BY-LAWS OF
* INDRAMACH CORPORATION

! .- Article |
, OFFICES N | ' n
Section 1. PRINCIPAL OFFICE. *

The principal office for the transaction of business
of the corporation is hereby fixed and located at 1608
Huntington Drive, in the City of South Pasadena, County of
Los Angeles, State of California. The Board of Directors
*3 hereby granted full power and authority to change said
office from one location to another in -said county. Any

such change shall be noted on the by-laws by the secretary
of the corporation.

Section 2. OTHER OFFICES.
' Branch or subordinate offices may at any time be '
established by the Board of Directors at any place or places
where the corporation is qualified to do business. |

Article 11 ! . tm

SHAREHOLDERS: MEETINGS AND VOTING
Section 1. PLACE OF MEETINGS.

All annual meetings of the shareholders shall be held
at the principal office of the corporation. AIll other meet-
ings of stockholders shall be held either at the principal
office or at any other place within or without the State of
California which may be designated either by the Board of
Directors or by the written consent of all persons entitled
.to vote thereat, given either before or after the meeting
and filed with the secretary of the corporation.

Section 2. ANNUAL MEETINGS.

The annual meeting of the shareholders shall be held on
the 2nd Tuesday of October In each year, if not a legal
holiday, and if such day is a legal holiday, then on the next
succeeding Tuesday which is not a holiday, at the hour of
2:00 P.M. At such meetings the shareholders shall elect a
Board of Directors, consider reports of the affairs of the
corporation, and' transact such other business as may properly
be brought before the meeting.
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Section 3. SPECIAL MEETINGS. ' . ' |

Special meetings of the shareholders, for any purpose
or purposes whatsoever, may be called at any time by the
President, or by the Board of Directors, or by any two or
more members thereof, or by one or more shareholders holding
not less than one-fifth of the voting power of the corporation.

Section 4. NOTICE OF MEETINGS. '

Notices of meetings, annual or special, shall be given
xn wrxtxng to shareholders entitled to vote by the Secretary
or the Assistant Secretary, or if there be no- such officer
or case of his neglect or refusal, by any director or *
shareholder, or as provided in the Corporations Code of the
State of California.

Such notices shall -be sent to the shareholder's address
appearing on the books of the corporation, or supplied by him
to the corporation for the purpose of notice, not less than
ten days before such meeting. :

Notice of any meeting of shareholders shall specify the
place, the day and the hour of meeting. Notice of a special

meeting% shall also specify the.general nature of the business
to be Transacted.

Section 5.- ADJOURNED MEETINGS.

Any shareholders' meeting, whether or not a quorum is
present, may be adjourned from time to time by the vote of a
majority of the shares represented at the meeting In person
or bg proxy, but in the absence of a quorum no other business
may be transacted at any such meeting. At such adjourned
meeting, if a quorum shall be represented, any business may
be transacted which might have been transacted at the meeting
as originally notified.

When a shareholders' meeting is adjourned for thirty days
or more, notice of the adjourned meeting shall be given as in
case of an original meeting. Except as aforesaid, it shall
hot be necessary to give any notice of the adjournment or of
the business to be transacted at an adjourned meeting other

thartl lE)y announcement at the meeting at which such adjournment
is taken. - . -

Section 6. CONSENT TO SHAREHOLDER'S MEETINGS.
» The transactions of any meeting of shareholders, however
called and noticed, shall be valid as though had at a meeting

duly held after regular call and notice, if a quorum be present
either in person or by proxy, and if, either before or after
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the meeting, each of the shareholders entitled to vote, not
present in person dr by proxy, signs a written waiver of
notice, or a consent to the holding of such meeting, or an
approval of the minutes thereof. AIl such waivers, consents
or approvals shall be filed with the corporate records or
made a part of the minutes of the meeting. Executors, -
administrators, guardians, trustees and other fiduciaries

entitled to vote shares may sign such waivers, consents or
approvals.

Any' action which may be taken at a meeting of the. share-
holders may be taken without a meeting if authorized by a
writing signed by all of the holders of shares who would be
entitled to vote at a meeting for such purpose, and filed
with the Secretary of the corporation.

Section 7. ' QUORUM

The holders of a majority of the shares entitled to
vote thereat, present in person, or represented by proxy,
shall be requisite and shall constitute a quorum at all

meetings of the shareholders for the transaction of business
unless otherwise provided by law.

Section 8. VOTINGRIGHTS: CIMULATIVE'VOTING.

