors shall not have fixedard date for any such purpose, the record
date for such purpose shall be determined as pedvig law. Only those stockholders of record onddge so fixed or determined shall be
entitled to any of the foregoing rights, notwithelang the transfer of any such stock on the bodksecorporation after any such record date
so fixed or determined.

Section 9. The officer who has charge of the stedger of the corporation shall prepare and makeasat ten days before every mee
of stockholders, a complete list of the stockhdddatitled to vote at the meeting, arranged inabghical order, and showing the address of
each stockholder and the number of shares registetbe name of each stockholder. Such list df@thpen to the examination of any
stockholder, for any purpose germane to the megtimgng ordinary business hours, for a periodtdéast ten days prior to the meeting,
either at a place within the city where the meetinip be held, which place shall be specifiechimm hotice of meeting, or, if not so specifiec
the place where the meeting is to be held. Theliatl also be produced at the time and kept gpltdee of the meeting during the whole time
thereof, and may be inspected by any stockholderig/present.

Section 10. The Board of Directors, in advancellahaetings of the stockholders, shall appoint onenore judges of stockholder vot
who may be stockholders or their proxies, but riators of the corporation or candidates for @fin the event that the Board of Directors
fails to so appoint judges of stockholder votesrothe event that one or more judges of stockholdées previously designated by the Board
of Directors fails to appear or act at the meetihgtockholders, the Chairman of the meeting maoay one or more judges of stockholder
votes to fill such vacancy or vacancies. Judgesafkholder votes appointed to act at any meetinigeostockholders, before entering upon
the discharge of their duties, shall be sworn faityto execute the duties of judge of stockholdetes with strict impartiality and according
to the best of their ability and the oath so tageall be subscribed by them. Judges of stockhelolexs shall, subject to the power of the
Chairman of the meeting to open and close the jjalk® charge of the polls, and, after the votat@ll make a certificate of the result of the
vote taken.



Section 11. (A)Annual Meetings of Stockholders. (1) Nominations of persons for election to the Bbaf Directors of the corporation
and the proposal of business to be consideredébgttitkholders may be made at an annual meetisigpcitholders (a) pursuant to the
corporation’s notice of meeting delivered pursuanirticle 1, Section 3 of these By-Laws, (b) byabthe direction of the Chairman of the
Board or (c) by any stockholder of the corporatidro is entitled to vote at the meeting, who contpliéth the notice procedures set forth in
subparagraphs (2) and (3) of this paragraph (AhisfBy-Law and who was a stockholder of recorthattime such notice is delivered to the
Secretary of the corporation.

(2) For nominations or other business to be prggadught before an annual meeting by a stockhgddesuant to clause (c) of
paragraph (A)(1) of this By-Law, the stockholderahhave given timely notice thereof in writing teetSecretary of the corporation, and, in
the case of business other than nominations, siheln business must be a proper matter for stockin@ldtion. To be timely, a stockholder’s
notice shall be delivered to the Secretary at tivecjpal executive offices of the corporation negs than seventy days nor more than ninety
days prior to the first anniversary of the precgdiear’s annual meetingrovided, however , that in the event that the date of the annual
meeting is advanced by more than twenty days, laydd by more than seventy days, from such anravgidate, notice by the stockholder to
be timely must be so delivered not earlier thaminetieth day prior to such annual meeting andatet than the close of business on the
later of the seventieth day prior to such annuating or the tenth day following the day on whialbfic announcement of the date of such
meeting is first made. Such stockholder’s noticalldet forth (a) as to each person whom the stden proposes to nominate for election or
re-election as a director all information relatiogsuch person that is required to be disclosesbligitations of proxies for election of
directors, or is otherwise required, in each cassyant to Regulation 14A under the Securities Brgle Act of 1934, as amended (the
“Exchange Act”), including such person’s writtemeent to being named in the proxy statement asrane® and to serving as a director if
elected; (b) as to any other business that th&istdder proposes to bring before the meeting, ef loiéscription of the business desired to be
brought before the meeting, the reasons for conttystich business at the meeting and any matatexeist in such business of such
stockholder and the beneficial owner, if any, orosdbehalf the proposal is made; and (c) as tettieholder giving the notice and the
beneficial owner, if any, on whose behalf the naation or proposal is made (i) the name and addressch stockholder, as they appear on
the corporation’s books, and of such beneficial enand (i) the class and number of shares of énpazation which are owned beneficially
and of record by such stockholder and such benéfiginer.

