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Item 5.03. Amendmentsto Articles of Incorporation or Bylaws; Changein Fiscal Year .

Beacon Roofing Supply, Inc. amended Article 7, Beact.1 of its amended and restated by-laws, effe@eptember 18, 2007, to change the
end of its fiscal year from the close of businesshe last Saturday of September to the close sifibas on the last day of September. A ¢
of the amended and restated by-laws, as amend@édisis Exhibit 3.1 to this Form 8-K.
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Amended and Restated
By-laws
of
Beacon Roofing Supply, Inc.

ARTICLE 1-OFFICES

1.1 Registered Offices The registered office of Beacon Roofing Suppig, (the “Corporation”jn the State of Delaware sh
be located at 2711 Centreville Road, Suite 40€hénCity of Wilmington, County of New Castle, Delasg 19808. The name of the
Corporation’s registered agent at such addresstsdlhe Prentice-Hall Corporation System, Inc.e Tégistered office and/or registered
agent of the Corporation may be changed from tmrtérie by action of the Board of Directors.

1.2 Other Offices. The Corporation may also have offices at sublerplaces both within and without the State ofddelre a:
the Board of Directors may from time to time deterenor the business of the Corporation may require.

1.3 Books. The books of the Corporation may be kept withinvithout of the State of Delaware as the BoarBioéctors may
from time to time determine or the business ofGleporation may require.

ARTICLE 2 - STOCKHOLDERS
2.1 Place of Meetings All meetings of stockholders shall be held athsplace within or without the State of Delawarerasy

be designated from time to time by the Board o&Bliors or the Chief Executive Officer (or, if théseno Chief Executive Officer, the
President) or, if not so designated, at the regadteffice of the Corporation.

2.2 Annual Meeting The annual meeting of stockholders for the @eabf directors and for the transaction of sudieot
business as may properly be brought before theingeshall be held on such date and at such timeatiedch place within or without the st
of Delaware as shall be fixed by the Board of Diimes;, pursuant to a resolution adopted by therafftive vote of a majority of the total
number of directors then in office, or the ChiekEutive Officer (or, if there is no Chief Executi@dficer, the President) and stated in the
notice of the meeting. If no annual meeting iglhrlaccordance with the foregoing provisions,Board of Directors shall cause the meeting
to be held as soon thereafter as convenient. #mmmual meeting is held in accordance with thedgoirg provisions, a special meeting may be
held in lieu of the annual meeting, and any actadken at that special meeting shall have the sdieet @s if it had been taken at the annual
meeting, and in such case all references in thgdeal¥/s to the annual meeting of stockholders staltleemed to refer to such special
meeting.

2.3 Special Meeting Special meetings of stockholders may be callesha time by only the Chairman of the Board of
Directors, the Chief Executive Officer (or, if tieeis no Chief Executive Officer, the Presidentppthe Board of Directors of the Corporation
pursuant to a resolution adopted by the affirmatiote of a majority of the total number of direcdhen in office. Any business transacted at
any special meeting of stockholders shall be lichttematters relating to the purpose or purposesdin the notice of meeting.

2.4 Notice of Meetings Except as otherwise provided by law, writtenigebf each meeting of stockholders, whether annual
or special, shall be given not less than ten (bd)nmore than sixty (60) days




before the date of the meeting to each stockh@dgtled to vote at such meeting. The noticedlahaetings shall state the place, date and
hour of the meeting. The notice of a special nmeeshall state, in addition, the purpose or purpdsewhich the meeting is called. If maili
notice is given when deposited in the United States, postage prepaid, directed to the stockhaddiénis or her address as it appears on the
records of the Corporation.

2.5 Voting List. The officer who has charge of the stock leddehe Corporation shall prepare, at least ten (I3 before
every meeting of stockholders, a complete lishefstockholders entitled to vote at the meetingrayed in alphabetical order, and showing
the address of each stockholder and the numbéranés registered in the name of each stockhol8ech list shall be open to the examina
of any stockholder, for any purpose germane tartheting, during ordinary business hours, for aqueof at least ten (10) days prior to the
meeting, at the principal place of business ofCbeporation. The list shall also be produced ast lat the time and place of the meeting
during the whole time of the meeting, and may pétted by any stockholder who is present.

2.6 Quorum. Except as otherwise provided by law, the Cedife of Incorporation or these By-Laws, the holddra majority
of the shares of the capital stock of the Corporaissued and outstanding and entitled to votbeatrteeting, present in person or represented
by proxy, shall constitute a quorum for the tramieacof business.

2.7 Adjournments Any meeting of stockholders may be adjournedryp other time and to any other place at which atme
of stockholders may be held under these By-Lawa bajority of the stockholders present or represkat the meeting and entitled to vote,
although less than a quorum, or, if no stockhoisi@resent, by any officer entitled to presideraiboact as Secretary of such meeting. It shall
not be necessary to notify any stockholder of afjgpuanment of less than thirty (30) days if thediand place of the adjourned meeting are
announced at the meeting at which adjournmenkentaunless after the adjournment a new recordiddibeed for the adjourned meeting. At
the adjourned meeting, the Corporation may trarmagtusiness that might have been transacte@ atriginal meeting.

