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

At a regular meeting of the Board of Directors dieTMcGraw-Hill Companies, Inc. (the “Company”) held September 30, 2009, the
Board of Directors, acting upon the recommendatiotmne Nominating and Corporate Governance Comajitidopted amendments to cer
provisions of the Company’s Byaws. In particular, (i) the voting requirement foe election of directors was changed to a mgjofishare:
voting for or against the nominee, except in caettglections where the requirement remains alghyr@i) in connection with providing
notice to the Company of a director nomination thieo item of business to be brought by a stockhdiééore the annual meeting of
stockholders, the disclosure requirements appkctabthe stockholder have been expanded to indiotténgs in derivative securities and
other financial interests relating to the Compang &s stock; and (iii) the maximum amount of tipermitted for the Company to fix a recc
date for a meeting of stockholders was extended 80 to 60 days prior to the meeting.

In addition, the Board approved certain amendmientise Company’s Restated Certificate of Incorgoratind directed that the
amendments be submitted to the Company’s stockisofdeapproval at the 2010 Annual Meeting. If apy@d by the stockholders, these
amendments would (i) declassify the Board and pi@¥or the annual election of all Directors begivnin 2011 and (i) eliminate
supermajority voting requirements for business doatinns, the removal of directors, setting the gifthe Board and future amendments to
the Restated Certificate of Incorporation.

Iltem 9.01 Financial Statements and Exhibits.

(3) By-Laws of Registrant, as amended through Septemb&089.
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Exhibit 3

THE MCGRAW -HILL COMPANIES, INC.
BY-LAWS

ARTICLE |
Stockholders

1. A meeting of the stockholders shall be held afiyuwheresoever designated by the Board of Damscbn the last Wednesday in A
of each year or on such other date as a resolafitre Board of Directors may designate, for theppae of electing directors, hearing the
reports of officers and directors, and for the $egtion of such other business required or authdria be transacted by the stockholders. Any
previously scheduled annual or special meetindamfkholders may be postponed by resolution of tharB of Directors, upon public notice
given prior to the date scheduled for such meeting.

2. Unless waived in writing by all stockholderstioe of the time, place and object of such meesimgjl be given by mailing, at least 1
days previous to such meeting, postage prepaiopwg af such notice, addressed to each stockhotdés address as the same appears on the
books of the Company.

3. Special meetings of stockholders for whatsopuepose shall be held at the principal office & @ompany or at such other place as
may be designated by a resolution of the Boarditddbors and may only be called pursuant to a te®el approved by a majority of the
Board of Directors.

4. Notice of each special meeting, except whereretise expressly provided by statute, and unle$gedan writing by every
stockholder entitled to vote, stating the timegcpland in general terms the purpose or purposesofishall be mailed not less than thirty nor
more than fifty days prior to the meeting to eatttikholder at his address as the same appeare dotiks of the Company.

5. At a meeting of stockholders the holders of gonitst of the shares entitled to vote, being preésemerson or represented by proxy,
shall be a quorum for all purposes, except whereratise provided by statute or by the certificetaoorporation.

6. If at any meeting a quorum shall fail to attémgherson or by proxy, a majority in interest asctholders entitled to vote present or
represented by proxy at such meeting may adjowmibeting from time to time without further notioetil a quorum shall attend and
thereupon any business may be transacted whicht tmégfe been transacted at the meeting as originallgd had the same been then held.
The Chairman of a meeting of stockholders may adjsuch meeting from time to time, whether or ihetré is a quorum of stockholders at
such meeting



7. The Chairman of the Board, and in his absene@thsident, and in his absence a Chairman apddigtéhe Board of Directors, shall
call meetings of the stockholders to order andl sltdlas Chairman thereof.

8. The Secretary of the Company shall act as Segrat all meetings of the stockholders and imahisence the Chairman of the mee
may appoint any person to act as Secretary.

9. At each meeting of stockholders every stockhrataitled to vote may vote in person or by proaayd shall have one vote for each
share of stock registered in his name. The Boaibirgfctors may fix a day not more than sixty dagismto the day of holding any meeting of
the stockholders as the day as of which stockhsldetitled to notice of and to vote at such meesimgjl be determined, and all persons who
shall be holders of record of voting stock at stiete and no other shall be entitled to notice af tmvote at such meeting.

10. At all elections of directors the polls shadl &pened and closed, the proxies shall be receivedaken in charge and all ballots shall
be received and counted by two inspectors who bleadippointed by the Board. If any inspector sfadllkto attend or refuse to act, the vace
may be filled at the meeting by the Chairman ofrtteeting. No candidate for election as directofl $feappointed an inspector.

