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ARTICLE |

OFFICES

Section 1. Registered Office. The registered office of the corporation in the State of
Deaware shdl bein the City of Wilmington, County of New Cadtle.

Section 2. Other Offices. The corporation shal dso have and maintain an office or
principa place of business at such place as may be fixed by the Board of Directors, and may aso have
offices a such other places, both within and without the State of Delaware, as the Board of Directors
may from time to time determine or the business of the corporation may require.

ARTICLE I

CORPORATE SEAL

Section 3. Corporate Seal. The corporate sed, if adopted by the Board of Directors,
shdl conss of a die bearing the name of the corporation and the inscription, “Corporate
Sed-Ddaware” Said sed may be used by causing it or a facamile thereof to be impressed or affixed
or reproduced or otherwise.

ARTICLE 111

STOCKHOLDERS' M EETINGS

Section 4. Place of Meetings. Meetings of the stockholders of the corporation shdl be
held at such place, ether within or without the State of Delaware, as may be designated from time to
time by the Board of Directors, or, if not so designated, then a the principd office of the corporation
required to be maintained pursuant to Section 2 hereof.

Section 5. Annual Mesting.

@ The annua mesting of the stockholders of the corporation, for the purpose of
eection of directors and for such other business as may lawfully come before it, shdl be held on such
date and at such time as may be designated from time to time by the Board of Directors.

(b) At an annua meseting of the stockholders, only such business shal be conducted
as shdl have been properly brought before the meeting. To be properly brought before an annud
meeting, business must be: (A) specified in the notice of meeting (or any supplement thereto) given by
or a the direction of the Board of Directors, (B) otherwise properly brought before the meeting by or a



the direction of the Board of Directors, or (C) otherwise properly brought before the meeting by a
stockholder. For business to be properly brought before an annua meeting by a stockholder, the
stockholder must have given timely notice thereof in writing to the Secretary of the corporation. To be
timely, a sockholder’s notice must be delivered to or mailed and received at the principa executive
offices of the corporation not later than the close of business on the sixtieth (60th) day nor earlier than
the close of business on the ninetieth (90th) day prior to the first anniversary of the preceding year's
annua medting; provided, however, that in the event that no annua meeting was held in the previous
year or the date of the annual meeting has been changed by more than thirty (30) days from the date
contemplated at the time of the previous year’ s proxy statement, notice by the stockholder to be timely
must be so received not earlier than the close of business on the ninetieth (90th) day prior to such annud

meeting and not later than the close of business on the later of the sixtieth (60th) day prior to such annua

meseting or, in the event public announcement of the date of such annua meeting is firs made by the
corporation fewer than seventy (70) days prior to the date of such annua meeting, the close of business
on the tenth (10th) day following the day on which public announcement of the date of such meeting is
first made by the corporation. A stockholder’s notice to the Secretary shall set forth as to each matter
the stockholder proposes to bring before the annuad meeting: (i) a brief description of the business
desired to be brought before the annual meeting and the reasons for conducting such business a the
annud medting, (ii) the name and address, as they appear on the corporation’s books, of the
stockholder proposing such business, (iii) the class and number of shares of the corporation which are
beneficidly owned by the stockholder, (iv) any materid interest of the stockholder in such business and
(v) any other information that is required to be provided by the stockholder pursuant to Regulation 14A
under the Securities Exchange Act of 1934, as amended (the “1934 Act’), in his capacity as a
proponent to a stockholder proposa. Notwithstanding the foregoing, in order to include information
with respect to a stockholder proposd in the proxy statement and form of proxy for a stockholders

meeting, stockholders must provide notice as required by the regulations promulgated under the 1934
Act. Notwithgtanding anything in these Bylaws to the contrary, no business shal be conducted a any
annua mesting except in accordance with the procedures set forth in this paragraph (b). The chairman
of the annud meeting shdl, if the facts warrant, determine and declare a the meeting that busnesswas
not properly brought before the meeting and in accordance with the provisons of this paragraph (b),
and, if he should so determine, he shall s0 declare at the meeting that any such business not properly
brought before the meeting shal not be transacted.

(© For purposes of this Section 5, * public announcement” shdl mean disclosure in
a press release reported by the Dow Jones News Service, Associated Press or comparable national
news sarvice or in a document publicly filed by the corporation with the Securities and Exchange
Commission pursuant to Section 13, 14 or 15(d) of the 1934 Act.

Section 6. Special M eetings.

@ Specid meetings of the stockholders of the corporation may be caled, for any
purpose or purposes, by (i) the Chairman of the Board of Directors, (ii) the Chief Executive Officer,
(iii) the Board of Directors pursuant to a resolution adopted by a mgority of the totd number of



authorized directors (whether or not there exist any vacancies in previoudy authorized directorships at
the time any such resolution is presented to the Board of Directors for adoption) or (iv) by the holders
of shares entitled to cast not less than ten percent (10%) of the votes at the meeting and shall be held at
such place, on such date, and a such time as the Board of Directors shdl fix. At any time or times that
the corporation is subject to Section 2115(b) of the Cdifornia Genera Corporation Law (“CGCL"),
stockholders holding five percent (5%) or more of the outstanding shares shdl have the right to cal a
specid mesting of stockholders as st forth in Section 18(c) herein.

(b) If a specid meeting is properly caled by any person or persons other than the
Board of Directors, the request shdl be in writing, specifying the generd nature of the business
proposed to be transacted, and shdl be ddlivered persondly or sent by registered mail or by telegraphic
or other facsmile transmission to the Chairman of the Board of Directors, the Chief Executive Officer,
or the Secretary of the corporation. No business may be transacted at such specia meeting otherwise
than specified in such notice. The Board of Directors shal determine the time and place of such specid
meeting, which shdl be held not less than thirty-five (35) nor more than one hundred twenty (120) days
after the date of the receipt of the request. Upon determination of the time and place of the meeting, the
officer recaiving the request shdl cause notice to be given to the stockholders entitled to vote, in
accordance with the provisions of Section 7 of these Bylaws. If the notice is not given within sixty (60)
days after the receipt of the request, the person or persons properly requesting the meeting may set the
time and place of the meeting and give the natice. Nothing contained in this paragraph (b) shal be
congrued as limiting, fixing, or affecting the time when a meeting of stockholders cdled by action of the
Board of Directors may be held.

Section 7. Notice of Meetings. Except as otherwise provided by law or the Certificate
of Incorporation, written notice of each meeting of stockholders shdl be given not less than ten (10) nor
more than gxty (60) days before the date of the meeting to each stockholder entitled to vote at such
meeting, such notice to specify the place, date and hour and purpose or purposes of the mesting.
Notice of the time, place and purpose of any meeting of stockholders may be waived in writing, signed
by the person entitled to notice thereof, either before or after such meeting, and will be waived by any
stockholder by his attendance thereat in person or by proxy, except when the stockholder attends a
meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction o any
business because the meeting is not lawfully called or convened. Any stockholder so waiving notice of
such meeting shal be bound by the proceedings of any such meeting in al respects as if due notice
thereof had been given.

Section 8. Quorum. At al mesetings of stockholders, except where otherwise provided by
satute or by the Certificate of Incorporation, or by these Bylaws, the presence, in person or by proxy
duly authorized, of the holders of a mgority of the outstanding shares of stock entitled to vote shall
conditute a quorum for the transaction of busness. In the absence of a quorum, any meseting of
stockholders may be adjourned, from time to time, ether by the chairman of the meeting or by vote of
the holders of a mgjority of the shares represented thereat, but no other business shall be transacted at
such meeting.  The stockholders present at a duly caled or convened mesting, & which a quorum is



present, may continue to transact business until adjournment, notwithstanding the withdrawa of enough
stockholders to leave less than a quorum. Except as otherwise provided by law, the Certificate of
Incorporation or these Bylaws, dl action taken by the holders of amgority of the vote cast in dl matters
other than the dection of directors, the affirmative vote of a mgority of shares present in person or
represented by proxy at the meeting and entitled to vote on the subject matter shal be the act of the
stockholders. Except as otherwise provided by satute, the Certificate of Incorporation or these
Bylaws, directors shdl be eected by a plurdity of the votes of the shares present in person or
represented by proxy at the meeting and entitled to vote on the election of directors. Where a separate
vote by a class or classes or series is required, except where otherwise provided by the statute or by
the Certificate of Incorporation or these Bylaws, a mgority of the outstanding shares of such class or
classes or series, present in person or represented by proxy, shall conditute a quorum entitled to take
action with respect to that vote on that matter and, except where otherwise provided by statute or by
the Certificate of Incorporation or these Bylaws, the affirmative vote of the mgority (plurdity, in the
case of the éection of directors) of the votes cast by the holders of shares of such class or classes or
series shdl be the act of such classor classes or series.

