Amended and Restated
as of June 15, 2004

AMENDED AND RESTATED BY-LAWS
OF

THE ALLIED DEFENSE GROUP, INC.

ARTICLE |
Offices

SECTION 1. _Regqistered Office and Registered Agent

The registered office of The Allied Defense Groups. (the "Corporation”) shall be
located in the City of Dover, County of Kent, StateDelaware and the name and address of the
resident agent of the Corporation shall be UnitedeS Corporation Company, 306 South State
Street, Dover, Delaware 19901, unless otherwiseiged by the Board of Directors of the
Corporation (the "Board of Directors" or the "Bogrd
SECTION 2. _Other Offices

The Corporation may also have offices at such gtleres, within or without the State of
Delaware, as the Board of Directors may from timérhe designate.

ARTICLE II
Seal

The corporate seal shall be circular in form amallscontain the name of the Corporation,

the year of its organization and the words "Corfm&eal, Delaware.”
ARTICLE 1l

Meetings of Stockholders

SECTION 1. _Place of Meeting




All meetings of the stockholders for the electidrdmectors shall be held at such place,
within or without the State of Delaware, as shaldesignated by the Board of Directors and
stated in the notice of the meeting. Meetingshef $tockholders for any other purpose may be
held at such place, within or without the Statdefaware, as shall be designated by the person
calling such meeting and stated in the notice efrtieeting.

SECTION 2. Annual Meetings

The annual meeting of stockholders shall be held date and at a time set by the Board
of Directors, at which meeting the stockholderslisklact directors by plurality vote and shall
transact such other business as may properly hgbtdefore the meeting.

SECTION 3. _Special Meetings

Special meetings of the stockholders for any psgpar purposes may be called by the
President, or by the directors (either by writtestiument signed by a majority or by resolution
adopted by a vote of the majority), and specialtmgs shall be called by the President or the
Secretary whenever stockholders owning a majofithe capital stock issued, outstanding and
entitled to vote so request in writing. Such requshall state the purpose or purposes of the
proposed meeting.

SECTION 4. Notice

Written or printed notice of every meeting of #tloclders, annual or special, stating the
time and place thereof, and if a special meetihg, gurpose or purposes in general terms for
which the meeting is called, shall not less than(i®) nor more than sixty (60) days before such
meeting, be served upon or mailed to each stockheldtitled to vote thereat, at his address as it
appears upon the stock records of the Corporatioih guch stockholder shall have filed with the
Secretary of the Corporation a written request tiices intended for him be mailed to some
other address, then the address designated inasgaést.

Notice of the time, place and/or purpose of angting of stockholders may be dispensed
with if every stockholder entitled to vote thershtll attend either in person or by proxy, or if
every absent stockholder entitled to such noticdl sh writing filed with the records of the
meeting, either before or after the holding there@five such notice.

SECTION 5. Stock List

At least ten (10) days before every meeting otldtolders, a complete list of the
stockholders entitled to vote at said meeting,reyed in alphabetical order, with the residence of
each and the number of voting shares held by ehelll, be prepared by the Secretary. Such list
shall be open to the examination of any stockholtterany purpose germane to the meeting,
during ordinary business hours, for a period deast ten (10) days prior to the meeting, at the
principal place of business of the Corporation.e Tist shall also be produced and kept at the



time and place of the meeting during the whole tiimereof, and may be inspected by any
stockholder who is present.

SECTION 6. Quorum

Except as otherwise provided by law or by the iieate of Incorporation, as amended,
the presence in person or by proxy at any meetirsgockholders of the holders of a majority of
the shares of the capital stock of the Corporaissned and outstanding and entitled to vote
thereat, shall be requisite and shall constituggi@um. If, however, such majority shall not be
represented at any meeting of the stockholderdadygucalled, the holders of a majority of the
shares present or represented and entitled tatveteat shall have power to adjourn the meeting
to another time, or to another time and place, authnotice other than announcement of
adjournment at the meeting, atitre may be successive adjournments for like candan like
manner until the requisite amount of shares edtiilevote at such meeting shall be represented.
At such adjourned meeting at which the requisit@wam of shares entitled to vote thereat shall
be represented, any business may be transactetl minht have been transacted at the meeting
as originally notified.

