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ITEM 5. OTHER EVENTS.

On December 2, 1998, the Board of Directors of Me&raw-Hill Companies, Inc. (the "Company") adopted an admeent to the Compan
By-Laws relating to the procedures under whichoaldtolder can submit a nomination to the CompaBgard of Directors or propose other
business to be acted upon at the Company's AnneatiMy of Shareholders. The amendment providedahatshareholder to propose a
nomination or other business at the Company's Anvieating of Shareholders, the shareholder musiestto specified exceptions, provide
the Company with at least 90 and at most 120 datisenprior to the anniversary of the prior ye@mual Meeting. Also, the By-Laws now
provide that a public announcement of an adjournroan Annual Meeting would not commence a newetpariod for the purpose of givil
such shareholder notice. A copy of the-Laws as amended is attached her



ITEM 7.EXHIBITS

(99) By-Laws of the Registrat
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THE MCGRAW-HILL COMPANIES, INC.
BY-LAWS
(AS AMENDED DECEMBER 2, 1998)
ARTICLE
STOCKHOLDERS

1. A meeting of the stockholders shall be held alipuwheresoever designated by the Board of Dimsobn the last Wednesday in April of
each year or on such other date as a resolutitreddoard of Directors may designate, for the psepaf electing directors, hearing the ref.
of officers and directors, and for the transactibsuch other business required or authorized tindresacted by the stockholders. Any
previously scheduled annual or special meetindarfkholders may be postponed by resolution of thar8 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 meesingll be given by mailing, at least ten days
previous to such meeting, postage prepaid, a cbpyah notice, addressed to each stockholder atduress as the same appears on the |
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



resolution of the Board of Directors and may orgydalled pursuant to a resolution approved by @ritgjof the Board of Directors.

4. Notice of each special meeting, except whereratise expressly provided by statute, and unlessadan writing by every stockholder
entitled to vote, stating the time, place and inegal terms the purpose or purposes thereof, bhatlailed not less than thirty nor more than
fifty days prior to the meeting to each stockholdehis address as the same appears on the botiies @dmpany.

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 where otherwisgiged by statute or by the certificate of incagtmn.

6. If at any meeting a quorum shall fail to attémgerson or by proxy, a majority in interest aicitholders 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 inégyle been transacted at the meeting as origioallgd had the same been then held.
The Chairman of a meeting of stockholders may adjsuch meeting from time to time, whether or hetr¢ 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 apgddigtthe Board of Directors, shall call
meetings of the stockholders to order and shalha&@hairman thereof.

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

9. At each meeting of stockholders every stockhodaitled to vote may vote in person or by proamyd shall have one vote for each share of
stock registered in his name. The Board of Directoay fix a day not more than fifty days prior ke day of holding any meeting of the
stockholders as the day as of which stockholdetilezhto notice of and to vote at such meetingldtedetermined, and all persons who s

be holders of record of voting stock at such timé ao other shall be entitled to notice of anddtewvat such meeting.

10. At all elections of directors the polls shal dpened and closed, the proxies shall be receinddaken in charge and all ballots shall be
received and counted by two inspectors who shadigmointed by the Board. If any inspector shallttaattend or refuse to act, the vacancy
may be filled at the meeting by the Chairman ofrtteeting. No candidate for election as directotl sfemappointed an inspectc



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

ARTICLEI-A
NOMINATION OF DIRECTORSAND PRESENTATION
OF BUSINESSAT STOCKHOLDER MEETINGS

1. Nominations of persons for election to the Baafr@irectors of the Company and the proposal ditess to be considered by the
stockholders may be made at an annual meetingcktsplders (i) pursuant to the Company's noticmeéting, (ii) by or at the direction of
the Board of Directors or

(iii) by any stockholder of the Company who wagackholder of record at the time of giving of netiprovided for in this Article I-A, who is
entitled to vote at the meeting and who complietihhe notice procedures set forth in this Articks.

2. For nominations or other business to be progmdught before an annual meeting by a stockhgdesuant to clause (iii) of Section 1 of
this Article I-A, the stockholder must have given timely noticer#tof in writing to the Secretary of the Compang.be timely, a stockholde
notice shall be delivered to the Secretary at thecipal executive offices of the Company not ldsn 90 days nor more than 120 days prior
to the first anniversary of the preceding yearisuah meeting; provided, however, that in the evkat the date of the annual meeting is
advanced by mor



