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ARTICLE 1
STOCKHOLDERS® MEETINGS

Szemion 1. Ammual Meeting. The annual meeting of the Stockholders of the Corporation for the election of
Directors, and for the transaction of such other business as may come before the meeting, shall be held on such date
and at such place within or without the State of New York as shall have been fixed by the Board of Directors on 4

timely basis.

SECTION 2, Special Meetings. Special meetings of the Stockholders, unless otherwise provided by statute, or by
the Certificate of Incorporation or other certificate filed pursuant to law, af any time may be called or caused to be
called by a majority of the Board of Directors or by the Chairman of the Board, or by the President, or upon the
written request therefore of Stockholders holding no less than twenty percent of the Common Stock of the
Company, filed with the Secretary pursuant to these By-Laws. In the event a special meeting is requested properly
by Stockholders holding not less than twenty percent of the Common Stock of the Company and such request meets
all applicable requirements set forth in these By-Laws, any applicable statute, the Certificate of Incorporation and
any other certificate filed pursuant to law, then either a majority of the Board of Directors, or the Chairman of the
Bouard, ot the President shall cause such a special meeting to be called in a manner consistent with applicable statute,
the Certificate of Incorporation and any other certificate filed pursuant to law. A Stockholder’s written request for a
special meeting shall include the information required under Article 1, Section 7 or Article I, Section 9 of these By-
Laws, as applicable with respect to the business and/or nominations proposed to be brought before such special
meeting and the Stockholder(s) proposing such business and/or nominations at such meeting. Special meetings
shall be held at such place within or without the State of New York as shall have been fixed by the Board of
Directors and specified in the call thereof. Business transacted at a special meeting requested by Stockholders shall
be limited to the purpose(s) stated in the request for meeting, provided, however, that the Board of Directors shali
have the authority in its discretion to submit additional matters to the Stockholders, and to cause other business to be
transacted, at any special meeting requested by Stockholders.

SECTiON 3. Notice of Meetings. Unless otherwise required by statute, the notice of every meeting of the
Stockholders shall be in writing and shalil state the place, date and hour of the meeting. Notice of a special meeting
shall also state the purpose or purpeses for which the meeting is ealled. A copy of the notice of any meeting shall be
given personally, electronically or by mail, not less than ten nor more than fifty days before the date of the meeting,
to each Stockholder entitled to vote at the meeting and to each Stockholder whe, by reason of any action proposed at
such meeting, is entitied by law to notice thereof, If mailed, it shall be directed to a Stockhoider at his address as it
appears on the record of Stockholders or, if he shall have filed with the Secretary of the Corporation a written
request that notices to him be mailed to some other address, then divected to him at such other address. If ransmitted
electronically, such notice is given when directed to the Shareholder’s electronic mail address as supplied by the
Sharcholder to the Secretary of the Corporation or as otherwise directed pursuant to the Shareholder’s authorization
or instrictions.

SECTION 4, Quorwm, Proxies. Voting. Except as otherwise provided by law or by the Certificate of Incorporation
or other certificate fAled pursuant fo law, af any meeting of the Stockholders there must be present in person or by
proxy the holders of record of stock representing at least one-third of the number of votes entitled o be cast upon
any question to be considered at the meeting in order {0 consiitute & quornm for the defermination of such giestion,
but 3 less interest may adiours the mesting from time to me without notice other than announcement af the meeting
until & guorum be prosent, and thereupon any business may be wansacted at the adjowrned meeting which might have
besn transacted at the meeting as oviginally called. Except sz otherwise provided by law or by the Certificase of
Incorporation or other certificate filed pursuant fo law or by the By-Laws of the Corporation, a majority vote of &
quonam af & meeting shall decide any gquestion brought before such meeting. Every holder of record of stock of a
class entitled to voie af o meeting shall be entitied 1o one vote for every share of such stock standing in his mame on
the books of the Corporation, and may vote either in person or by proxy.