2.8 Voting and Proxies Except as otherwise provided by the General @atpn Law of the State of Delaware, the Certific
of Incorporation or these By-Laws, each stockho8teil have one vote for each share of capitakstotitied to vote and held of record by
such stockholder. To the extent permitted by k&ch stockholder of record entitled to vote at ating of stockholders may vote in person
or may authorize another person or persons toaadet for him or her by proxy, which proxy maydethorized in writing, by telephone or
by electronic means by the stockholder or his ordu¢horized agent. No such proxy shall be voteacted upon after three years from the
date of its execution, unless the proxy expresalyides for a longer period.

2.9 Proxy Representation Every stockholder may authorize another persgrecsons to act for him or her by proxy in all
matters in which a stockholder is entitled to maptite, whether by waiving notice of any meetingjeoting to or voting or participating at a
meeting, or expressing consent or dissent withouéating. The delivery of a proxy on behalf ot@ckholder consistent with telephonic or
electronically transmitted instructions obtainedguant to procedures of the Corporation reasorddgsigned to verify that such stockholder
has authorized such instructions shall constitwézgtion and delivery of the proxy by or on beludlthe stockholder. A duly executed proxy
shall be irrevocable if it states that it is irreable and, if, and only as long as, it is coupléthan interest sufficient in law to support an
irrevocable power. A proxy may be made irrevocabtgardless of whether the interest with whicls ikoupled is an interest in the stock it
or an interest in the Corporation generally. Ththarization of a proxy may but need not be limitedpecified action, provided, however,
that if a proxy limits its authorization to a mewgtior meetings of stockholders, unless otherwiseifipally provided such proxy shall entitle
the holder thereof to vote at any adjourned




session but shall not be valid after the final adjonent thereof. A proxy purporting to be authedidy or on behalf of a stockholder, if
accepted by the Corporation in its discretion, Idbaldeemed valid unless challenged at or pridtstexercise, and the burden of proving
invalidity shall rest on the challenger.

2.10 Action at Meeting When a quorum is present at any meeting, alghucd the votes properly cast for election to affice
shall elect to such office and a majority of théegoproperly cast upon any question other tharemtien to an office shall decide the
guestion, except when a larger vote is requirethtwy by the Certificate of Incorporation or by teeBy-laws. No ballot shall be required for
any election unless requested by a stockholdeeptes represented at the meeting and entitledt® in the election.

2.11 Nomination of Directors Only persons who are nominated in accordande tivé following procedures shall be eligible
for election as directors. The nomination for &tatto the Board of Directors of the Corporatidraaneeting of stockholders may be mad
the Board of Directors or by any stockholder (i)on a stockholder of record on the date of théngiwf notice provided for in this Section
2.11and on the record date for the determination afldtolders entitled to vote at the Corporation’swimmeeting and (ii) who complies
with the notice procedures set forth in this Secfidll. Such nominations, other than those made by d@rebalf of the Board of Directors,
shall be made by naotice in writing delivered or lediby first class United States mail, postage @ickdo the Secretary, and received at the
principal executive offices of the Corporation tess than ninety (90) days nor more than one hansventy (120) days prior to the
anniversary date of the immediately preceding anmeeeting of stockholders; providethowever, that if the annual meeting is not held
within thirty (30) days before or after such anmgzey date, then such nomination shall have belveded to or mailed and received by the
Secretary not later than the close of businest®i®th day following the date on which the not€¢he meeting was mailed or such public
disclosure was made, whichever occurs first. Swttte shall set forth (a) as to each proposed neenfi) the name, age, business address
and, if known, residence address of each such remm(ii) the principal occupation or employmentath such nominee, (iii) the number of
shares of stock of the Corporation which are beraly owned by each such nominee, and (iv) angoihformation concerning the nominee
that must be disclosed as to nominees in proxgitatiions pursuant to Regulation 14A under the 8ges Exchange Act of 1934, as
amended, including such person’s written consebetoamed as a nominee and to serve as a diréetecied; and (b) as to the stockholder
giving the notice (i) the name and address, asdpggar on the Corporation’s books, of such stdddr@nd (i) the class and number of
shares of the Corporation which are beneficiallyned by such stockholder. The Corporation may recany proposed nominee to furnish
such other information as may reasonably be redunyethe Corporation to determine the eligibilifysoich proposed nominee to serve as a
director of the Corporation.

The chairman of the meeting may, if the facts wattrdetermine and declare to the meeting that amation was not made in
accordance with the foregoing procedure, and ih&he should so determine, he or she shall saugetd the meeting and the defective
nomination shall be disregarded.