than 30 days or delayed by more than 60 days frarh anniversary date, notice by the stockholdé&ettimely must be so delivered not
earlier than the 120th day prior to such annualtmg&nd not later than the close of business edater of the 90th day prior to such annual
meeting or the 10th day following the day on whittblic announcement of the date of such meetiffigsismade. In no event shall the public
announcement of an adjournment of an annual meetingnence a new time period for the giving of @lsbolder's notice as provided abc
Such stockholder's notice shall set forth (i) asaoh person whom the stockholder proposes to radenfar election or reelection as a direc
all information relating to such person that isuiegd to be disclosed in solicitations of proxies dlection of directors, or is otherwise
required, in each case pursuant to Regulation Iftfeuthe Securities Exchange Act of 1934, as antk(tte "Exchange Act") (including
such person's written consent to being named ipithiey statement as a nominee and to serving agetat if elected); (ii) as to any other
business that the stockholder proposes to bringrédfie meeting, a brief description of the busirdesired to be brought before the meeting,
the reasons for conducting such business at théngesnd any material interest in such businessuoh stockholder and the beneficial ow

if any, on whose behalf the proposal is made; dsio the stockholder giving the notice and theekeial owner, if any, on whose behalf the
nomination or proposal is made (a) the name andeadaf such stockholder, as they appear on thep@oyts books, and of such beneficial
owner and (b) the class and number of shares aftimepany which are owned beneficially and of redoréuch stockholder and such
beneficial owner



Notwithstanding anything in the second sentenddis!

Section 2 to the contrary, in the event that thalper of directors to be elected to the Board o&Etiors of the Company is increased and t

is no public announcement naming all of the nonsrfee director or specifying the size of the in@e@d Board of Directors made by the
Company at least 100 days prior to the first amsiagy of the preceding year's annual meeting, ékbktidder's notice shall also be considered
timely, but only with respect to nominees for amywpositions created by such increase, if it dhalilelivered to the Secretary at the princ
executive offices of the Company not later thandlose of business on the 10th day following thg @awhich such public announcement is
first made by the Company.

3. Only such business shall be conducted at aalpmeieting of stockholders as shall have been Itdoefore the meeting pursuant to the
Company's notice of meeting. Nominations of pergonglection to the Board of Directors may be matla special meeting of stockholders
at which directors are to be elected pursuanteadtmpany's notice of meeting (A) by or at theatiom of the Board of Directors or (B)
provided that the Board of Directors has determifed directors shall be elected at such speciatimg; by any stockholder of the Company
who is a stockholder of record at the time of givof notice provided for in this Article I-A, whdhall be entitled to vote at the meeting and
who complies with the notice procedures set famtthis Article I-A. In the event the Company callspecial meeting of stockholders for the
purpose of electing one or more directors to tharBpany such stockholder may nominate a perspersons (as the case may be), for
election to



such position(s) as specified in the Company'saatf meeting, if the stockholder's notice requibgdsection 2 of this Article I-A shall be
delivered to the Secretary at the principal exeeubifices of the Company not earlier than the 23ty prior to such special meeting and not
later than the close of business on the latere®fith day prior to such special meeting or thé tat 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. In no event shall the public announceréah adjournment of an annual meeting commenaatime period for the giving of a
stockholder's notice as provided above.

4. Only such persons who are nominated in accodaith the procedures set forth in this Article lshall be eligible to serve as directors
and only such business shall be conducted at angesftstockholders as shall have been broughtrbdf®e meeting in accordance with the
procedures set forth in this Article I-A. The Cimaém of the meeting of stockholders shall have thego and duty to determine whether a
nomination or any business proposed to be brougfiord the meeting was made in accordance withrheegures set forth in this Article I-A
and, if any proposed nomination or business igmobmpliance with this Article I-A, to declare theuch defective nominations or proposal
shall be disregarded.

5. For purposes of this Article I-A, "public annam@ment" shall mean disclosure in a press relegsetezl by the Dow Jones News Service,
Associated Press or comparable national news seovi a document publicly filed by tl



Company with the Securities and Exchange Commigsimsuant to Sections 13, 14 or 15(d) of the Exghkalct.

6. Notwithstanding the foregoing provisions of thAidicle I-A, a stockholder shall also comply wili applicable requirements of the
Exchange Act and the rules and regulations themunih respect to the matters set forth in thisole I-A. Nothing in this Article I-A shall
be deemed to affect any rights of stockholdergtuest inclusion of proposals in the Company'sypstatement pursuant to Rule 18ande
the Exchange Act.

