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BAY HEAD VENTURES, INC. o

FIRST: The name of this Corperation is Bay‘Head Ventures, Inc. E

SECOND: Its Regqistered Qffice in the State of Delaware is

to be located at Coffee Run Professional Centre, Lancaster -
" Pike & Loveville Road, in the City of Hockessin, County of
fr New Castle, 19707. The Registered Agent in charge thereof
= is the Incorperators Ltd.

THIRD: The purpose of the corporation is to engage in any
lawful aet or activity for which corporations may be organ-
ized under the General Corporation Law of Delaware,

FOURTH: The amount &f the total authorized capital stock
of this corporation is
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One thousand Dollara ($_1,000.00 y
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divided into _one hundred mililion {100,000,000) shares of

©.$.00001 each, which shares shall be designated common stock.

FIFTH: The name and mailing address of the incorporator is
ag follows:

Pacricia L. Ryan

Coffee Run Professional Centre
Lancaster Pike & Loveville Road Y
Hockessin, DE 19707 o

T

I, THE UNDERSIGNED, for the purpose of forming a corporation
under the laws of the State of Delaware, do make, file and
record this certificate, and do certify that the facts herein
stated are true,

L 7/ '
DATE; April 3, 1986 BY: ‘7%_&&/ /7&/ /ﬁ@ﬂﬁ_ﬂ
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CERTIFICATE GF INCORPORATION
or
EAV HEAD VEN{URES, TNC. gi{,',.{_..,...,h.

" EERETARY OF STATL

BAY HEAD VENTURES, INC., a corporation organized and sxisting under
and by virtue of the General Corporation Law of the State of Dalaware,

HEREBY CERTIFY:

FIRST: That the Board of Directors of s=aid Corporation, at a meeting
duly held, adopted a resolution proposing and declaring advisable the follow-
ing amendment to the Certificate of Incorporation of said corporation: '

RESOLVED, that the Certificate of Incorporation of BAY HEAD VENTURES,

INC. be amended by adding Article-SIXTH to the Certificate of Incorpora-—

tion which Article SIXTH shall be read as follows:

"SINTH: To the fullest ettent permitted by Seetion 102(b}{7) of the

General Corporation Law of the State of Delaware as +the same exists

or may hereafter be amendsd, a dirvector of the Corporation shall not

be personally liable to the Corporation or its stockbolders for monetary
dawsges for the breach of hiz or her fidueiary duty as a director.®

SEOOMD:  That in lieu of a meeting and vote of stockholders, a majority
of the stockholders have given their unanimous written consent to said
Atendment in accordance with the provisions of Section 228 of the‘ General
Corporation Law of the State of Delaware.

THIRD: That the aforesaid Amendvent was duly adopted in accordance
with the spplicable provisions of Sections 228 #nd 242 of the General
Corporation Law of the State of Delaware.

IN WITNESS WEFREQF, said BAY HEAD VENTURES, INC. has caused this

ertificate to be signed by Posary De Filippis Tobia, ite President, and
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BAY HEAD VENTURES, INC., & corporation organized and existing under
and by virtue of the General Corporation Law of the State of Delaware,

DPOES HERERY CERTIFY: )

FIRET: That the Board of Directors of said Corporation, at a
meeting duly held, adopted a resclution proposing and declaring advis-
able the following amerxinent to the Certificate of Incorporation of
sald Corporation:

RESCLVED, that Article FOURTH of the Certificate of

Incorporation of BAY HEAD VENTURES, INC. be smended to change

the par value per share of the authorized, issued and out-

standing shares of comon stock of the Corporation from

$.00001 to $.0000025, which Article FOURTH shall be ard read

as follows:

"FOURTH: The amount of the total authorized capital stock

of thig Corporation is #$250.00 (TWO HUNDRED FIFTY DOLLARS)

divided into 100,000,000 (ONE HUNDRED MILLION) shares of

2. 0000025 each, which shares shall be designated comron stock.”

SECOND:  That in lieu of a meeting and vote of stockholders, a
majority of the stockholders have given their written consert to said
Amendment. in accordarce with the provisions of Section 228 of the
General Corporation law of the State of Delaware.

THIFD: That the aforesaid Amendment was duly adopted in accordarce
with the applicable provisions of Section 228 ard 242 of the General
Corporation Law of the State of Delaware.

FOURTH: The amendment to Article FOURTH of the Certificate of
IncOrporation and the actions set forth in Section I of the within

Certificate of Amerwinent are to become effective on February 25, 1988.
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IN WITNESS WHEREOF, said BAY HEAD VENIURES, INC. has caused this
Certificate to be signed by Rosary be Filippis Tobia, its President,
ar: Stanley Alus, its Secretary-Treasurer, thisz 22nd day of February,

1988.

ATIEST:

BY: %'l‘au(.m G:qua___.

Stanley Az, Storetary-Treasurer
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OF ‘ »

THE CERTIFICATE OF INCORPORATION
OF
BAY HEAD VENTURES, INC.

Under Section 242 of the Delaware Corporation Law

FIRST: The name of the corporation is Bay Head
Ventures, Inc.

SECOND: The Certificate of Incorporation of the Bﬂﬂﬁ
corporation was filed by the Secretary of State of April 3, H-
1988, and amended November 24, 1986 and February 23, 1988.

THIRD: The amendment of the Certificate of /
Incorporation effected by this Certificate of Amendment is to :
change the name of the Corpeoration.

FOURTH:
Te accomplish the foregoing amendment,
Article FIRST of the Certificate of Incorporation, relating to
the name of the Corporation, is hereby stricken out in its

entirety, and the following new Article is substituted in lieu
thereof:

"FIRST": The name of the Corporation is
Air Brook Airport Expres=sz, Inc.
{(the "Corporation"),

FIFTH: The manner in which the foregoing amendment
of the Certificate of Incorporation was authorized is as follows:

in lieu of a meeting and vote of stockholders, a majority of
the stockholders have given their written consent to said
amendment, and written notice of such action has heen given to
those shareholdexs who have not consented in writing, all in
accordance with the provisions of Section 228 of the General
Corporation Law of the State of bDelaware.
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TN WITNESS WHEREOF, we have subsc¢ribed this document on
November 3> , 1988 and do hereby affirm, under the penalties of
perjury, that the statements contained therein have been examined
by us and are true and correct.

0SKI, President

an

a
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RHONA VARTAN, Secretary
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CERTIFICATE OF INCORPORATION W 7
OF ‘ EECHETARY OF STATE
AIR BROOK AIRPORT EXPREESE, INC. #

(FORMERLY BAY HEAD VENTUREZ, INC.)

AIR BROOK ATRPORT EXPRESS, INC., a Corporation organized and
existing under and by virtue of the CGeneral Corporation Law of
the State of Delaware, originally incorporated as Bay Head
Venturesz, Inc., ‘

DOES HEREB?lﬂEETIFY:

FIRST: The name of +the Corporation is AIR BRCOOX
AIRPORT EXPRESS,; INC., formerly BAY HEAD VENTURES, 'INC., which
name was changed pursuant to an Amendment to the Certificate of
Incorporation filed December B, 1988 with the Secretary of State
of the State of Delaware.