Section 9. Adjournment and Notice of Adjourned Meetings. Any meding of
stockholders, whether annua or specid, may be adjourned from time to time either by the chairman of
the meeting or by the vote of a mgority of the shares casting votes. When a meseting is adjourned to
another time or place, notice need not be given of the adjourned meeting if the time and place thereof
are announced at the meeting a which the adjournment is taken. At the adjourned meeting, the
corporation may transact any business which might have been transacted at the origind meeting. If the
adjournment is for more than thirty (30) days or if after the adjournment a new record date is fixed for
the adjourned meeting, a notice of the adjourned meeting shdl be given to each stockholder of record
entitled to vote at the mesting.

Section 10.  Voting Rights. For the purpose of determining those stockholders entitled to
vote a any meseting of the stockholders, except as otherwise provided by law, only persons in whose
names shares stand on the stock records of the corporation on the record date, as provided in Section
12 of these Bylaws, shdl be entitled to vote at any meeting of stockholders. Every person entitled to
vote or execute consents shdl have the right to do so either in person or by an agent or agents
authorized by a proxy granted in accordance with Delaware law. An agent so gppointed need not be a
stockholder. No proxy shall be voted after three (3) years from its date of creation unless the proxy
provides for alonger period.

Section 11.  Joint Owners of Stock. If shares or other securities having voting power
stand of record in the names of two (2) or more persons, whether fiduciaries, members of a partnership,
joint tenants, tenants in common, tenants by the entirety, or otherwise, or if two (2) or more persons
have the same fiduciary relaionship respecting the same shares, unless the Secretary is given written
notice to the contrary and is furnished with a copy of the instrument or order gppointing them or creating
the rdaionship wherein it is so provided, their acts with respect to voting shdl have the following effect:

(@ if only one (1) votes, his act binds al; (b) if more than one (1) votes, the act of the mgority so



voting binds al; (c) if more than one (1) votes, but the vote is evenly split on any particular matter, each
faction may vote the securities in question proportiondly, or may apply to the Delaware Court of
Chancery for relief as provided in the Delawvare General Corporation Law, Section 217(b). If the
instrument filed with the Secretary shows that any such tenancy is held in unequd interests, a mgority or
even-split for the purpose of subsection (c) shal be a mgority or even-lit in interest.

Section 12.  List of Stockholders. The Secretary shdl prepare and make, a least ten (10)
days before every meeting of stockholders, a complete list of the stockholders entitled to vote at said
meseting, arranged in aphabetical order, showing the address of each stockholder and the number of
shares regigtered in the name of each stockholder. Such list shdl be open to the examination of any
stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at
least ten (10) days prior to the meeting, either at a place within the city where the meeting is to be held,
which place shdl be specified in the notice of the meeting, or, if not specified, a the place where the
meseting isto be held. The ligt shdl be produced and kept at the time and place of meeting during the
whole time thereof and may be ingpected by any stockholder who is present.

Section 13.  Action Without Meeting.

@ Unless otherwise provided in the Certificate of Incorporation, any action
required by statute to be taken at any annua or specia meeting of the stockholders, or any action which
may be taken a any annud or specia meeting of the stockholders, may be taken without a mesting,
without prior notice and without a vote, if a consent in writing, setting forth the action so taken, shal be
sgned by the holders of outstanding stock having not less than the minimum number of votes that would
be necessary to authorize or take such action a a meeting a which al shares entitled to vote thereon
were present and voted.

(b) Every written consent shdl bear the date of signature of each stockholder who
sgns the consent, and no written consent shdl be effective to take the corporate action referred to
therein unless, within sixty (60) days of the earliest dated consent delivered to the corporation in the
manner herein required, written consents signed by a sufficient number of stockholders to take action
are delivered to the corporation by delivery to itsregistered office in the State of Delaware, its principa
place of business or an officer or agent of the corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. Delivery made to a corporation’s registered
office shdl be by hand or by certified or registered mail, return receipt requested.

(© Prompt notice of the taking of the corporate action without a meeting by less
than unanimous written consent shadl be given to those stockholders who have not consented in writing.
If the action which is consented to is such as would have required the filing of a certificate under any
section of the Delaware Generd Corporation Law if such action had been voted on by stockholders at
ameeting thereof, then the certificate filed under such section shdl state, in lieu of any statement required
by such section concerning any vote of stockholders, that written consent has been given in accordance
with Section 228 of the Delaware General Corporation Law.



Section 14.  Organization.

@ At every meseting of stockholders, the Chairman of the Board of Directors, or, if
a Chairman has not been appointed or is absent, the President, or, if the President is absent, a chairman
of the meeting chosen by a mgority in interest of the stockholders entitled to vote, present in person or
by proxy, shdl act as chairman. The Secretary, or, in his absence, an Assstant Secretary directed to
do s0 by the President, shall act as secretary of the meeting.

(b) The Board of Directors of the corporation shall be entitled to make such rules
or regulations for the conduct of meetings of stockholders as it shall deem necessary, appropriate or
convenient. Subject to such rules and regulations of the Board of Directors, if any, the chairman of the
meeting shdl have the right and authority to prescribe such rules, regulations and procedures and to do
al such acts as, in the judgment of such chairman, are necessary, appropriate or convenient for the
proper conduct of the meeting, including, without limitation, establishing an agenda or order of busness
for the meeting, rules and procedures for maintaining order a the meeting and the safety of those
present, limitations on participation in such meeting to stockholders of record of the corporation and
their duly authorized and condtituted proxies and such other persons as the chairman shdl permit,
redtrictions on entry to the meeting after the time fixed for the commencement thereof, limitations on the
time dlotted to questions or comments by participants and regulation of the opening and closing of the
polls for baloting on matters which are to be voted on by balot. Unless and to the extent determined
by the Board of Directors or the chairman of the meeting, meetings of stockholders shall not be required
to be held in accordance with rules of parliamentary procedure.

ARTICLE IV

DIRECTORS
Section 15.  Number and Term of Office.

The authorized number of directors of the corporation shdl be fixed by the Board of
Directors from time to time.

Directors need not be stockholders unless so required by the Certificate of Incorporation. If for any
cause, the directors shall not have been eected at an annua mesting, they may be elected as soon
theresfter as convenient at a specia meeting of the stockholders called for that purpose in the manner
provided in these Bylaws.

Section 16. Powers. The powers of the corporation shdl be exercised, its busness
conducted and its property controlled by the Board of Directors, except as may be otherwise provided
by statute or by the Certificate of Incorporation.

Section 17. Term of Directors.



@ Subject to the rights of the holders of any series of Preferred Stock to elect
additional directors under specified circumstances, directors shal be eected at each annua meseting of
stockholders for a term of one year. Each director shal serve until his successor is duly dected and
qudified or until his deeth, resignation or remova. No decrease in the number of directors condtituting
the Board of Directors shall shorten the term of any incumbent director.