11. The inspectors shall, before entering upordibeharge of their duties, be sworn to faithfulkeeute the duties of inspector at such
meeting with strict impartiality and according teetbest of their ability.

ARTICLE I-A

Nomination of Directors; Presentation of BusinessteStockholder Meetings;
Required Vote for Directors; Director Eligibility

1. Nominations of persons for election to the Baafr@irectors and the proposal of business to besiciered by the stockholders may
made at an annual meeting of stockholders (a) patso the Company’s notice of meeting, (b) bytaha direction of the Board of Directors
or (c) by any stockholder of the Company who (ipvaastockholder of record at the time of givingiofice provided for in this Article I-A
and at the time of the annual meeting, (i) isteadito vote at the meeting and (iii) complies wiftle notice procedures set forth in this Article
I-A.

2. For nominations or other business to be progEdyght before an annual meeting by a stockhgidesuant to Section (1)(c) of this
Article I-A, the stockholder must have given timealgtice thereof in writing to the Secretary andhsuc
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other business must otherwise be a proper mattetdokholder action. To be timely, a stockholdedsice shall be delivered to the Secretary
at the principal executive offices of the Company @arlier than the close of business on thetl12§ add not later than the close of business
on the 90" day prior to the first anniversary of pneceding year’s annual meeting; provided, howeheait in the event that the date of the
annual meeting is more than 30 days before or thame 60 days after such anniversary date, notidbdgtockholder to be timely must be so
delivered not earlier than the close of businestherl20hday prior to such annual meeting and not later tharclose of business on the [

of the 90 day prior to such annual meeting andLthe day following the day on which public announcet the date of such meeting is
first made by the Company. In no event shall thelipiannouncement of an adjournment of an annuatimg commence a new time period
for the giving of a stockholder’s notice as desedilabove. To be in proper form, a stockholder’scedb the Secretary must: (a) set forth, as
to the stockholder giving the notice and the bemafowner, if any, on whose behalf the nominatioproposal is made (i) the name and
address of such stockholder, as they appear c@dheany’s books, and of such beneficial ownemyf, dii) as of the date of such notice
(which information shall be supplemented by suditldtolder and beneficial owner, if any, not later 10 days after the record date for the
meeting to disclose such ownership as of the redatel), (A) the class or series and number of shafrthe Company which are owned
beneficially and of record by such stockholder anch beneficial owner, if any, (B) any option, veant; convertible security, stock
appreciation right, or similar right with an exeseior conversion privilege or a settlement paymemtechanism at a price related to any c

or series of shares of the Company or with a vdkréeved in whole or in part from the value of atgss or series of shares of the Company,
any derivative or synthetic arrangement havingctigracteristics of a long position in any classaes of shares of the Company, or any
contract, derivative, swap or other transactiosasies of transactions designed to produce econloemefits and risks that correspond
substantially to the ownership of any class oreseoff shares of the Company, including due todleethat the value of such contract,
derivative, swap or other transaction or seriesasfsactions is determined by reference to thespvialue or volatility of any class or series of
shares of the Company, whether or not such instntingentract or right shall be subject to settletnerthe underlying class or series of
shares of the Company, through the delivery of caisither property, or otherwise, and without reigarwhether the stockholder of record,
the beneficial owner, if any, or any affiliatesamsociates or others acting in concert therewitly, have entered into transactions that hedge
or mitigate the economic effect of such instrumenhtract or right (a “Derivative Instrument”) ditéy or indirectly owned beneficially by
such stockholder, the beneficial owner, if anyaoy affiliates or associates or others acting imceot therewith and any other direct or
indirect opportunity to profit or share in any ptaferived from any increase or decrease in thaevaf shares of the Company, (C) any proxy,
contract, arrangement, understanding, or relatipnsirsuant to which such stockholder has a rightote any class or series of shares of the
Company, (D) any agreement, arrangement, undeisgnelationship or otherwise, including any reghase or similar so-called “stock