(3) Notwithstanding anything in the second sentefqearagraph (A)(2) of this By-Law to the contraity the event that the number of
directors to be elected to the Board of Directdrthe corporation is increased and there is noiparinouncement naming all of the nomir
for director or specifying the size of the increh&woard of Directors made by the corporation astieighty days prior to the first anniversary
of the preceding year’s annual meeting, a stocldrtddhotice required by this Byaw shall also be considered timely, but only wigkpect tc
nominees for any new positions created by sucleass, if it shall be delivered to the
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Secretary at the principal executive offices of¢hgooration not later than the close of businesthe tenth day following the day on which
such public announcement is first made by the caitjpm.

(B) Special Meetings of Sockholders. Only such business shall be conducted at a spmeiating of stockholders as shall have been
brought before the meeting pursuant to the corfmratnotice of meeting pursuant to Article I, Sent2 of these By-Laws. Nominations of
persons for election to the Board of Directors rhaynade at a special meeting of stockholders athwirectors are to be elected pursuant to
the corporation’s notice of meeting (a) by or & tlirection of the Board of Directors or (b) by atgckholder of the corporation who is
entitled to vote at the meeting, who complies wiith notice procedures set forth in this By-Law ainb is a stockholder of record at the time
such notice is delivered to the Secretary of thpamtion. Nominations by stockholders of persawsefection to the Board of Directors may
be made at such a special meeting of stockholflére stockholder’s notice as required by paragi@p) of this By-Law shall be delivered
to the Secretary at the principal executive offickthe corporation not earlier than the ninetigdly prior to such special meeting and not later
than the close of business on the later of thergmth day prior to such special meeting or thehtetay following the day on which public
announcement is first made of the date of the apaweting and of the nominees proposed by thedBafaDirectors to be elected at such
meeting.

(C) General . (1) Only persons who are nominated in accordaittethe procedures set forth in this By-Law shwleligible to serve as
directors and only such business shall be condwattadneeting of stockholders as shall have beaunghit before the meeting in accordance
with the procedures set forth in this By-Law. Excap otherwise provided by law, the Restated Geaitd of Incorporation or these By-Laws,
the Chairman of the meeting shall have the powdrdary to determine whether a nomination or anyrass proposed to be brought before
the meeting was made in accordance with the proesdiet forth in this By-Law and, if any proposednination or business is not in
compliance with this By-Law, to declare that suelfiedtive nomination shall be disregarded or thahquroposed business shall not be
transacted.

(2) For purposes of this By-Law, “public announceifishall mean disclosure in a press release regdry the Dow Jones News
Service, Associated Press or comparable nationes gervice or in a document publicly filed by tlwporation with the Securities and
Exchange Commission pursuant to Section 13, 14()bf the Exchange Act.

(3) For purposes of this By-Law, no adjournmentmatice of adjournment of any meeting shall be degto constitute a new notice of
such meeting for purposes of this Section 11, aratder for any notification required to be dele@iby a stockholder pursuant to this
Section 11 to be timely, such notification mustdedvered within the periods set forth above wikpect to the originally scheduled meeting.
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(4) Notwithstanding the foregoing provisions ofstiély-Law, a stockholder shall also comply withadplicable requirements of the
Exchange Act and the rules and regulations thermrunih respect to the matters set forth in thisLByv. Nothing in this By-Law shall be
deemed to affect any rights of stockholders to estjinclusion of proposals in the corporation’sxgrstatement pursuant to Rule 14a-8 under
the Exchange Act.