SECTION 7. Votes, Proxies

Except as otherwise provided by the Certificaténobrporation, as amended, or by law,
each stockholder as of the date set by the Board®Didodctors for the determination of
stockholders entitled to vote at such meeting,| ffgaéntitled to one vote on each matter for each
share of the capital stock having voting power Hsiduch stockholder. At each such meeting
every stockholder shall be entitled to vote in parsor by proxy appointed either (i) by an
instrument in writing executed by such stockholder(ii) by a telegram, or other means of
electronic transmission setting forth or submitt@dh information from which it can be
determined that the telegram, cablegram or othemstrenic transmission was authorized by the
stockholder and, in either case, bearing a datenooé than three (3) years prior to the meeting
in question, unless said instrument or transmisgrorides for a longer period during which it is
to remain in force.

All elections of directors shall be held by wnittballot. If the presiding officer of the
meeting shall so determine, a vote may be taken apgy other matter by ballot and shall be so
taken upon the request of any stockholder entitatte on such matter.

At elections of directors, the presiding officértloe meeting shall appoint an odd number
of inspectors of election, who shall first take @mgh an oath or affirmation faithfully to execute
the duties of inspector at such meeting with strgpartiality and according to the best of their
ability and who shall take charge of the polls aafter the balloting, shall certify their
determination of the number of shares represerntdteaneeting and their count of all votes and
ballots. No director or candidate for the offidedoector shall be appointed as such inspector.

SECTION 8. _Organizatian



The Chairman of the Board, if there be one, ohig absence the President, or in the
absence of both the Chairman of the Board and tlesident, a Vice-President shall call
meetings of the stockholders to order and shallagcthairman thereof. The Secretary of the
Corporation, if present, shall act as secretargllaineetings of stockholders and, in his absence,
the presiding officer may appoint an acting secyeta

SECTION 9. Record Date for Action by Written Conisen

In order that the Corporation may determine thecldtolders entitled to consent to
corporate action in writing without a meeting, tBeard of Directors may fix a record date,
which record date shall not precede the date uganhathe resolution fixing the record date is
adopted by the Board of Directors, and which datdl s10t be more than ten (10) days after the
date upon which the resolution fixing the recorteda adopted by the Board of Directors. Any
stockholder of record seeking to have the stocldrslcuthorize or take corporate action by
written consent shall, by written notice to the i®&ary, request the Board of Directors to fix a
record date. The Board of Directors shall prompiiyt in all events within ten (10) days after
the date on which such a request is received, alogsolution fixing the record date (unless a
record date has previously been fixed by the Bo#rdirectors pursuant to the first sentence of
this Section 9). If no record date has been fimgdhe Board of Directors pursuant to the first
sentence of this Section 9 or otherwise within(€) days of the date on which such a request is
received, the record date for determining stockéxsicentitied to consent to corporate action in
writing without a meeting, when no prior action bye Board of Directors is required by
applicable law, shall be the first date on whickigned written consent setting forth the action
taken or proposed to be taken is delivered to hip&@ation by delivery to its registered office in
Delaware, its principal place of business, or tg afficer or agent of the Corporation having
custody of the book in which proceedings of meeting stockholders are recorded. Delivery
shall be by hand or by certified or registered mailurn receipt requested. If no record date has
been fixed by the Board of Directors and prior @ttby the Board of Directors is required by
applicable law, the record date for determiningclsbmlders entitled to consent to corporate
action in writing without a meeting shall be at ttlese of business on the date on which the
Board of Directors adopts the resolution takinghspigor action.