(b) No person entitled to vote at an dection for directors may cumulate votes to
which such person is entitled, unless, at the time of such dection, the corporation is subject to Section
2115(b) of the CGCL. During such time or times that the corporation is subject to Section 2115(b) of
the CGCL, every stockholder entitted to vote at an dection for directors may cumulate such
stockholder’ s votes and give one candidate a number of votes equa to the number of directors to be
elected multiplied by the number of votes to which such stockholder’s shares are otherwise entitled, or
digtribute the stockholder’ s votes on the same principle among as many candidates as such stockholder
thinks fit. No stockholder, however, shdl be entitled to so cumulate such stockholder’s votes unless (a)
the names of such candidate or candidates have been placed in nomination prior to the voting and (b)
the stockholder has given notice a the meeting, prior to the voting, of such stockholder’s intention to
cumulate such stockholder’s votes. If any stockholder has given proper notice to cumulate votes, al
stockholders may cumulate their votes for any candidates who have been properly placed in nomination.
Under cumulative voting, the candidates recelving the highest number of votes, up to the number of
directors to be elected, are elected.

Section 18. Vacancies.

@ Unless otherwise provided in the Certificate of Incorporation, any vacancies on
the Board of Directors resulting from degth, resgnation, disqudification, remova or other causes and
any newly created directorships resulting from any increase in the number of directors shdl, unless the
Board of Directors determines by resolution that any such vacancies or newly created directorships shdl
be filled by stockholders, be filled only by the affirmative vote of a mgority of the directors then in
office, even though less than a quorum of the Board of Directors. Any director elected in accordance
with the preceding sentence shdl hold office for the remainder of the full term of the director for which
the vacancy was created or occurred and until such director’s successor shdl have been eected and
qudified. A vacancy in the Board of Directors shdl be deemed to exist under this Bylaw in the case of
the death, removd or resignation of any director.

(b) If a the time of filling any vacancy or any newly created directorship, the
directors then in office shdl conditute less than a mgority of the whole board (as condituted
immediately prior to any such increase), the Delaware Court of Chancery may, upon application of any
stockholder or stockholders holding at least ten percent (10%) of the total number of the shares at the
time outstanding having the right to vote for such directors, summearily order an dection to be held to fill
any such vacancies or newly created directorships, or to replace the directors chosen by the directors
then in offices as aforesaid, which dection shdl be governed by Section 211 of the Delawvare Generd
Corporation Law



(©) At any time or times that the corporation is subject to §2115(b) of the CGCL,
if, after te filling of any vacancy, the directors then in office who have been eected by stockholders
shdl condtitute less than a mgority of the directors then in office, then

0] any holder or holders of an aggregate of five percent (5%) or more of
the total number of shares a the time outstanding having the right to vote for those directors may cal a
gpecid mesting of stockholders; or

(i) the Superior Court of the proper county shal, upon application of such
stockholder or stockholders, summarily order a specid meeting of the stockholders, to be held to eect
the entire board, al in accordance with Section 305(c) of the CGCL, the term of office of any director
shall terminate upon that eection of a successor. (CGCL 8305 (c)).

Section 19.  Resignation. Any director may resgn & any time by ddivering his written
resgnation to the Secretary, such resignation to specify whether it will be effective a a particular time,
upon receipt by the Secretary or at the pleasure of the Board of Directors. If no such specification is
made, it shal be deemed effective at the pleasure of the Board of Directors. When one or more
directors shdl resign from the Board of Directors, effective a a future date, a mgority of the directors
then in office, including those who have so resgned, shdl have power to fill such vacancy or vacancies,
the vote thereon to take effect when such resignation or resignations shal become effective, and each
Director so chosen shdl hold office for the unexpired portion of the term of the Director whose place
shdl be vacated and until his successor shal have been duly dected and qualified.

Section 20. Removal.

@ Subject to any limitations imposed by applicable law (and assuming the
corporation is not subject to Section 2115 of the CGCL), the Board of Directors or any director may
be removed from office a any time (i) with cause by the affirmative vote of the holders of a mgority of
the voting power of al then-outstanding shares of voting stock of the corporation entitled to vote a an
election of directors or (ii) without cause by the affirmative vote of the holders of amgority of the vating
power of al then-outstanding shares of voting stock of the corporation, entitled to vote a an dection of
directors.

(b) During such time or times that the corporation is subject to Section 2115(b) of
the CGCL, the Board of Directors or any individuad director may be removed from office at any time
without cause by the affirmative vote of the holders of a least a mgority of the outstanding shares
entitled to vote on such removad; provided, however, that unless the entire Board is removed, no
individua director may be removed when the votes cast againgt such director's remova, or not
consenting in writing to such remova, would be sufficient to eect that director if voted cumulatively at an
election which the same totd number of votes were cast (or, if such action is taken by written consent,
al shares entitled to vote were voted) and the entire number of directors authorized at the time of such
director' s most recent election were then being elected.



Section 21.  Meetings of the Board of Directors.

(@ Annual Mesetings. The annud meeting of the Board of Directors shal be held
immediately before or after the annual meeting of stockholders and a the place where such meeting is
held. No notice of an annual meseting of the Board of Directors shal be necessary and such meeting
shdl be held for the purpose of decting officers and transacting such other business as may lawfully
come beforeit.

(b) Regular Meetings. Unless othewise redricted by the Certificate of
Incorporation, regular meetings of the Board of Directors may be held at any time or date and at any
place within or without the State of Delaware which has been designated by the Board of Directors and
publicized among al directors. No forma notice shdl be required for a regular meeting of the Board of
Directors.

(© Special Meetings. Unless otherwise redricted by the Certificate of
Incorporation, specid meetings of the Board of Directors may be held at any time and place within or
without the State of Delaware whenever cdled by the Chairman of the Board, the President or any two
of the directors.

d) Telephone Meetings. Any member of the Board of Directors, or of any
committee thereof, may participate in a meeting by means of conference telephone or Smilar
communications equipment by means of which dl persons participating in the meeting can hear each
other, and participation in ameeting by such means shal condtitute presence in person at such mesting.

(e) Notice o Meetings. Notice of the time and place of al specid meetings of
the Board of Directors shdl be ordly or in writing, by telephone, including a voice messaging system or
other system or technology designed to record and communicate messages, facamile, telegraph or teex,
or by éectronic mail or other dectronic means, during normal business hours, at least twenty-four (24)
hours before the date and time of the meeting, or sent in writing to each director by first cass mall,
postage prepaid, at least three (3) days before the date of the meeting. Notice of any meeting may be
waved in writing a any time before or after the meeting and will be waived by any director by
attendance thereat, except when the director attends the meeting for the express purpose of objecting,
a the beginning of the meeting, to the transaction of any busness because the meeting is not lawfully
caled or convened.

® Waiver of Notice. The transaction of al business a any meeting of the Board
of Directors, or any committee thereof, however cdled or noticed, or wherever held, shal be asvdid as
though had a a meeting duly held after regular call and notice, if a quorum be present and if, ether
before or after the meeting, each of the directors not present shal sign a written waiver of notice. All
such waivers shdl be filed with the corporate records or made a part of the minutes of the meeting.



Section 22. Quorum and Vating.

@ Unless the Certificate of Incorporation requires a greaster number and except
with respect to indemnification questions arisng under Section 43 hereof, for which a quorum shdl be
one-third of the exact number of directors fixed from time to time, a quorum of the Board of Directors
shdl consst of a mgority of the exact number of directors fixed from time to time by the Board of
Directors in accordance with the Certificate of Incorporation; provided, however, & any mesting,
whether a quorum be present or otherwise, amgority of the directors present may adjourn from time to
time until the time fixed for the next regular meeting of the Board of Directors, without notice other than
by announcement at the mesting.

(b) At each meeting of the Board of Directors a which a quorum is present, all
questions and business shdl be determined by the affirmative vote of a mgority of the directors present,
unless a different vote be required by law, the Certificate of Incorporation or these Bylaws.

Section 23.  Action Without Meeting. Unless otherwise redtricted by the Certificate of
Incorporation or these Bylaws, any action required or permitted to be taken at any meseting of the
Board of Directors or of any committee thereof may be taken without a meeting, if dl members of the
Board of Directors or committee, as the case may be, consent thereto in writing, and such writing or
writings are filed with the minutes of proceedings of the Board of Directors or committee.

Section 24.  Fees and Compensation. Directors shdl be entitled to such compensation for
their services as may be gpproved by the Board of Directors, including, if so approved, by resolution of
the Board of Directors, a fixed sum and expenses of attendance, if any, for attendance at each regular
or specid meeting of the Board of Directors and a any meeting of a committee of the Board of
Directors. Nothing herein contained shdl be construed to preclude any director from serving the
corporation in any other capacity as an officer, agent, employee, or otherwise and receiving
compensation therefor.