2.12 Notice of Business at Annual Meeting#\t an annual meeting of the stockholders, onlghsbusiness shall be conductes
shall have been properly brought before the meetirgbe properly brought before an annual meeboginess must be (a) specified in the
notice of meeting (or any supplement thereto) givgmr at the direction of the Board of Directdis), otherwise properly brought before the
meeting by or at the direction of the Board of Biogs, or (c) otherwise properly brought beforeaanual meeting by a stockholder (i) who is
a stockholder of record on the date of the givihgatice provided for in this Section 2.82d on the record date for the determination of
stockholders entitled to vote at such annual elacténd (i) who complies with the notice proceduset forth in this Section 2.12For
business to be properly brought before an annuatimgeby a stockholder, if such business relatébécelection of directors of the
Corporation, the procedures in Section 2riiist be complied with. If such business relatempother matter, the stockholder must have
given timely notice thereof in writing to the Setary. To be timely, a stockholder’s




notice must be delivered to or mailed and receatatie principal executive offices of the Corparatnot less than ninety (90) days nor more
than one hundred twenty (120) days prior to thevemsary date of the immediately preceding annuzgting of stockholders; provided
however, that if the annual meeting is not held withirrt$hi(30) days before or after such anniversary,dagn for the notice by the
stockholder to be timely it must be so receivedlatatr than the close of business on the 10th didgwiing the date on which the notice of the
meeting was mailed or such public disclosure wadenahichever occurs first. To be in proper writterm, a stockholder’s notice to the
Secretary shall set forth as to each matter thekstidder proposes to bring before the annual medtiha brief description of the business
desired to be brought before the annual meetingtandeasons for conducting such business at tgshmeeting, (b) the name and address,
as they appear on the Corporation’s books, oftihekkolder proposing such business, (c) the cladsamber of shares of the Corporation
which are beneficially owned by the stockholde},gdy material interest of the stockholder in shakiness and (e) a representation that suct
stockholder intends to appear in person or by paibxtye annual meeting to bring such business bé¢fa meeting. Notwithstanding anyth

in these By-Laws to the contrary, no business sfmtionducted at any annual meeting except in daoce with the procedures set forth in
this Section 2.12 except that any stockholder proposal which coespliith Rule 14a-8 of the proxy rules, or any sasoe provision,
promulgated under the Securities Exchange Act 8#418s amended, and is to be included in the Catipors proxy statement for an annual
meeting of stockholders shall be deemed to comjily tlve requirements of this Section 2.12

The chairman of the meeting shall, if the factsrasat, determine and declare to the meeting thahbss was not properly brought
before the meeting in accordance with the provisioiithis Section 2.12and if he or she should so determine, the chairshall so declare
the meeting and any such business not properlyghtduefore the meeting shall not be transacted.

2.13 Action without Meeting Stockholders may not take any action by writtensent in lieu of a meeting.

2.14 Organization The Chairman of the Board, or in his or her absdhe President shall call meetings of the stolcldrs to
order, and act as chairman of such meeting; pravithewever, that the Board of Directors may appoint any shadter to act as chairman of
any meeting in the absence of the Chairman of ted® The Secretary of the Corporation shall actexretary at all meetings of the
stockholders; providedhowever, that in the absence of the Secretary at any mgefithe stockholders, the acting chairman mayagp@ny
person to act as secretary of the meeting.

ARTICLE 3-DIRECTORS

3.1 General Powers The business and affairs of the Corporationl ffeaimanaged by or under the direction of a Bo#rd o
Directors, who may exercise all of the powers ef @orporation except as otherwise provided by thev Certificate of Incorporation or these
By-Laws. In the event of a vacancy in the Boar@dwéctors, the remaining directors, except asmilse provided by law, may exercise the
powers of the full Board of Directors until the aacy is filled.

3.2 Number; Election and QualificationThe number of directors that shall constitugewole Board of Directors shall be
determined by resolution of the Board of Directdnst in no event shall be less than three. Thecthirs shall be elected at the annual me
of stockholders by such stockholders as have tfie td vote on such election. The directors nesde stockholders of the Corporation.

3.3 Vacancies Any vacancy in the Board of Directors, howevecurring, including a vacancy resulting from anresse in
the number of the Board of Directors, may be fillgdvote of a majority of the directors then iniof, although less than a quorum, or by a
sole remaining director. A director elected tbdil




vacancy shall hold office until the next annual tiveeof stockholders, subject to the election aundlifjcation of his or her successor and to
his or her earlier death, resignation or removal.

3.4 Resignation Any director may resign by delivering his or keitten resignation to the Corporation at its pijpal office ol
to the President or Secretary. Such resignatial b effective upon receipt unless it is speditie be effective at some other time or upon
the happening of some other event.

3.5 Regular Meetings The regular meetings of the Board of Directoes/rhe held without notice at such time and plaitbee
within or without the State of Delaware, as shalldetermined from time to time by the Board of Dioes; provided that any director who is
absent when such a determination is made shalilviea gotice of the determination. A regular megtifi the Board of Directors may be held
without notice immediately after and at the sanaeglas the annual meeting of stockholders.

3.6 Special Meetings Special meetings of the Board of Directors maybld at any time and place, within or without 8tate
of Delaware, designated in a call by the Chairmiath@ Board of Directors, the Chief Executive Oéfidor if there is no Chief Executive
Officer, the President), two or more directors pone director in the event that there is onlyralks director in office.