SECTION 5. Presiding Officer and Secretary. At all meetings of the Stockholders the Chairman of the Board, or
in his absence the President, or in hig absence a Vice Chairman of the Board or a Vice President designated by the
Board of Directors, or if none be present, the appointee of the meeting, shall preside. The Secretary of the
Corporation, or in his absence an Assistant Secretary, or if none be present, the appointee of the Presiding Officer of
the meeting, shall act as Secretary of the meeting.

SECTION 6. Juspectors. At each meeting of Stockholders at which Directors are to be elected the Presiding
Officer shall appoint two Inspectors of Election who shall perform the duties required by the statute at that meeting
and any adjournment thereof. If any Inspector shall refuse to serve, or neglect to atiend at the election or his office
becomes vacant, the Presiding Officer shall appoint an Inspector in his place.

The Presiding Officer of any meeting may also appoint, at such meeting, two Inspectors with authority to count
and report upon the votes cast at such meeting upon such questions (other than the election of Directors) as may be
voted upon by ballot.

Inspectors shall be sworn.

SECTION 7. Stockholders’ Meetings. No business may be transacted at a meeting of Stockholders of the
Corporation, except business properly brought before the meeting in accordance with the procedures set forth in
these By-Laws. Nominations for the election of directors shall be properly presented at a meeting only if made in
compliance with Section 9, Article Il of these By-Laws. The proposal of business other than nominations for the
election of directors may properly be brought before Stockholders at a meeting only if either (a) specified in the
notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors or any duly
authorized committee thereof, (b) otherwise properly brought before the meeting by or at the direction of the Board
of Directors or any duly authorized committee thereof or (¢) otherwise properiy brought before a special meeting
pursuant to Article I, Section 2 of these By-Laws or brought before an annual meeting by any Stockholder of the
Corporation (i) who is a Stockholder of record on the date of the giving of the notice provided for in this Section and
on the record date for the determination of Stockholders entitled to vote at such annual meeting and (ii) who
complies with the notice procedures set forth in this Section.

Business shall be brought before a meeting of Stockholders by any Stockholder of the Corporation by notice in
writing delivered or mailed by first class United States mail, postage prepaid, to the Secretary of the Corporation at
the principal executive offices of the Corporation, and received by such person (a) as provided in Section 2, Article
of these By-Laws, with respect to any business to be brought before a special meeting of Stockholders, and (b) with
respect to any business to be brought before an annual meeting of Stockholders, not less than ninety (90) days nor
more than one-hundred twenty (120 days prior to the annual meeting of Stockholders.

A Stockholder’s notice to the Secretary shall set forth as to each matter of business such Stockholder proposes
to bring before the meeting (i) a brief description of the business desired to be brought before the annual meeting
and the reasons for conducting such business at the annual meeting, (i} the name and record address of such
Stockholder, (iii) the number of shares of stock of the Corporation which are owned beneficially or of record by
such Stockholder, (iv) a description of all arrangements or understandings between such Stockholder and any other
person or persons (including their names) in connection with the proposal of such business by such Stockholder and
any material interest of such Stockholder in such business and (v) a representation that such Stockholder intends to
appear in person or by proxy at the meeting to bring such business before the meeting.

No business shall be conducted at the annual meeting of Stockhoiders except business brought before the annual
meeting in accordance with the procedures set forth in this Section, provided, however, that once business has been
property brought before the annual mesting in accordance with such procedures, nothing in this Section shall be
deemed to preciude discussion by any Stockholder of any such business, The Presiding Officer of the meeting may.
if the facts warrant, determine and declare to an annual or special meeting that business was not properly brought
before the annuzl meeting in accordance with the applicable procedure, and if such person should so determine, he
or she shafl so declare to the meeting and such business shall not be transacted.
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Nothing in this Section 7 shall be deemed to affect any rights of shareholders to request inclusion of proposals
in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act and to put before such meeting
any proposals so included in the Corporation’s proxy statement at his or her request.