-3-



borrowing” agreement or arrangement, engaged iacty or indirectly, by such stockholder, the pasp or effect of which is to mitigate loss
to, reduce the economic risk (of ownership or otligg) of any class or series of the shares of thragany by, manage the risk of share price
changes for, or increase or decrease the votingpofysuch stockholder with respect to any classedes of the shares of the Company, or
which provides, directly or indirectly, the oppartty to profit or share in any profit derived froemy decrease in the price or value of any
class or series of the shares of the Company (tShimrests”), (E) any rights to dividends on thares of the Company owned beneficially
by such stockholder that are separated or sepdrablethe underlying shares of the Company, (F) proportionate interest in shares of the
Company or Derivative Instruments held, directlyratirectly, by a general or limited partnershipathich such stockholder is a general
partner or, directly or indirectly, beneficially o& an interest in a general partner of such gepetahited partnership, (G) any performance-
related fees (other than an asset-based fee)ublatssockholder is entitled to based on any ineeaglecrease in the value of shares of the
Company or Derivative Instruments, if any, incluglimithout limitation any such interests held by ntems of such stockholder’'s immediate
family sharing the same household, (H) any sigaifteequity interests or any Derivative InstrumentShort Interests in any principal
competitor of the Company held by such stockholded (1) any direct or indirect interest of suabckholder in any contract with the
Company, any affiliate of the Company or any ppaticompetitor of the Company (including, in anglsease, any employment agreement,
collective bargaining agreement or consulting ame®), and (i) any other information relatingsoch stockholder and beneficial owner, if
any, that would be required to be disclosed inaxypstatement or other filings required to be madeonnection with solicitations of proxies
for, as applicable, the proposal and/or for thetaa of directors in a contested election pursdar®ection 14 of the Securities Exchange Act
of 1934, as amended and the rules and regulatimmsytgated thereunder (the “Exchange Act”); (khé notice relates to any business other
than the nomination of a director that the stoctboproposes to bring before the meeting, set {orth brief description of the business
desired to be brought before the meeting, the reaf&w conducting such business at the meetingaagidnaterial interest of such stockholder
and beneficial owner, if any, in such business @hd description of all agreements, arrangemant understandings between such
stockholder and beneficial owner, if any, and athyeobperson or persons (including their namespimection with the proposal of such
business by such stockholder; (c) set forth, a&atd person, if any, whom the stockholder proptsesminate for election or reelection as a
director (i) all information relating to such persthat would be required to be disclosed in a pstagement or other filings required to be
made in connection with solicitations of proxies étection of directors in a contested electiorspant to Section 14 of the Exchange Act
(including such person’s written consent to beiagiad in the proxy statement as a nominee andimgeas a director if elected) and (ii) a
description of all direct and indirect compensatm other material monetary agreements, arrangsraad understandings during the past
three years, and any other material relationshipsyeen or among such stockholder and beneficiakowif any, and their respective
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affiliates and associates, or others acting in edrtberewith, on the one hand, and each proposehee, and his or her respective affiliates
and associates, or others acting in concert théream the other hand, including, without limitatiall information that would be required to
be disclosed pursuant to Rule 404 promulgated uRdgulation S-K if the stockholder making the noation and any beneficial owner on
whose behalf the nomination is made, if any, or @ffijiate or associate thereof or person actingancert therewith, were the “registrant” for
purposes of such rule and the nominee were a direciexecutive officer of such registrant; andwath respect to each nominee for election
or reelection to the Board of Directors, include tompleted and signed questionnaire, representatid agreement required by Section 9 of
this Article I-A. The Company may require any prepd nominee to furnish such other information ag reasonably be required by the
Company to determine the eligibility of such prop®ominee to serve as an independent directtiec€dmpany or that could be materis

a reasonable stockholder’s understanding of thepeddence, or lack thereof, of such nominee.

3. Notwithstanding anything in the second sentaric@ection 2 of this Article I-A to the contrary, ihe event that the number of
directors to be elected to the Board of Directdrhe Company is increased and there is no publmancement by the Company naming all
of the nominees for director or specifying the siz¢he increased Board of Directors at least 1@@srior to the first anniversary of the
preceding year’'s annual meeting, a stockholdertfe@aequired by this Article I-A shall also be sidered timely, but only with respect to
nominees for any new positions created by sucleasas, if it shall be delivered to the Secretamthatprincipal executive offices of the
Company not later than the close of business ot @itteday following the day on which such public ammcement is first made by the
Company.

4. Only such business shall be conducted at aapaeieting of stockholders as shall have been Itduefore the meeting pursuant to
the Company’s notice of meeting. Nominations ofpes for election to the Board of Directors mayisle at a special meeting of
stockholders at which directors are to be electedyant to the Company'’s notice of meeting (a) batdhe direction of the Board of
Directors or (b) provided that the Board of Direstbas determined that directors shall be eledtedan meeting, by any stockholder of the
Company who (i) is a stockholder of record at theetof giving of notice provided for in this Artll-A and at the time of the special
meeting, (ii) is entitled to vote at the meetingl i) complies with the notice procedures setHan this Article I-A. In the event the
Company calls a special meeting of stockholdershierpurpose of electing one or more directorfi¢goBoard of Directors, any such
stockholder may nominate a person or persons éasabe may be) for election to such position(spasified in the Company’s notice of
meeting, if the stockholder’s notice required bytim 2 of this Article I-A (including the completeand signed questionnaire, representation
and agreement required by Section 9 of this ArfieA@ shall be delivered to the Secretary at thagipal executive offices of the Company
not earlier than the close of business on thetl 2y pdior to such special meeting and not later tharclose of business on the later of the
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90t day prior to such special meeting and thé& 10 foligwing the day on which public announcemeririst made of the date of the special
meeting and of the nominees proposed by the Bddbirectors to be elected at such meeting. In renéghall the public announcement o
adjournment of a special meeting commence a new pieniod for the giving of a stockholder’s noticedescribed above.