SECTION 10. Inspectors of Written Consent

In the event of the delivery, in the manner preddy Section 9, to the Corporation of
the requisite written consent or consents to takparate action and/or any related revocation or
revocations, the Corporation shall engage indep@ndspectors of elections for the purpose of
performing promptly a ministerial review of the ditly of the consents and revocations. For the
purpose of permitting the inspectors to performhsveview, no action by written consent
without a meeting shall be effective until suchedas the independent inspectors certify to the
Corporation that the consents delivered to the @uatpon in accordance with Section 9 represent
at least the minimum number of votes that wouldnbeessary to take the corporate action.
Nothing contained in this Section 10 shall in argyvbe construed to suggest or imply that the
Board of Directors or any stockholder shall notelnéitled to contest the validity of any consent
or revocation thereof, whether before or after stettification by the independent inspectors, or



to take any other action (including, without lintitan, the commencement, prosecution, or
defense of any litigation with respect thereto, dhd seeking of injunctive relief in such
litigation).

SECTION 11. Effectiveness of Written Consent

Every written consent shall bear the signatureawh stockholder who signs the consent
and no written consent shall be effective to tdie ¢orporate action referred to therein unless,
within sixty (60) days of the earliest dated writigonsent received in accordance with Section 9,
a written consent or consents signed by a suffiaremmber of holders to take such action are
delivered to the Corporation in the manner presctilm Section 9. Any stockholder of record
seeking to have the stockholders authorize or takeorate action by written consent shall
deliver the initial written consent received byatthe Corporation in the manner prescribed by
Section 9 as soon as received by such stockholder.

ARTICLE IV
Directors

SECTION 1. Qualification of Directors

(a) Directors need not be stockholders of the G@fon.

(b) Nominations for election of directors may bada by any stockholder entitled to
vote for the election of directors if written nai¢the "Notice") of the stockholder's intent to
nominate a director at the meeting is given bydteekholder and received by the Secretary of
the Corporation in the manner and within the tirpecsfied in this Section 1. The Notice shall
be delivered to the Secretary of the Corporationless than fourteen (14) days nor more than
fifty (50) days prior to any meeting of the stoclders called for the election of directors; except
that if less than twenty-one (21) days’ noticeltd tneeting is given to stockholders, the Notice
shall be delivered to the Secretary of the Corpamatot later than the earlier of the seventh day
following the day on which notice of the meetingswast mailed to stockholders or the fourth
day prior to the meeting. In lieu of delivery teetSecretary, the Notice may be mailed to the
Secretary by certified mail, return receipt reqedsbut shall be deemed to have been given only
upon actual receipt by the Secretary. The requargsnof this Section shall not apply to a
nomination for directors made to the stockholdgrthle Board of Directors.

(©) The Notice shall be in writing and shall contar be accompanied by:
(1) the name and residence address of the namgretbckholder;

(2) a representation that the stockholder isldenmf record of voting stock
of the Corporation and intends to appear in pemoby proxy at the meeting to nominate the
person or persons specified in the Notice;



3) such information regarding each nominee aslavbave been required to
be included in a proxy statement filed pursuanRemgulation 14A of the rules and regulations
established by the Securities and Exchange Conwonigsider the Securities Exchange Act of
1934 (or pursuant to any successor act or regalatiad proxies been solicited with respect to
such nominee by the managemenBoard of Directors of the Corporation;

4) a description of all arrangements or undediteys among the stockholder
and each nominee and any other person or persansn@ such person or persons) pursuant to
which the nomination or nominations are to be ntadthe stockholder;

(5) the consent of each nominee to serve aseatdirof the Corporation if so
elected.

SECTION 2. Number

The business and affairs of the Corporation shakdnducted and managed by a Board
of Directors, none of whom need be a stockholdédre number of directors of the Corporation
shall not be less than three (3) nor more thaedift(15), the exact number of directors to be
determined from time to time by resolution of thealBd of Directors. Vacancies resulting from
any increase in the number of directors shall lbedifias provided in Section 4 of this Article IV.