For purposes of this Section 7 and Article I, Section 9, “public disclosure’ shall mean disclosure in a
communication sent by first class mail to Stockholders, in a press release reported by the Dow Jones News Service,
Reuters Information Services, Ine., Associated Press or comparable national news service or in a document filed by
the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange
Act.

ARTICLE 11
BOARD OF DIRECTORS

SECTION 1. Number. Election. Vacancies. Term of Office. Within the lmits provided by the Corporation’s
Certificate of Incorporation or other certificate filed pursuant to law, the Board of Directors shall determine from
time to time the number of Directors who shall constitute the entire Board of Directors. Any such determination
made by the Board of Directors shall continue in effect unless and untii changed by the Board of Directors, but no
such changes shall affect the term of any Director then in office and, in case any of the Directors then in office shall
have been elected by holders of the Cumulative $4 Preferred Stock in accordance with the provisions of the
Certificate of the Corporation filed May 31, 1946 pursuant to Section Thirty-six of the Stock Corporation law
(hereafter in this Section 1 referred to as the “Certificate filed May 31, 19467), no increase in the number of
Directors then in office shall be made which would reduce the number of Directors then in office elected as
aforesaid to less than one-third (or the nearest whole number thereto) of the total number of Directors then in office.
The Board of Directors shall from time to time make such determinations purstant to this Section 1 as shall be
necessary or appropriate in order to ensure that, under any circumstances, the holders of each series of the Serial
Preferred Stock shall be able, giving effect to all applicable provisions of the Corporation’s Certificate of
Incorporation, and of these By-Laws (including, without limitation, the preceding sentence), duly and effectively to
exercise any exclusive right conferred upon them by the Certificate of Incorporation or any certificate filed pursuant
to law to elect Directors of the Corporation.

Except as otherwise provided in the Certificate of Incorporation or other certificate filed pursuant 1o law, at cach
annual meeting of the Stockholders, the successors to the class of Directors whose terms shall then expire, up to the
number determined in accordance with the foregoing provisions and with the provisions of the Certificate of
Incorporation or other certificate filed pursuant to faw, in a contested election, shall be elected by ballot or by proxy
by the helders of the Commeon Stock by a plurality of the votes cast at such election.

fn any non-contested election of directors, any incumbent director who fails to receive the requisite affirmative
majority of the votes cast by ballot or by proxy by the holders of the Common Stock for his or her re-glection, shall
immediately tender his or her resignation, and the Board of Directors will decide, through a process managed by the
Governance Committee and excluding the nominee In gquestion, whether o accept the resignation at ifs next
regularly scheduled Board meeting. Unless the Board determines in its judgment that it is in the best interests of the
Company for the director to remain on the Board, the Board shall accept the resignation. The Board’s explanation
of its decision not to accept the resignation shall be disclosed on Form §-K filed with the Securities and Exchange
Commission.

Except as oiherwise provided by law or In the Certificate of Incorporation or other certificate filed pursuant to
law and except as otherwise provided in this paragraph, any vacapcy in the Board occurring during the vear,
peowring as 4 result of an Increase in the number of Directors who shall constitute the Board or any other vacancy,
may be filled only by the vote of the Board provided that a quorum is then in office and present, or by a majority of
the Dirsctors then in office, it less than & quorum is then in office or by a sole rematning Direcior. Any vacancy in
the Board occurring during the vear with respect to Directors who may have been eleced by hoiders of the
Cumulative $4 Preferred Stock in accordance with the provisions of the Certificate filed May 31, 1946 may only be
fiited by the holders of the Cumulative $4 Preforred Stock at 3 special meeting of such holders in the same manner
a3 af an anmal meeting,



Except as otherwise provided by statute, or in the Certificate of Incorporation or other certificate filed pursuant
to law, the term of office of each Director heretofore or hereafter elected shall be from the time of his election and
qualification until the next annual meeting following his election and until his successor shall have been duly elected
and shatl have qualified.

Directors need not be Stockholders.