ARTICLEII
BOARD OF DIRECTORS

1. The business and affairs of the corporationl ffeainanaged under the direction of the Board oé&ors. Unless and until changed as
provided in this Section 1 of this Article Il, tmeimber of directors constituting the Board of Dicgs shall be thirteen (13). The Board of
Directors shall have power from time to time andry time, by vote of a majority of the total numbédirectors which the corporation
would have if there were no vacancies on the Bdarihcrease or reduce the number of directorstitatieg the Board of Directors to such
number (subject to any limits contained in theitieate of incorporation) as the Board of Directstsll determine, but in no event to less
twelve (12) or more than twenty-five (25). Subjecthe express terms and conditions of the ceatéiof incorporation 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 powétke corporation, and to do any and all acts eittany prior action taken or consent gi

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 herebgregsly declared that the Board of Directors diee 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 then@any any property, rights or privileges which @@mpany is authorized to acquire
such price and on such terms and conditions, ansufth consideration, as they shall, from timert®t see fit.

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 Company.

FOURTH: To appoint and at their discretion removeuspend such subordinate officers, agents oastrypermanently or temporarily, as
they may, from time to time, think fit, and to deténe their duties, and fi;



and, from time to time, change their salaries oolements, and to require security in such instamzkin 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 accegtheld in trust for the Company any property bglag to the Company, or in which it
interested, or for any other purpose, and to exeant do all such duties and things as may besigjin relation to any such trust.

SEVENTH: To determine who shall be authorized ean@ompany's behalf, to sign bills, notes, recegutseptances, 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 see fit,
and in particular, from time to time, to delegatg af the powers of the Board of Directors in tloeise of the current business of the
Company, to any special or standing committee antpofficer or agent, and to appoint any persoriztthe agents of the Company, with
such powers (including the power to sub-delegat®),upon such terms, as may be thought fit.

NINTH: To appoint an Executive Committee of threéenmre directors and such other persons as magdedahereto by specific resoluti

of the Board, who may meet at stated times, oradit@ to all by any of their own number; who shgdherally perform such duties and
exercise such powers as may be directed or detbgstthe Board of Directors from time to time. TBeard may delegate to such Committee
authority to exercise the powers of the Board wthileBoard is not in session, except as otherwiseiged by law. The Executive Committee
shall keep regular minutes of its proceedings a@pont the same to the Board when required.

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 tin



4. The directors may hold their meetings and maaetza office and keep the books of the Companydt place or places as the Board from
time to time may determine.

5. A regular meeting of the Board of Directors tbalheld each year, either immediately followimgoarnment of the Annual Meeting of
Stockholders or at such other time as may be fiyethe Chairman of the Board or the President bud date no later than 60 days following
the adjournment of the Annual Meeting of Stockhoddéor the purpose of electing officers, a Chaimméthe Board, members of the
Executive Committee, members of the other comnsttdeéhe Board, and to organize the Board for tiguang year. Regular meetings of the
Board of Directors shall also be held monthly athstime and place as may be fixed by the ChairnidheoBoard, or the President. Notice
shall be given to each director of the date of eaglilar meeting by the Secretary in the same nraamprovided 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 Presidaritydhe Secretary upon receiving the
written request of a majority of the directors loé Board then in office. If so specified in theioetthereof, any and all business may be
transacted by a special meeting.

7. The Secretary shall give notice to each direst@ach special meeting by mailing the same,a#tlevo days before the meeting, or by
telegraphing o



telephoning not later than the day before the mgetf every director shall be present at any nmegesiny business may be transacted without
previous notice.

8. The Chairman of the Board when present shadligheeat all meetings of the Board of Directors ahdll meetings of the stockholders. He
shall perform all duties incident to the officetbé Chairman of the Board.

9. A majority of the entire Board of Directors dr@institute a quorum for the transaction of bussexcept where otherwise provided by
statute or by the certificate of incorporation grthese By-Laws, and a majority of those presetti@time and place of any regular or special
meeting may adjourn the same from time to time atmotice.

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.

ARTICLE I
COMMITTEES

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



2. Each committee shall keep regular minutes giri€eedings and report the same to the Board wéwgrired.

3. Any one or more members of any such committeg pasticipate in a meeting of such committee by mseaf a conference telephone or
similar communications equipment allowing all pers@articipating in the meeting to hear each odlhéine same time. Participation by such
means shall constitute presence in person at angeet

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 redolutand the written consent thereto are filed
with the proceedings of the committee.

ARTICLE IV
OFFICERS

1. The elective officers of the Corporation othert directors shall be a President and Chief Ekex@ifficer, one or more Vice-Presidents, a
Secretary and a Treasurer. Any two of the aforesfiices may be filled by the same person, exdepioffices of President and Secretary. For
purposes of these By-Laws the office of Vice-Prestdilso may include one or more Executive Vicesigents and one or more Senior Vice-
Presidents. The term of office of each of saidceifs shall continu



until the next annual election of directors andghkection of his successor by the Board of DimactAny officer may, at any time, with or
without cause, be suspended or removed from difjcéne affirmative vote of a majority of the entBeard at a meeting thereof. The
President and Chief Executive Officer shall be elmosom among the directors.