SECTION 3. Term of Office

Each director shall hold office until the next aahmeeting of stockholders
and until his successor is duly elected and gealifor until his earlier death or resignation,
subject to the right of the stockholders at anyetim remove any director as provided in Section
5 of this Article.

SECTION 4. Vacancies

If any vacancy shall occur among the directorgf tne number of directors shall at any
time be increased, the directors in office, altHolegs than a quorum, may fill by a majority vote
the vacancies or newly created directorships, oy anch vacancies or newly created
directorships may be filled by the stockholderarat meeting.

SECTION 5. Removal by Stockholders

The stockholders of the Corporation entitled téevimr the election of directors may in
their discretion, at any meeting duly called foe thurpose, by a majority vote, remove any
director or directors, with or without cause, atetea new director or directors in place thereof.

SECTION 6. _Meetings

Meetings of the Board of Directors shall be heldwch place, within or without the State
of Delaware, as may from time to time be fixed égalution of the Board of Directors or by the



President, and as shall be specified in the natiogaiver of notice or any meeting. Meetings
may be held at any time upon the call of the Peggidr of the Secretary or any two (2) of the
directors in office by telegraphic or written n@jcduly delivered by hand or mailed to each
director at his usual place of business not leas tlvo (2) days before such meeting. Meetings
may be held at any time and place without noticallithe directors are present or if those not
presentshall, in writing or by telegram, before or aftbetmeeting, waive notice thereof. A
regular meeting of the Board may be held withouticeoimmediately following the annual
meeting of stockholders at the place where suchammeeting is held. Regular meetings of the
Board may also be held without notice at such tand place ashall from time to time be
determined by resolution of the Board.

SECTION 7. Quorum

A majority, but not less than two (2) of the di@s, shall constitute a quorum for the
transaction of business. If at any meeting of Bleard of Directors there shall be less than a
guorum present, a majority of those present maguadjthe meeting from time to time without
notice other than announcement of the adjournmerthe@ meeting, and at such adjourned
meeting at which a quorum is present, any businesg be transacted which might have been
transacted at the meeting as originally notified.

SECTION 8. _Compensation
Directors, as such, shall be entitled to receiehsstated compensation for their services
as may be established from time to time by resmiutif the Board of Directors, and expenses of
attendance, if any, may be allowed for attendariceaah regular or special meeting thereof.
Nothing in this Section shall be construed to préela director from serving the Corporation in
any other capacity and receiving compensation tbere
ARTICLE V

Executive Committee

SECTION 1. Executive Committee

The Board of Directors may appoint an Executivem@uttee of two (2) or more
members, to serve during the pleasure of the Bearmhnsist of such directors as the Board may
from time to time designate. The Chairman of tkedttive Committee shall be designated by
the Board of Directors.

SECTION 2. _Procedure
The Executive Committee, by a vote of a majorityt® members, shall fix its own times

and places of meetings, shall determine the numi#s members constituting a quorum for the
transaction of business, and shall prescribe its mues of procedure.



SECTION 3. Powers

During the intervals between the meetings of tlwarB of Directors, the Executive
Committee shall posses and may exercise all theepgowf the Board in the management and
direction of the business and affairs of the Caapion, subject to such restrictions as are
imposed by the laws of the State of Delaware.

SECTION 4. Reports

The Executive Committee shall keep regular minofass proceedings and all action by
the Executive Committee shall be reported promiotithe Board of Directors. Such action shall
be subject to review by the Board, provided thatiigbts of third parties shall be affected by
such review.

SECTION 5. Compensation of Members of Executive Gdiee

The Board of Directors by resolution may fix thengpensation of the Executive
Committee for their services as such, but unlesdixsad the members of the Executive
Committee shall not be entitled to any compensdbotheir services as such.