Section 25. Committees.

(@ Executive Committee. The Board of Directors may appoint an Executive
Committee to condst of one (1) or more members of the Board of Directors. The Executive
Committee, to the extent permitted by law and provided in the resolution of the Board of Directors shdl
have and may exercise dl the powers and authority of the Board of Directors in the management of the
business and affairs of the corporation, and may authorize the sedl of the corporation to be affixed to dl
papers which may require it; but no such committee shal have the power or authority in referenceto (i)
gpproving or adopting, or recommending to the stockholders, any action or matter expressy required
by the Ddawvare Genera Corporation Law to be submitted to stockholders for approva, or
(i) adopting, amending or repeding any bylaw of the corporation.

(b) Other Committees. The Board of Directors may, from time to time, gppoint
such other committees as may be permitted by law. Such other committees gppointed by the Board of
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Directors shdl consst of one (1) or more members of the Board of Directors and shdl have such
powers and perform such duties as may be prescribed by the resolution or resolutions cregting such
committees, but in no event shdl any such committee have the powers denied to the Executive
Committee in these Bylaws.

(© Term. Each member of a committee of the Board of Directors shdl serve a
term on the committee coexistent with such member’s term on the Board of Directors. The Board of
Directors, subject to any requirements of any outstanding series of Preferred Stock, the provisions of
subsections (a) or (b) of this Bylaw may at any time increase or decrease the number of members of a
committee or terminate the existence of a committee. The membership of a committee member shdl
terminate on the date of his death or voluntary resgnation from the committee or from the Board of
Directors. The Board of Directors may a any time for any reason remove any individua committee
member and the Board of Directors may fill any committee vacancy created by death, resgnation,
remova or increase in the number of members of the committee. The Board of Directors may designate
one or more directors as dternate members of any committee, who may replace any absent or
disqudified member a any meeting of the committee, and, in addition, in the absence or disqudification
of any member of a committee, the member or members thereof present a any meeting and not
disqudified from voting, whether or not he or they corditute a quorum, may unanimoudy appoint
another member of the Board of Directors to act at the meeting in the place of any such absent or
disqudified member.

(d) Meetings. Unless the Board of Directors shdl otherwise provide, regular
mesetings of the Executive Committee or any other committee gppointed pursuant to this Section 25 shdl
be held at such times and places as are determined by the Board of Directors, or by any such
committee, and when notice thereof has been given to each member of such committee, no further
notice of such regular meetings need be given theresfter. Specid meetings of any such committee may
be hdd at any place which has been determined from time to time by such committee, and may be
cdled by any director who is a member of such committee, upon written notice to the members of such
committee of the time and place of such specid meeting given in the manner provided for the giving of
written notice to members of the Board of Directors of the time and place of specid mesetings of the
Board of Directors. Notice of any specid meeting of any committee may be waived in writing a any
time before or after the meeting and will be waived by any director by attendance thereat, except when
the director attends such specia meeting for the express purpose of objecting, a the beginning of the
mesting, to the transaction of any business because the meeting is not lawfully cdled or convened. A
mgority of the authorized number of members of any such committee shdll condtitute a quorum for the
transaction of business, and the act of a mgority of those present a any meeting a which a quorum is
present shal be the act of such committee,
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Section 26.  Organization. At every meeting of the directors, the Chairman of the Board of
Directors, or, if a Chairman has not been appointed or is absent, the Presdent, or if the Presdent is
absent, the most senior Vice President, (if a director) or, in the absence of any such person, a chairman
of the meeting chosen by a mgority of the directors present, shdl presde over the meeting. The
Secretary, or in his absence, any Assstant Secretary directed to do so by the President, shall act as
secretary of the meeting.

ARTICLEV

OFFICERS

Section 27.  Officers Designated. The officers of the corporation shdl include, if and
when designated by the Board of Directors, the Charman of the Board of Directors, the Chief
Executive Officer, the Presdent, one or more Vice Presdents, the Secretary, the Chief Financia
Officer, the Treasurer and the Controller, al of whom shdl be dected a the annua organizationa
meeting of the Board of Directors. The Board of Directors may aso appoint one or more Assstant
Secretaries, Assgtant Treasurers, Assstant Controllers and such other officers and agents with such
powers and duties as it shall deem necessary. The Board of Directors may assign such additiond titles
to one or more of the officers as it shall deem appropriate. Any one person may hold any number of
offices of the corporation a any one time unless specificaly prohibited therefrom by law. The sdaries
and other compensation of the officers of the corporation shdl be fixed by or in the manner designated
by the Board of Directors.

Section 28. Tenureand Duties of Officers.

(@ General. All officers shdl hold office at the pleasure of the Board of Directors
and until beir successors shdl have been duly eected and qudified, unless sooner removed. Any
officer eected or gppointed by the Board of Directors may be removed at any time by the Board of
Directors. If the office of any officer becomes vacant for any reason, the vacancy may befilled by the
Board of Directors.

(b) Duties of Chairman of the Board of Directors. The Chairman of the Board
of Directors, when present, shdl preside a al meetings of the stockholders and the Board of Directors.
The Chairman of the Board of Directors shdl perform other duties commonly incident to his office and
shdl dso peform such other duties and have such other powers as the Board of Directors shdl
desgnate fromtimeto time. If thereis no Presdent, then the Chairman of the Board of Directors shdl
a0 serve as the Chief Executive Officer of the corporation and shdl have the powers and duties
prescribed in paragraph (c) of this Section 28.

(© Duties of President. The Presdent shdl presde a dl mestings of the
gockholders and a al meetings of the Board of Directors, unless the Chairman of the Board of
Directors has been appointed and is present. Unless some other dficer has been eected Chief
Executive Officer of the corporation, the Presdent shal be the chief executive officer of the corporation
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and shdl, subject to the control of the Board of Directors, have generd supervison, direction and
control of the business and officers of the corporation. The Presdent shdl perform other duties
commonly incident to his office and shal aso perform such other duties and have such other powers as
the Board of Directors shdl designate from timeto time.

d) Duties of Vice Presidents. The Vice Presdents may assume and perform the
duties of the Presdent in the absence or disability of the Presdent or whenever the office of President is
vacant. The Vice Presdents shdl perform other duties commonly incident to their office and shdl dso
perform such other duties and have such other powers as the Board of Directors or the President shall
desgnate fromtimeto time.

(e Duties of Secretary. The Secreary shdl atend dl meetings of the
stockholders and of the Board of Directors and shal record all acts and proceedings thereof in the
minute book of the corporation. The Secretary shdl give notice in conformity with these Bylaws of al
meetings of the stockholders and of al meetings of the Board of Directors and any committee thereof
requiring notice. The Secretary shdl perform dl other duties given him in these Bylaws and other duties
commonly incident to his office and shdl dso perform such other duties and have such other powers as
the Board of Directors shdl designate from time to time. The Presdent may direct any Assstant
Secretary to assume and perform the duties of the Secretary in the absence or disability of the
Secretary, and each Assistant Secretary shdl perform other duties commonly incident to his office and
shall dso perform such other duties and have such other powers as the Board of Directors or the
Presdent shal designate from time to time.

)] Duties of Chief Financial Officer. The Chief Financid Officer shdl keep or
cause to be kept the books of account of the corporation in a thorough and proper manner and shal
render stlatements of the financia affairs of the corporation in such form and as often as required by the
Board of Directors or the Presdent. The Chief Financia Officer, subject to the order of the Board of
Directors, shdl have the custody of al funds and securities of the corporation. The Chief Financid
Officer shdl perform other duties commonly incident to his office and shdl dso perform such other
duties and have such other powers as the Board of Directors or the President shdl designate from time
to time. The Presdent may direct the Treasurer or any Assstant Treasurer, or the Controller or any
Assgant Controller to assume and perform the duties of the Chief Financid Officer in the absence or
disability of the Chief Financia Officer, and each Treasurer and Assistant Treasurer and each Controller
and Assgant Controller shdl perform other duties commonly incident to his office and shdl dso
perform such other duties and have such other powers as the Board of Directors or the President shall
desgnate fromtimeto time.