5. Only such persons who are nominated in accosdaith the procedures set forth in this Article ishall be eligible 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 Article I-Bxcept as otherwise provided by law, the Certiéaalt Incorporation or these By-Laws, the
Chairman of the meeting shall have the power artg tudetermine whether a nomination or any busimgeposed to be brought before the
meeting was made or proposed, as the case may degardance with the procedures set forth inAntile I-A and, if any proposed
nomination or business is not in compliance witlks frticle 1-A, to declare that such defective pospl or nomination shall be disregarded.

6. For purposes of this Article I-A, “public annaament” shall mean disclosure in a press relegaeter by the Dow Jones News
Service, Associated Press or comparable nationed service or in a document publicly filed by then@pbany with the Securities and
Exchange Commission pursuant to Section 13, 14() bf the Exchange Act.

7. Notwithstanding the foregoing provisions of thAidicle I-A, a stockholder shall also comply wighi applicable requirements of the
Exchange Act and the rules and regulations therunidh respect to the matters set forth in thiicke I-A. Nothing in this Article I-A shall
be deemed to affect any rights (i) of stockholdensequest inclusion of proposals in the Compapyixy statement pursuant to Rule 14a-8
under the Exchange Act or (ii) of the holders of aaries of Convertible Preference Stock or Séreserred Stock if and to the extent
provided for under law, the Certificate of Incoration or these By-Laws.

8. At each annual or special meeting of the stolcidre for the election of Directors, at which a quuo is present, each Director shall
elected by the vote of the majority of the votest @eith respect to the Director, provided thatsfcd the date that is fourteen (14) days in
advance of the date the Company files its defiaipvoxy statement (regardless of whether or naoetfter revised or supplemented) with the
Securities and Exchange Commission the number ofmees exceeds the number of Directors to be elettte directors shall be elected by
the vote of a plurality of the shares representgoerson or by proxy at any such meeting and edtith vote on the election of Directors. For
purposes of this section, a majority of the votest eneans that the number of shares voted “foriracibr must exceed the number of votes
cast “against” that Director. Any Director standiiog reelection at an annual or special meetingtotkholders who is not elected shall
promptly tender his or her
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resignation to the Board of Directors. The Nomingtand Corporate Governance Committee shall makeaammendation to the Board of
Directors as to whether to accept or reject thddeed resignation, or whether other action shoalthken. The Board of Directors shall ac
the tendered resignation, taking into account tbenMating and Corporate Governance Committee’smecendation, and publicly disclose
(by a press release, a filing with the Securitied Bxchange Commission or other broadly dissemihateans of communication) its decision
regarding the tendered resignation and the ratomehind the decision within 90 days from the a¥ditine certification of the election results.
The Nominating and Corporate Governance Committeedking its recommendation, and the Board of @inecin making its decision, may
each consider any factors or other information ithednsiders appropriate and relevant. The direetm tenders his or her resignation shall
not participate in the recommendation of the Noriirggand Corporate Governance Committee or thesamtof the Board of Directors with
respect to his or her resignation. If a directog'signation is accepted by the Board of Directanspant to this Section 8, then the Board of
Directors, in its sole discretion, may fill any uéttng vacancy pursuant to the provisions of AgidIl(B) of the Certificate of Incorporation
or may decrease the size of the Board of Diregiarsuant to the provisions of Article VIII(A) of éhCertificate of Incorporation.