SECTION 6. Additional Committees

The Board of Directors may appoint such other catters or committees of two (2) or
more members, to serve during the pleasure of therd to consist of such directors as the
Board may from time to time designate, and to pess@d exercise such powers and to perform
such duties as the Board time designate. The @hairof any such committee shall be
designated by the Board of Directors.

ARTICLE VI
Officers
SECTION 1. Officers

The Board of Directors shall elect, as executiffeers, a President, a Secretary and a
Treasurer, and in its discretion a Chairman of8bard, one (1) omore Vice-Presidents and one
(1) or more Assistant Secretaries and Assistanastrers. Such officers shall be elected
annually by the Board of Directors at its first riieg following the annual meeting of
stockholders, and each shall hold office until tberesponding meeting of the Board in the next
year and until his successor shall have been detyesl and qualified, or until he shall have died
or resigned or shall have been removed, in the sraprovided herein. Any two (2) offices
(except those of the President and Secretary) mdnelnl by the same person and the powers and
duties of Secretary and Treasurer may be exer@sedperformed by the same person. The



Board of Directors shall designate either the Ghair of the Board or the President as the Chief
Executive Officer of the Corporation. In the evéim Chairman of the Board is designated as
the Chief Executive Officer of the Corporation, tReesident may be designated as the Chief
Operating Officer of the Corporation, reportingeditly to the Chairman of the Board/Chief
Executive Officer.

SECTION 2. Vacancies

Any vacancy in any office may be filled for theexpired portion of the term by the
Board of Directors at any regular or special megtin

SECTION 3. Chief Executive Officer

The Chief Executive Officer shall be a member loé tBoard of Directors of the
Corporation. Subject to the direction of the Boaf®irectors, the Chief Executive Officer shall
have and exercise direct charge of and generahgsjmsn over the business and affairs of the
Corporation and shall perform all duties incidemthe office of a Chief Executive Officer of a
corporation, and such other duties as from timgnte may be assigned to him by the Board of
Directors.

SECTION 4. Chairman of the Board

The Chairman of the Board, if elected, shall bmeanber of the Board of Directors and
shall preside at its meetings. He shall advisecmuhsel with the President, and in his absence,
with other executives of the Corporation, and spalform such other duties as may from time
to time be assigned to him by the Board of Dirextor

SECTION 5. Vice-Presidents

Each Vice-President, if elected, shall have angf@ge such powers and shall perform
such duties as from time to time may be conferrpdnuor assigned to him the Board of
Directors or as may be delegated to him by theitReat

SECTION 6. _Secretary

The Secretary: (i) shall keep the minutes oinadletings of the stockholders and of the
Board of Directors in books provided for the pumgogii) shall see that all notices are duly given
in accordance with the provisions of law and thaséaws; (iii) shall be custodian of the records
and of the corporate seal or seals of the Cormorati(iv) shall see that the corporate seal is
affixed to all documents, the execution of which,l®half of the Corporation, under its seal, is
duly authorized and when the seal is so affixed @dgst the same; (v) may sign, with the
Chairman of the Board, the President or a ViceiBess, certificates of stock of the
Corporation; and, (vi) in general, shall perforiindaties incident to the office of a secretaryaof
corporation, and such other duties as from timdirte may be assigned by the Board of
Directors.



SECTION 7. Assistant Secretaries

The Assistant Secretaries in order of | their @etyl shall, in the absence or disability of
the Secretary, perform the duties and exercispaieers of the Secretary and shall perform such
other duties as the Board of Directors shall prbscr