Section 29.  Delegation of Authority. The Board of Directors may from time to time
delegate the powers or duties of any officer to any other officer or agent, notwithstanding any provison
hereof.

Section 30. Resignations. Any officer may resgn a any time by giving written notice to
the Board of Directors or to the President or to the Secretary. Any such resignation shdl be effective
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when received by the person or persons to whom such notice is gven, unless a later time is specified
therein, in which event the resgnation shal become effective a such later time. Unless otherwise
specified in such natice, the acceptance of any such resignation shdl not be necessary to make it
effective. Any resignation shal be without prejudice to the rights, if any, of the corporation under any
contract with the resigning officer.

Section 31. Removal. Any officer may be removed from office a any time, either with or
without cause, ly the affirmative vote of a mgority of the directors in office a the time, or by the
unanimous written consent of the directors in office a the time, or by any committee or superior officers
upon whom such power of remova may have been conferred by the Board of Directors.

ARTICLE VI

EXECUTION OF CORPORATE INSTRUMENTSAND VOTING
OF SECURITIESOWNED BY THE CORPORATION

Section 32.  Execution of Corporate Instruments. The Board of Directors may, in its
discretion, determine the method and designate the signatory officer or officers, or other person or
persons, to execute on behaf of the corporation any corporate insrument or document, or to Sgn on
behdf of the corporation the corporate name without limitation, or to enter into contracts on behaf of
the corporation, except where otherwise provided by law or these Bylaws, and such execution or
sgnature shall be binding upon the corporation.

All checks and drafts drawn on banks or other depositaries on funds to the credit of the
corporation or in specia accounts of the corporation shal be signed by such person or persons as the
Board of Directors shall authorize so to do.

Unless authorized or ratified by the Board of Directors or within the agency power of an officer,
no officer, agent or employee shdl have any power or authority to bind the corporation by any contract
or engagement or to pledgeits credit or to render it liable for any purpose or for any amount.

Section 33.  Voting of Securities Owned by the Corporation. All stock and other
securities of other corporations owned or held by the corporation for itsdf, or for other partiesin any
capacity, shal be voted, and dl proxies with respect thereto shall be executed, by the person authorized
S0 to do by resolution of the Board of Directors, or, in the absence of such authorization, by te
Chairman of the Board of Directors, the Chief Executive Officer, the Presdent, or any Vice Presdent.

ARTICLE VII

SHARES OF STOCK

Section 34.  Form and Execution of Certificates. Certificates for the shares of stock of
the corporation shdl be in such form asis consstent with the Certificate of Incorporation and gpplicable
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law. Every holder of stock in the corporation shall be entitled to have a certificate signed by or in the
name of the corporation by the Chairman of the Board of Directors, or the Presdent or any Vice
President and by the Treasurer or Assistant Treasurer or the Secretary or Assstant Secretary, certifying
the number of shares owned by him in the corporation. Any or al of the Sgnatures on the certificate
may be facamiles. In case any officer, transfer agent, or registrar who has signed or whose facamile
sgnature has been placed upon a certificate shall have ceased to be such officer, transfer agent, or
registrar before such certificate isissued, it may be issued with the same effect asif he were such officer,
transfer agent, or registrar at the date of issue. Each certificate shall state upon the face or back thereof,
in full or in summary, dl of the powers, desgnations, preferences, and rights, and the limitations or
restrictions of the shares authorized to be issued or shdl, except as otherwise required by law, set forth
on the face or back a statement that the corporation will furnish without charge to each stockholder who
S0 requests the powers, designations, preferences and relative, participating, optiond, or other specid
rights of each class of sock or series thereof and the qudifications, limitations or redtrictions of such
preferences and/or rights. Within areasonable time after the issuance or transfer of uncertificated stock,
the corporation shal send to the registered owner thereof a written notice containing the information
required to be set forth or stated on certificates pursuant to this section or otherwise required by law or
with respect to this section a datement that the corporation will furnish without charge to each
stockholder who 0 requests the powers, designations, preferences and relative participating, optiond
or other specid rights of each class of stock or series thereof and the qudifications, limitations or
restrictions of such preferences and/or rights. Except as otherwise expresdy provided by law, the rights
and obligations of the holders of certificates representing stock of the same class and series shdl be
identical.

Section 35. Lost Certificates. A new certificate or certificates shdl be issued in place of
any certificate or certificates theretofore issued by the corporation alleged to have been logt, stolen, or
destroyed, upon the making of an affidavit of that fact by the person claming the certificate of stock to
be logt, stolen, or destroyed. The corporation may require, as a condition precedent to the issuance of
anew certificate or certificates, the owner of such logt, stolen, or destroyed certificate or certificates, or
his legd representative, to agree to indemnify the corporation in such manner asit shal require or to give
the corporation a surety bond in such form and amount as it may direct as indemnity againg any clam
that may be made against the corporation with respect to the certificate aleged to have been log, stolen,
or destroyed.

Section 36. Tranders.

@ Trandfers of record of shares of stock of the corporation shdl be made only
upon its books by the holders thereof, in person or by attorney duly authorized, and upon the surrender
of aproperly endorsed certificate or certificates for alike number of shares.

(b) The corporation shal have power to enter into and perform any agreement with
any number of stockholders of any one or more classes of stock of the corporation to redtrict the
trandfer of shares of stock of the corporation of any one or more classes owned by such stockholdersin
any manner not prohibited by the Delaware Generd Corporation Law.
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Section 37.  Fixing Record Dates.

@ In order that the corporation may determine the stockholders entitled to notice
of or to vote at any meeting of stockholders or any adjournment thereof, the Board of Directors may fix,
in advance, arecord date, which record date shall not precede the date upon which the resolution fixing
the record date is adopted by the Board of Directors, and which record date shall, subject to applicable
law, not be more than sixty (60) nor less than ten (10) days before the date of such mesting. If no
record date is fixed by the Board of Directors, the record date for determining stockholders entitled to
notice of or to vote a a meeting of stockholders shall be a the close of business on the day next
preceding the day on which notice is given, or if notice is walved, a the close of business on the day
next preceding the day on which the meeting isheld. A determination of stockholders of record entitled
to notice of or to vote a a meeting of stockholders shal apply to any adjournment of the meseting;
provided, however, that the Board of Directors may fix a new record date for the adjourned meeting.

(b) In order that the corporation may determine the stockholders entitled to consent
to corporate action in writing without a mesting, the Board of Directors may fix a record date, which
record date shall not precede the date upon which the resolution fixing the record date is adopted by the
Board of Directors, and which date shdl not be more than ten (10) days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors. Any stockholder of record
seeking to have the stockholders authorize or take corporate action by written consent shdl, by written
notice to the Secretary, request the Board of Directors to fix a record date. The Board of Directors
shdl promptly, but in adl events within ten (10) days after the date on which such arequest is received,
adopt a resolution fixing the record date. |f no record date has been fixed by the Board of Directors
within ten (10) days of the date on which such a request is received, the record date for determining
stockholders entitled to consent to corporate action in writing without a meeting, when no prior action
by the Board of Directorsis required by applicable law, shdl be the first date on which a signed written
consent setting forth the action taken or proposed to be taken is ddlivered to the corporation by delivery
to its registered office in the State of Delaware, its principa place of business or an officer or agent of
the corporation having custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the corporation’s registered office shdl be by hand or by certified or
registered mail, return receipt requested. If no record date has been fixed by the Board of Directors
and prior action by the Board of Directors is required by law, the record date for determining
stockholders entitled to consent to corporate action in writing without a meeting shall be at the close of
business on the day on which the Board of Directors adopts the resolution taking such prior action.