9. To be eligible to be a nominee for electionemlection as a director of the Company, a persost drliver (in accordance with the
time periods prescribed for delivery of notice untdtés Article 1-A) to the Secretary at the prinaixecutive offices of the Company a
written questionnaire with respect to the backgtband qualification of such person and the backaguicaf any other person or entity on
whose behalf the nomination is being made (whiakstjannaire shall be provided by the Secretary wpgiten request) and a written
representation and agreement (in the form provimjethe Secretary upon written request) that suckgoe(A) will abide by the requirements
of Section 8 of this Article I-A, (B) is not and Mot become a party to (1) any agreement, arnarege or understanding with, and has not
given any commitment or assurance to, any persemtity as to how such person, if elected as attireof the Company, will act or vote on
any issue or question (a “Voting Commitment”) thas not been disclosed to the Company or (2) aniny&€ommitment that could limit or
interfere with such person’s ability to complyglected as a director of the Company, with suckqres fiduciary duties under applicable I:
(C) is not and will not become a party to any agrest, arrangement or understanding with any pess@mtity other than the Company with
respect to any direct or indirect compensatiombeirsement or indemnification in connection withvéze or action as a director that has not
been disclosed therein, (D) beneficially owns, gneas to purchase within 90 days if elected asexir of the Company, not less than 400
shares of stock of the Company (“Qualifying Shayéstibject to adjustment for any stock splits ocktdividends occurring after January 31,
2007), will not dispose of such minimum number lvdies so long as such person is a director, andibelssed therein whether all or any
portion of the Qualifying Shares were purchasedhaity financial assistance provided by any othesggeand whether any other
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person has any interest in the Qualifying Shaned,(&) in such person’s individual capacity andbehalf of any person or entity on whose
behalf the nomination is being made, would be imglance, if elected as a director of the Compamg will comply with all applicable
publicly disclosed corporate governance, conflfanterest, confidentiality and stock ownership aratling policies and guidelines of the
Company.

ARTICLE Il
Board of Directors

1. The business and affairs of the Company shathémeaged under the direction of the Board of DaectUnless and until changed as
provided in this Section 1 of this Article Il, tmeimber of directors constituting the Board of Dicgs shall be twelve (12). The Board of
Directors shall have power from time to time andrat time, by vote of a majority of the total numbédirectors which the Company would
have if there were no vacancies on the Board,dease or reduce the number of directors constijutie Board of Directors to such number
(subject to any limits contained in the certificaféncorporation) as the Board of Directors shigtermine, but in no event to less than twelve
(12) or more than twenty-five (25). Subject to éxpress terms and conditions of the certificatmadrporation and these By-Laws, the
directors shall have the usual and customary poamaiduties of directors of a corporation; also ang all powers given and permitted by
law; and also power to exercise any and all powetke Company, and to do any and all acts witlamyt prior action taken or consent given
by the stockholders, unless required by law, orcvéificate of incorporation, or by these By-Lawre directors may exercise all powers, and
do all acts and things which are not, by statuteyathe certificate of incorporation or these Byalsa expressly directed or required to be
exercised or done by the stockholders.

2. Without prejudice to the general powers confeby the last preceding section, and the other ppa@nferred by the certificate of
incorporation and by these By-Laws, it is herebpressly declared that the Board of Directors dhale the following powers, that is to say:

FIRST: From time to time to make and change rufekragulations, not inconsistent with these By-Lafesthe management of the
Company’s business and affairs.

SECOND: To purchase or otherwise acquire for thenany any property, rights or privileges which @@mpany is authorized to
acquire, at such price and on such terms and ¢onsljtand for such consideration, as they shalinftime to time, see fit.
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THIRD: At their discretion to pay for any propeuy rights acquired by the Company, either whollyartly, in money or in stocks,
bonds, debentures or other securities of the Cogpan

FOURTH: To appoint and at their discretion removswspend such subordinate officers, agents oastsypermanently or
temporarily, as they may, from time to time, thfitkand to determine their duties, and fix, amonf time to time, change their salaries
or emoluments, and to require security in suctaimst and in such amounts as they think fit.

FIFTH: To confer by resolution upon any electe@ppointed officer of the Company the power to cleposmove or suspend
subordinate officers, agents or servants.

SIXTH: To appoint any person or persons to accegtteld in trust for the Company any property bglag to the Company, or in
which it is interested, or for any other purpose o execute and do all such duties and thingsagsbe requisite in relation to any st
trust.

SEVENTH: To determine who shall be authorized an@ompany’s behalf, to sign bills, notes, receigtgeptances, endorsements,
checks, releases, contracts and documents.

EIGHTH: From time to time to provide for the managmnt of the affairs of the Company, at home or athyin such manner as they
fit, and in particular, from time to time, to deétg any of the powers of the Board of Directorthscourse of the current business of
Company, to any special or standing committee @ntpofficer or agent, and to appoint any persoriztthe agents of the Company,
with such powers (including the power to sub-defegand upon such terms, as may be thought fit.

NINTH: To appoint an Executive Committee of threenwre directors and such other persons as magdedahereto by specific
resolution of the Board, who may meet at state@dsinor on notice to all by any of their own numlvenp shall generally perform such
duties and exercise such powers as may be directdelegated by the Board of Directors from timéiiee. The Board may delegate to
such Committee authority to exercise the poweth®Board while the Board is not in session, exespitherwise provided by law. T
Executive Committee shall keep regular minutegsopioceedings and report the same to the Board vdtpiired.