SECTION 8. _Treasurer

The Treasurer: (i) shall have charge of and beoresiple for all funds, securities, receipt
and disbursements of the Corporation; (ii) shepakit, or cause to be deposited, in the name of
the Corporation, all monies or other valuable @ffda such banks, trust companies or other
depositaries as shall from time to time, be setebiethe Board of Directors; (iii) may endorse
for collection on behalf of the Corporation, checketes and other obligations; (iv) may sign
receipts and vouchers for payments made to thedZatipn; (v) singly or jointly with another
person as the Board of Directors may authorize, sigty checks of the Corporation and pay out
and dispose of the proceeds under the directidcheBoard; (vi) shall render to the President
and to the Board of Directors, whenever requestadaccount of the financial condition of the
Corporation; (vii) may sign, with the Chairmantb&é Board, the President or a Vice-President,
certificates of stock of the Corporation; and,iifvin general, shall perform all the duties
incident to the office of a treasurer of a corparatand such other duties as from time to time
may be assigned to him by the Board of Directors.

SECTION 9. Assistant Treasurers

The Assistant Treasurers in order of their senjiaitall, in the absence or disability of
the Treasurer, perform the duties and exercispalers of the Treasurer and shall perform such
other duties as the Board of Directors shall prbecr

SECTION 10. Subordinate Officers

The Board of Directors may appoint subordinatécefs as it may deem desirable. Each
such officer shall hold office for such period, baauch authority and perform such duties as the
Board of Directors may prescribe. The Board oebiors may, from time to time, authorize any
officer to appoint and remove subordinate officand to prescribe the powers and duties thereof.

SECTION 11. Compensation
The Board of Directors shall have power to fix tenpensation of all officers of the
Corporation. It may authorize any officer, uponowhthe power of appointing subordinate

officers may have been conferred, to fix the conspéinn ofsuch subordinate officers.

SECTION 12. Removal
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Any officer of the Corporation may be removed,hwar without cause, by a majority vote
of the Board of Directors at a meeting called fattpurpose.

SECTION 13._Bonds
The Board of Directors may require any officerttoé Corporation to give a bond to the
Corporation conditional upon the faithful perforrsarof his duties, with one or more sureties
and in such amount as may be satisfactory to tlzedBaf Directors.
ARTICLE VI

Certificates of Stock

SECTION 1. Form and Execution of Certificates

The interest of each stockholder of the Corponasiball be evidenced by a certificate or
certificates for shares of stock in such form as Board of Directors may from time to time
prescribe. The certificates of stock of each clasd series now authorized or which may
hereafter be authorized by the Certificate of Ipooation, as amended, shall be consecutively
numbered and signed by the Chairman of the BohedPtesident or a Vice-President and by the
Secretary or an Assistant Secretary or the Treasur@n Assistant Treasurer of the Corporation,
and may be countersigned and registered in suchenaas the Board of Directors may by
resolution prescribe, and shall bear the corpest or a printed or engraved facsimile thereof.
Where any such certificate is signed by a transfemt or transfer clerk acting on behalf of the
Corporation and by a registrar, the signatureswgfsaich Chairman of the Board, President, Vice
President, Treasurer, Assistant Treasurer, Segretar Assistant Secretary may be
facsimiles, engraved or printed. In case any effar officers, who shall have signed or whose
facsimile signature or signatures shall have bee wn any such certificate or certificates, shall
cease to be such officer or officers, whether beeanf death, resignation or otherwise, before
such certificate or certificates shall have beeliveleed by the Corporation, such certificate or
certificates may nevertheless be issued and detiviey the Corporation as though the person or
persons who signed such certificate or certificatesvhose facsimile signature or signatures
shall have been used thereon had not ceased teb®#ficer or officers.

SECTION 2. Transfer of Shares

Subject to any applicable restrictions containedhe Certificate of Incorporation, as
amended, or referred to on the face of the pasdicstiock certificate, the shares of the stock of
the Corporation shall be transferable on the badkihe Corporation by the holder thereof in
person or by his attorney lawfully constituted, nmurrender for cancellation of certificates for
the same number of shares, with an assignment anerpof transfer endorsed thereon or
attached thereto, duly executed, with such progjuaranty of the authenticity of the signature as
the Corporation or its agents may reasonably requirhe Corporation shall be entitled to treat
the holder of record of any share or shares ofksascthe holder in fact thereof and accordingly
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shall not be bound to recognize any equitable loeraiaim to or interest in such share or shares
on the part of any other person whether or ndbatlshave express or other notice thereof, save
as expressly provided by law or by the Certifiaafténcorporation, as amended.