SECTION 2. Resignations. Any Director may resign his office at any time by delivering his resignation in writing
to the Corporation, and the acceptance of such resignation, unless required by the terms thereof, shall not be
necessary to make such resignation effective.

SeCTION 3. Method of Electing Entirely New Board. In case the entire Board of Directors shall die or resign, any
Stockholder may call a special meeting in the same manner that the Chairman of the Board may call such meeting,
and Directors for the unexpired terms may be elected at any such special meeting in the manner provided for their
election at annual meetings.

SECTION 4. Powers. Except as provided by law, or by the Certificate of Incorporation or other certificate of the
Corporation filed pursuant to law, or by these By-Laws, the powers, business and affairs of the Corporation shall be
exercised and managed by the Board of Directors.

SECTION 5. Meetings. Regular meetings of the Board of Directors shall be held at such regutar intervals and at
such fixed time and place as from time to time may be determined by the Board, and no notice of such meetings
shall be required.

Special meetings of the Board of Directors shall be held whenever called by direction of the Chairman of the
Board, or of a Vice Chairman of the Board, or of the President, or of any two of the Directors for the time being in
office.

The Secretary shall give notice of each special meeting by mailing the same not {ater than the second day before
the meeting, or personally or by telegraphing or telephoning the same not later than the day before the meeting, fo
each Director, but such notice may be waived by any Director. The Chairman of the Board, or in his absence, the
President, or in his absence, a Viee Chairman (to be designated by the persons present at the meeting in the event of
meore than one Vice Chairman being present) shall preside at ail meetings of the Board of Directors. If all of the
aforesaid officers be absent or decline to act, the persons present may choose one of their number to act as chairman
of the meefing.

At the first meeting held after the annual meeting of Stockholders, the Board of Directors shall elect the
Executive Officers of the Corporation, each of whom shalf hold his office until the next annual election of Officers
and until another is elected and qualified in his stead, unless sooner removed.

Any Director may vote or act on behalf of the Corporation in confracting with any ether company,
notwithstanding he may be an Officer, Director or Stockholder therein,

Any one or more members of the Board of Directors or any Committes thereof may participate in a meeting of
the Board of Directors of such Committee by means of a conference telephone or similar communications
equipment allowing all persons participating in the meeting o hear sach other al the same time. Participation by
such means shall constifute presence in person at 2 meeting.

SECTIoN 6. Quorum. One-third of the total number of Directors determined pursuant 1o Section | of this Article
as coustituting the Board of Directors shall constitute & quorum for the transaction of business, but if there shall be
fess than a guorum af any meeting of the Board, a majority of those preseat (or if only one be preseat, then that one}
may adjourn the meeting from time to time and the meeting may he held as adjowrned without further notice.

Srenon 7. Committees. The Board of Directors may appoini an Executive Committee and such other conumitiee
or commitices as they may determine. Such committes or comnittees shall have such powers as shatl be specified
v resolution of the Board of Directors. The Executive Committes, so far a3 permitted by law, may be vested with



all of the powers of the Board of Directors when the Board of Directors is not in session. One-third of the total
number of Directors appointed to a Committee shall constitute a quorum for the transaction of business.

SECTIoN 8. Compensation of Directors. Directors shall be entitled to reasonable compensation for their services.
They may be paid a fixed salary and may also receive a fee for attendance at any meeting of the Board of Directors
or of any Committee of the Board. The amount of compensation shall be determined by resolution of the Board.
Nothing herein contained shall preciude any Director from serving in any other capacity and receiving compensation
therefor.

SECTION 9. Nominations. Nominations for election to the Board of Directors of the Corporation at a meeting of
the Stockholders may be made (a) by the Board, or on behalf of the Board by any nominating committee appointed
by the Board, or (b) by any Stockholder of the Corporation (i) who is a Stockholder of record on the date of the
giving of the notice provided for in this Section and on the record date for the determination of Stockholders entitled
to vote at such meeting and (ii) who complies with the notice procedures set forth in this Section.