(© In order that the corporation may determine the stockholders entitled to receive
payment of any dividend or other distribution or alotment of any rights or the stockholders entitled to
exercise any rights in respect of any change, converson or exchange of stock, or for the purpose of any
other lawful action, the Board of Directors may fix, in advance, a record date, which record date shdl
not precede the date upon which the resolution fixing the record date is adopted, and which record date
shdl be not more than sixty (60) days prior to such action. If no record date is fixed, the record date
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for determining stockholders for any such purpose shall be at the close of business on the day on which
the Board of Directors adopts the resolution relating thereto.

Section 38.  Registered Stockholders. The corporation shdl be entitled to recognize the
exclusve right of a person registered on its books as the owner of shares to receive dividends, and to
vote as such owner, and shal not be bound to recognize any equitable or other claim to or interest in
such share or shares on the part of any other person whether or not it shdl have express or other notice
thereof, except as otherwise provided by the laws of Delaware.

ARTICLE VIII

OTHER SECURITIESOF THE CORPORATION

Section 39.  Execution of Other Securities. All bonds, debentures and other corporate
securities of the corporation, other than stock certificates (covered in Section 34), may be signed by the
Chairman of the Board of Directors, the President or any Vice President, or such other person as may
be authorized by the Board of Directors, and the corporate sea impressed thereon or a facamile of
such sed imprinted thereon and attested by the signature of the Secretary or an Assistant Secretary, or
the Chief Financid Officer or Treasurer or an Assstant Treasurer; provided, however, that where any
such bond, debenture or other corporate security shal be authenticated by the manua signature, or
where permissble facamile sgnature, of a trustee under an indenture pursuant to which such bond,
debenture or other corporate security shall be issued, the signatures of the persons signing and attesting
the corporate seal on such bond, debenture or other corporate security may be the imprinted facsmile
of the sgnatures of such persons. Interest coupons appertaining to any such bond, debenture or other
corporate security, authenticated by a trustee as aforesaid, shdl be signed by the Treasurer or an
Assstant Treasurer of the corporation or such other person as may be authorized by the Board of
Directors, or bear imprinted thereon the facamile signature of such person. In case any officer who
shal have signed or attested any bond, debenture or other corporate security, or whose facsmile
sgnature shdl appear thereon or on any such interest coupon, shal have ceased to be such officer
before the bond, debenture or other corporate security S0 signed or attested shal have been delivered,
such bond, debenture or other corporate security nevertheless may be adopted by the corporation and
issued and delivered as though the person who signed the same or whaose facsmile signature shal have
been used thereon had not ceased to be such officer of the corporation.

ARTICLE IX

DIVIDENDS

Section 40. Declaration of Dividends. Dividends upon the capitd sock of the
corporation, subject to the provisions of the Certificate of Incorporation and applicable law, if any, may
be declared by the Board of Directors pursuant to law at any regular or specia meeting. Dividends may
be paid in cash, in property, or in shares of the capital stock, subject to the provisions of the Certificate
of Incorporation and applicable law.
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Section 41. Dividend Reserve. Before payment of any dividend, there may be set asde
out of any funds of the corporation avallable for dividends such sum or sums as the Board of Directors
from time to time, in their absolute discretion, think proper as a reserve or reserves to meet
contingencies, or for equdizing dividends, or for reparing or mantaning any propety of the
corporation, or for such other purpose as the Board of Directors shal think conducive to the interests of
the corporation, and the Board of Directors may modify or abolish any such reserve in the manner in
which it was crested.

ARTICLE X

FISCAL YEAR

Section 42.  Fiscal Year. Thefiscd year of the corporation shal be fixed by resolution of
the Board of Directors.

ARTICLE Xl

| NDEMNIFICATION

Section 43. Indemnification of Directors, Executive Officers, Other Officers,
Employees and Other Agents.

@ Directors and Executive Officers. The corporation shdl indemnify its
directors and executive officers (for the purposes of this Article X1, “executive officers’ shdl have the
meaning defined in Rule 3b-7 promulgated under the 1934 Act) to the fullest extent not prohibited by
the Delaware Generd Corporation Law or any other gpplicable law; provided, however, that the
corporation may modify the extent of such indemnification by individua contracts with its directors and
executive officers, and, provided, further, that the corporation shal not be required to indemnify any
director or executive officer in connection with any proceeding (or part thereof) initiated by such person
unless (i) such indemnification is expresdy required to be made by law, (ii) the proceeding was
authorized by the Board of Directors of the corporation, (iii) such indemnification is provided by the
corporation, in its sole discretion, pursuant to the powers vested in the corporation under the Delaware
Generd Corporation Law or any other gpplicable law or (iv) such indemnification is required to be
made under subsection (d).

(b) Officers, Employees and Other Agents. The corporation shall have power
to indemnify its officers, employees and other agents as set forth in the Delawvare Genera Corporation
Law or any other gpplicable law. The Board of Directors shdl have the power to delegate the
determination of whether indemnification shal be given to any such person except executive officers to
such officers or other persons as the Board of Directors shall determine.

(© Expenses. The corporation shall advance to any person who was or is a party
or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
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whether civil, crimind, adminigrative or investigative, by reason of the fact that heis or was a director or
executive officer, of the corporation, or is or was serving at the request of the corporation as a director
or executive officer of another corporation, partnership, joint venture, trust or other enterprise, prior to
the fina disposition of the proceeding, promptly following request therefor, dl expensesincurred by any
director or executive officer in connection with such proceeding upon receipt of an undertaking by or on
behdf of such person to repay said amounts if it should be determined ultimately that such person is not
entitled to be indemnified under this Bylaw or otherwise.

Notwithstanding the foregoing, unless otherwise determined pursuant to paragraph (€) of this Bylaw, no
advance shal be made by the corporation to an executive officer of the corporation (except by reason
of the fact that such executive officer is or was adirector of the corporation, in which event this
paragraph shdl not gpply) in any action, suit or proceeding, whether civil, crimind, administretive or
investigative, if a determination is reasonably and promptly made (i) by the Board of Directors by a
mgority vote of a quorum conssting of directors who were not parties to the proceeding, or (i) if such
quorum is not obtainable, or, even if obtainable, a quorum of disnterested directors so directs, by
independent lega counsd in awritten opinion, that the facts known to the decison-making party at the
time such determination is made demondtrate clearly and convincingly that such person acted in bad fath
or inamamer that such person did not believe to be in or not opposed to the best interests of the
corporation.

d) Enforcement. Without the necessity of entering into an express contract, dl
rights to indemnification and advances to directors and executive officers under this Bylaw shdl be
deemed to be contractua rights and be effective to the same extent and as if provided for in a contract
between the corporation and the director or executive officer. Any right to indemnification or advances
granted by this Bylaw to a director or executive officer shdl be enforcegble by or on behdf of the
person holding such right in any court of competent jurisdiction if (i) the dam for indemnification or
advances is denied, in whole or in part, or (ii) no dispostion of such dam is made within ninety (90)
days of request therefor. The clamant in such enforcement action, if successful in whole or in part, shal
be entitled to be paid dso the expense of prosecuting his clam. In connection with any daim for
indemnification, the corporation shall be entitled to raise as a defense to any such action that the claimant
has not met the standards of conduct that make it permissible under the Delaware Genera Corporation
Law or any other gpplicable law for the corporation to indemnify the clamant for the amount claimed.
In connection with any clam by an executive officer of the corporation (except in any action, suit or
proceeding, whether civil, crimind, adminidrative or investigetive, by reason of the fact that such
executive officer is or was a director of the corporation) for advances, the corporation shal be entitled
to rase a defense as to any such action clear and convincing evidence that such person acted in bad
faith or in a manner thet such person did not believe to be in or not opposed to the best interests of the
corporation, or with respect to any crimina action or proceeding that such person acted without
reasonable cause to believe that his conduct was lawful. Neither the failure of the corporation (including
its Board of Directors, independent lega counsd or its stockholders) to have made a determination
prior to the commencement of such action that indemnification of the cdamant is proper in the
circumstances because he has met the gpplicable standard of conduct set forth in the Delaware Generd
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Corporation Law or any other applicable law, nor an actua determination by the corporation (including
its Board of Directors, independent lega counsd or its stockholders) that the clamant has not met such
gpplicable standard of conduct, shall be a defense to the action or create a presumption that claimant
has not met the gpplicable standard of conduct.