All persons provided by law, or in whose names shares
entitled to vote stand on the stock records of the corporation
on the day of any meeting of shareholders., unless some other
day be fixed by the Board of Directors for the determination
of shareholders of record, and then on such other day, shall
be entitled to vote at such meeting.

Every shareholder entitled to vote shall be entitled to
one vote for each-of said shares and shall have the right to

accumulate his votes as provided in the Corporations Code of
the State'of California.

Section 9. PROXIES. . -
Every shareholder entitled to vote, or to execute con- e
sents, may do so either in person or by one or more agents

authorized by-a written proxy duly executed and filed with
the Secretary of the corporation.
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Cslifonruxa as to action to be authorized ox approved by

the shareholders, all corporate powers shall be exercised

by or under authority of, and the business and affairs of '
this corporation shall be controlled by, a Board of Directors.

The Board of Directors shall have the power to appoint
an executive committee and other committees, and may delegate
to the executive committee any of the powers and authority of
the Board of Directors in the management of the business and
affairs of the corporation, except the power to declare divi-
dends and to adopt, amend, or repeal by-laws. The Board of
Pir &tors. shall have the power to ﬁrescribe the time and place
of meetings and the manner in which the proceedings of the
Axecu'tiye-[conmittee nnd; other committees shall be conducted.

The executivV-c'("id:tee-sHail: ¥e-composed of two or more
directors. .

Section 2. NUVBER AND QUALIFICATION.
‘* The authorized. number of Directors' of the corporation
all be five, until changed by amendment to the Articles of
corporation and by an amendment to this Section 2, Article
I

,'of these By-Laws, adopted bg the vote or written assent
y

h
n
I
f the shareholders as provided Jaw.

S
|
I
o
Section 3. .ELECTION AND TENURE OF OFFICE.

The Directors shall be elected at the annual meeting of
shareholders, to serve for one year and until their successors
are elected and have qualified. |If any such annual meetinp is
notc-m aror Dlr'ecto'ra‘'are hot 81% ! fA& rrthrfD irectors

may be elected at any special meeting of stockholders held for
that purpose.

Section 47". VACANCIES." ' '

(a) A vacancy in the Board of Directors shall exist in
case of the death, resignation or removal of any Director, or
if the shareholders shall increase the authorized number of
Directors but shall fail at the meeting at which such increase
is authorized, or at an adjournment thereof, to elect the
additional Directors so provided for, or in case the share-

holders fail at any time to elect the full number of author-
ized Directors.

(b) No reduction of the number of Directors shall have

the effect of removing any Director prior to the expiration
of his term of office.

. (c) Vacancies in the Board of Directors may be filled
by a majority of the remaining Directors, though less than a
quorum, or by a sole remaining Director, and each Director
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so elected shall hold office until his successor is elected

?nJajnual, meetin f shareholders or at ial meetin
caII d]aE?oPathateepurB ge.s areno de.s or a a.spe.c a e.e %

~(d) The shareholders may at any time elect a Director
to fill any vacancy not filled by the Directors, and may elect
i;jdrtional Directors at any meeting at which an amendment

of the byrlaws |s .ypted authorizing an increase in the number
of Directors. " .

(e) . I'f the Board of Directors accepts the resignation
of a Director tendered to take effect at a future time, the.
Board, ,.ther.sharehplders, shall have power to elect-a '
lsuccessor ‘fo-takecoffice-when the resignation shall become-
effective-,---~ .;cnru_::. i. v: ¢ N ¢ - —

Section 5. REMOVAL OF DIRECTORS,

The entire Board of Directors or any individual Director
may be removed from office by the shareholders as provided by
the Corporations.Code qf-the State of-,California.

Section 6. PLACE OF MEETING. , ,
Meetings of the Board of Directors shall be held at the
principal office of the corporation, or at such other place,
within or without the State of California, as may be designated
by resolution of the Board of Directors, or written consent of
all the members of the Board. Any meeting shall be valid,
wherever held, .if held by the written consent of all members
of the Board of Directors, given either before or after the
meeting and filed with the Secretary of the corporation. .

Section 7. ORGANIZATION MEETINGS.

. The organization meetings of the Board of Directors shall
be held immediately following the annual meetings of share-
holders. Notice of such meeting Is hereby dispensed with. -

Section 8. OTHER REGULAR MEETINGS.

Other regular meetings of the Board of Directors shall
be held at such times as may be designated by resolution of
the Board of Directors. .