3.7 Notice of Special Meetings Notice of any special meeting of the Board afefors, unless waived, shall be given to each
director by the Secretary or by the officer or of¢he directors calling the meeting. The notibalsbe duly given to each director (i) by
giving notice to such director in person or by phlene at least twenty four (24) hours in advandd®ineeting, (ii) by sending a facsimile, or
delivering written notice by hand, to his or hestlenown business or home address at least twenty(24) hours in advance of the meeting,
or (iii) by mailing written notice to his or herdbknown business or home address at least setwent{72) hours in advance of the meeting
notice or waiver of notice of a special meetinghaf Board of Directors need not specify the purpagdhe meeting.

3.8 Meetings by Telephone Conference CallShe Board of Directors or any members of any mittee of the Board of
Directors designated by the directors may partteiima meeting of the Board of Directors or sucimittee by means of conference
telephone or similar communications equipment bamseof which all persons participating in the nragtian hear each other. Participation
by such means shall constitute presence in petssuch meeting.

3.9 Quorum. A majority of the total number of the whole Bdaf Directors shall constitute a quorum at all tiregs of the
Board of Directors. In the event one or more @efdirectors shall be disqualified to vote at anytimg, then the required quorum shall be
reduced by one for each such director so disqadliforovided however, that in no case shall less than one-third (/3@ number of
directors so fixed constitute a quorum. In thesalbe of a quorum at any such meeting, a majorith@firectors present may adjourn the
meeting from time to time without further noticéher than announcement at the meeting, until auqnahall be present.

3.10 Action at Meeting At any meeting of the Board of Directors at whacquorum is present, the vote of a majority osth
present shall be sufficient to take any actionessla different vote is specified by law, the Giegte of Incorporation or these By-Laws.

3.11 Action by Consent Any action required or permitted to be takearat meeting of the Board of Directors or of any
committee of the Board of Directors may be takethaut a meeting, if all members of the Board or pottee, as the case may be, consent to
the action in writing, and the written consentsfideal with the minutes of proceedings of the Boafdirectors or committee of the Board of
Directors, as applicable.




3.12 Committees The Board of Directors may, by resolution padsgd majority of the whole Board, designate onenore
committees, each committee to consist of one oernbthe directors of the Corporation appointedi®yBoard of Directors. The Board of
Directors may designate one or more directorstasmate members of any committee, who may replagehbsent or disqualified member at
any meeting of the committee. Any such committe¢he extent provided in the resolution of the iBloaf Directors and subject to the
provisions of the General Corporation Law of thet&of Delaware, shall have and may exercise alptiwers and authority of the Board of
Directors in the management of the business amdrafff the Corporation and may authorize the sktiie Corporation to be affixed to all
papers which may require it. Each such committed &eep minutes and make such reports as thedBidpdirectors may from time to time
request. Except as the Board of Directors mayretise determine, any committee may make rulesifierconduct of its business, but unless
otherwise provided by the directors or in suchspies business shall be conducted as nearly asigb®$n the same manner as is provided in
these By-Laws for the Board of Directors.

3.13 Compensation of Directors The directors may be paid such compensatiothfar services and such reimbursement for
expenses of attendance at meetings as the Bo&ideztors may from time to time determine. No spayment shall preclude any director
from serving the Corporation or any of its parensabsidiary corporations in any other capacity @wtiving compensation for such service.

ARTICLE 4 - OFFICERS

4.1 Enumeration The officers of the Corporation shall consisadZhief Executive Officer, a President, a Chigfdficial
Officer, a Secretary and a Treasurer. The Boafirgctors may appoint other officers with sucketitand powers as it may deem
appropriate, including, without limitation, onemore Vice Presidents and one or more Controllers.

4.2 Election. The Chief Executive Officer, President, Chiefidicial Officer, Secretary and Treasurer shallleeted annuall
by the Board of Directors at its first meeting éolling the annual meeting of stockholders. Othécefs may be appointed by the Board of
Directors at such meeting or at any other meeting.

4.3 Qualification. No officer need be a stockholder of the Corporat Any two or more offices may be held by thenea
person.

4.4 Tenure. Except as otherwise provided by law, by the iieste of Incorporation or by these By-Laws, eaéficer shall
hold office until his or her successor is electad qualified, unless a different term is specifiethe vote choosing or appointing him or her,
or until his or her earlier death, resignationemoval.

4.5 Resignation and RemovalAny officer may resign by delivering his or heritten resignation to the Corporation at its
principal office or to the Chief Executive Officer Secretary. Such resignation shall be effeatjyen receipt unless it is specified to be
effective at some other time or upon the happeafrespme other event. Any officer may be removedngttime, with or without cause, by
vote of a majority of the entire number of diresttinen in office.

Except as the Board of Directors may otherwiserdgtes, no officer who resigns or is removed shaitdany right to any
compensation as an officer for any period followimig or her resignation or removal, or any rightéanages on account of such removal,
whether his of her compensation be by the monthydhe year or otherwise, unless such compensgtiexpressly provided in a duly
authorized written agreement with the Corporation.