ARTICLE II.
BOARD OF DIRECTORS

Section 1. The Board of Directors of the corpomasball consist of such number of directors, nss filhan three, as shall from time to
time be fixed exclusively by resolution of the Boaf Directors. The directors shall be divided itlicee classes in the manner set forth in the
Restated Certificate of Incorporation of the cogtimn, each class to be elected for the term st tberein. Each director subject to election
at a meeting shall be elected by the vote of thnitaof the votes cast with respect to the diceett such meeting assuming that a quorum is
present, provided that if as of a date that istkmr (14) days in advance of the date the cormordiles its definitive proxy statement
(regardless of whether or not thereafter revisesbpplemented) with the Securities and Exchangerfiission, the number of nominees
exceeds the number of directors to be electedjiteetors shall be elected by the vote of a pltyalf the voting power present in person or
represented by proxy at any such meeting and ehtitl vote. A majority of the total number of di@s then in office (but not less than one-
third of the number of directors constituting thetiee Board of Directors) shall constitute a quoriamthe transaction of business and, except
as otherwise provided by law or by the corporasdRéstated Certificate of Incorporation, the ad afajority of the directors present at any
meeting at which there is a quorum shall be theftite Board of Directors. Directors need not teelsholders.

For purposes of this Section, a majority of theegatast means that the number of shares voteddfdirector must exceed the number
of votes cast “against” that director. Any direcsoibject to election at a meeting who fails to nezeto the extent required, a majority of the
votes cast, shall tender his resignation for carsition by the Board of Directors in accordancénlie corporation’s Director Resignation
Policy, as it may be in effect from time to time.

Section 2. Newly created directorships in the Ba#rBirectors that result from an increase in thenber of directors and any vacancy
occurring in the Board of Directors shall be filledly by a majority of the directors then in offi@though less than a quorum, or by a sole
remaining director; and the directors so choseil bbld office for a term as set forth in the ResthCertificate of Incorporation of the
corporation. If any applicable provision of the @eal Corporation Law of the State of Delaware esglseconfers power on stockholders to
fill such a directorship at a special meeting ot&holders, such a directorship may be filled @hsmeeting only by the affirmative vote of at
least 80 percent in voting power of all shareshefdorporation entitled to vote generally in thecgbn of directors, voting as a single class.
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Section 3. Meetings of the Board of Directors shalheld at such place within or without the StdtBelaware as may from time to
time be fixed by resolution of the Board or as rhayspecified in the notice of any meeting. Regulaetings of the Board of Directors shall
be held at such times as may from time to timebelfby resolution of the Board and special mesatimgly be held at any time upon the call
of the Chairman of the Board or the President, tay, @r written notice including, telegraph, tel@xtransmission of a telecopy, e-mail or
other means of transmission, duly served on oraemtailed to each director to such director’s addror telecopy number as shown on the
books of the corporation not less than one dayrbafee meeting. The notice of any meeting needpetify the purposes thereof. A meeting
of the Board may be held without notice immediatglgr the annual meeting of stockholders at tineesplace at which such meeting is held.
Notice need not be given of regular meetings oBbard held at times fixed by resolution of the BbdNotice of any meeting need not
given to any director who shall attend such meeitingerson (except when the director attends aintgédr the express purpose of objecting
at the beginning of the meeting, to the transaatioeiny business because the meeting is not layvfalled or convened), or who shall waive
notice thereof, before or after such meeting, itimg.

Section 4. Notwithstanding the foregoing, whendhlierholders of any one or more series of Prefe8tedk or Series Common Stock
issued by the corporation shall have the rightingoseparately by series, to elect directors ararual or special meeting of stockholders, the
election, term of office, removal, filling of vacaies and other features of such directorships sleafjoverned by the terms of the Restated
Certificate of Incorporation applicable theretodauch directors so elected shall not be dividéal dglasses pursuant to Article SEVENTH of
the Restated Certificate of Incorporation unlegzressly provided by such terms. The number of thredhat may be elected by the holders
of any such series of Preferred Stock or Seriesr@amStock shall be in addition to the number fikgdr pursuant to the By-Laws. Except
as otherwise expressly provided in the terms ofi sgeies, the number of directors that may be ected by the holders of any such series of
stock shall be elected for terms expiring at the m@nual meeting of stockholders and without rddarthe classification of the members of
the Board of Directors as set forth in Section febg and vacancies among directors so electetidogdparate vote of the holders of any such
series of Preferred Stock or Series Common Stoak sé filled by the affirmative vote of a majoriof the remaining directors elected by
such series, or, if there are no such remainirectbirs, by the holders of such series in the saarar in which such series initially elected a
director.

