
GERBER SCIENTIFIC, INC.

AMENDED AND RESTATED BY-LAWS

ARTICLE I.  MEETINGS OF SHAREHOLDERS

Section 1.  Place of Meetings.  Shareholders' meetings shall be held at the
principal office or place of business of Gerber Scientific, Inc. (the “Corporation”) in the
State of Connecticut, or at such other place either within or outside of Connecticut as
shall be designated in the notice of the meeting.

Section 2.  Annual Meeting.  The Annual Meeting of Shareholders of the
Corporation shall be held on a day each year which the Board of Directors shall
designate, at which meeting Shareholders shall elect Directors by ballot and shall transact
such other business as may properly come before the meeting.

Section 3.  Special Meetings.  Special Meetings of Shareholders may be called at
any time by the Board of Directors or the President and shall be called by the President
upon written request of Shareholders to the extent required by law.  At such meetings,
Shareholders may transact such business as may properly come before the meeting.

Section 4.  Notice of Meetings.  Notice of the time and place of each meeting of
Shareholders, and the purpose thereof, shall be mailed, postage prepaid, not less than ten
(10) days nor more than sixty (60) days, before such meeting to each Shareholder of
record at such Shareholder’s address, as the same shall appear on the books of the
Corporation.  Notice of any Shareholders’ meeting may be waived by any person entitled
to such notice in a writing filed with the Secretary of the Corporation, either before or
after the meeting.

Section 5.  Conduct of Meetings.  The Chairman of the Board of Directors shall
determine the order of business at all meetings of Shareholders and shall have the
authority to establish rules for conduct of the meeting.

Section 6.  Quorum.  A majority of the votes entitled to be cast as a separate
voting group on a matter, present in person or by proxy, at any meeting of Shareholders,
shall constitute a quorum of that voting group for action on that matter.

Section 7.  Number of Votes for Each Shareholder.  Except as otherwise provided
in the Certificate of Incorporation, each Shareholder shall be entitled to one vote for each
share in his or her name on the books of the Corporation.  
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Section 8.  Votes Required for Shareholders' Action.  Unless the Connecticut
Business Corporation Act (the “CBCA”) or the Certificate of Incorporation requires a
greater number of affirmative votes, actions to be voted upon by Shareholders (other than
election of directors), at a meeting at which a quorum is present, shall be approved if the
votes cast in favor of such action by shares entitled to vote on such action exceed the
votes cast in opposition to such action.

Section 9.  Votes Required for Election of Directors.  Unless otherwise provided
in the Certificate of Incorporation, directors shall be elected by a plurality of votes cast
by shares entitled to vote for Directors at a meeting at which a quorum is present.

Section 10.  Record Date.  The Board of Directors may fix a future date, not
exceeding seventy (70) days immediately preceding the date fixed for the payment of any
dividend or for any meeting of Shareholders, as the record date for the determination of
Shareholders entitled to receive such dividend or as the date as of which Shareholders
entitled to vote shall be determined, as the case may be.

ARTICLE II.  STOCK

Section 1.  Certificate of Stock.  Certificates of stock shall be in a form adopted
by the Board of Directors; shall be signed by the President or a Vice President and by the
Secretary or an Assistant Secretary; and shall bear the Corporate Seal.  All certificates
shall be consecutively numbered.  The name of the person owning the shares represented
thereby; the number of such shares; and the date of issue shall be entered on the
Corporation's books.  Any certificate of stock transferred by endorsement thereon may be
surrendered or canceled.  In such event, a new certificate shall be issued to the purchaser
or assignee.

Section 2.  Transfer of Stock.  Regular transfer books shall be kept by the
Secretary or some other person authorized by resolution of the Board of Directors. 
Shares of stock shall be transferred only on the books of the Corporation upon surrender
of the certificate of stock properly endorsed.

ARTICLE III.  DIRECTORS

Section 1.  Number, Term of Office and Classification.  The business and affairs
of the Corporation shall be managed by the Board of Directors.  The number of directors
(exclusive of directors, if any, elected by the holders of one or more series of Preferred
Stock, which may at any time be outstanding, voting separately as a class pursuant to the
provisions of the Certificate of Incorporation applicable thereto) shall not be fewer than
three (3) nor more than eleven (11).  The exact number of directors shall be determined
from time to time by resolution adopted by the affirmative vote of a majority of the entire
Board of Directors.  In the absence of such a resolution, the number of directors shall be
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the number of directors in office immediately after the election of directors at the
preceding annual meeting of Shareholders.  

Section 2.  Vacancy.  Subject to the rights of the holders of any series of Preferred
Stock then outstanding with respect to directors elected by the holders of such Preferred
Stock, any vacancy, including a vacancy to be filled by reason of an increase in the
number of directors, may be filled by Shareholders or the Board of Directors.  If the
directors remaining in office constitute less than a quorum, they may fill the vacancy by
the vote of a majority of the directors then in office, although less than a quorum.  Any
director elected to fill a vacancy shall hold office until the next annual meeting of
Shareholders and until his or her successor shall have been elected and qualified.  No
decrease in the number of directors constituting the Board of Directors shall shorten the
term of any incumbent director.