SECTION 3. Closing of Transfer Boaks

The stock transfer books of the Corporation mageemed expedient by the Board of
Directors, be closed for such length of time noteeding sixty(60) days as the Board may
determine, preceding the date of any meeting aksialders, or the date for the payment of any
dividend, or the date for the allotment of rights, the date when any issuance, change,
conversion or exchange of capital stock shall go effect, or the date of any other lawful
action, during which time no transfer of stock ba books of the Corporation may be made.

SECTION 4. Dates of Recard

If deemed expedient, the Board of Directors mayiribadvance a date not less than ten
(20) nor more than sixty (60) days preceding thte d&any meeting of stockholders, or the date
for the payment of any dividend, or the date of takotment of rights, or the date when any
issuance, change, conversion or exchange of capitek shall go into effect, or the date of any
other lawful action, as a record for the determarabf the stockholders entitled to notice of, and
to vote at any such meeting, or entitled to rec@agment of any such dividend or to any such
allotment of rights, or to exercise the rights @spect of any such issuance, change, conversion
or exchange of capital stock, or to take any oleful action, as the case may be, and in such
case only such stockholders as shall be stockildierecord on the date so fixed shall be
entitled to such notice of, and to vote at suchtmgeor to receive payment of such dividend, or
to receive such allotment of rights, or to exex@sach right or take such actions as the case may
be, notwithstanding any transfer of any stock aa lboks of the Corporation after any record
date fixed aforesaid.

In order that the Corporation may determine thecldtolders entitled to consent to
corporate action in writing without a meeting, tBeard of Directors may fix a record date,
which record date shall not precede the date uganhathe resolution fixing the record date is
adopted by the Board of Directors, and which datdl $10t be more than ten (10) days after the
date upon which the resolution fixing the recortkda adopted by the Board of Directors. Any
stockholder seeking to have the stockholders aizéhaor take corporate action by written
consent shall, by written notice to the Secretegguest the Board of Directors to fix a record
date. The Board of Directors shall promptly, bugll events within ten (10) days after the date
on which such a request is received, adopt a regolfixing the record date. If no record date
has been fixed by the Board of Directors within (@8) days of the receipt of the request for a
resolution fixing the record date for determinirtgckholders entitled to consent to corporate
action in writing without a meeting, and no priatian by the Board of Directors is required by
applicable law, the record date shall be the fiete on which a signed written consent setting
forth the action taken or proposed to be takerelsrered to the Secretary of the Corporation.
Delivery shall be by hand or by certified or regrstd mail, return receipt requested. If no record
date has been fixed by the Board of Directors amor @ction by the Board of Directors is
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required by applicable law, the record date foredaining stockholders entitled to consent to
corporate action in writing without a meeting shadl at the close of business on the date on
which the Board of Directors adopts the resolutaking such prior action.

SECTION 5. Lost or Destroyed Certificates

In case of the loss or destruction of any cedticof stock, a new certificate may be
issued in its place upon proof of such loss, destm or mutilation and, if required by the
Corporation, upon the giving of a satisfactory bafhdihdemnity to the Corporation, in such sum
as the Board of Directors may provide.

SECTION 6. Rights Agreement

Rights issued pursuant to the Rights Agreemergddas of June 6, 2001, between the
Corporation and Mellon Investor Services, LLC (tReghts Agreement”) may be transferred by
an Acquiring Person or an Associate or Affiliate af Acquiring Person (as such terms are
defined in the Rights Agreement) only in accordamgth the terms of, and subject to the
restrictions contained in, the Rights Agreement.

ARTICLE VI
Checks, Notes, Etc.