3. Each director shall serve for the term for whiehshall be elected and until his successor bbeathosen and shall accept his election,
but any director may resign at any time.
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4. The directors may hold their meetings and maaefzan office and keep the books of the Companydti place or places as the Board
from time to time may determine.

5. A regular meeting of the Board of Directors sbalheld each year, either immediately followimjoarnment of the Annual Meeting
of Stockholders or at such other time as may beifixy the Chairman of the Board or the Presidenbbwa date no later than 60 days
following the adjournment of the Annual MeetingSibckholders, for the purpose of electing officer§hairman of the Board, members of
the Executive Committee, members of the other cdtees of the Board, and to organize the Boardherensuing year. Regular meetings of
the Board of Directors shall also be held monthlguech time and place as may be fixed by the Clairof the Board, or the President. No
shall be given to each director of the date of eaglilar meeting by the Secretary in the same maasprovided in Article Il, Section 7, of
these By-Laws for notice of special meetings oécliors.

6. Special meetings of the Board shall be held whencalled by the Chairman, or by the Presidarttydhe Secretary upon receiving
the written request of a majority of the directof$he Board then in office. If so specified in thatice thereof, any and all business may be
transacted by a special meeting.

7. The Secretary shall give notice to each direat@ach special meeting by mailing the same,a#tlavo days before the meeting, or
by telegraphing or telephoning not later than thg lbefore the meeting. If every director shall bespnt at any meeting any business may be
transacted without previous notice.

8. The Chairman of the Board when present shadligeeeat all meetings of the Board of Directors ahdll meetings of the stockholde
He shall perform all duties incident to the offifiethe Chairman of the Board.

9. A majority of the entire Board of Directors dr@institute a quorum for the transaction of businexcept where otherwise provided
by statute or by the certificate of incorporatiarby these By-Laws, and a majority of those pres¢tiie time and place of any regular or
special meeting may adjourn the same from timae tvithout notice.

10. Any one or more members of the Board may ppéie in a meeting of the Board by means of a aenfee telephone or similar
communications equipment allowing all persons paguditing in the meeting to hear each other at émeestime. Participation by such means
shall constitute presence in person at a meeting.

-10-



ARTICLE Il
Committees

1. The Board may appoint such committees, as it degyn advisable. Committees so appointed shall iazste powers and duties as
may be specified in the resolution of appointment.

2. Each committee shall keep regular minutes gint&eedings and report the same to the Board wdwrired.

3. Any one or more members of any such committey pagticipate in a meeting of such committee by mseaf a conference telephone
or similar communications equipment allowing altgmns participating in the meeting to hear eackradihthe same time. Participation by
such means shall constitute presence in persomagting.

4. Any action required or permitted to be takearat meeting of any committee may be taken withaueating, if all members of the
committee consent in writing to the adoption oéaalution authorizing the action and if the redoluand the written consent thereto are filed
with the proceedings of the committee.

ARTICLE IV
Officers

1. The elective officers of the Company other taactors shall be a Chairman of the Board, a Begdj one or more VicBresidents,
Secretary and a Treasurer. Any two of the aforestiices may be filled by the same person, exdeptffices of President and Secretary. For
purposes of these By-Laws the office of Vice-Prestdilso may include one or more Executive Vicesidents and one or more Senior Vice-
Presidents. The term of office of each of saidceffs shall continue until the next annual electibdirectors and the selection of his succe
by the Board of Directors. Any officer may, at aime, with or without cause, be suspended or remdr@n office by the affirmative vote of
a majority of the entire Board at a meeting ther&bfe Chairman of the Board and the President Slieathosen from among the directors.

2. The Chairman of the Board when present shatlipeeat all meetings of the Board of Directors ahdll meetings of the stockholde
He shall perform all duties incident to the offifethe Chairman of the Board. He may execute oralbeti the Company all authorized deeds,
bonds, mortgages, contracts, documents and papersay affix thereto the corporate seal when reguiHe shall have power to sign
debentures and certificates of stock of the Company
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3. The President shall be the chief executive effaf the Company and shall be responsible fogtéreral and active supervision and
direction of the business, policies and activioéthe Company, subject to the control of the BaafrBirectors. He may execute on behalf of
the Company all authorized deeds, bonds, mortgagessacts, documents and papers and may affiethéne corporate seal when required.
He shall have power to sign debentures and cextiiffcof stock of the Company. He shall also haeh duties as the Board may from time to
time determine or as may be prescribed by thesk@ys. He shall be responsible for seeing that tders and resolutions of the Board are
carried into effect.