SECOND: The Certificate of Incorporation of the
Corporation was filed with the Secretary of State on April 3,
1886, and amended on November 24, 19886, Pebruary 23, 1988 and
December 8, 1988. '

THIRD: The amendments of the Certificate of
Incorporation effected by this Certificate of Amendment i1s to
auvthorize lssuance of a new class of stock beling: Clasg A
Praferred Stock, and to change the par value of sach share of
gtock from $.0000025 per share to £.0001 per share, basad upon a
total value of TEN THOUSAND DOLLARS (510,000.00).

]

FOURTH: That the Board of Directors of said
Corporation by unanimous cgongent, adopted resolutiong proposing’
and declaring advisable the folloewing amendment to the
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Certificate of Incorporation of said Corpeoration for the purpose
of accomplishing the foregeoing amendment:

RESCQLVED, that +the Article FOURTH of the
Cartificate of Incorporation, as amended pursuant
te a Certificate of Amendment filed on PFebruary
23, 19588, be further amended to change the par
value from S£.0000025 per ashare to 5.0001 per
share, based upon a total value of TEN THOUSAND
DOLLARE (#510,000.00) and further +te Authorize
igpuance of a pecond clagsg of atock which zhall he
known aeg Classg A Preferred Stock and shall
provide .a preference +to the holders thereof with
regpect to dividends and at the time of
liguidation, aald Claszs A Preferred Stock shall
alsoe be nen-voting shares of stock and shall be
conveartible to common steck if, and when, all
shares of this Corporation are registered, which
Article FOURTH shall be amended to read as
follows:

FOURTH : The amount of total auvthorized
caplital stock of this Corporatien 1is
516,000.00 (TEN THOUSAND DOLLARS) divided
inte 100,000,000 (ONE HUNDRED MILLION) shares
of atack at $.0001 per share, which shares
shall consist of: a) 98,800,000 shares which
are to be designated as common stock. b)
1,200,000 sghares which ara to ba damrignated
as Clase A Preferrad Stock. Said Class A
Preferrad 2tock shall be entitlied to a
dividend preference of two (2) times that
amount paid on common stoek if, and when, a
dividend is paid, and shall further receive a
preferance over commen gtock in the avent of
the Corporation's ligquidation. Clags A '
Praferred shares shall be non-voting shares
of stock and shall he convertible to common
stoek if, and when, all issued and
outstanding shareg in the Corporation ara
raglstered with the Securities and Exchange
Commisgion.

FIFTH: That in lieu of a meeting and vote of
stcckholaera, a majority of the Stockholders have glven their
written consent to gaid Amendment in accordance with the
provisions of Section 228 of the General Corporation Law of the
Btate of Delaware.

SIXTH: That the aforesaid amendment was duly adnpted'
in accordance with the applicable provisions of Sectiong 228 and
242 of the General Corporation Law of the State of Delaware. ‘
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BEVENTH: The amendment to Article FOQURTH of the
Certificate of Incorporation and the actiong set forth in Sectlon
FOURTH of the within Cextificate of Amendment are to hecome
sffactive upon £iling with the Seoretary of State of the State of
Delaware.

IN WITNEES WHEREOF, #sald AIR BROOK AIRPORT EXPRESS,
INC., hag causod this Cartifioate te he figned by Donaild M,
Petromkli, its President, and Jeffrey Petreski, i1ts Becretary,
thig 23rd day of May, 1989.

Attent:
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STATE OF DELAWARE ’ -7
+  SECRETARY OF STATE
DIVISION OF GORPORATIONS
FILED 03:00 AM 03/ 14/1994
944041025 = 2087478

@ertificate
for Wernetnal and Revival of @ harter

_BieBrpok P poyt . Express  Tn€s . i cosporntion
organized under the laws ol Ciglawars, e chartar of which was vehded for non-payment of taxes, now desires
1o procure a restoration, renews) end revival of its charter, and heraby certities as follows:

1. The name of this corporation ls __ﬂir.&ﬂﬁt_ﬂmflﬂt_tgiﬁj__ﬁfin&a———ﬁ

———r ———

9. [ts regisiered office in the Slate of Delawara if located at iﬂ.&.&ﬁ[a&L&ﬁ‘_ﬁ_ﬁu}fc iy |
Sraet, Cite of .t i) s Tt Zip Coce 1280 =298 County of _Now CastHig, . !
TD. [

the name and address of its reaistored agent iz The_Tritorporatacs B D Thete . L afien Cegbre,
2o o Wdalpad hoeet . S e Y whileostas nF  _ege) - 2978

2 The date of filing of the origiral Certificate of Tncarporation in Delaware Was . ———n—s |
PO, o tAdE

-— y 3

4. The date when restoration, ienewel, and zeeival of the sharter of this einpany fste commence i
e o o BEh L deyof . Feleyatll same baing priof tc e date of the
expiration af the charter. s réfiswal annd revival of the eharter of this corporation ls te be parpoiual,

3 This corporation wWas duly ex gartizad and carried onthe busines: authonized by its charter until the

_,...__1:{['___._.__- doy of prgereh AD0Al s wihieh time it
chatter becamne inoperative and vold fur nan paymant nf taxes and this certificats {or reneows) and cevival is
#ed by authority of the duly elected directars of the corparation in accordance with the laws ol the Btate of

Delywsare,

1% TRSTIMONY WHERECFE. and in compliance with the provistons of Secijon 314 ot L& Grnmyal
Cosporation Law cf the State of Deiaware, asameided, providing for the renowal, extension and restorationef

charters _DQN_M&QDE'KLM_ .

the last and aconf President. and j’ff"f""‘"-"}’ (ﬁfffﬂpj K1 . the

isst and atting SesTetsry of QMMF&I}*M . . heve
A5 __deval Mﬂ_

nereunte s Lhedr Bands w this certiniente thia ——.

Tats and Arnvg Presigent

ATIEST

/ Last g Auliny Seymeensy

pehe JATNT L0 O

¢ e e e et e g -
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Ftate of Delaware
Saorat, of State
Division of Ci ations
Dmlivened 01:38 08/ 20/ 2007
FIED 01:39 DM 08/20/2007
CERTIFICATE OF AMENDMENT RV 070937851 - 2087478 FILE

OF

AIR BROOK AIRIFORT EXPRESS. INC.

1. The name of the corporation is: Air Brook Awport Express, inc.

2. The Certificate of Incorporation of the corpotation is hereby amended us
follows:

The name of the corporation ghall be changed (o SportsQuest, Ine,

This Certificate of Amendment shall be effective upon filing,

i

IN WITNESS WELEREOF, the undersigned has executed this Cerfificate of

Amendment thiz 20" day of August, 2007
L .