Stockholder nominations shall be made by notice in writing delivered or mailed by first class United States
mail, postage prepaid, to the Secretary of the Corporation at the principal executive offices of the Corporation, and
received by such person {a) as provided in Section 2, Article [ of these By-Laws, with respect to any nominations o
be made at a special meeting of Stockholders, and (b} with respect to any nominations te be made at an annual
meeting of Stockholders, not fess than ninety (90) days nor more than one-hundred twenty {124) days prior to any
meeting of the Stockholders calied for the election of Directors.

Such notice shall set forth (a) as to each propesed nominee who is not an incumbent Director (i) the name, age,
business address and residence address of each nominee proposed in such notice, (ii) the principal occupation or
employment of each such nominee, (iii) the number of shares of stock of the Corporation which are beneficially
owned by each such nominee, and (iv) any other information concerning the nominee that must be disclosed of
nominees in proxy solicitations pursuant 1o Section 14 of the Securities Exchange Act of 1934, as amended from
time to time (the “Exchange Act’”) and the rules and regulations promulgated thereunder and (b) as to the
Stockholder giving the notice (i) the name and record address of such Stockholder, (ii) the number of shares of stock
of the Corporation which are beneficially owned by such Stockholder, (iii) a description of all arrangements or
understandings between such Stockholder and each proposed nominee and any other person or persons {including
their names) pursuant to which the nomination(s) are to be made by such Stockholder, (iv) a representation that such
Stockholder intends to appear in person or by proxy at the annual meeting to nominate the persons named in its
notice and (v) any other information relating to such Stockholder that would be required to be disclosed in a proxy
statement or other filing required to be made in connection with solicitations of proxies for election of dircctors
pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder. Such notice shall
be accompanied by the written consent of each proposed nominee to serve as a Director of the Corporation. No
person shall be eligible for election as a Director of the Corperation unless nominated in accordance with the
procedures set forth herein.

The Presiding Officer of the meeting may, if the facts warrant, determine and declare to the meeting that &
nomination was not made in accordance with the foregoing procedure, and if such person should so determine, he or
she shall so declare to the meeting and the defective nomination shall be disregarded,

ARTICLE I
OFFICERS AND AGENTS

Spetion 1. Generad. The Elected Gificers of the Corporation shall be elected by the Board of Directors. The
Flected Officers of the Corporation may inchude a Chief Executive Officer, a President, one or more Executive Vice
Presidents, Senjor Vice Presidents, and Vice Presidents, a Treasurer, a Secrstary and such other Blected Officers as
may be deamed necessary or desirable. Any two or more such offices may be held by the same person, except the
oifices of President and Secretary.

The Board of Directors, 2t any time and from time to time, may appoint or authorize the Chief Executive
Officer, to appoint one or more Vice Presidents, 2 Controller, an Auditor, 2 Chief Tax Gificer, one or more Assisiant
Treasurers and one or move Assistant Secretaries, and such other Officers or agents as may be deemed necessary of



desirable, and may preseribe or authorize the Chief Executive Officer to prescribe the powers and duties of each,
and fil} any vacancy which may occur in any such office.

All Elected Officers shall be subject to removal at any time by the affirmative vote of a majority of the whole
Board of Directors. All other Officers, and all heads of departments, managers, assistant managers, agents and
emplovees of the Corporation, may be removed at any time, by vote of the Board of Directors, or by the Otficer
appointing them, or by any other superior Officers or any Committee thereunto authorized by the Board.

SECTION 2. Chairman of the Board. The Chairman of the Board shall preside at all meetings of the Stockholders
and of the Board of Directors. He shall have such other powers and perform such other duties as may, from time to
time, be specified by the Board of Directors.

SECTION 3. Vice Chairman of the Board. A Vice Chairman of the Board, in the absence of the Chairman of the
Board and the President, shall preside at meetings of the Stockholders and of the Board of Directors. He shall have
such other powers and perform such other duties as may, from time to time, be specified by the Board of Directors
or by the chief executive officer of the Corporation. He shall be subject to the control of the Board of Directors and
to the powers of the chief executive officer of the Corporation.