Section 3.  Resignation.  Any director may resign his or her office at any time,
such resignation to be in writing and to take effect from the time of its receipt by the
Corporation or at such other time as shall be fixed therein and acceptance thereof shall
not be required to make it effective.

Section 4.  Meetings.  

(a) Meetings of the Board of Directors shall be held upon call of the
Chairman of the Board, the President or at such times and places as the Board of
Directors shall determine.  

(b) Regular meetings of the Board of Directors may be held without
notice of the date, time, place or purpose of the meeting provided that notice of the time,
date and place of the meeting previously was fixed by the Board of Directors.  

(c) Special meetings of the Board of Directors shall be preceded by at
least two days’ notice of the date, time and place of the meeting.  The notice shall
describe the purpose of the special meeting.  Any two Directors may also call meetings of
the Board of Directors by giving five (5) days' notice of such meeting to each Director.  

(d) No notice of a Directors' meeting need be given to any Director
who attends such meeting in person or who waives such notice in a writing executed and
filed with the Secretary of the Corporation, either before or after the meeting.  Unless
otherwise provided by the Certificate of Incorporation of the Corporation or these By-
Laws, members of the Board of Directors, or any committee designated by the Board of
Directors, may participate in a meeting of the Board of Directors or such committee by
the use of any means of communication by which all directors participating in the
meeting can simultaneously hear each other during the meeting.  A director participating
in a meeting by this means is deemed to be present in person at such meeting.
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Section 5.  Action Without Meeting.  Any action required or permitted to be taken
at any meeting of the Board of Directors, or of any committee thereof, may be taken
without a meeting, if a written consent or consents to such action are signed by all of the
members of the Board of Directors or committee, as the case may be, and such written
consent or consents are filed with the minutes of the proceedings of the Board of
Directors or such committee.

Section 6.  Quorum and Voting.  

(a) A quorum for a regular meeting of the Board of Directors consists
of a majority of the number of directors prescribed at that time in accordance with
Section 1 of Article III of these By-Laws.  If no number is prescribed, a majority of the
directors in office at the time the meeting begins shall constitute a quorum.  

(b) In addition to the requirements set forth in subsection (a) of this
Section 6, the presence of a quorum for a special meeting of the Board of Directors shall
further require that a majority of the directors in attendance at the meeting be
“independent directors” within the meaning of the rules of the New York Stock
Exchange.  

(c) If a quorum is present when a vote is taken, the affirmative vote of
a majority of directors present is the act of the board of directors.

Section 7.  Qualifications of Directors.  No person shall be eligible for election or
re-election as a director, or for appointment to fill a vacancy on the Board of Directors
from and after the date that such person reaches seventy-two (72) years of age.

Section 8.  Committees of Directors.  The Board of Directors by resolution
adopted by the greater of (a) a majority of all of the directors in office when the action is
taken or (b) the vote required by Section 6 of this Article III, may designate from among
its members one or more committees.  Each committee shall have two or more members.
 Any such committee shall have and may exercise the powers of the Board of Directors in
the management of the business, property and affairs of the Corporation, as shall be
provided in these By-Laws or in the resolution of the Board constituting the committee,
to the maximum extent permitted by law.  All committees shall keep records of their acts
and proceedings and report the same to the Board of Directors as and when required. 
Any director may be removed from a committee, with or without cause, by the
affirmative vote of a majority of the entire Board of Directors.
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ARTICLE IV.  OFFICERS

Section 1.  Titles, Election, and Duties.  The Directors shall choose a Chairman of
the Board of Directors; shall elect a President and a Secretary; and may, from time to
time, elect such other officers as they, the Board of Directors deem expedient.  The duties
of the officers shall be such as are imposed by these By-laws and from time to time
prescribed by the Board of Directors.  The same individual may simultaneously hold
more than one office in the Corporation.

Section 2.  Chairman of the Board of Directors.  The Chairman of the Board of
Directors, when present, shall preside at all meetings of Shareholders and the Board of
Directors and shall perform such other duties as may be prescribed by the Board of
Directors.

Section 3.  President.  The President shall have general supervision over the
affairs and interests of the Corporation subject to the direction of the Board of Directors. 
The President shall have such other authority and responsibility as may be delegated to
him by the Board of Directors.  In the absence of the Chairman of the Board, the
President shall preside at meetings of Shareholders and Board of Directors.

Section 4.  Vice Presidents.  Vice-presidents, including executive and senior vice-
presidents, if any, shall perform and have such duties and powers on behalf of the
Corporation as may be assigned to them, from time to time, by the Board of Directors or
the President.  The Board of Directors may add to the title of any vice-president such
distinguishing designation as may be desirable, which designation may reflect seniority,
duties or responsibilities of such vice-president.

Section 5.  Secretary.  The Secretary shall keep the minutes of the meetings of
Shareholders and Directors and shall give notice of all such meetings as required in these
By-Laws.  The Secretary shall have custody of the Seal of the Corporation and all books,
records and papers of the Corporation, except those in the custody of some other person
authorized to have custody and possession thereof.