2. The President and Chief Executive Officer of@wporation shall be responsible for the genardlactive supervision and direction of the
business, policies and activities of the Corporat8ubject to the control of the Board of Directd#e may execute on behalf of the
Corporation all authorized deeds, bonds, mortgagegracts, documents and papers and may affietinéne corporate seal when required.
He shall have power to sign debentures and cetiffcof stock of the Corporation. He shall alsoehswch duties as the Board may from time
to time determine or as may be prescribed by tBgskeaws. He shall be responsible for seeing thatditders and resolutions of the Board are
carried into effect.

3. If the office of the Chairman of the Board shmdlvacant, or if the person holding that officalshe absent, the President shall preside at
meetings of stockholders and of the Board of Daesct

4. In the absence or inability to act of both tHel®man and the President, the Board may desigmatelirector or senior corporate officer to
perform the dutie



of temporary Chairman which shall include presidigneetings of stockholders and of the Board oé®ors.

5. The Board may elect or appoint one or more Hoesidents. Each Vice-President shall have sucleroand shall perform such duties as
may be assigned to him by the Board or by the &eesi In case of the absence or disability of tresigent the duties of that office shall be
performed by whomever the Board shall determinegisplution.

6. The Secretary shall be sworn to the faithfutlkdisge of his duties; he shall attend all meetofghe directors and stockholders, and shall
record all the proceedings of such meetings inak o be kept for that purpose, and shall perfaka dluties for standing committees when
required. He shall have charge of the giving ofawobdf meetings of stockholders and directors, @erdiorm all the duties assigned to him by
the Board of Directors, or usual for the Secretdrst Corporation to perform. He, or the Treasuhadlswith the Chairman or President sign
all debentures and stock certificates of the Compan

7. The Treasurer shall keep or cause to be kelparfidl true books of account and records of alligsend disbursements, property, asset:
liabilities of the Corporation, in books belongittgthe Company, and shall deposit all moneys, d#sirand valuables of the Corporation in
the name of and to the credit of the Corporatinrstich depositories as shall be designated by daedBof Directors. Hi



shall disburse funds of the Company as orderethé@Bbard, taking proper vouchers therefor and skatler to the President and the Board
of Directors, at regular meetings or whenever negljian account of all financial transactions ef @ompany. He shall also have power to
sign debentures and certificates of stock of then@amy, checks, notes, bills of exchange or othgoti@ble instruments for and in the name
of the Company. He shall perform all other dutiesdent to the position of Treasurer, subject todbntrol of the Board.

8. The Board of Directors shall have power to appone or more Assistant Treasurers, Assistantefmaes, 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 tggefithe Company shall be determined
from time to time by the Board or by an Executiviic@r or Committee to whom this work shall be dgdeed. No officer shall be
incapacitated to receive a regular salary or fizeghpensation by reason of being a director of tbgQration.

ARTICLEIV-A

1. Bank Accounts, Deposits, Checks, Drafts and @ridsued in the Company's Name. Any two of thifghg officers: the President, any
Vice-President, and the Treasurer, Secretary otrGéer may from time to time
(1) open and keep in the name and on behalf o€tdrapany, with such banks, trust companies or ¢



depositories as they may designate, general amibspank accounts for the funds of the Compang, (@) terminate any such bank accou
Any such action by two of the officers as specifidve shall be made by an instrument in writigmed by such two officers and filed with
the Secretary. A copy of such instrument, certifigdhe Secretary or an Assistant Secretary, Sleaividence to all concerned that the
designations or terminations therein containecdabhg authorized on behalf of the Company at theetohthe certification.

All funds and securities of the Company shall bpadéted in such banks, trust companies or otheoslgpies as are designated by the Board
of Directors or by the aforesaid officers in thermer hereinabove provided, and for the purposedi sleposits, the President, any Vice-
President, the Secretary, the Controller, the Tnear an Assistant Treasurer, and each of therny other person or persons authorized by
the Board of Directors, may endorse, assign ansletathecks, notes, drafts, and other orders f@iptyment of money which are payable to
the Company.