<7/
[ T e RN e
Prithl Name:  R,/Thomaz Kidd

Title: Chied Executive Offizer
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State of Delaware
Sanrats of State

Diviaion of Corporations TM6-774-0108 p.1

Deolipermd PLOES 02 /268 Bedrls
FILED 01:29 PM 02/23/2011
SRV 110199203 — 2087478 FILE

STATE OF DELAWARE
- CERTIFICATE FOR RENEWAL
AND REVIVAL OF CHARTER

The corporation organized under the laws af the State of Delaware, the charter of which
was vaided for non-payreent of taxes and/or for failure to file a complcte annual repon,
now desires to procure & restaration, renewal and revival of its charter pursuant to Section
312 of the General Corporation Law of the State of Delaware, and hereby eertifies as
Follows:

. The name of the corporation is _ 3 par tsgues *“} by

2. The Registered Office of the corporation in the State of Delaware is located at

)2 Timber Oreck Lamg : (streed).
inthe City of pyewinry — DE , County of
Zip Code _/471 4 . The name of the Registered Agent at such address upon

whorm process against this Corporation may be served is_"The,
W 2p0e oivers  LoTD.

3. The date of filing of the Corporation’s original Certificate of Incorporation in
Delaware was & l/ "?{l IK:RAA

4. The rencwal and revival of the charter of this corporation is to be perpetual.

5, The corporetion was dulv organized and carried on the hosiness anthorized by its
charter util the__/ 37 day of _fra-ch A.D200, at which time its

charer became inoperative and void for non-payment of taxes and/or filure to fHle a
complete annual report and the certificate for remewal and revival s filed by authority of

the duly elected directors of the corporation in accordance with the laws of the State of
Delaware.

| thorized Officer
\\ u
e p—

Name:. e S e L7 g
Print or Type -




State of Delaware
Secrota of State
Division af Co ations
Daliversd 04:38 03/03/201%
FILED P4:38 PM 03/03/2011
SRV 110259720 ~ 2087478 FILE

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION

The corporation orgamized and existing under and by virtue of the General
Corporation Law of the State of Delaware does hereby certify:

FIRST: That at a meeting of the Board of Directors of
SPORTSQUEST, INC.

resolutions were duly adopted setting forth a proposed amendment of the
Certificate of Incorporation of said corporation, declaring said amendment to
be advisable and calling a meeting of the stockholders of said corporation for
consideration thereof. The resolution setting forth the proposed amendment is
as follows:

RESOLVED, that the Certificate of Incorporation of this corporation be amended
by changing the Article thereof numbered " FOURTH " so that, as
amended, said Article shall be and read as follows:

The aggregate number of shares the Corporation shall
have the authority to issue ig five billion
(5,000,000,000) shares of common stock par value
£0.0001 and one million two hundred thousand
(1,200,000} shares of preferred stock par value £0.0001

SECOND: That thereafter, pursuant to resolution of its Board of Directors, a
special meeting of the stockholders of said corporation was duly cafled and held
upon notice in accordance with Section 222 of the General Cosporation Law of
the State of Delaware at which meeting the necessary number of shares as required
by statute were voted in favor of the amendment.

THIRD: That said amendment was duly adopted in accordance with the
provisions of Section 242 of the General Corporation Law of the State of
Delaware.

IN WITNESS WHEREOF, said corporation has caused this certificate to be
signed this 25th day of February L2011

Neme:, = q"ﬂ“"‘“a#:bf" 2N '.:*“'E
Print or
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BYLAWS
OF
SPORTSQUEST, INC.
ARTICLE I

CORPORATE OFFICES

1.1 Registered Office.

The registered office of the corporation shall be in the City of Newark, County of
New Castle, State of Delaware.

1.2 Other Offices.

The Board of Directors may at any time establish other offices at any place or
places where the corporation is qualified to do business.

ARTICLE 1I

MEETINGS OF STOCKHOLDERS

2.1 Place Of Meetings.

Meetings of stockholders shall be held at any place, within or outside the State of
Delaware, designated by the Board of Directors. In the absence of any such designation,
stockholders’ meetings shall be held at the registered office of the corporation.

2.2 Annual Meeting.

The annual meeting of stockholders shall be held on such date, time and place,
either within or without the State of Delaware, as may be designated by resolution of the Board
of Directors each year. At the meeting, directors shall be elected and any other proper business
may be transacted.

2.3 Special Meeting.

A special meeting of the stockholders may be called at any time by the Board of
Directors, the chairman of the board, the president or by one or more stockholders holding shares
in the aggregate entitled to cast not less than ten percent of the votes at that meeting.

If a special meeting is called by any person or persons other than the Board of
Directors, the president or the chairman of the board, the request shall be in writing, specifying
the time of such meeting and the general nature of the business proposed to be transacted, and
shall be delivered personally or sent by registered mail or by telegraphic or other facsimile
transmission to the chairman of the board, the president, any vice president, or the secretary of
the corporation. No business may be transacted at such special meeting otherwise than specified
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in such notice. The officer receiving the request shall cause notice to be promptly given to the
stockholders entitled to vote, in accordance with the provisions of Sections 2.4 and 2.5 of this
Article 11, that a meeting will be held at the time requested by the person or persons calling the
meeting, not less than thirty-five (35) nor more than sixty (60) days after the receipt of the
request. If the notice is not given within twenty (20) days after the receipt of the request, the
person or persons requesting the meeting may give the notice. Nothing contained in this
paragraph of this Section 2.3 shall be construed as limiting, fixing, or affecting the time when a
meeting of stockholders called by action of the Board of Directors may be held.

2.4 Notice Of Stockholders’ Meetings.

All notices of meetings with stockholders shall be in writing and shall be sent or
otherwise given in accordance with Section 2.5 of these Bylaws not less than ten (10) nor more
than sixty (60) days before the date of the meeting to each stockholder entitled to vote at such
meeting. The notice shall specify the place (if any), date and hour of the meeting, and in the case
of a special meeting, the purpose or purposes for which the meeting is called.

2.5 Manner Of Giving Notice; Affidavit Of Notice.

Written notice of any meeting of stockholders, if mailed, is given when deposited
in the United States mail, postage prepaid, directed to the stockholder at his address as it appears
on the records of the corporation. Without limiting the manner by which notice otherwise may
be given effectively to stockholders, any notice to stockholders may be given by electronic mail
or other electronic transmission, in the manner provided in Section 232 of the Delaware General
Corporation Law. An affidavit of the secretary or an assistant secretary or of the transfer agent
of the corporation that the notice has been given shall, in the absence of fraud, be prima facie
evidence of the facts stated therein.

2.6 Quorum.

The holders of a majority of the shares of stock issued and outstanding and
entitled to vote thereat, present in person or represented by proxy, shall constitute a quorum at all
meetings of the stockholders for the transaction of business except as otherwise provided by
statute or by the certificate of incorporation. If, however, such quorum is not present or
represented at any meeting of the stockholders, then either (a) the chairman of the meeting or
(b) holders of a majority of the shares of stock entitled to vote who are present, in person or by
proxy, shall have power to adjourn the meeting to another place (if any), date or time.