4.6 Vacancies The Board of Directors may fill any vacancy ogimg in any office for any reason and may, indiscretion,
leave unfilled for such period as it may deternmang offices other than those of Chief Executivei€@ff, President, Secretary and Treasurer.
Each such successor shall hold office for the uinedperm of his or her predecessor and until hises successor is elected and qualified, or
until his or her earlier death, resignation or reaio

4.7 Chairman of the Board The Board of Directors may appoint a ChairmathefBoard. If the Board of Directors appoints a
Chairman of the Board, he or she shall perform slutles and possess such powers as are assighiad ¢o her by the Board of Directors.

4.8 Chief Executive Officer The Chief Executive Officer shall, subject te tirection of the Board of Directors, have general
charge and supervision of the business of the Catipn. Unless otherwise provided by the Boar®wéctors, he or she shall preside at all
meetings of the stockholders and, if he or shedisextor, at all meetings of the Board of DirestoiThe Chief Executive Officer shall perfc
such other duties and possess such other powére Beard of Directors may from time to time préser

4.9 President The President shall perform such duties andgssssuch powers as the Board of Directors or thefCh
Executive Officer may from time to time prescribe.the event of the absence, inability or refusact of the Chief Executive Officer, the
President shall perform the duties of the Chiefdttiee Officer and when so performing shall havete powers of and be subject to all the
restrictions upon the office of Chief Executive O

4.10 Chief Financial Officer The Chief Financial Officer shall perform sudltids and possess such powers as the Board of
Directors or the Chief Executive Officer may frommé to time prescribe. The Chief Financial Offiseall have the custody of the corporate
funds and securities; shall keep full and accus#iteooks and accounts of the Corporation as $leatiecessary or desirable in accordance
with applicable law or generally accepted accoungrinciples; shall deposit all monies and othduable effects in the name and to the ci
of the Corporation as may be ordered by the Chairaidhe Board or the Board of Directors; shallsathe funds of the Corporation to be
disbursed when such disbursements have been dihigraaed, taking proper vouchers for such disbuesgs) and shall render to the Boar
Directors, at its regular meeting or when the BaarBirectors so requires, an account of the Caton.

411 Vice Presidents Any Vice President shall perform such duties posisess such powers as the Board of Director€ fied
Executive Officer or the President may from timeitoe prescribe. The Board of Directors may assigany Vice President the title of
Executive Vice President, Senior Vice Presidergror other such title.

412 Controllers. Any Controller shall perform such duties andgess such powers as the Board of Directors, thef Chi
Executive Officer or any Vice President may fromdito time prescribe.

4.13 Secretary. The Secretary shall perform such duties andgssssuch powers as the Board of Directors or thefCh
Executive Officer may from time to time prescribe.addition, the Secretary shall perform suchetuind have such powers as are incide
the office of the Secretary, including without ltation the duty and power to give notices of alketirggs of stockholders and special meetings
of the Board of Directors, to attend all meetin§stockholders and the Board of Directors and keegcord of the proceedings, to maintain a
stock ledger and prepare lists of stockholdersthenl addresses as required, to be custodian pbcate records and the corporate seal and to
affix and attest to the same on documents.




In the event of the absence, inability or refusaddt of the Secretary at any meeting of stockhieldedirectors, the person presiding
at the meeting shall designate a temporary segreideep a record of the meeting.

414 Treasurer The Treasurer shall perform such duties andgssssuch powers as the Board of Directors, thef Eliecutive
Officer or the Chief Financial Officer may from tinto time prescribe. In addition, the Treasuredlgierform such duties and have such
powers as are incident to the office of Treasunetuding without limitation the duty and powerkeep and be responsible for all funds and
securities of the Corporation, to deposit fundthef Corporation in depositories selected in acaurdavith these By-Laws, to disburse such
funds as ordered by the Board of Directors, to n@keer accounts of such funds, and to rendercasrezl by the Board of Directors
statements of all such transactions and of thendilah condition of the Corporation. Unless the Bbaf Directors has designated another
officer as Chief Financial Officer, the Treasurkals be the Chief Financial Officer of the Corpdoat

In the event of the absence, inability or refusaddt of the Treasurer, the Board of Directorslsigboint a temporary treasurer, who
shall perform the duties and exercise the powetkefreasurer.

4.15 Other Officers, Assistant Officers and Agent®fficers, assistant officers and agents, if aiher than those whose duties
are provided for in these By-laws, shall have sagthority and perform such duties as may from tionéme be prescribed by resolution of
the Board of Directors.

4.16 Salaries Officers of the Corporation shall be entitledstech salaries, compensation or reimbursementedisb&hfixed or
allowed from time to time by the Board of Directoido officer shall be prevented from receivinglsselary by reason of the fact that the
officer is also a director of the Corporation.

ARTICLE 5- CAPITAL STOCK

5.1 Issuance of Stock Unless otherwise voted by the stockholders abjkst to the provisions of the Certificate of
Incorporation, the whole or any part of any unissbalance of the authorized capital stock of thep@a@tion or the whole or any part of any
unissued balance of the authorized capital stockeCorporation held in its treasury may be issgetll, transferred or otherwise dispose
by vote of the Board of Directors in such manner,such consideration and on such terms as thedBdddirectors may determine.