Section 9. SPECIAL MEETINGS--NOTICES.
" Special meetings of the Board of Directors for any
purpose or purposes may.be called at any time by the President

or, if he is absent or unable or refuses to act, by any Vice
President or by any two Directors.
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itten notice of the time and place of special meetings
shall be delivered personally to the Directors or sent to each
Director by.letter or by telegram,- charges prepaid, addressed
to aim at his address as it is shown upon the records of the
corporation, or if it is not so shown on such records or is
not readily ascertainable, at the place in which the meetings -
of the Directors are regularly held. In case such notice is
mailed or telegraphed, 1t shall be deposited in the United
States mail or delivered to the telegraph company in the place
in which the principal office of the corporation is located at
least forty-eight hours'prior to the time of the holding of
the meeting. 1In case such notice is delivered as above pro-
vided, it shall be so delivered at least twenty-four hours
prior to the time of the holding of the meeting. Such mail-
ing, telegraphing, or delivery as above provided'shall be
due, legal and personal notice to such Director.

Section 10. NOTICE OF ADJOURNMENT.

Notice of the time and place of holding an adjourned
meeting need not be given to absent Directors if the time
and place be fixed at the meeting adjourned.

Section .11. WAIVER OF NOTICE.

The transactions cfany meeting of the Board of Direc-
tors, however called and noticed or wherever held, shall be
as valid as though had at a meeting duly held if, either
before or after the meeting, each of the Directors not
present signs a written waiver of notice, or a consent to
holding such meeting, or an approval of the minutes thereof.
All such waivers, consents, or approvals shall be filed
with the Secretary of the corporation.

Section 12. QUORUM AND VOTE.

A majority of the authorized number of directors shall
be necessary to' constitute a quorum for the transaction of
business. In the absence of a quorum, the Directors present
rl?ay_adjourn from time to time, but may not transact any

usiness.

The action of a majority of the Directors present at
any meeting at which there is a quorum, when duly assembled,
is valid as a corporate act.

Section 13. ACTION WITHOUT MEETING.
Any action'required or permitted to be taken by the
Board of Directors may Be taken without a meeting, 1f all

of>he Directors individually or collectively consent in
writing to such action. ' Such written consent or consents
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£fled witli the minutes of the proceedings of the

Ravedtnd offeCasrect 2YCR BRAMMORY VoIHIeY £P8 BN et fAY
Any certificate or document which relates to action so taken
shall state that the action was taken by unanimous written
consent of the Board of Directors without a meeting, and
that the by-laws authorize the Directors so to act.

] ARTICLE 1V
OFFICERS
Section 1. OFFICERS. * -

T The °ffice”s of the corporation shall be a President,
luVi ? \ Pre?xdenti’, a Secretary and.a Treasurer. The officers
shall be elected by, and hold office at the pleasure of, the
Board of Directors. The corporation may have, at the dis-
Crefjon of the Board of Directors, a Chairman of the Board 1
of Directors, additional Vice Presidents, Assistant Secretaries,
Assistant Treasurers and any other officers. One person may

hold two or more offices, except those of President and
Secretary.

Section 2. ELECTION, TENURE, AND COMPENSATION.

The officers of the corporation shall be chosen annually
by the Board of Directors,- and each shall hold office until
he- shall resign or shall be removed or otherwise disqualified
to serve, or his successor shall be elected and qualified.
Ehﬁe%otgnr%ensation of officers shall be fixed by the Board of

Section 3. REMOVAL AND RESIGNATION. ’ . .

Any officer may be removed, either with or without cause,
by the Board of Directors, at any regular or special meeting
of the Board, or, except in case of an officer chosen by the
Board of Directors, by ang officer upon whom such power of
removal may be conferred by the Board of Directors.

Any officer may resign at any time by giving written
notice to the Board of Directors or to the President, or to
the Secretary of the corporation. Any such resignation shall
take effect at the date of the receipt of such notice or at
any later time specified therein; and unless otherwise
specified therein, the acceptance of such resignation shall
not be necessary to make it effective,

Section 4. VACANCIES.

A vacancy in any office because of death, resignation,
removal, disqualification or any other cause shall be filled

CAMC-Logiudice-001102



%
\.J

in the manner p
0

|bed .in the b\-/ laws for regular appoint-
ments to such .

res
ffic
Section 5. PRESIDENT.