Section 6.  Compensation.  The Board of Directors shall fix the salary or
compensation for each officer.

Section 7.  Term of Office.  Each officer shall serve for such time as shall be
determined by the Board of Directors.  Any officer may be removed by the Board of
Directors at any time, with or without cause, with or without notice or hearing. 
Vacancies among the officers by reason of death, resignation or other causes shall be
filled by the Board of Directors.
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ARTICLE V.  SEAL

The corporate Seal of the Corporation shall be a circular Seal with the name of
the Corporation around the border, and the words "Connecticut" and "Seal" in the center.

ARTICLE VI.  AMENDMENTS

Except as otherwise provided in the Certificate of Incorporation, these By-Laws
may be amended or repealed by:

(a) The affirmative vote of a majority of the votes entitled to be cast on the
amendment, voting in accordance with the requirements of the CBCA and the
Company’s Certificate of Incorporation; or,

(b) The affirmative vote of a majority of the total number of directors which
the Corporation would have if there were no vacancies at any meeting of the Board of
Directors.

ARTICLE VII.  INDEMNIFICATION

Section 1.  Indemnification.  To the fullest extent permitted by law, the
Corporation shall indemnify any current or former director or officer of the Corporation
and may, at the discretion of the Board of Directors, indemnify any current or former
employee or agent of the Corporation against all liabilities, expenses, judgments, fines
and amounts paid in settlement, actually and reasonably incurred by such individual, in
connection with any threatened, pending or completed action, suit or proceeding brought
by or in the right of the Corporation or otherwise, to which such individual was or is a
party or is threatened to be made a party by reason of such individual's current or former
position with the Corporation or by reason of the fact that such individual is or was
serving, at the request of the Corporation, as a director, officer, partner, trustee, employee
or agent of another corporation, partnership, joint venture, trust, employee benefit plan or
other entity.  Notwithstanding anything in the preceding sentence to the contrary, the
Corporation shall be required to indemnify a Director, officer or employee in connection
with a proceeding commenced by such Director, officer or employee only if (i) the
commencement of such proceeding by the Director, officer or employee was authorized
by the Board of Directors or (ii) such proceeding was brought to establish or enforce a
right of indemnification under the Certificate of Incorporation or the By-Laws of the
Corporation.  Any lawful repeal or modification of this Article, or the adoption of any
provision inconsistent herewith by the Board of Directors or Shareholders of the
Corporation, shall not, with respect to a person who is or was a director, officer or
employee of the Corporation, adversely affect the indemnification or advance of
expenses to such person for any liability stemming from acts or omissions occurring prior
to the effective date of such repeal, modification or adoption of a provision inconsistent
herewith.
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Section 2.  Advance of Expenses.  The Corporation shall advance funds to pay for
or reimburse the reasonable expenses incurred by a current or former director or officer
of the Corporation who is or was a party to a proceeding because the individual is or was
a director or officer, if the individual delivers to the Corporation:  (i) a written affirmation
of the individual’s good faith belief that the individual has met the relevant standard of
conduct or that the proceeding involves conduct for which liability has been eliminated
under a provision of the Corporation's Certificate of Incorporation; and (ii) the
individual’s written undertaking to repay any funds advanced if the individual is not
entitled to mandatory indemnification under the CBCA and it is ultimately determined
that the individual has not met the relevant standard of conduct required by the
Corporation's Certificate of Incorporation or by of the CBCA.  The Corporation, in its
discretion, may advance funds to any current or former employee or agent of the
Corporation upon such terms and conditions as the Board of Directors deems appropriate.
Notwithstanding anything in the preceding sentences of this Section 2 to the contrary, the
Corporation shall be required to advance expenses to a Director, officer, employee or
agent in connection with a proceeding commenced by such individual only if (i) the
commencement of such proceeding by the individual was authorized by the Board of
Directors or (ii) such proceeding was brought to establish or enforce a right of
indemnification under the Certificate of Incorporation or the By-Laws of the Corporation.
 Any lawful repeal or modification of this Article or the adoption of any provision
inconsistent herewith by the Board of Directors or the Shareholders of the Corporation
shall not, with respect to a person who is or was a Director, officer, employee or agent of
the Corporation adversely affect the indemnification or advance of expenses to such
person for any liability stemming from acts or omissions occurring prior to the effective
date of such repeal, modification or adoption of a provision inconsistent herewith.

Section 3.  Notice; Selection of Counsel.  In the event that any Director, officer,
employee or agent demands indemnification hereunder as a result of any proceeding, the
individual shall provide the Corporation with notice of such proceeding and shall make
available to the Corporation all information in the individual’s possession that reasonably
relates to such proceeding.  The Corporation shall have the right, but not the obligation,
to control the defense of the Director, officer, employee or agent for whom the
Corporation advances expenses in connection with such proceeding and by counsel
acceptable to the Corporation.  In the event that the Corporation shall elect to exercise
such right to control such defense, the individual shall have the right to participate in
such defense through counsel of the individual’s choice at the individual’s sole expense. 
No proceeding shall be settled or compromised by the individual without the consent of
the Corporation.

Amended to September 22, 2004.
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