(e) Non-Exclusivity of Rights. Therights conferred on any person by this Bylaw
shdl not be exclusve of any other right which such person may have or heresfter acquire under any
goplicable datute, provison of the Certificate of Incorporation, Bylaws, agreement, vote of
stockholders or disnterested directors or otherwise, both as to action in his officia capacity and as to
action in another capacity while holding office. The corporation is specificaly authorized to enter into
individud contracts with any or dl of its directors officers, employees or agents respecting
indemnification and advances, to the fullest extent not prohibited by the Delavare General Corporation
Law or any other applicable law.

)] Survival of Rights. The rights conferred on any person by this Bylaw shdl
continue as to a person who has ceased to be a director, officer, employee or other agent and shdll
inure to the benefit of the heirs, executors and administrators of such a person.

(9) Insurance. To the fullest extent permitted by the Deaware Generd
Corporation Law, the corporation or any other applicable law, upon approval by the Board of
Directors, may purchase insurance on behaf of any person required or permitted to be indemnified
pursuant to this Bylaw.

(h) Amendments. Any reped or modification of this Bylaw shdl only be
prospective and shal not affect the rights under this Bylaw in effect at the time of the aleged occurrence
of any action or omission to act that isthe cause of any proceeding against any agent of the corporation.

0] Saving Clause. If this Bylaw or any portion hereof shal be invdidated on any
ground by any court of competent jurisdiction, then the corporation shal neverthdessindemnify each
director and executive officer to the full extent not prohibited by any gpplicable portion of this Bylaw
that shdl not have been invdidated, or by any other gpplicable law. If this Section 43 shdl be invdid
due to the application of the indemnification provisons of another jurisdiction, then the corporation shall
indemnify each director and executive officer to the full extent under gpplicable law.

()] Certain Definitions. For the purposes of this Bylaw, the fallowing definitions
shall goply:

@ The term “proceeding” shal be broadly construed and shdl include,
without limitation, the investigation, preparation, prosecution, defense, settlement, arbitration and apped
of, and the giving of tetimony in, any threatened, pending or completed action, suit or proceeding,
whether civil, crimind, adminigrative or investigative.
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2 The term “expenses’ shdl be broadly congrued and shdl include,
without limitation, court codts, atorneys fees witness fees, fines, amounts paid in settlement or
judgment and any other costs and expenses of any nature or kind incurred in connection with any
proceeding.

3 The term the “corporation” shdl include, in addition to the resulting
corporation, any condtituent corporation (including any condituent of a condituent) absorbed in a
consolidation or merger which, if its separate existence had continued, would have had power and
authority to indemnify its directors, officers, and employees or agents, S0 that any person who is or was
adirector, officer, employee or agent of such congtituent corporation, or is or was serving at the request
of such condtituent corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or ather enterprise, shal stand in the same position under the provisions
of this Bylaw with respect to the resulting or surviving corporation as he would have with respect to
such congtituent corporation if its separate existence had continued.

4 References to a“director,” “executive officer,” “officer,” “employee” or
“agent” of the corporation shdl include, without limitation, Situations where such person is serving at the
request of the corporation as, respectively, a director, executive officer, officer, employee, trustee or
agent of another corporation, partnership, joint venture, trust or other enterprise.

) References to “other enterprises’ shdl include employee benefit plans,
references to “fines’ shdl include any excise taxes assessed on a person with respect to an employee
benefit plan; and references to “serving at the request of the corporation” shal include any service as a
director, officer, employee or agent of the corporation which imposes duties on, or involves services by,
such director, officer, employee, or agent with respect to an employee benefit plan, its participants, or
beneficiaries; and a person who acted in good faith and in a manner he reasonably believed to bein the
interest of the participants and beneficiaries of an employee berefit plan shdl be deemed to have acted
in amanner “not opposed to the best interests of the corporation” as referred to in this Bylaw.

ARTICLE XII

NOTICES
Section 44. Notices.

(@ Notice to Stockholders. Whenever, under any provisons of these Bylaws,
natice is required to be given to any stockholder, it shal be given in writing, timely and duly deposited in
the United States mail, postage prepaid, and addressed to his last known post office address as shown
by the stock record of the corporation or its transfer agent.

(b) Notice to Directors. Any notice required to be given to any director may be
given by the method dtated in subsection (a), or by overnight ddivery sarvice, facamile, tdex or
telegram, except that such notice other than one which is ddivered persondly shal be sent to such
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address as such director shal have filed in writing with the Secretary, or, in the absence of such filing, to
the last known post office address of such director.

(© Affidavit of Mailing. An afidavit of mailing, executed by a duly authorized
and competent employee of the corporation or its transfer agent appointed with respect to the class of
stock affected, specifying the name and address or the names and addresses of the stockholder or
stockholders, or director or directors, to whom any such notice or notices was or were given, and the
time and method of gving the same, shdl in the absence of fraud, be prima facie evidence of the facts
therein contained.

d) Time Notices Deemed Given. All notices given by mal or by overnight
delivery service, as above provided, shal be deemed to have been given as at the time of mailing, and
al notices given by facamile, tdex or telegram shal be deemed to have been given as of the sending
time recorded at time of transmission.

(e) Methods of Notice. It shdl not be necessary that the same method of giving
notice be employed in respect of dl directors, but one permissible method may be employed in respect
of any one or more, and any other permissible method or methods may be employed in respect of any
other or others.

)] Failure to Receive Notice. The period or limitation of time within which any
stockholder may exercise any option or right, or enjoy any privilege or benefit, or be required to act, or
within which any director may exercise any power or right, or enjoy any privilege, pursuant to any notice
sent him in the manner above provided, shal not be affected or extended in any manner by the failure of
such stockholder or such director to receive such notice.

(9) Notice to Person with Whom Communication Is Unlawful. Whenever
notice is required to be given, under any provison of law or of the Certificate of Incorporation or
Bylaws d the corporation, to any person with whom communication is unlawful, the giving of such
notice to such person shdl not be required and there shdl be no duty to apply to any governmenta
authority or agency for a license or permit to give such notice to such person. Any action or meeting
which shdl be taken or hed without notice to any such person with whom communication is unlawful
shdl have the same force and effect as if such notice had been duly given. In the event that the action
taken by the corporation is such as to require the filing of a certificate under any provison of the
Deawvare Generd Corporation Law, the certificate shall Sate, if such isthe fact and if notice is required,
that notice was given to dl persons entitled to receive notice except such persons with whom
communication is unlawful.

(h) Notice to Person with Undeliverable Address. Whenever noticeis required
to be given, under any provison of law or the Certificate of Incorporation or Bylaws of the corporation,
to any stockholder to whom (i) notice of two consecutive annua meetings, and al notices of meetings or
of the taking of action by written consent without a meeting to such person during the period between
such two consecutive annud meetings, or (i) dl, and a least two, payments (if sent by first class mail) of
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dividends or interest on securities during a twelve-month period, have been mailed addressed to such
person at his address as shown on the records of the corporation and have been returned undeliverable,
the giving of such notice to such person shdl not be required. Any action or meeting which shdl be
taken or held without notice to such person shal have the same force and effect as if such notice had
been duly given. If any such person shal ddiver to the corporation a written notice setting forth his then
current address, the requirement that notice be given to such person shall be reingated. In the event
that the action taken by the corporation is such asto require thefiling of a certificate under any provison
of the Delaware Generd Corporation Law, the certificate need not state that notice was not given to
persons to whom notice was not required to be given pursuant to this paragraph.

ARTICLE XIII

AMENDMENTS

Section 45.  Amendments. Subject to paragraph (h) of Section 43 of the Bylaws, these
Bylaws may be amended or repealed and new Bylaws adopted by the stockholders entitled to vote.
The Board of Directors shal dso have the power, if such power is conferred upon the Board of
Directors by the Certificate of Incorporation, to adopt, amend, or reped Bylaws (including, without
limitation, the amendment of any Bylaw setting forth te number of Directors who shal conditute the
whole Board of Directors).