The President shall be the chief executive officer of
the corporation and shall, subject to the control of the
Board of Directors', have general supervision, direction and
controi of the business and affairs of the corporation. He
shall preside at all meetings of the shareholders and of the
Board of Directors. He shall be ex-officio a member of all
the standing committees, including the executive committee,

and £hall have the general powers and duties of
management usually--vested in the office of President of a
corpqration,_and. shall,have. such, other powers and duties as

/E ed Py the”B-pard- of Directors or the by-laws.
Section 6. . VICE PRESIDENTS. '; '

r~ .. /EKS yice Presidents shall,, in the order designated by

the Board" of DirVcttaWp iir'the eabseti'ce or disability of the
President, perform the duties and exercise the powers of the
President, and shall perform such other duties as the Board
of Directors may prescribe.

Section 7. SECRETARY. *

The Secretary shall keep, or cause to be kept, at the *
principal office or such other place as the Board of Directors
may order, a book of minutes of all meetings of Directors and
Shareholders, with the time and place of holding, whether
regular or special, and if special, how authorized, the notice
thereof given, the names of those present at Directorsl meet-
ings, the number of shares present or represented at share-
holders' meetings and the proceedings thereof.

........ The Secretary shall keep, or cause to'be kept, at the t
principal office or at the office of the" corporation's trans-
fer agent, a share register, or a duplicate share register,
showing the names of the shareholders and their addresses:
the number and classes of shares held by each; the number
and date, of certificates issued for the same, and the number
and date of cancellation of every certificate surrendered
for cancellation.

The Secretary shall give, or cause to be given, notice
of all the meetings of the shareholders and of the Board of
Directors required by the by-laws or by law to be given; he
shall keep the seal of the corporation and affix said seal
to all documents requiring a seal, and shall have such other
powers and perform such other duties as may be prescrlbed by
the Board of Directors or the by-laws.
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Section 8. TREASURER.

The Treasurer shall receive and keep all the funds of
the corporation-, and pay them out only on the check of the

corporation, signed in the manner authorized by the Board
of Directors.......... s

Section 9. ASSISTANTS. . '

Any Assistant Secretary or Assistant Treasurer, respec-
tively, may exercise any of the powers of Secretary or Treasurer
I®sPrE££tvely, as provided-in these by-laws or as directed by
yle ¢(Directors, and shall perform such other duties
%\g-rasre-im posed ujpon-them by "the "by-laws or the Board of Direc-

Section 1 0 STJBORDINATII OFFICERS'

The Board of Directors may from time to time appoint such
subordinate .officers .or agents as.the business of the corpora-

tion may require, 'fix"their' tenure of office- and allow them
suitable’ compénsation. |

' Article V -

CORPORATE RECORDS AND REPORTS--INSPECTION
Section 1. RECORDS.

The corporation shall maintain adequate and correct
accounts, books and records of its business and properties.
All'of such books, records and accounts' shall be kept at its
principal place of business.

Section 2. INSPECTION OF BOOKS AND RECORDS.

AH'books and records'provided for in .the. Corporations .
Code of the State of California shall be open to inspection
of the shareholders from time to time and in the manner pro-

\c/:idctlad in said Code, and by the Directors as provided in said
ode. :

Section 3. CERTIFICATION AND INSPECTION OF BY-LAWS.

The original or a copy of. these by-laws, as amended or
otherwise altered to date, certified by the Secretary, shall
be open to inspection by the shareholders and Directors of
the company, as provided by the Corporations Code of the
State of California.
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Section 5. CONTRACTS, ETC,--HOW EXECUTED, . m

The Board- of-Directors, except as in the by-laws other-
wise provided,-may authorize any officer or officers, a”ent
or agents;-to-enter into ang contract or execute any instru-
mGnt in the name of and on behalf of the corporation. Such
authority may be general or confined to specific instances,
unless so authorizedi<by-the Board of Directors, no officer
agent or employee shall have any power or authority to bind
the corporation by any"contract or engagement, or to pledge
its credit, or to render it liable for any purpose or to any

Section 6. ANNUAL REPORT. ’

The Board of Directors shall cause to be sent to the
shareholders, not later than one hundred twenty days after
the close of the fiscal or calendar year, a balance sheet as
of the closing date of such year, together with a statement
of income and profit and loss for such year. These financial
statements shall' be certified to by the President, Secretary
Treasurer or a public accountant.