SECTioN 4. President, The President, in the absence of the Chairman of the Board, shall preside at meetings of
the Stockhoiders and of the Board of Directors, He shall have such other powers and perform such other duties as
may, from time to time, be specified by the Board of Directors or by the chief executive officer of the Caorporation.
He shall be subject to the control of the Board of Directors and to the powers of the chief executive officer of the
Corporation.

SECTION 5. Chief Executive Officer. The chief executive officer shall have general charge of the business of the
Corporation and the power to formulate all plans and policies in connection therewith, subject to the control of the
Board of Directors. He shall keep the Board of Directors fully informed and shall freely consult with the Board
coneerning the business of the Corporation. He shall have such other powers and perform such other duties as may,
from time to time, be specified by the Board of Directors.

SECTION 6. Vice Presidents. Any Vice President shall have such powers and perform such duties as may, from
time to time, be specified by the Board of Directors or by the chief executive officer of the Corporation.

Section 7. Treasurer. The Treaswrer shall have the care and custody of the funds and securities of the
Corporation and shall have such powers and perform such duties as are incident to the office of Treasurer, or as
may, from time to time, be specified by the Board of Directors or by the chief executive officer of the Corporation,
He shall be subject to the control of the Board of Directors and to the powers of the chief executive officer of the

Corporation.

SECTIoN 8. Assistant Treasurers. Any Assistant Treasurer shall perform such duties as the Treasurer or the chief
executive officer of the Corporation or the Board of Directors may from time to tiie assign to him.

SECTION 9. Secretary. The Secretary shall have the care and custody of the seal and minute books of the
Corporation and shall have such powers and perform such duties as are incident to the office of Secretary or as may,
from time to time, be specified by the Board of Directors. He shall be subject to the conirol of the Board of
Diirectors.

Seorion 19, Assistant Seerefories. Any Assistani Secrefary shall perform such duties as the Secretary or the
chief executive officer of the Corporation of the Board of Divectors may from time fo time assiga to him.

Secnion 11, Comtrolier. 1 a Controlier shall have been slected, he shall be the chief accounting officer of the
Corporation and shall have such powers and perform such duties as may, from time to time, be specified by the
Board of DHrectors or the chief exacutive officer of the Corporution.

Spovion 12, Auditor. TF an Auditor shall have been elected, he shall have full charge of the auditing of ali

accounts of every kind, subject 1o the control of the Board of Directors, and shall also perform such other duties as
the Board of Directors or the chief exerutive officer of the Corporation may from fime 1o iime direct.
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Sgerion 13, Chief Tax Officer. The Chiel Tax Officer shall have responsibility for all tax matters of the
Corporation, subject to controf of the Board of Directors, and shall have such powers and perform such other duties
as the Board of Directors or the chief executive officer or the chief financial officer may from time to time direct.

ARTICLE IV
CAPITAL STOCK

SEcTiON 1. Certificates of Shares and Uncertificated Shares. The shares of each class of the capital stock of the
Corporation shail be represented by certificates or shall be uncertificated. Each registered holder of shares, upon
request to the Company, shall be provided with a certificate of stock representing the number of shares owned by
such holder. Certificates of stock shall be issued in such forms, not inconsistent with law or with the Certificate of
Incorporation of other certificate filed pursuant to law, as shall be approved by the Board of Directors.

SECTION 2. Transfers of Shares of Stock. Transfers of shares shall only be made upon the books of the
Corporation by the holder in person, or by the power of attorney duly executed and filed with the Corporation, and
on the surrender and cancellation of the certificate or certificates of such shares properly assigned.

The Board of Directors shall have power and authority to make all such rules and regulations as they may deem
expedient concerning the issue, transfer and registration of certificates of shares in the capital stock of the
Corporation.