2.7 Adjourned Meeting; Notice.

When a meeting is adjourned to another place (if any), date or time, unless these
Bylaws otherwise require, notice need not be given of the adjourned meeting if the time and
place (if any), thereof and the means of remote communications, if any, by which stockholders
and proxyholders may be deemed to be present and vote at such adjourned meeting, are
announced at the meeting at which the adjournment is taken. At the adjourned meeting the
corporation may transact any business that might have been transacted at the original meeting. If
the adjournment is for more than thirty (30) days, or a new record date is affixed for the
adjourned meeting, notice of the place (if any), date and time of the adjourned meeting and the
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means of remote communications, if any, by which stockholders and proxy holders may be
deemed to be present in person and vote at such adjourned meeting shall be given to each
stockholder of record entitled to vote at the meeting.

2.8 Organization; Conduct of Business.

(a) Such person as the Board of Directors may have designated or, in the
absence of such a person, the President of the Corporation or, in his or her absence, such person
as may be chosen by the holders of a majority of the shares entitled to vote who are present, in
person or by proxy, shall call to order any meeting of the stockholders and act as Chairman of
the meeting. In the absence of the Secretary of the Corporation, the Secretary of the meeting
shall be such person as the Chairman of the meeting appoints.

(b) The Chairman of any meeting of stockholders shall determine the order of
business and the procedure at the meeting, including the manner of voting and the conduct of
business. The date and time of opening and closing of the polls for each matter upon which the
stockholders will vote at the meeting shall be announced at the meeting.

2.9 Voting.

The stockholders entitled to vote at any meeting of stockholders shall be
determined in accordance with the provisions of Section 2.12 of these Bylaws, subject to the
provisions of Sections 217 and 218 of the General Corporation Law of Delaware (relating to
voting rights of fiduciaries, pledgors and joint owners of stock and to voting trusts and other
voting agreements).

Except as may be otherwise provided in the certificate of incorporation, each
stockholder shall be entitled to one vote for each share of capital stock held by such stockholder.
All elections shall be determined by a plurality of the votes cast, and except as otherwise
required by law, all other matters shall be determined by a majority of the votes cast
affirmatively or negatively.

2.10 Waiver Of Notice.

Whenever notice is required to be given under any provision of the General
Corporation Law of Delaware or of the certificate of incorporation or these Bylaws, a written
waiver thereof, signed by the person entitled to notice, or waiver by electronic mail or other
electronic transmission by such person, whether before or after the time stated therein, shall be
deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of
notice of such meeting, except when the person attends a meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the meeting
is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of,
any regular or special meeting of the stockholders need be specified in any written waiver of
notice unless so required by the certificate of incorporation or these Bylaws.



2.11 Stockholder Action By Written Consent Without A Meeting.

Unless otherwise provided in the certificate of incorporation, any action required
to be taken at any annual or special meeting of stockholders of the corporation, or any action that
may be taken at any annual or special meeting of such stockholders, may be taken without a
meeting, without prior notice, and without a vote if a consent in writing, setting forth the action
so taken, is (i) signed 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 at a meeting at which
all shares entitled to vote thereon were present and voted, and (ii) delivered to the Corporation in
accordance with Section 228(a) of the Delaware General Corporation Law.

Every written consent shall bear the date of signature of each stockholder who
signs the consent and no written consent shall be effective to take the corporate action referred to
therein unless, within sixty (60) days of the date the earliest dated consent is delivered to the
Corporation, a written consent or consents signed by a sufficient number of holders to take action
are delivered to the Corporation in the manner prescribed in this Section. A telegram,
cablegram, electronic mail or other electronic transmission consenting to an action to be taken
and transmitted by a stockholder or proxyholder, or by a person or persons authorized to act for a
stockholder or proxyholder, shall be deemed to be written, signed and dated for purposes of this
Section to the extent permitted by law. Any such consent shall be delivered in accordance with
Section 228(d)(1) of the Delaware General Corporation Law.

Any copy, facsimile or other reliable reproduction of a consent in writing may be
substituted or used in lieu of the original writing for any and all purposes for which the original
writing could be used, provided that such copy, facsimile or other reproduction shall be a
complete reproduction of the entire original writing.

Prompt notice of the taking of the corporate action without a meeting by less than
unanimous written consent shall be given to those stockholders who have not consented in
writing (including by electronic mail or other electronic transmission as permitted by law). If the
action which is consented to is such as would have required the filing of a certificate under any
section of the General Corporation Law of Delaware if such action had been voted on by
stockholders at a meeting thereof, then the certificate filed under such section shall state, in lieu
of any statement required by such section concerning any vote of stockholders, that written
notice and written consent have been given as provided in Section 228 of the General
Corporation Law of Delaware.

2.12 Record Date For Stockholder Notice; Voting: Giving Consents.

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, or entitled to express
consent to corporate action in writing without a meeting, or entitled to receive payment of any
dividend or other distribution or allotment of any rights, or entitled to exercise any rights in
respect of any change, conversion 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 shall not be more than
sixty (60) nor less than ten (10) days before the date of such meeting, nor more than sixty (60)
days prior to any other action.
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If the Board of Directors does not so fix a record date:

(a) The record date for determining stockholders entitled to notice of or to
vote at a meeting of stockholders shall be at the close of business on the day next preceding the
day on which notice is given, or, if notice is waived, at the close of business on the day next
preceding the day on which the meeting is held.

(b) 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 Directors is
necessary, shall be the day on which the first written consent (including consent by electronic
mail or other electronic transmission as permitted by law) is delivered to the corporation.

(©) The record date for determining stockholders for any other purpose shall
be at the close of business on the day on which the Board of Directors adopts the resolution
relating thereto.

A determination of stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to any adjournment of the meeting, if such adjournment is
for thirty (30) days or less; provided, however, that the Board of Directors may fix a new record
date for the adjourned meeting.

2.13 Proxies.

Each stockholder entitled to vote at a meeting of stockholders or to express
consent or dissent to corporate action in writing without a meeting may authorize another person
or persons to act for such stockholder by an instrument in writing or by an electronic
transmission permitted by law filed with the secretary of the corporation, but no such proxy shall
be voted or acted upon after three (3) years from its date, unless the proxy provides for a longer
period. A proxy shall be deemed signed if the stockholder’s name is placed on the proxy
(whether by manual signature, typewriting, telegraphic transmission or otherwise) by the
stockholder or the stockholder’s attorney-in-fact. The revocability of a proxy that states on its
face that it is irrevocable shall be governed by the provisions of Section 212(e) of the General
Corporation Law of Delaware.



ARTICLE II1
DIRECTORS
3.1 Powers.

Subject to the provisions of the General Corporation Law of Delaware and any
limitations in the certificate of incorporation or these Bylaws relating to action required to be
approved by the stockholders or by the outstanding shares, the business and affairs of the
corporation shall be managed and all corporate powers shall be exercised by or under the
direction of the Board of Directors.