5.2 Certificates of Stock Every holder of stock of the Corporation shalldntitled to have a certificate, in such form @y e
prescribed by law and by the Board of Directorstifgeng the number and class of shares owned by dni her in the Corporation. Each such
certificate shall be signed by, or in the namehefCorporation by, the Chairman of the Board oEBtors, the Chief Executive Officer or the
President, and the Treasurer or the SecretaryeoCtrporation. Any or all of the signatures ond¢beificate may be a facsimile.

Each certificate for shares of stock which are ecifio any restriction on transfer pursuant toGkeetificate of Incorporation, the By-
Laws, applicable securities laws or any agreemerutrg any number of stockholders or among such mkled the Corporation shall have
conspicuously noted on the face or back of thefwatie either the full text of the restriction arstatement of the existence of such restriction.

5.3 Transfers Except as otherwise established by rules andatdgns adopted by the Board of Directors, andestitio
applicable law, shares of stock may be transfesrethe books of the Corporation by the surrendé¢iécCorporation or its transfer agent of
the certificate representing such shares propedpesed or accompanied by a written assignmenbwepof attorney properly executed, and
with such proof of authority or the authenticitysiinature as the Corporation or its transfer ageyt reasonably require.




Except as may be otherwise required by law, byCibeificate of Incorporation or by these By-Lawse Corporation shall be entitled to treat
the record holder of stock as shown on its bookb@®wner of such stock for all purposes, inclgdime payment of dividends and the right

to vote with respect to such stock, regardlessgfteansfer, pledge or other disposition of sudtlst until the shares have been transferred or
the books of the Corporation in accordance withrétgiirements of these By-Laws.

5.4 Lost, Stolen or Destroyed Certificate§ he Corporation may issue a new certificatetedlsin place of any previously
issued certificate alleged to have been lost, staedestroyed, upon such terms and conditionseaBoard of Directors may prescribe,
including the presentation of reasonable evideficeich loss, theft or destruction and the givingwéh indemnity as the Board of Directors
may require for the protection of the Corporatioraoy transfer agent or registrar.

55 Record Date The Board of Directors may fix in advance a dege record date for the determination of thekstoiclers
entitled to notice of or to vote at any meetingtaickholders, or entitled to receive payment of dimjdend or other distribution or allotment
of any rights in respect of any change, conversioexchange of stock, or for the purpose of angioldwful action. Such record date shall
not be more than sixty (60) nor less than ten @9k before the date of such meeting, nor more by (60) days prior to any other action
to which such record date relates.

A determination of stockholders of record entittedotice of or to vote at a meeting of stockhaddgnall apply to any adjournment
of the meeting; provideghowever, that the Board of Directors may fix a new recdade for the adjourned meeting.

5.6 Dividends. Subiject to limitations contained in the Gen&uaitporation Law of the State of Delaware, the Gegie of
Incorporation and these By-laws, the Board of Dimexmay declare and pay dividends upon the shudireapital stock of the Corporation,
which dividends may be paid either in cash, in propor in shares of the capital stock of the Coaion.

ARTICLE 6 - INDEMNIFICATION AND INSURANCE

6.1 Indemnification. Each person who was or is made a party or éathned to be made a party to or is otherwise wedoin
any action, suit or proceeding, whether civil, driad, administrative or investigative (hereinafter,Proceeding”)by reason of the fact that
or she, or a person for whom he or she is the legaksentative, is or was a director or officethef Corporation or is or was serving at the
request of the Corporation as a director, offiaeirastee of another corporation or of a partngrgjoint venture, trust or other enterprise,
including service with respect to employee benaéins, whether the basis of such Proceeding igedi@ction or inaction in an official
capacity as a director, officer or trustee or ig ather capacity while serving as a director, @fior trustee, shall be indemnified and held
harmless by the Corporation to the fullest exterharized by the General Corporation Law, as timeesaxists as of the date hereof or as may
hereafter be amended (but, in the case of anyameimdment, only to the extent that such amendneniifs the Corporation to provide
broader indemnification rights than said law petaditthe Corporation to provide both prior to sunteadment and as of the date hereof),
against all expense, liability and loss (includattprneys’ fees, judgments, fines, ERISA excisesaor penalties and amounts paid or to be
paid in settlement) actually and reasonably in@uoesuffered by such person in connection theteaitd such indemnification shall contir
as to a person who has ceased to be a directmendir trustee and shall inure to the benefitisfdr her heirs, executors and administrators;
provided, however, that, except as provided in Section Be2eof, the Corporation shall indemnify any suctspe seeking indemnification
connection with a Proceeding (or part thereof)ated by such person only if such Proceeding (ortpareof) was authorized by the Boarc
Directors. The right to indemnification conferriecthis Article 6 shall be a contract right and Isheclude the right to be paid by the
Corporation the expenses incurred in connectioh aiity such Proceeding in advance of




its final disposition; providedhowever, that, if the General Corporation Law requireg, playment of such expenses incurred by a director o
officer in his or her capacity as a director oiicdf (and not in any other capacity in which sesvivas or is rendered by such person while a
director or officer, including, without limitatioservice to an employee benefit plan) in advandéefinal disposition of a Proceeding shal
made only upon delivery to the Corporation of adentaking, by or on behalf of such director or ¢fi, to repay all amounts so advanced
shall ultimately be determined that such directoofficer is not entitled to be indemnified undkistArticle 6 or otherwise. The Corporation
may, by action of the Board of Directors, providdemnification to employees and agents of the Gatfmm with the same scope and effect
as the foregoing indemnification of directors, odfis and trustees.