B Article VI
m' CERTIFICATES AND TRANSFER OF SHARES
Section 1. CERTIFICATES FOR SHARES,

Certificates for *shares shall be of such form and device
as the Board of Directors may designate and shall state the
name of the record holder of the shares represented thereby;
its number; date of issuance; the number of shares for which
it is issued; the par value, if any, or a statement that such
shares are without par value; a statement of the rights,
privileges, preferences and restrictions, if any; a statement
as to redemption or conversion, if any; a statement of liens
or restrictions .upon transfer or voting, if any; if the shares
be assessable, or, if assessments are collectible by personal
action, a plain statement of such fact's. .

Every certificate for shares must be signed by the
President or a Vice President and the Secretary or an
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Assistant Secretary or must be authenticated by facsimiles
of the signatures of the President and Secretary or by a
facsimile of the signature of its President and the written
signature of its Secretary or an Assistant Secretary. Before
it becomes effective, every certificate for shares authenti-
cated by a facsimile of a signature must be countersigned by
a transfer agent or transfer clerk and must be registered by
an incorporated bank or trust company, either domestic or
foreign, as registrar of transfers. . .

Section 2. TRANSFER ON THE BOOKS. :
Upon surrender to the Secretary or transfer agent of

the corporation of a certificate for shares duly endorsed or

accompanied by proper evidence of succession, assignment or

authority to transfer, it- shall be.the duty of the corporation

to issue a new certificate to the person entitled thereto,

cancel the old certificate and record the transaction upon

its books.

Section 3. LOST OR DESTROYED CERTIFICATES. -

Any person claiming a certificate of stock to be lost
or destroyed shall make an affidavit or affirmation of that
fact and advertise the same in such manner as the Board of-
Directors may require, and shall if the Directors so require
give the corporation a bond of indemnity, in form and with
one or more sureties satisfactory to the Board, in at least
double the value of the stock represented by said certificate,
whereupon a new certificate may be issued of the same tenor

and for the same number of shares as the one alleged to be
lost or destroyed. -

Section 4. TRANSFER AGENTS AND REGISTRARS.

The Board of Directors may appoint one or more transfer
agents or transfer clerks, and one or more registrars, which
shall be an incorporated bank or trust company - either
domestic or foreign, who shall be appointed at such time and
places as the requirements of the corporation may necessitate
and the Board of Directors may designate.

Section 5. CLOSING STOCK TRANSFER BOOKS.
' The Board of.Directors may close the transfer books in
their discretion for a period not exceeding thirty days
preceding any annual or special meeting of the shareholders,
or the day appointed for the payment of a dividend.
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Article Vili
AVENDVENTS TO BY-LANS
Section 1. BY SHAREHOLDERS,

New by-laws may be adopted or these by-laws may be
repealed or amended by a vote of shareholders entitled to
exercise a majority of the voting power of the corporation*

bY w ritten assent of such shareholders, except as other-
wise provided by law or by the Articles of Incorporation.

Section 2. BY BOARD OF DIRECTORS.

Subject to the right of the shareholders to adopt,
amend or repeal by-laws, as provided in Section 1 of this
Article VTII, the Board of Directors may adopt, amend or
repeal any by-law other than a by-law, or amendment thereof,
changing the authorized number of Directors.

Section 3. RECORD OF AMENDMENTS, |

. . . new by-law is adopted, it shall
be copied in the minute book of the corporation with the

original by-laws, in the appropriate place. [If any by-law
is repealed, the fact of repeal with the date of the meeting

which the rePeal was enacted or written assent was filed
shall be stated in said book.
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1L “:MV «'fASO0,:00;* per share,-, for cash, lawful-money of the ]

-r States fox' the uses and purposes recited \ 'g,V-
,0./..,--4e .in its appllcatlon filed on October 25, 1963" --/v*“- S
and-s.o .as to net applicant the full amount, np . r.
. SV - “ooox *»**»»«P uuuumoal- n
el J vy V-1
¥ = . .(a)nfrat unless revoked or suspended, '‘or renewed upon Ch

= ' eapplication~filed on or before the date of'expiration specified
in this oondition, all authority to sell securities under para-
m e °f this PRRPMF* sllall terminate and ire on_ Cc'tober ?3 '1964
==+ « All other paragraphs ahd‘l}or con tpons ? th| permit, Qtl any
.shall- remain in,full force and.effect until' revol/<ed,, suspended

e ¢...-or amended by order, of the Commissioner.
" : -Datedx ..Los'Au&eleia,"Cdliiornia;.. . " \Y/
INMPBER 291963 o*. v MaMI 0; esasiiisici S T
y\’ . . . Commissioner of Corporations

.o By / »
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