Section 5. If at any meeting for the election adtors, the corporation has outstanding more ¢imenclass of stock, and one or more
such classes or series thereof are entitled tosayarately as a class, and there shall be a quafranly one such class or series of stock, that
class or series of stock shall be entitled to éteajuota of directors notwithstanding absenca qéiorum of the other class or series of stock.

Section 6. The Board of Directors may designateglur more directors to constitute an executiversittee, one of whom shall be
designated Chairman of such committee. The mendfemgch committee shall hold such office until theiccessors are elected and qualify.
Any vacancy occurring in the committee shall biedilby the Board of Directors. Regular meetingthefcommittee shall be held at such
times and on such notice and at such places as it



may from time to time determine. The committee Ishet, advise with and aid the officers of the argtion in all matters concerning its
interest and the management of its business, adbgemnerally perform such duties and exercise @aters as may from time to time be
delegated to it by the Board of Directors, andIdtele authority to exercise all the powers ofBoard of Directors, so far as may be
permitted by law, in the management of the busiaessthe affairs of the corporation whenever tharBmf Directors is not in session or
whenever a quorum of the Board of Directors failattend any regular or special meeting of suchr@®cEhe committee shall have power to
authorize the seal of the corporation to be affiteedll papers which are required by the Delawasadsal Corporation Law to have the seal
affixed thereto. The fact that the executive corterithas acted shall be conclusive evidence th&dhed of Directors was not in session at
such time or that a quorum of the Board had fditedttend the regular or special meeting thereof.

The executive committee shall keep regular minafets transactions and shall cause them to berdedain a book kept in the office of
the corporation designated for that purpose, aatl géport the same to the Board of Directors atrthegular meeting. The committee shall
make and adopt its own rules for the governmenttifeand shall elect its own officers.

Section 7. The Board of Directors may from timditoe establish such other committees to serveeaplasure of the Board which sl
be comprised of such members of the Board and $aste duties as the Board shall from time to tintal#sh. Any director may belong to
any number of committees of the Board. The Boary atso establish such other committees with sucimipees (whether or not directors)
and such duties as the Board may from time to tetermine.

Section 8. Unless otherwise restricted by the Redt@ertificate of Incorporation or these By-Laasy action required or permitted to
be taken at any meeting of the Board of Directorsf@ny committee thereof may be taken withouteeetimg if all members of the Board or
committee, as the case may be, consent theretdtingy and the writing or writings are filed withe minutes of proceedings of the Board of
Directors.

Section 9. The members of the Board of Directoramyr committee thereof may participate in a meeatihguch Board or committee, as
the case may be, by means of conference telephaimitar communications equipment by means of Wit persons participating in the
meeting can hear each other, and participatiommeeting pursuant to this subsection shall constitresence in person at such a meeting.

Section 10. The Board of Directors may establidicigs for the compensation of directors and fa& teimbursement of the expenses of
directors, in each case, in connection with ses/m@vided by directors to the corporation.
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ARTICLE Il
OFFICERS

Section 1. The Board of Directors, as soon as neagfter each annual meeting of the stockholdess| slect officers of the corporatic
including a Chairman of the Board or President aiskcretary. The Board of Directors may also frione tto time elect such other officers
(including one or more Vice Presidents, a Treasuamee or more Assistant Vice Presidents, one oemasistant Secretaries and one or more
Assistant Treasurers) as it may deem proper ordefggate to any elected officer of the corporati@power to appoint and remove any ¢
other officers and to prescribe their respectivengeof office, authorities and duties. Any Vice $tident may be designated Executive, Senior
or Corporate, or may be given such other designaticcombination of designations as the Board oéfors may determine. Any two or
more offices may be held by the same person.

Section 2. All officers of the corporation electegthe Board of Directors shall hold office for buerm as may be determined by the
Board of Directors or until their respective suames are chosen and qualified. Any officer maydyaaved from office at any time either w
or without cause by the affirmative vote of a mayjoof the members of the Board then in office,iorthe case of appointed officers, by any
elected officer upon whom such power of removalldteve been conferred by the Board of Directors.