6.2 Determination; Claims If a claim under Section 6df this Article 6 is not paid in full by the Corpadion within thirty day:
after written notice thereof has been receivedneyGorporation, the claimant may at any time th#gearing suit against the Corporation to
recover the unpaid amount of the claim and, if eastul in whole or in part, the claimant shall bétied to be paid also the expense of
prosecuting such claim. It shall be a defensenjosaich action (other than an action brought toeef a claim for expenses incurred in
connection with any Proceeding in advance of italfdisposition where the required undertakingniy is required, has been tendered to the
Corporation) that the claimant has not met thedsteds of conduct which make it permissible under@General Corporation Law for the
Corporation to indemnify the claimant for the ambciaimed, but the burden of proving such defetnsdl e on the Corporation. Neither-
failure of the Corporation (including the Boardd@pendent legal counsel, or its stockholders) @ made a determination prior to the
commencement of such action that indemnificatiothefclaimant is proper in the circumstances bexaasor she has met the applicable
standard of conduct under the General Corporatam, Inor an actual determination by the Corporatincluding the Board, independent
legal counsel, or its stockholders) that the claittieas not met such applicable standard of condhet| be a defense to the action or create a
presumption that the claimant has not met the egiplé standard of conduct.

6.3 Non-Exclusivity of Rights. The rights to indemnification and the paymenéxjpenses incurred in connection with a
Proceeding in advance of its final disposition evrdd in this Article 6 shall not be (and they shat be deemed to be) exclusive of any o
right which any person may have or hereafter aequider any statute, provision of the Certificdténoorporation, these By-Laws,
agreement, vote of stockholders or disinteresteztttirs or otherwise.

6.4 Insurance The Corporation may purchase and maintain imaaat its expense, to protect itself and anyctbre officer,
trustee, employee or agent of the Corporation othar corporation, or of a partnership, joint veaturust or other enterprise against any
expense, liability or loss (as such terms are uséuis Article 6), whether or not the Corporatienuld have the power to indemnify such
person against such expense, liability or loss utitdeGeneral Corporation Law.

6.5 Amendment or Repeal Any repeal or modification of this Article 6 dhaot impair or otherwise affect any rights or
obligations then existing with respect to any stdtiacts then or theretofore existing or any agtuit or proceeding theretofore or thereafter
brought based in whole or in part upon any sude stbfacts.

6.6 Rebuttable PresumptianThis Article 6 shall be liberally construed awvbr of indemnification and the payment of expe
incurred in connection with a Proceeding in advanfdés final disposition and there shall be a itédinle presumption that a claimant under
this Article 6 is entitled to such indemnificatiand the Corporation shall bear the burden of pigpbin a preponderance of the evidence that
such claimant is not so entitled to indemnification
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6.7 Severability. If any provision of this Article 6 shall be deedhinvalid or unenforceable, the Corporation steattain
obligated to indemnify and advance expenses suttjedt those provisions of this Article 6 whictearot invalid or unenforceable.

ARTICLE 7- GENERAL PROVISIONS

7.1 Fiscal Year. Except as from time to time otherwise designétethe Board of Directors, the fiscal year of @&rporation
ends on the close of business on the last daypteBer of each year.

7.2 Corporate Seal The corporate seal shall be in such form ad bbapproved by the Board of Directors.
7.3 Form of Notice. Whenever any notice whatsoever is required tgiten in writing to any stockholder by law, by the

Certificate of Incorporation or by these By-lawscls notice may be given by a form of electroniasraission if the stockholder to whom
such notice is given has previously consentedeadheipt of notice by electronic transmission.

7.4 Waiver of Notice. Whenever any notice whatsoever is required tgiben by law, by the Certificate of Incorporationby
these By-Laws, a waiver of such notice either iiting signed by the person entitled to such naticeuch person’s duly authorized attorney,
or by facsimile or any other available method, vieetbefore, at or after the time stated in suclveraior by the appearance of such person at
such meeting in person or by proxy, shall be deeeqgilvalent to such notice. Any member of the BazrDirectors or any committee
thereof who is present at a meeting shall be cenaly presumed to have waived notice of such mgetikcept when such member attends
for the express purpose of objecting at the begmof the meeting to the transaction of any busitezause the meeting is not lawfully
called or convened. Such member shall be condlyspresumed to hawassented to any action taken unless his or hegrdishall be enter:
in the minutes of the meeting or unless his onmméten dissent to such action shall be filed vitik person acting as the secretary of the
meeting before the adjournment thereof or shafbb&arded by registered mail to the Secretary ef@worporation immediately after the
adjournment of the meeting. Such right to disséall not apply to any member who voted in favoswéh action.