3.2 Number Of Directors.

Upon the adoption of these bylaws, the number of directors constituting the entire
Board of Directors shall be two (2). Thereafter, this number may be changed by a resolution of
the Board of Directors or of the stockholders, subject to Section 3.4 of these Bylaws. No
reduction of the authorized number of directors shall have the effect of removing any director
before such director’s term of office expires.

3.3 Election, Qualification And Term Of Office Of Directors.

Except as provided in Section 3.4 of these Bylaws, directors shall be elected at
each annual meeting of stockholders to hold office until the next annual meeting. Directors need
not be stockholders unless so required by the certificate of incorporation or these Bylaws,
wherein other qualifications for directors may be prescribed. Each director, including a director
elected to fill a vacancy, shall hold office until his or her successor is elected and qualified or
until his or her earlier resignation or removal.

Elections of directors need not be by written ballot.

3.4 Resignation And Vacancies.

Any director may resign at any time upon written notice to the attention of the
Secretary of the corporation. When one or more directors so resigns and the resignation is
effective at a future date, a majority of the directors then in office, including those who have so
resigned, shall have power to fill such vacancy or vacancies, the vote thereon to take effect when
such resignation or resignations shall become effective, and each director so chosen shall hold
office as provided in this section in the filling of other vacancies.

Unless otherwise provided in the certificate of incorporation or these Bylaws:

(a) Vacancies and newly created directorships resulting from any increase in
the authorized number of directors elected by all of the stockholders having the right to vote as a
single class may be filled by a majority of the directors then in office, although less than a
quorum, or by a sole remaining director.



(b) Whenever the holders of any class or classes of stock or series thereof are
entitled to elect one or more directors by the provisions of the certificate of incorporation,
vacancies and newly created directorships of such class or classes or series may be filled by a
majority of the directors elected by such class or classes or series thereof then in office, or by a
sole remaining director so elected.

If at any time, by reason of death or resignation or other cause, the corporation
should have no directors in office, then any officer or any stockholder or an executor,
administrator, trustee or guardian of a stockholder, or other fiduciary entrusted with like
responsibility for the person or estate of a stockholder, may call a special meeting of
stockholders in accordance with the provisions of the certificate of incorporation or these
Bylaws, or may apply to the Court of Chancery for a decree summarily ordering an election as
provided in Section 211 of the General Corporation Law of Delaware.

If, at the time of filling any vacancy or any newly created directorship, the
directors then in office constitute less than a majority of the whole board (as constituted
immediately prior to any such increase), then the Court of Chancery may, upon application of
any stockholder or stockholders holding at least ten (10) percent of the total number of the shares
at the time outstanding having the right to vote for such directors, summarily order an election to
be held to fill any such vacancies or newly created directorships, or to replace the directors
chosen by the directors then in office as aforesaid, which election shall be governed by the
provisions of Section 211 of the General Corporation Law of Delaware as far as applicable.

3.5 Place Of Meetings; Meetings By Telephone.

The Board of Directors of the corporation may hold meetings, both regular and
special, either within or outside the State of Delaware.

Unless otherwise restricted by the certificate of incorporation or these Bylaws,
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 any committee, by means of conference
telephone or other communications equipment by means of which all persons participating in the
meeting can hear each other, and such participation in a meeting shall constitute presence in
person at the meeting.

3.6 Regular Meetings.

Regular meetings of the Board of Directors may be held without notice at such
time and at such place as shall from time to time be determined by the board.

3.7 Special Meetings:; Notice.

Special meetings of the Board of Directors for any purpose or purposes may be
called at any time by the chairman of the board, the president, any vice president, the secretary or
any two directors.

Notice of the time and place of special meetings shall be delivered personally or
by telephone to each director or sent by first-class mail or telegram, charges prepaid, addressed
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to each director at that director’s address as it is shown on the records of the corporation. If the
notice is mailed, it shall be deposited in the United States mail at least four (4) days before the
time of the holding of the meeting. If the notice is delivered personally by facsimile, by
electronic transmission, by telephone or by telegram, it shall be delivered at least forty-eight (48)
hours before the time of the holding of the meeting. Any oral notice given personally or by
telephone may be communicated either to the director or to a person at the office of the director
who the person giving the notice has reason to believe will promptly communicate it to the
director. The notice need not specify the purpose or the place of the meeting, if the meeting is to
be held at the principal executive office of the corporation. Unless otherwise indicated in the
notice thereof, any and all business may be transacted at a special meeting.

3.8 Quorum.

At all meetings of the Board of Directors, a majority of the authorized number of
directors shall constitute a quorum for the transaction of business and the act of a majority of the
directors present at any meeting at which there is a quorum shall be the act of the Board of
Directors, except as may be otherwise specifically provided by statute or by the certificate of
incorporation. If a quorum is not present at any meeting of the Board of Directors, then the
directors present thereat may adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum is present.

A meeting at which a quorum is initially present may continue to transact
business notwithstanding the withdrawal of directors, if any action taken is approved by at least a
majority of the required quorum for that meeting.

3.9 Waiver Of Notice.

Whenever notice is required to be given under any provision of the General
Corporation Law of Delaware or of the certificate of incorporation or these Bylaws, a written
waiver thereof, signed by the person entitled to notice, or waiver by electronic mail or other
electronic transmission by such person, whether before or after the time stated therein, shall be
deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of
notice of such meeting, except when the person attends a meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the meeting
is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of,
any regular or special meeting of the directors, or members of a committee of directors, need be
specified in any written waiver of notice unless so required by the certificate of incorporation or
these Bylaws.

3.10 Board Action By Written Consent Without A Meeting.

Unless otherwise restricted by the certificate of incorporation or these Bylaws,
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 all members of the board or committee, as
the case may be, consent thereto in writing or by electronic transmission, and the writing or
writings or electronic transmission or transmissions are filed with the minutes of proceedings of
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the board or committee. Such filing shall be in paper form if the minutes are maintained in paper
form and shall be in electronic form if the minutes are maintained in electronic form.

Any copy, facsimile or other reliable reproduction of a consent in writing may be
substituted or used in lieu of the original writing for any and all purposes for which the original
writing could be used, provided that such copy, facsimile or other reproduction shall be a
complete reproduction of the entire original writing.

3.11 Fees And Compensation Of Directors.

Unless otherwise restricted by the certificate of incorporation or these Bylaws, the
Board of Directors shall have the authority to fix the compensation of directors. No such
compensation shall preclude any director from serving the corporation in any other capacity and
receiving compensation therefor.

3.12 Approval Of Loans To Officers.

The corporation may lend money to, or guarantee any obligation of, or otherwise
assist any officer or other employee of the corporation or of its subsidiary, including any officer
or employee who is a director of the corporation or its subsidiary, whenever, in the judgment of
the directors, such loan, guaranty or assistance may reasonably be expected to benefit the
corporation. The loan, guaranty or other assistance may be with or without interest and may be
unsecured, or secured in such manner as the Board of Directors shall approve, including, without
limitation, a pledge of shares of stock of the corporation. Nothing in this section contained shall
be deemed to deny, limit or restrict the powers of guaranty or warranty of the corporation at
common law or under any statute.