SecTionN 3. Record Dates. For the purpose of determining the Stockholders entitied to notice of or to vote at any
meeting of Stockholders or any adjournment thereof, or for the purpose of determining Stockholders entitled to
receive payment of any dividend or the allotment of any rights, or for the purpose of any other action, the Board may
fix, in advance, a date as the record for any such determination of Stockholders. Such date shall not be more than
sixty nor less than ten days before the date of such meeting, nor more than sixty days prior to any other action.

SecTioN 4. Lost Certificates. No certificate of shares in the capital stock of the Corporation shall be issued in
place of any certificate alleged to have been lost, stolen or destroyed, except on delivery to the Corporation of a
bond of indemnity, against such lost, stolen or destroyed certificate, with such surety or security, if any, as shall be
approved by the Treasurer or Secretary. Proper and legal evidence of such loss, theft or destruction shall be
produced to the Treasurer or Secretary, if they require the same. The Treasurer or Secretary may {exeept as
otherwise provided in any agreement executed and delivered on behalf of the Corporation and authorized by the
Board of Directors) in their discretion refuse to issue such new certificate, save upon the order of the court having
Jurisdiction in such matters.

ARTICLE Y
DIVIDENDS

Dividends may be declared and paid out of funds of the Corporation legally available therefor as often and at
such times and to such extent as the Board of Directors may determine, consistent with the provisions of the
Certificate of Incorporation or other certificate filed pursuant o law.

ARTICLE Vi
SEAL

The seal of the Corporation shall consist of a flat-faced cireutar die with the name of the Corporation in a circle
and the vear of g lncorporation in the cemer.

ARTICLE ¥V
WAIVER

Any notice required by the By-Laws of the Corporation to be given to Directors or Stockholders for any
meeting may be waived by any Director or Stockholder in writing, signed by such Director or Stockholder or by his
attorney tereunto authorized, and filed with the Secretary of the Corporation.
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ARTICLE VIH
CHECKS, DRAFTS, NOTES, ETC.

Funds of the Corporation on deposit with banks shall be disbursed by checks or drafis signed by such officer or
officers as the Board of Directors from time to time designate or by such person or persons as shall from time fo
time be designated either by the Board of Directors or by such officer or officers as the Board shall from time to
time authorize so fo do. Notes, drafis, acceptances, bills of exchange, or other obligation for the payment of mongy
(other than checks and drafts on banks with which the Corporation has funds on deposit) made, accepted, or
endorsed, shall be signed by such officer or officers or person or persons as the Board of Directors shall from time to
time designate.

ARTICLE IX
INDEMNIFICATION

The Corporation shall indemnify each Officer or Director who is made, or threatened to be made. a party to any
action by reason of the fact that he or she is or was an Officer or Director of the Corporation, or is or was serving at
the request of the Corporation in any capacity for the Corporation or any other enterprise, to the fullest extent
permitted by applicable law. The Corporation may, so far as permitted by law, enter into an agreement to indemnity
and advance expenses to any Qfficer or Director who is made, or threatened to be made, a party to any such action.

ARTICLE X
AMENDMENTS

These By-Laws, or any of them, may be altered, amended, or repealed, and new By-Laws may be adopted, at
any annual meeting of the Stockholders, or at any special meeting called for that purpose, by a vote of a majority of
the shares represented and entitled to vote thereat. The Board of Directors shall have the power, by a majority vote
of the whole Board, to alter or arnend or repeal these By-Laws, but any such action of the Board of Directors may be
amended or repealed by the Stockholders at any annual meeting.

I, M.JLA. “Jekka” Pinckney, a duly appointed Assistant Secretary of International Paper Company, a corporation
duly organized and existing under the laws of the State of New York, hereby certify that the foregoing comprises a
true and complete copy of the By-Laws of said International Paper Company as amended to the date hereof, and that
the same in force and effect.

IN WITNESS WHEREQF, | have bereunto set my hand and affixed the corporate seal of said International
Paper Company this 10" day of May, 2010.
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