Section 3. Each of the officers of the corporatitected by the Board of Directors or appointed iyfficer in accordance with these
By-laws shall have the powers and duties presciilyeldw, by the By-Laws or by the Board of Diregt@nd, in the case of appointed
officers, the powers and duties prescribed by pgpoeting officer, and, unless otherwise prescribgdhe By-Laws or by the Board of
Directors or such appointing officer, shall havelsturther powers and duties as ordinarily pertaithat office. The Chairman of the Board
or the President, as determined by the Board adors, shall be the Chief Executive Officer andlldhave the general direction of the aff:
of the corporation.

Section 4. Unless otherwise provided in these Byd,an the absence or disability of any officeitloé corporation, the Board of
Directors may, during such period, delegate sufibesfs powers and duties to any other officermaty director and the person to whom
such powers and duties are delegated shall, fdirtteebeing, hold such office.

ARTICLE IV.
CERTIFICATES OF STOCK

Section 1. The shares of stock of the corporati@il §e represented by certificates, provided thatBoard of Directors may provide by
resolution or resolutions that some or all of anglbclasses or series of the corporation’s s&ltil be uncertificated shares. Any such
resolution shall not apply to shares representeal ¢grtificate until such certificate is surrendete the corporation. Notwithstanding the
adoption of such a resolution by the Board of Ciwes; every holder of stock represented by cedtifis and upon request every holder of
uncertificated shares shall be entitled to havertficate signed by, or in the name of the corioraby the Chairman of the Board of
Directors, or the President or a Vice Presiderd, anthe Treasurer or an Assistant Treasurer obdugetary or an Assistant Secretary of the
corporation, or as otherwise permitted by law, @espnting the number of shares registered in aatédiform. Any or all the signatures on the
certificate may be a facsimile.



Section 2. Transfers of stock shall be made omduwks of the corporation by the holder of the shameperson or by such holder’s
attorney upon surrender and cancellation of cediifis for a like number of shares, or as otherprigeided by law with respect to
uncertificated shares.
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Section 3. No certificate for shares of stock ia tlorporation shall be issued in place of any foeate alleged to have been lost, stole
destroyed, except upon production of such evidenseich loss, theft or destruction and upon dejiterthe corporation of a bond of
indemnity in such amount, upon such terms and sedoy such surety, as the Board of Directors idigsretion may require.

ARTICLE V.
CORPORATE BOOKS

The books of the corporation may be kept outsid®fState of Delaware at such place or placeseaBaard of Directors may from

time to time determine.
ARTICLE VI.
CHECKS, NOTES, PROXIES, ETC.

All checks and drafts on the corporation’s bankoaots and all bills of exchange and promissory syaed all acceptances, obligations
and other instruments for the payment of moneyl] blessigned by such officer or officers or agenaigents as shall be hereunto authorized
from time to time by the Board of Directors. Praxte vote and consents with respect to securifiesher corporations owned by or standing
in the name of the corporation may be executeddafidered from time to time on behalf of the comgn by the Chairman of the Board, the
President, or by such officers as the Board of @i may from time to time determine.

ARTICLE VII.
FISCAL YEAR

The fiscal year of the corporation shall begin lo@ first day of January in each year and shallanthe thirty-first day of December
following.

ARTICLE VIII.
CORPORATE SEAL

The corporate seal shall have inscribed thereondhge of the corporation. In lieu of the corpoisal, when so authorized by the B¢
of Directors or a duly empowered committee theradgcsimile thereof may be impressed or affixedeproduced.

11



ARTICLE IX.
AMENDMENTS

These By-Laws may be amended, added to, rescimdegpealed at any meeting of the Board of Directorsf the stockholders,
provided notice of the proposed change was givéhamotice of the meeting of the stockholdersrothe case of a meeting of the Board of
Directors, in a notice given not less than two daysr to the meeting; provided, however, thatwititstanding any other provisions of these
By-Laws or any provision of law which might othesgipermit a lesser vote of the stockholders, thieraftive vote of the holders of at least
80 percent in voting power of all shares of thepooation entitled to vote generally in the electadrdirectors, voting together as a single
class, shall be required in order for the stockbiddo alter, amend or repeal Section 2 and Setfiasf Article I, Sections 1 and 2 of Article
Il or this proviso to this Article IX of these Byalws or to adopt any provision inconsistent with ahguch Sections or with this proviso.
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