3.13 Removal Of Directors.

Unless otherwise restricted by statute, by the certificate of incorporation or by
these Bylaws, any director or the entire Board of Directors may be removed, with or without
cause, by the holders of a majority of the shares then entitled to vote at an election of directors;
provided, however, that if the stockholders of the corporation are entitled to cumulative voting, if
less than the entire Board of Directors is to be removed, no director may be removed without
cause if the votes cast against his removal would be sufficient to elect him if then cumulatively
voted at an election of the entire Board of Directors.

No reduction of the authorized number of directors shall have the effect of
removing any director prior to the expiration of such director’s term of office.

3.14 Chairman Of The Board Of Directors.

The corporation may also have, at the discretion of the Board of Directors, a
chairman of the Board of Directors who shall not be considered an officer of the corporation.



ARTICLE 1V

COMMITTEES

4.1 Committees Of Directors.

The Board of Directors may designate one or more committees, each committee
to consist of one or more of the directors of the corporation. The Board may designate 1 or more
directors as alternate members of any committee, who may replace any absent or disqualified
member at any meeting of the committee. In the absence or disqualification of a member of a
committee, the member or members present at any meeting and not disqualified from voting,
whether or not such member or members constitute a quorum, may unanimously appoint another
member of the Board of Directors to act at the meeting in the place of any such absent or
disqualified member. Any such committee, to the extent provided in the resolution of the Board
of Directors, or in these Bylaws, shall have and may exercise all the powers and authority of the
Board of Directors in the management of the business and affairs of the corporation, and may
authorize the seal of the corporation to be affixed to all papers which may require it; but no such
committee shall have the power or authority in reference to the following matters: (i) approving
or adopting, or recommending to the stockholders, any action or matter expressly required by the
General Corporate Law of Delaware to be submitted to stockholders for approval or
(i1) adopting, amending or repealing any Bylaw of the corporation.

4.2 Committee Minutes.

Each committee shall keep regular minutes of its meetings and report the same to
the Board of Directors when required.

4.3 Meetings And Action Of Committees.

Meetings and actions of committees shall be governed by, and held and taken in
accordance with, the provisions of Section 3.5 (place of meetings and meetings by telephone),
Section 3.6 (regular meetings), Section 3.7 (special meetings and notice), Section 3.8 (quorum),
Section 3.9 (waiver of notice), and Section 3.10 (action without a meeting) of these Bylaws, with
such changes in the context of such provisions as are necessary to substitute the committee and
its members for the Board of Directors and its members; provided, however, that the time of
regular meetings of committees may be determined either by resolution of the Board of Directors
or by resolution of the committee, that special meetings of committees may also be called by
resolution of the Board of Directors and that notice of special meetings of committees shall also
be given to all alternate members, who shall have the right to attend all meetings of the
committee. The Board of Directors may adopt rules for the government of any committee not
inconsistent with the provisions of these Bylaws.
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ARTICLE V
OFFICERS
5.1 Officers.

The officers of the corporation shall be a president, a secretary, and a chief
financial officer. The corporation may also have, at the discretion of the Board of Directors, a
chief executive officer, one or more vice presidents, one or more assistant secretaries, one or
more assistant treasurers, and any such other officers as may be appointed in accordance with the
provisions of Section 5.3 of these Bylaws. Any number of offices may be held by the same
person.

52 Appointment Of Officers.

The officers of the corporation, except such officers as may be appointed in
accordance with the provisions of Sections 5.3 or 5.5 of these Bylaws, shall be appointed by the
Board of Directors, subject to the rights, if any, of an officer under any contract of employment.

5.3 Subordinate Officers.

The Board of Directors may appoint, or empower the chief executive officer or
the president to appoint, such other officers and agents as the business of the corporation may
require, each of whom shall hold office for such period, have such authority, and perform such
duties as are provided in these Bylaws or as the Board of Directors may from time to time
determine.

5.4 Removal And Resignation Of Officers.

Subject to the rights, if any, of an officer under any contract of employment, any
officer may be removed, either with or without cause, by an affirmative vote of the majority of
the Board of Directors at any regular or special meeting of the board or, except in the case of an
officer chosen by the Board of Directors, by any officer upon whom the power of removal is
conferred by the Board of Directors.

Any officer may resign at any time by giving written notice to the corporation.
Any resignation shall take effect at the date of the receipt of that notice or at any later time
specified in that notice; and, unless otherwise specified in that notice, the acceptance of the
resignation shall not be necessary to make it effective. Any resignation is without prejudice to
the rights, if any, of the corporation under any contract to which the officer is a party.

5.5 Vacancies In Offices.

Any vacancy occurring in any office of the corporation shall be filled by the
Board of Directors.
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5.6 Chief Executive Officer.

Subject to such supervisory powers, if any, as may be given by the Board of
Directors to the chairman of the board, if any, the chief executive officer of the corporation (if
such an officer is appointed) shall, subject to the control of the Board of Directors, have general
supervision, direction, and control of the business and the officers of the corporation. He or she
shall preside at all meetings of the stockholders and, in the absence or nonexistence of a
chairman of the board, at all meetings of the Board of Directors and shall have the general
powers and duties of management usually vested in the office of chief executive officer of a
corporation and shall have such other powers and duties as may be prescribed by the Board of
Directors or these bylaws.

5.7 President.

Subject to such supervisory powers, if any, as may be given by the Board of
Directors to the chairman of the board (if any) or the chief executive officer, the president shall
have general supervision, direction, and control of the business and other officers of the
corporation. He or she shall have the general powers and duties of management usually vested
in the office of president of a corporation and such other powers and duties as may be prescribed
by the Board of Directors or these Bylaws.

5.8 Vice Presidents.

In the absence or disability of the chief executive officer and president, the vice
presidents, if any, in order of their rank as fixed by the Board of Directors or, if not ranked, a
vice president designated by the Board of Directors, shall perform all the duties of the president
and when so acting shall have all the powers of, and be subject to all the restrictions upon, the
president. The vice presidents shall have such other powers and perform such other duties as
from time to time may be prescribed for them respectively by the Board of Directors, these
Bylaws, the president or the chairman of the board.

59 Secretary.

The secretary shall keep or cause to be kept, at the principal executive office of
the corporation or such other place as the Board of Directors may direct, a book of minutes of all
meetings and actions of directors, committees of directors, and stockholders. The minutes shall
show the time and place of each meeting, the names of those present at directors’ meetings or
committee meetings, the number of shares present or represented at stockholders’ meetings, and
the proceedings thereof.

The secretary shall keep, or cause to be kept, at the principal executive office of
the corporation or at the office of the corporation’s transfer agent or registrar, as determined by
resolution of the Board of Directors, a share register, or a duplicate share register, showing the
names of all stockholders and their addresses, the number and classes of shares held by each, the
number and date of certificates evidencing such shares, and the number and date of cancellation
of every certificate surrendered for cancellation.
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The secretary shall give, or cause to be given, notice of all meetings of the
stockholders and of the Board of Directors required to be given by law or by these Bylaws. He
or she shall keep the seal of the corporation, if one be adopted, in safe custody and shall have
such other powers and perform such other duties as may be prescribed by the Board of Directors
or by these Bylaws.