4. If the office of the Chairman of the Board shmdlvacant, or if the person holding that officalshe absent, the President shall pre
at meetings of stockholders and of the Board oé@ars. In the absence or inability to act of tbh Chairman and the President, the Board
may designate any director or senior corporate@iffio perform the duties of temporary Chairmancilishall include presiding at meetings
of stockholders and of the Board of Directors.

5. The Board may elect or appoint one or more Hoesidents. Each Vice-President shall have suclemoand shall perform such
duties as may be assigned to him by the Board ¢hdo¥President. In case of the absence or disabilithe President the duties of that office
shall be performed by whomever the Board shallrdgtes by resolution.

6. The Secretary shall be sworn to the faithfutlkdésge of his duties; he shall attend all meetofghe directors and stockholders, and
shall record all the proceedings of such meetingsthook to be kept for that purpose, and shafbperlike duties for standing committees
when required. He shall have charge of the givihgodice of meetings of stockholders and directars] perform all the duties assigned to
him by the Board of Directors, or usual for the 1&&ary of a Company to perform. He, or the Treassinall, with the Chairman or President
sign all debentures and stock certificates of then@any.

7. The Treasurer shall keep or cause to be kepridl true books of account and records of allipgsend disbursements, property,
assets and liabilities of the Company, in bookshgihg to the Company, and shall deposit all monsgsurities, and valuables of the
Company in the name of and to the credit of the @amy, in such depositories as shall be designateldebBoard of Directors. He shall
disburse funds of the Company as ordered by thedBtaking proper vouchers therefor and shall retal¢he President and the Board of
Directors, at regular meetings or whenever requaedaccount of all financial transactions of tt@@any. He shall also have power to sign
debentures and certificates of stock of the Compelmgcks, notes, bills of exchange or other negliestruments for and in the name of the
Company. He shall perform all other duties inciderthe position of Treasurer, subject to the ardf the Board.
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8. The Board of Directors shall have power to appone or more Assistant Treasurers, Assistantesates, Controller or Assistant
Controllers who shall have such powers and perfaroh duties as may be designated by the Board.

9. The amount of salaries, wages, or other compiens® be paid to the officers, employees and egehthe Company shall be
determined from time to time by the Board or byExecutive Officer or Committee to whom this worlalitbe delegated. No officer shall be
incapacitated to receive a regular salary or fis@thpensation by reason of being a director of the@any.

ARTICLE IV-A
Bank Accounts, Deposits, Checks, Drafts and Orders

1. Any two of the following officers: the Presideahy Vice-President, and the Treasurer, Secreta@ontroller may from time to time
(1) open and keep in the name and on behalf oEtmepany, with such banks, trust companies or atbpositories as they may designate,
general and special bank accounts for the fundseo€ompany, and (2) terminate any such bank a¢soAny such action by two of the
officers as specified above shall be made by anument in writing signed by such two officers ditdd with the Secretary. A copy of such
instrument, certified by the Secretary or an AssisSecretary, shall be evidence to all concernatthe designations or terminations therein
contained are duly authorized on behalf of the Camypat the time of the certification.

2. All funds and securities of the Company shaltlbposited in such banks, trust companies or alipeositories as are designated by
the Board of Directors or by the aforesaid officarthe manner hereinabove provided, and for thpgee of such deposits, the President, any
Vice-President, the Secretary, the Controller, Treasurer or an Assistant Treasurer, and eacteof,tbr any other person or persons
authorized by the Board of Directors, may endaassign and deliver checks, notes, drafts, and ottalers for the payment of money which
are payable to the Company.

3. All checks, drafts, or orders for the paymentnainey, drawn in the name of the Company, may dpeesi by the President, any Vice-
President, the Secretary, the Treasurer or anystasgiTreasurer, or by any other officer or any leyge of the Company who shall from ti
to time be designated to sign checks, drafts, @ersron all accounts or on any specific accouth@Company by an “instrument of
designation” signed by any two of the followingio#frs: the President, any Vi¢&resident, and the Treasurer, and filed with trer&ary. Th
Secretary or any Assistant Secretary shall makéiedrcopies of such instruments of designatiod auch certified copies shall be evidence
to all concerned of the authority of the persorsigteated therein at the time of the certificatin.instrument of designation may provide for
(1) the facsimile signature of any person autharizesign by such
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instrument or by this Section, or (2) the revoaatid authority of any person (other than an officamed in this Section) to sign checks, di
or orders drawn in the name of the Company.

