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December 28, 2007

Via Federal Express:

Registration Section
Division of Corporations
Clifton Building

2661 Executive Center Circle
Tallahassee, FL 32301

Re: U.S. Paverscape, LLC and U.S., Paverscape, Inc. - General (001)

Certificate of Merger

Dear Madam or Sir:

In reference to the above, 1 am enclosing one (1) executed original and one (1)
copy of the Certificate of Merger for filing together with a check payable to “Florida
Department of State” in the amount of $120.00 representing the Certificate of Merger
filing fees and the fees for two (2) certified copies of the filing.

Please note that the effective date of the merger is December 31, 2007,

Please send the certified copies of the Certificate of Merger via Federal
Express Overnight Mail (our acct. no. is 1397-9314-5) to:

Merritt & Merritt & Moulton
Attn: Eli Moulton

60 Lake Street, 2" Fl.
Burlington, VT 05401

Please call me if you have any questions. Thank you for your assistance!

Enclosures
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STATE OF FLORIDA

CERTIFICATE OF MERGER )
OF L%
N T
US. PAVERSCAPE, LLC % LO0000O000538
(A FLORIDA LIMITED LIABILITY COMPANY)

INTO

U.S. PAVERSCAPE, INC,
(A DELAWARE CORFORATION)

(pursuant to Section 608.4382 of the Florida Limited Liability Company Act)

U.S. Paverscape, Inc., a corporation organized and existing under the laws of the State of
Delaware;

DOES HEREBY CERTIFY:

FIRST: The name and state of incorporation of each of the constituent entities
are:

(a) U.S. Paverscape, LLC, a Florida limited liability company; and
{b) U.S. Paverscape, Inc., a Delaware corporation.

SECOND: The Agreement and Plan of Merger, attached hereto as Exhibit A (the
“Plan of Merger”), has been approved, adopted, certified, executed and
acknowledged by U.S. Paverscape, LLC in accordance with the provisions of s.
608.4381 of the Florida Limited Liability Company Act.

THIRD The Plan of Merger has been approved, adopted, certified, executed and
acknowledged by U.S. Paverscape, Inc. in accordance with the provisions of
subsection (¢) of Section 264 of the General Corporation Law of the State of
Delaware.

THIRD: The name of the surviving corporation is U.S. Paverscape, Inc., a
Delaware corporation, with a principal place of business at 1735 SE Federal Hwy,
Stuart, FL 34994,

FOURTH: The effective date of the merger shall be at the close of business on
December 31%, 2007.

FIFTH: The surviving corporation is a corporation of the State of Delaware.

SIXTH: The executed Agreement and Plan of Merger is on file



)

SEVENTH: A copy of the Agreement and Plan of Merger will by furnished by Zoop

)

U.S. Paverscape, Inc., on request and without cost, to any stockholder of U S\) Ly
Paverscape, Inc. or member of U.S. Paverscape, LLC. ‘;’;\’ ‘_ff;;ﬂ
O, e
EIGHTH: U.S. Paverscape, Inc. appoints the Secretary of State as its agent for %}?\3
service of process in a proceeding to enforce obligations of each limited liability 5. ‘o,
company that merged into such entity, including any appraisal rights of its (23 _3'%}\
members under ss. 608.4351 - 608.43595. The Department of State of the State = %,

)

of Florida may send to:

U.S Paverscape, Inc.
1735 SE Federal Hwy
Stuart, FL 34994

NINTH: U.S. Paverscape, Inc. has agreed to pay to any members of U.S.
Paverscape, LLC with appraisal rights the amount to which such members are
entitled under ss. 608.4351 - 608.43595.

IN WITNESS WHEREOF, said U.S. Paverscape, Inc. and U.S. Paverscape,
LLC have caused this Certificate of Merger to be signed by an authorized officer
or manager this 27" day of December 2007.

U.S. PAVERSCAPE, INC.
a Delaware oration

By,
Name;
Title” Président
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AGREEMENT AND PLAN OF MERGER ‘o BT

THIS AGREEMENT AND PLAN OF MERGER (this “Plan™) dated as of Decemb“er c.’
27, 2007 sets forth the terms pursuant to which US Paverscape, LLC, a Florida limited 11ab1hty %‘_Z'\\
company (the “Florida Company”), and Rock Solid Assets, Inc., a Delaware corporation (the "‘;jf‘
“Delaware _Corporation”) shall each merge with and into US Paverscape, Inc., a Delaware’
corporation (the “Surviving Company” and together with the Florida Company and the Delaware
Corporation, the “Constituent Companies).

Section 1. Merger of the Companies.