ARTICLE XIV

RIGHT OF FIRST REFUSAL

Section 46.  Right of First Refusal. No stockholder shall sdl, assgn, pledge, or in any
manner transfer any of the shares of stock of the corporation or any right or interest therein, whether
voluntarily or by operation of law, or by gift or otherwise, except by a transfer which meets the
requirements hereinafter set forth in this bylaw:

@ If the stockholder desires to sdll or otherwise transfer any of his shares of
gock, then the stockholder shal first give written notice thereof to the corporation. The notice shall
name the proposed transferee and state the number of shares to be transferred, the proposed
consderation, and al other terms and conditions of the proposed tranfer.

(b) For thirty (30) days following receipt of such notice, the corporation shdl have
the option to purchase dl (but not less than dl) of the shares specified in the notice at the price and upon
the terms sat forth in such notice; provided, however, that, with the consent of the stockholder, the
corporation shal have the option to purchase alesser portion of the shares specified in said notice at the
price and upon the terms set forth therein. In the event of a gift, property settlement or other transfer in
which the proposed transferee is not paying the full price for the shares, and that is not otherwise
exempted from the provisons of this Section 46, the price shal be deemed to be the far market vaue
of the stock at such time as determined in good faith by the Board of Directors. In the event the
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corporation eects to purchase dl of the shares or, with consent of the stockholder, a lesser portion of
the shares, it shdl give written notice to the transferring stockholder of its election and settlement for said
shares shadl be made as provided below in paragraph (d).

(© The corporation may assign its rights hereunder.

d) In the event the corporation and/or its assgneg(s) eect to acquire any of the
shares of the trandferring stockholder as specified in said transferring sockholder’ s notice, the Secretary
of the corporaion shdl so natify the transferring stockholder and settlement thereof ddl be made in
cash within thirty (30) days after the Secretary of the corporation receives sad transferring
stockholder’s notice; provided that if the terms of payment set forth in said transferring stockholder’s
notice were other than cash agang ddivery, the corporation and/or its assgneg(s) shdl pay for sad
shares on the same terms and conditions set forth in said transferring stockholder’ s notice.

(e In the event the corporation and/or its assignees(s) do not eect to acquire al of
the shares specified in the transferring stockholder’ s notice, said trandferring stockholder may, within the
gaxty-day period following the expiration of the option rights granted to the corporaion and/or its
assignees(s) herein, transfer the shares specified in said transferring stockholder’ s notice which were not
acquired by the corporation and/or its assignees(s) as specified in said transferring stockholder’ s notice.

All shares so sold by said transferring stockholder shal continue to be subject to the provisions of this
bylaw in the same manner as before said trandfer.

)] Anything to the contrary contained herein notwithstanding, the following
transactions shdl be exempt from the provisons of this bylaw:

@ A stockholder’s transfer of any or al shares held ether during such
gockholder’s lifetime or on deeth by will or intestecy to such stockholder’s immediate family or to any
custodian or trustee for the account of such stockholder or such stockholder’s immediate family or to
any limited partnership of which the shareholder, members of such shareholder’s immediate family or
any trugt for the account of such shareholder or such shareholder’s immediate family will be the generd
of limited partner(s) of such partnership. “Immediate family” as used herein shal mean spouse, lined
descendant, father, mother, brother, or sster of the stockholder making such transfer.

2 A stockholder’s bona fide pledge or mortgage of any shares with a
commercid lending ingtitution, provided that any subsequent transfer of said shares by said ingtitution
shdl be conducted in the manner st forth in this bylaw.

3 A stockholder’s transfer of any or al of such stockholder’s shares to
the corporation or to any other stockholder of the corporation.

4 A gtockholder’s transfer of any or al of such stockholder’s sharesto a
person who, at the time of such trandfer, is an officer or director of the corporation.
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) A corporate stockholder’ s transfer of any or al of its shares pursuant to
and in accordance with the terms of any merger, consolidation, reclassfication of shares or capitd
reorganization of the corporate stockholder, or pursuant to asde of dl or subgtantialy dl of the stock
or assets of a corporate stockholder.

(6) A trandfer by a stockholder which is alimited or generd partnership to
any or dl of its partners or former partners.

In any such case, the transferee, assignee, or other recipient shal receive and hold such stock
subject to the provisons of this bylaw, and there shdl be no further transfer of such stock except in
accord with this bylaw.

(9) The provisons of this bylav may be waived with respect to any transfer either
by the corporation, upon duly authorized action of its Board of Directors, or by the stockholders, upon
the express written consent of the owners of a mgority of the voting power of the corporation
(excluding the votes represented by those shares to be transferred by the transferring stockholder). This
bylaw may be amended or repedled ether by a duly authorized action of the Board of Directors or by
the stockholders, upon the express written consent of the owners of a mgority of the voting power of
the corporation.

(h) Any sde or transfer, or purported sae or trandfer, of securities of the
corporation shdl be null and void unless the terms, conditions, and provisons of this bylaw are drictly
observed and followed.

0] The foregoing right of firgt refusd shal terminate on ather of the following dates,
whichever shdl firg occur:

Q) On January 29, 2009; or

2 Upon the date securities of the corporation are first offered to the public
pursuant to a regigration statement filed with, and declared effective by, the United States Securities
and Exchange Commission under the Securities Act of 1933, as amended.

()] The certificates representing shares of stock of the corporation shall bear on
their face the following legend so long as the foregoing right of firdt refusa remainsin effect:

“THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT
TO A RIGHT OF FIRST REFUSAL OPTION IN FAVOR OF THE
CORPORATION AND/OR ITS ASSIGNEE(S), ASPROVIDED IN THE
BYLAWS OF THE CORPORATION.”
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ARTICLE XV

LOANSTO OFFICERS

Section 47.  Loans to Officers. The corporation may lend money to, or guarantee any
obligation of, or otherwise assst any officer or other employee of the corporation or of its subsidiaries,
including any officer or employee who is a Director of the corporation or its subsdiaries, whenever, in
the judgment of the Board of Directors, such loan, guarantee or assistance may reasonably be expected
to benefit the corporation. The loan, guarantee or other assstance may be with or without interest and
may be unsecured, or secured in such manner as the Board of Directors shdl approve, including,
without limitation, a pledge of shares of stock of the corporation. Nothing in these Bylaws shdl be
deemed to deny, limit or redtrict the powers of guaranty or warranty of the corporation at common law
or under any Statute

ARTICLE XVI

M ISCELLANEOUS
Section 48.  Annual Report.

@ Subject to the provisions of paragraph (b) of this Bylaw, the Board of Directors
ghall cause an annua report to be sent to each stockholder of the corporation not later than one hundred
twenty (120) days after the close of the corporation’s fiscal year. Such report shdl include a balance
sheet as of the end of such fiscal year and an income statement and statement of changes in financia
position for such fiscd year, accompanied by any report thereon of independent accounts or, if thereis
no such report, the certificate of an authorized officer of the corporation that such statements were
prepared without audit from the books and records of the corporation. When there are more than 100
stockholders of record of the corporation’s shares, as determined by Section605 of the CGCL,
additiona information as required by Section 1501(b) of the CGCL shdl dso be contained in such
report, provided that if the corporation has a class of securities registered under Section 12 of the 1934
Act, that Act shall take precedence. Such report shall be sent to stockholders at least fifteen (15) days
prior to the next annual meeting of stockholders after the end of the fiscdl year to which it relates.

(b) If and s0 long as there are fewer than 100 holders of record of the
corporation’s shares, the requirement of sending of an annud report to the stockholders of the
corporation is hereby expresdy waived.
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SECRETARY'S CERTIFICATE OF ADOPTION OF
THEBY-LAWS OF

AICENT, INC.

| hereby certify:
That | am the duly elected Secretary of Aicent, Inc., a Delaware corporation;

That the attached By- L aws congtitute the By-L aws of said corporation as duly adopted by the
Board of Directors of the Corporation on October 22, 1999.

IN WITNESS WHEREOF, | have hereunder subscribed my name this 25" day of September,
2000.

Barry A. Carr, Secretary
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