7.5 Voting of Securities Except as the directors may otherwise desigtia¢eChief Executive Officer or Treasurer may waive
notice of, and act as, or appoint any person squerto act as, proxy or attorney-in-fact for thgrporation (with or without power of
substitution) at, any meeting of stockholders @rsholders of any other corporation or organizatibe securities of which may be held by
this Corporation.

7.6 Evidence of Authority A certificate by the Secretary, or a temporagrstary, as to any action taken by the stockhs)der
directors, a committee or any officer or represiveaof the Corporation shall, as to all person®wély on the certificate in good faith, be
conclusive evidence of such action.

7.7 Certificate of Incorporation All references in these By-Laws to the Certificaf Incorporation shall be deemed to refer to
the Certificate of Incorporation of the Corporatias amended or restated and in effect from tinierte.

7.8 Transactions with Interested Partieblo contract or transaction between the Corpaomnadind one or more of the director:
officers, or between the Corporation and any otlogporation, partnership, association, or otheaoization in which one or more of the
directors or officers are directors or officershawve a financial interest, shall be void or voldadolely for this reason, or solely because the
director or officer is present at or participateshie meeting of the Board of Directors or a cornteriof the Board of Directors
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which authorizes the contract or transaction oelgddecause his, her or their votes are counteduon purpose, if:

1) The material facts as to his, her or their relagfop or interest and as to the contract or traisaetre disclosed or
are known to the Board of Directors or the comreitind the Board of Directors or committee of tlaf8 of Directors in good fai
authorizes the contract or transaction by therafitive votes of a majority of the disinteresteadiors, even though the disinteres
directors be less than a quorum;

(2 The material facts as to his, her or their relafop or interest and as to the contract or trafmaetre disclosed or
are known to the stockholders entitled to votedbar and the contract or transaction is specifiagproved in good faith by vote of
the stockholders; or

3) The contract or transaction is fair as to the Cmafion as of the time it is authorized, approvedatified by the
Board of Directors, a committee of the Board ofeBtors, or the stockholders.

Common or interested directors may be counted tierdening the presence of a quorum at a meetirtgeoBoard of Directors or of
a committee, which authorizes the contract or tatisn.

7.9 Severability. Any determination that any provision of theselBaws is for any reason inapplicable, illegal ceffiective
shall not affect or invalidate any other provisafrthese By-Laws.

7.10 Pronouns All pronouns used in these By-Laws shall be degto refer to the masculine, feminine or neutegidar or
plural, as the identity of the person or persong reguire.

7.11 Contracts In addition to the powers otherwise grantedffiwers pursuant to Article 4 hereof, the BoardDifectors may
authorize any officer or officers, or any agenagents, of the Corporation to enter into any cantato execute and deliver any instrumel
the name of and on behalf of the Corporation, arth swuthority may be general or confined to spedifstances.

7.12 Loans. The Corporation may, to the extent permittecpplicable law, lend money to, or guarantee anigabbn of, or
otherwise assist any officer or other employeédhef@orporation or of its subsidiaries, including afficer or employee who is a Director of
the Corporation or its subsidiaries, wheneverhajudgment of the Directors, such loan, guarantgssistance may reasonably be expect
benefit the Corporation. The loan, guaranty oeptssistance may be with or without interest,raagl be unsecured, or secured in such
manner as the Board of Directors shall approveudiag, without limitation, a pledge of shares tfck of the Corporation. Nothing in this
section shall be deemed to deny, limit or resthetpowers of guaranty or warranty of the Corporait common law or under any statute.

7.13 Inspection of Books and Records'he Board of Directors shall have power fromeita time to determine to what extent
and at what times and places and under what conditind regulations the accounts and books of dineo€ation, or any of them, shall be
open to the inspection of the stockholders; andtackholder shall have any right to inspect anyant or book or document of the
Corporation, except as conferred by the laws ofSta¢e of Delaware, unless and until authorizethsio by resolution of the Board of
Directors or of the stockholders of the Corporation

7.14 Section Headlines Section headings in these By-laws are for coimrexe of reference only and shall not be given any
substantive effect in limiting or otherwise congtguany provision herein.

12




7.15 Inconsistent Provisions In the event that any provision of these By-lasvsr becomes inconsistent with any provision of
the Certificate of Incorporation, the General Cagtion Law of the State of Delaware or any othgligpble law, the provision of these By-
laws shall not be given any effect to the exterguath inconsistency but shall otherwise be givdirfduce and effect.

ARTICLE 8- AMENDMENTS

8.1 By the Board of Directors These By-Laws may be altered, amended or regh@aleew By-Laws may be adopted by the
affirmative vote of a majority of the directors pemt at any regular or special meeting of the Boafdirectors at which a quorum is present.

8.2 By the Stockholders Subject to the advance notice requirementsstt in Section 2.12these By-Laws may be altered,
amended or repealed or new By-Laws may be adoptélaebaffirmative vote of the majority of the Stbcitders present at any annual
meeting of the Stockholders at which a quorum ésent.
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