SECTION 1. Execution of Checks, Notes, Etc

All checks and drafts on the Corporation's bankoants and all bills of exchange and
promissory notes, and all acceptances, obligatan other instruments for the payment of
money, shall be signed by such officer or officeaigent or agents, as shall be thereunto
authorized from time to time by the Board of Diaast

SECTION 2. Execution of Contracts, Assignments, Etc

All contracts, agreements, endorsements, assigsmeansfers, stock powers or other
instruments, authorized by the Board of Directshgll be signed by the President or any Vice-
President or by such other officer or officers,rdge agents, as shall be thereunto authorized by
the Board o Directors. Any authorization by the Bbaf Directors may be general or confined
to specific instances.

SECTION 3. Execution of Proxies

Unless otherwise provided by resolution of ther8aat Directors, the President or in his
absence or disability a Vice-President, may autleofrom time to time the signature and
iIssuance of proxies to vote upon shares of stockledr companies standing in the name of the
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Corporation. All such proxies shall be signedhe hame of the Corporation by the President or
a Vice-President and by the Secretary or an AsgiSecretary.

ARTICLE IX
Waivers and Consents

Whenever any notice is required to be given by lawunder the provisions of the
Certificate of Incorporation, as amended, or ofséhéy-laws, such notice may be waived, in
writing, signed by the person or persons entitieduch notice, or by his attorney or attorneys
thereunto authorized, whether before or after ttemeor action to which such notice relates.

Whenever the vote of stockholders at a meetingettias required or permitted to be
taken in connection with any corporate action by provision of law or of the Certificate of
Incorporation, aamended, or of these by-laws, the meeting and eb&tockholders may be
dispensed with if a consent writing, setting forth the action so taken, shadl 9igned by the
holders of outstanding stodiaving not less than the minimum number of voted tould be
necessary to authorize or take such action at éimgyesgt which all shares entitled to vote thereon
were present and voted.

Any action required or permitted to be taken at mreeting of the Board of Directors or
of any Committee of the Board of Directors may akeh withouta meeting, if prior to such
action a written consent thereto is signed by ahrtbers of the Board of Directors or of such
Committee as the case may be, and such writterenbrsfiled with the minutes of proceedings
of the Board of Directors or of such Committee.

ARTICLE X
Dividends

Except as otherwise provided by law or by the iieate of Incorporation, as amended,
the Board of Directors may declare dividends outhefsurplus of the Corporation at such times
and in such amounts as it may from time to timeghesge.

Before crediting net profits to surplus in anyydaere may be set aside out of the net
profits of the Corporation for that year such sunsams as the Board of Directors from time to
time in its absolute discretion may deem propea esserve fund or funds to meet contingencies
or for equalizing dividends or for repairing or mi@ining any property of the Corporation or for
such other purpose as the Board of Directors gihedim conducive to the interests of the
Corporation.

14



ARTICLE Xl
Indemnification
The Corporation shall indemnify all of its offieeand directors to the fullest extent
permitted by applicable Delaware law as it now Bx@ as it may bamended from time to
time.
ARTICLE XIlI
Inspection of Books
The Board of Directors shall determine from tiroditne whether, and if allowed, when
and under what conditions and regulations, the wadsoand books of the Corporation (except
such as may by statute be specifically open toeictspn) or any of them, shall be open to the
inspection of the stockholders and the stockholdeghts in this respect are and shall be
restricted and limited accordingly.
ARTICLE XIlI
Fiscal Year
The fiscal year of the Corporation shall end ochsdate as the Board of Directors may
by resolution specify and the Board of Directorsyrbg resolution change such date for future
fiscal years at any time or from time to time.
ARTICLE XIV
Amendments
These by-laws may be altered, amended or repeaiddnew by-laws adopted by the

stockholders or by the Board of Directors by a mgjovote at any meeting called for that
purpose.

Allied/Amended and Restated By-Laws
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