5.10 Chief Financial Officer.

The chief financial officer shall keep and maintain, or cause to be kept and
maintained, adequate and correct books and records of accounts of the properties and business
transactions of the corporation, including accounts of its assets, liabilities, receipts,
disbursements, gains, losses, capital retained earnings, and shares. The books of account shall at
all reasonable times be open to inspection by any director.

The chief financial officer shall deposit all moneys and other valuables in the
name and to the credit of the corporation with such depositories as may be designated by the
Board of Directors. He or she shall disburse the funds of the corporation as may be ordered by
the Board of Directors, shall render to the president, the chief executive officer, or the directors,
upon request, an account of all his or her transactions as chief financial officer and of the
financial condition of the corporation, and shall have other powers and perform such other duties
as may be prescribed by the Board of Directors or the bylaws.

5.11 Representation Of Shares Of Other Corporations.

The chairman of the board, the chief executive officer, the president, any vice
president, the chief financial officer, the secretary or assistant secretary of this corporation, or
any other person authorized by the Board of Directors or the chief executive officer or the
president or a vice president, is authorized to vote, represent, and exercise on behalf of this
corporation all rights incident to any and all shares of any other corporation or corporations
standing in the name of this corporation. The authority granted herein may be exercised either
by such person directly or by any other person authorized to do so by proxy or power of attorney
duly executed by the person having such authority.

5.12 Authority And Duties Of Officers.

In addition to the foregoing authority and duties, all officers of the corporation
shall respectively have such authority and perform such duties in the management of the business
of the corporation as may be designated from time to time by the Board of Directors or the
stockholders.

-13-



ARTICLE VI

INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES, AND OTHER
AGENTS

6.1 Indemnification Of Directors And Officers.

The corporation shall, to the maximum extent and in the manner permitted by the
General Corporation Law of Delaware, indemnify each of its directors and officers against
expenses (including attorneys’ fees), judgments, fines, settlements and other amounts actually
and reasonably incurred in connection with any proceeding, arising by reason of the fact that
such person is or was an agent of the corporation. For purposes of this Section 6.1, a “director”
or “officer” of the corporation includes any person (a) who is or was a director or officer of the
corporation, (b) who is or was serving at the request of the corporation as a director or officer of
another corporation, partnership, joint venture, trust or other enterprise, or (c) who was a director
or officer of a corporation which was a predecessor corporation of the corporation or of another
enterprise at the request of such predecessor corporation.

6.2 Indemnification Of Others.

The corporation shall have the power, to the maximum extent and in the manner
permitted by the General Corporation Law of Delaware, to indemnify each of its employees and
agents (other than directors and officers) against expenses (including attorneys’ fees), judgments,
fines, settlements and other amounts actually and reasonably incurred in connection with any
proceeding, arising by reason of the fact that such person is or was an agent of the corporation.
For purposes of this Section 6.2, an “employee” or “agent” of the corporation (other than a
director or officer) includes any person (a) who is or was an employee or agent of the
corporation, (b) who is or was serving at the request of the corporation as an employee or agent
of another corporation, partnership, joint venture, trust or other enterprise, or (c) who was an
employee or agent of a corporation which was a predecessor corporation of the corporation or of
another enterprise at the request of such predecessor corporation.

6.3 Payment Of Expenses In Advance.

Expenses incurred in defending any action or proceeding for which
indemnification is required pursuant to Section 6.1 or for which indemnification is permitted
pursuant to Section 6.2 following authorization thereof by the Board of Directors shall be paid by
the corporation in advance of the final disposition of such action or proceeding upon receipt of
an undertaking by or on behalf of the indemnified party to repay such amount if it shall
ultimately be determined by final judicial decision from which there is no further right to appeal
that the indemnified party is not entitled to be indemnified as authorized in this Article VI.

6.4 Indemnity Not Exclusive.

The indemnification provided by this Article VI shall not be deemed exclusive of
any other rights to which those seeking indemnification may be entitled under any bylaw,
agreement, vote of stockholders or disinterested directors or otherwise, both as to action in an
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official capacity and as to action in another capacity while holding such office, to the extent that
such additional rights to indemnification are authorized in the certificate of incorporation

6.5 Insurance.

The corporation may purchase and maintain insurance on behalf of any person
who is or was a director, officer, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise against any liability asserted against him or
her and incurred by him or her in any such capacity, or arising out of his or her status as such,
whether or not the corporation would have the power to indemnify him or her against such
liability under the provisions of the General Corporation Law of Delaware.

6.6 Conflicts.

No indemnification or advance shall be made under this Article VI, except where
such indemnification or advance is mandated by law or the order, judgment or decree of any
court of competent jurisdiction, in any circumstance where it appears:

(a) That it would be inconsistent with a provision of the certificate of
incorporation, these Bylaws, a resolution of the stockholders or an agreement in effect at the time
of the accrual of the alleged cause of the action asserted in the proceeding in which the expenses
were incurred or other amounts were paid, which prohibits or otherwise limits indemnification;
or

(b) That it would be inconsistent with any condition expressly imposed by a
court in approving a settlement.

ARTICLE VII

RECORDS AND REPORTS

7.1 Maintenance And Inspection Of Records.

The corporation shall, either at its principal executive offices or at such place or
places as designated by the Board of Directors, keep a record of its stockholders listing their
names and addresses and the number and class of shares held by each stockholder, a copy of
these Bylaws as amended to date, accounting books, and other records.

Any stockholder of record, in person or by attorney or other agent, shall, upon
written demand under oath stating the purpose thereof, have the right during the usual hours for
business to inspect for any proper purpose the corporation’s stock ledger, a list of its
stockholders, and its other books and records and to make copies or extracts therefrom. A proper
purpose shall mean a purpose reasonably related to such person’s interest as a stockholder. In
every instance where an attorney or other agent is the person who seeks the right to inspection,
the demand under oath shall be accompanied by a power of attorney or such other writing that
authorizes the attorney or other agent to so act on behalf of the stockholder. The demand under
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oath shall be directed to the corporation at its registered office in Delaware or at its principal
place of business.

A complete list of stockholders entitled to vote at any meeting of stockholders,
arranged in alphabetical order for each class of stock and showing the address of each such
stockholder and the number of shares registered in each such stockholder’s name, shall be open
to the examination of any such stockholder for a period of at least ten (10) days prior to the
meeting in the manner provided by law. The stock list shall also be open to the examination of
any stockholder during the whole time of the meeting as provided by law. This list shall
presumptively determine the identity of the stockholders entitled to vote at the meeting and the
number of shares held by each of them.

7.2 Inspection By Directors.

Any director shall have the right to examine the corporation’s stock ledger, a list
of its stockholders, and its other books and records for a purpose reasonably related to his or her
position as a director. The Court of Chancery is hereby vested with the exclusive jurisdiction to
determine whether a director is entitled to the inspection sought. The Court may summarily
order the corporation to permit the director to inspect any and all books and records, the stock
ledger, and the stock list and to make copies or extracts therefrom. The Court may, in its
discretion, prescribe any limitations or conditions with reference to the inspection, or award such
other and further relief as the Court may deem just and proper.