ARTICLE IV-B
Indemnification

1. Any person made or threatened to be made a twaatyy action or proceeding, whether civil or dried, by reason of the fact that s
person or such person’s testator or intestatewsagsra director, officer or employee of the Compangerves or served any other corporation,
partnership, joint venture, trust, employee bern@éih or other enterprise in any capacity at tlygiest of the Company shall be indemnifie
the Company, and the Company may advance suchrperetated expenses, to the full extent permitigdaw.

For purposes of this section, references to “thengany” shall include, in addition to the resultic@yporation, any constituent
corporation (including any constituent of a consiit) absorbed in a consolidation or merger whifdts separate existence had continued,
would have had power and authority to indemnifyditectors, officers, and employees, so that amggrewho is or was a director, officer or
employee of such constituent corporation, or iwas serving at the request of such constituentocatipn any other corporation, partnership,
joint venture, trust, employee benefit plan or otti@erprise in any capacity at the request oftbmpany, shall stand in the same posi
under the provisions of this section with respedht resulting or surviving corporation as suctspe would have with respect to such
constituent corporation if its separate existera dontinued.

ARTICLE V
Capital Stock

1. The instruments of debentures, certificate afa$ of the preferred, preference and common ¢apitek of the Company shall be in
such form as shall be approved by the Board ofdbors. The certificates shall be signed by the @han of the Board or the President and
also by the Secretary or the Treasurer. The seahko€ompany shall be affixed to all certificat€be signatures of the officers upon a
certificate may be facsimiles if the certificatee@muntersigned by a transfer agent or registereal tegistrar other than the Company itself or
its employee. Notwithstanding the foregoing pramis regarding share certificates or any other prons of this Article V, officers of the
Company may provide that some or all of any oclal$ses or series of the Company’s capital stogklmeauncertificated shares.
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2. All certificates shall be consecutively numberaad the names of the owners, the number of skakthe date of issue, shall be
entered in the Company’s books.

3. The Company or its duly authorized stock tranatent shall keep a book to be known as the diook, containing the names,
alphabetically arranged, of all persons who areldtolders of the Company, showing their placessidence, the number of shares of
preferred, preference and common stock held by essgrectively, and the time when each became timeothiereof, also entries showing
from and to whom such shares shall be transfeamdithe number and denomination of all revenuestamed to evidence the payment of
the stock transfer tax as required by the lawsefState of New York, which books shall be opetydduring usual business hours, for
inspection by any person who shall have been &istdder of record in such Company for a least sbnths immediately preceding his
demand; or by any person holding or thereunto itirvgrauthorized by the holders of at least five pentum of any class of its outstanding
shares, upon at least five days written demandoRerso entitled to inspect stock books may makees therefrom.

4. Shares shall be transferred only on the bookiseo€Company by the holder thereof in person dnibyattorney upon the surrender and
cancellation of certificates for a like number b&ges, and upon tender of stock transfer stamfieagquivalent in money sufficient to satisfy
all legal requirements.

5. The Board may make such rules and regulatioitsnagy deem expedient concerning the issue, teargsfd registration of certificates
of stock of the Company.

6. Certificates for shares of stock or for debeggun the Company may be issued in lieu of cediéis alleged to have been lost, stolen,
destroyed, mutilated, or abandoned, upon the reoéid) such evidence of loss, theft, destructomutilation and a bond of indemnity in
such amount, upon such terms and with such sufetyy, as the Board of Directors may require integpecific case, or (2) a request by an
appropriate governmental agency or representativihé reissuance of a stock certificate claimeet@bandoned or escheated in accordance
with the abandoned property or similar law of tteges or (3) in accordance with general resolutions

ARTICLE VI

Seal

1. The Board shall provide a suitable seal, comgithe name of the Company, the year of its coeatind the words “Corporate Seal,
N.Y.” or other
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appropriate words, which seal shall be in chargih@fSecretary, to be used as directed by the Board

ARTICLE VII
Fiscal Year

1. The fiscal year of the Company shall begin tret business day in January.

ARTICLE VIII
Notice and Waiver of Notice

1. Any notice required to be given by these By-Lamasy be given by mailing the same addressed tpehson entitled thereto at his
address as shown on the Company’s books, and stick shall be deemed to be given at the time cff snailing.

2. Any stockholder, director or officer may waivwgyanotice required to be given by these By-Laws.

ARTICLE IX
Amendments

1. Subject to the terms and conditions of the fteaite of incorporation, the Board of Directors lshave power to make, amend, and
repeal the By-Laws of the corporation, by a vot¢hef majority of all the directors present at aggular or special meeting of the Board,
provided a quorum is in attendance and provideithéurthat notice of intention to make, amend oeedphe By-Laws in whole or in part at
such meeting shall have been previously given ¢h @ember of the Board.

As amended as of September 30, 2009
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