All checks, drafts, or orders for the payment ofneyy, drawn in the name of the Company, may be ditwyethe President, any Vice-
President, the Secretary, the Treasurer or anystasgiTreasurer, or by any other officer or any leyg®e 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 followingioéfrs: the President, any Vigesident, and the Treasurer, and filed with thereary. Thi
Secretary or an



Assistant Secretary shall make certified copiesuch instruments of designation and such certdgaes shall be evidence to all concerned
of the authority of the persons designated theakthe time of the certification. An instrumentd&signation may provide for (1) the facsirn
signature of any person authorized to sign by sastinument or by this Section, or (2) the revoaatid authority of any person (other than an
officer named in this Section) to sign checks, raf orders drawn in the name of the Company.

ARTICLEIV-B
INDEMNIFICATION

1. Any person made or threatened to be made a twaatyy action or proceeding, whether civil or driad, by reason of the fact that such
person or such person's testator or intestateviera director, officer or employee of the Corfioraor serves or served any other
corporation, partnership, joint venture, trust, &ype benefit plan or other enterprise in any cépat the request of the Corporation shall be
indemnified by the Corporation, and the Corporatitety advance such person's related expenses, funlltbgtent permitted by law.

For purposes of this section, references to "thg@ation" shall include, in addition to the regujtcorporation, any constituent corporation
(including any constituent of a constituent) absdrin a consolidation or merger which, if its separexistence had continued, would have
had power and authority to indemnify its directaficers, and employees, so that any person wio s a director, officer or employee of
such constituent corporation, or is or was serantie request of sur



constituent corporation any other corporation, enghip, joint venture, trust, employee benefinpda other enterprise in any capacity at the
request of the Corporation, shall stand in the spasition under the provisions of this section wikpect to the resulting or surviving
corporation as such person would have with respesiich constituent corporation if its separatstexice had continued.

ARTICLE YV
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 of Directdhe certificates shall be signed by the Chairwfahe Board or the President and also by
the Secretary or the Treasurer. The seal of thpdZation shall be affixed to all certificates. T¢ignatures of the officers upon a certificate
may be facsimiles if the certificate is countergidioy a transfer agent or registered by a registhar than the Corporation itself or its
employee.

2. All certificates shall be consecutively numberaad the names of the owners, the number of slaackthe date of issue, shall be entered in
the Company's books.

3. The Company or its duly authorized stock tranafgnt shall keep a book to be known as the diook, containing the names,
alphabetically arranged, of all persons who arek$tolders of the Corporation, showing their plasksesidence



the number of shares of preferred, preference anmgnon stock held by each respectively, and the tilmen each became the owner thereof,
also entries showing from and to whom such shdral Ise transferred, and the number and denomimafi@ll revenue stamps used to
evidence the payment of the stock transfer taxegsired by the laws of the State of New York, whictoks shall be open daily, during usual
business hours, for inspection by any person whd bhve been a stockholder of record in such Qaipmn for a least six months
immediately preceding his demand; or by any petsdding or thereunto in writing authorized by th@ders of at least five per centum of
any class of its outstanding shares, upon at fe@stiays written demand. Persons so entitled $péist stock books may make extracts
therefrom.

4. Shares shall be transferred only on the bookiseo€orporation by the holder thereof in persohyohis attorney upon the surrender and
cancellation of certificates for a like number bases, and upon tender of stock transfer stamfiearquivalent in money sufficient to satisfy
all legal requirements.

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

6. Certificates for shares of stock or for debeggun the Corporation may be issued in lieu ofifiestes alleged to have been lost, stolen,
destroyed, mutilated, or abandoned, upon the reoéifi) such evidence of loss, theft, destructbomutilation and a bond of indemnity in
such amount, upon such terms and with ¢



surety, if any, as the Board of Directors may regjin each specific case, or
(2) arequest by an appropriate governmental agenmpresentative for the reissuance of a stodiicate claimed to be abandoned or
escheated in accordance with the abandoned promestynilar law of the state, or (3) in accordaméth general resolutions.

ARTICLE VI
SEAL

1. The Board shall provide a suitable seal, coirigithe name of the Corporation, the year of iesation, and the words "Corporate Seal,
N.Y." or other appropriate words, which seal shaliin charge of the Secretary, to be used as ditdnt the Boarc

ARTICLE VII
FISCAL YEAR
1. The fiscal year of the Corporation shall begi@ first 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 such notidebghdeemed to be given at the time of such ntai



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 fteate of incorporation, the Board of Directors lshave power to make, amend, and repeal
the By-Laws of the corporation, by a vote of thgarity of all the directors present at any reguaspecial meeting of the Board, provided a
quorum is in attendance and provided further tloéita of intention to make, amend or repeal theLBws in whole or in part at such meeting
shall have been

previously given to each member of the Board.
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