ARTICLE VIII

GENERAL MATTERS

8.1 Checks.

From time to time, the Board of Directors shall determine by resolution which
person or persons may sign or endorse all checks, drafts, other orders for payment of money,
notes or other evidences of indebtedness that are issued in the name of or payable to the
corporation, and only the persons so authorized shall sign or endorse those instruments.

8.2 Execution Of Corporate Contracts And Instruments.

The Board of Directors, except as otherwise provided in these Bylaws, may
authorize any officer or officers, or agent or agents, to enter into any contract or execute any
instrument in the name of and on behalf of the corporation; such authority may be general or
confined to specific instances. Unless so authorized or ratified by the Board of Directors or
within the agency power of an officer, no officer, agent or employee shall have any power or
authority to bind the corporation by any contract or engagement or to pledge its credit or to
render it liable for any purpose or for any amount.

8.3 Stock Certificates; Partly Paid Shares.

The shares of a corporation shall be represented by certificates, provided that the
Board of Directors of the corporation may provide by resolution or resolutions that some or all of
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any or all classes or series of its stock shall be uncertificated shares. Any such resolution shall
not apply to shares represented by a certificate until such certificate is surrendered to the
corporation. Notwithstanding the adoption of such a resolution by the Board of Directors, every
holder of stock represented by certificates and upon request every holder of uncertificated shares
shall be entitled to have a certificate signed by, or in the name of the corporation by the chairman
or vice-chairman of the Board of Directors, or the president or vice-president, and by the
treasurer or an assistant treasurer, or the secretary or an assistant secretary of such corporation
representing the number of shares registered in certificate form. Any or all of the signatures on
the certificate may be a facsimile. In case any officer, transfer agent or registrar who has signed
or whose facsimile signature has been placed upon a certificate has ceased to be such officer,
transfer agent or registrar before such certificate is issued, it may be issued by the corporation
with the same effect as if he or she were such officer, transfer agent or registrar at the date of
issue.

The corporation may issue the whole or any part of its shares as partly paid and
subject to call for the remainder of the consideration to be paid therefor. Upon the face or back
of each stock certificate issued to represent any such partly paid shares, upon the books and
records of the corporation in the case of uncertificated partly paid shares, the total amount of the
consideration to be paid therefor and the amount paid thereon shall be stated. Upon the
declaration of any dividend on fully paid shares, the corporation shall declare a dividend upon
partly paid shares of the same class, but only upon the basis of the percentage of the
consideration actually paid thereon.

8.4 Special Designation On Certificates.

If the corporation is authorized to issue more than one class of stock or more than
one series of any class, then the powers, the designations, the preferences, and the relative,
participating, optional or other special rights of each class of stock or series thereof and the
qualifications, limitations or restrictions of such preferences and/or rights shall be set forth in full
or summarized on the face or back of the certificate that the corporation shall issue to represent
such class or series of stock; provided, however, that, except as otherwise provided in
Section 202 of the General Corporation Law of Delaware, in lieu of the foregoing requirements
there may be set forth on the face or back of the certificate that the corporation shall issue to
represent such class or series of stock a statement that the corporation will furnish without charge
to each stockholder who so requests the powers, the designations, the preferences, and the
relative, participating, optional or other special rights of each class of stock or series thereof and
the qualifications, limitations or restrictions of such preferences and/or rights.

8.5 Lost Certificates.

Except as provided in this Section 8.5, no new certificates for shares shall be
issued to replace a previously issued certificate unless the latter is surrendered to the corporation
and cancelled at the same time. The corporation may issue a new certificate of stock or
uncertificated shares in the place of any certificate previously issued by it, alleged to have been
lost, stolen or destroyed, and the corporation may require the owner of the lost, stolen or
destroyed certificate, or the owner’s legal representative, to give the corporation a bond
sufficient to indemnify it against any claim that may be made against it on account of the alleged
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loss, theft or destruction of any such certificate or the issuance of such new certificate or
uncertificated shares.

8.6 Construction; Definitions.

Unless the context requires otherwise, the general provisions, rules of
construction, and definitions in the Delaware General Corporation Law shall govern the
construction of these Bylaws. Without limiting the generality of this provision, the singular
number includes the plural, the plural number includes the singular, and the term “person”
includes both a corporation and a natural person.

8.7 Dividends.

The directors of the corporation, subject to any restrictions contained in (a) the
General Corporation Law of Delaware or (b) the certificate of incorporation, may declare and
pay dividends upon the shares of its capital stock. Dividends may be paid in cash, in property, or
in shares of the corporation’s capital stock.

The directors of the corporation may set apart out of any of the funds of the
corporation available for dividends a reserve or reserves for any proper purpose and may abolish
any such reserve. Such purposes shall include but not be limited to equalizing dividends,
repairing or maintaining any property of the corporation, and meeting contingencies.

8.8 Fiscal Year.

The fiscal year of the corporation shall be fixed by resolution of the Board of
Directors and may be changed by the Board of Directors.

89  Seal.

The corporation may adopt a corporate seal, which may be altered at pleasure, and
may use the same by causing it or a facsimile thereof, to be impressed or affixed or in any other
manner reproduced.

8.10 Transfer Of Stock.

Upon surrender to the corporation or the transfer agent of the corporation of a
certificate for shares duly endorsed or accompanied by proper evidence of succession,
assignation or authority to transfer, it shall be the duty of the corporation to issue a new
certificate to the person entitled thereto, cancel the old certificate, and record the transaction in
its books.

8.11 Stock Transfer Agreements.

The corporation shall 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 restrict the
transfer of shares of stock of the corporation of any one or more classes owned by such
stockholders in any manner not prohibited by the General Corporation Law of Delaware.
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8.12 Registered Stockholders.

The corporation shall be entitled to recognize the exclusive right of a person
registered on its books as the owner of shares to receive dividends and to vote as such owner,
shall be entitled to hold liable for calls and assessments the person registered on its books as the
owner of shares, and shall not be bound to recognize any equitable or other claim to or interest in
such share or shares on the part of another person, whether or not it shall have express or other
notice thereof, except as otherwise provided by the laws of Delaware.

8.13 Facsimile Signature

In addition to the provisions for use of facsimile signatures elsewhere specifically
authorized in these Bylaws, facsimile signatures of any officer or officers of the Corporation may
be used whenever and as authorized by the Board of Directors or a committee thereof.

ARTICLE IX

AMENDMENTS

The Bylaws of the corporation may be adopted, amended or repealed by the
stockholders entitled to vote; provided, however, that the corporation may, in its certificate of
incorporation, confer the power to adopt, amend or repeal Bylaws upon the directors. The fact
that such power has been so conferred upon the directors shall not divest the stockholders of the
power, nor limit their power to adopt, amend or repeal Bylaws.
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