1.1.  Effective at the Effective Date (as defined below), and contingent upon (i) the
approval of this Agreement and Plan of Merger by the members of the Florida Company holding
a majority of the outstanding membership interests thereof in accordance with Section 608.4231
of the Florida Limited Liability Company Act and (ii) the approval of this Plan of Merger by the
Surviving Company in accordance with the Delaware General Corporation Law, the Florida
Company shall be merged with and into the Surviving Company, in accordance with the
applicable provisions of the laws of the State of Delaware and the State of Florida (the “Florida
Company Merger”). The Surviving Company shall be the surviving entity in the Florida
Company Merger. From and after the Effective Date, the separate existence of the Florida
Company shall cease and the existence of Surviving Company shall continue unaffected and
unimpaired by the Florida Company Merger with all the rights, privileges, immunities and
powers, and subject to all the duties and liabilities of a corporation organized under the laws of
the State of Delaware.

1.2 Effective at the Effective Date (as defined below), and contingent upon (i) the
approval of this Agreement and Plan of Merger by the stockholders of the Delaware Corporation
holding at least 80% of the outstanding capital stock thereof in accordance with the Delaware
General Corporation Law and the Delaware Corporation’s Certificate of Incorporation, as
amended and restated, and (ii) the approval of this Plan of Merger by the Surviving Company in
accordance with the Delaware General Corporation Law, the Delaware Corporation shall be
merged with and into the Surviving Company, in accordance with the applicable provisions of
the laws of the State of Delaware (the “Delaware Corporation Merger” and together with the
Florida Company Merger, the “Merger”). The Surviving Company shall be the surviving entlty
in the Delaware Corporation Merger. From and after the Effective Date, the separate existence
of the Delaware Corporation shall cease and the existence of Surviving Company shall continue
unaffected and unimpaired by the Delaware Corporation Merger with all the rights, privileges,
immunities and powers, and subject to all the duties and liabilities of a corporation organized
under the laws of the State of Delaware.

1.3 The Florida Company Merger and the Delaware Corporation Merger are not
contingent upon one another and in the event that requisite approval required to consummate one
of the merger transactions is not obtained the other transaction may be consummated provided
that all required approvals for such other transaction have been obtained. In the event that all
required approvals are obtained for both the Florida Company Merger and the Delaware
Corporation Merger, then both transactions shall be aggregated into a single simultaneous
transaction.



1.4,  Subject to obtaining the requisite approvals provided for in Section 1.1 an or ¥,
Section 1.2 a Certificate of Merger shall be filed, as required to (i) fully effect the Delaware
Corporation Merger, if so approved, with the Secretary of State of the State of Delaware and (111)
fully effect the Florida Company Merger, if so approved, with the Secretary of State of the State
of Delaware and the Secretary of State of the Statc of Florida, all in accordance with the
applicable provisions of the respective laws of the State of Florida and the State of Delaware. in

1.5 As of the date hereof, the Florida Company has four Members: Raymond
Paulding who holds 38% of the Florida Company’s outstanding membership interest, W. Bradley
Hall who holds 33.25% of the Florida Company’s outstanding membership interest, Frank
Hunter who holds 23.75% of the Florida Company’s outstanding membership interest and Fred
Kruse who holds 5% of the Florida Company’s outstanding membership interest. None of the
Florida Company’s Membership Interests are held by the Surviving Company.

1.6 As of the date hereof, the Delaware Corporation has 8,000 shares of Common
Stock and 750 shares of Preferred B Stock issued and outstanding. None of the Delaware
Corporation’s shares of capital stock are held by the Surviving Company.

1.7 As of the date hereof, the Surviving Company has 1 share of Common Stock, par
value $.0001 per share, issued and outstanding, all of which is owned by the Ray Paulding, the
sole manager and principal member of the Florida Company and the sole member of the board of
directors and the principal stockholder of the Delaware Corporation.

Section 2. Surviving Company.

2.1.  The Certificate of Incorporation of the Surviving Company, as in effect as of the
date hereof and in substantially the form attached hereto as Exhibit A, shall be the Certificate of
Incorporation of the Surviving Company following the Effective Date, until the same shall be
altered or amended.

2.2.  The Bylaws of the Surviving Company, as in effect as of the date hereof and in
substantially the form attached hereto as Exhibit B, shall remain in effect and shall be the Bylaws
of the Surviving Company following the Effective Date, until the same shall be altered or
amended.

2.4. Immediately following the Effective Date, Raymond Paulding shall continue to
serve as the sole member of the board of directors of the Surviving Company and as the sole
executive officer of the Surviving Company acting as President and Secretary until his
successor(s) shall be elected or appointed and qualified or until he sooner resigns or is removed.

Section 3. Effect of the Merger. From and after the Effective Date:

3.1. Subsequent to the Florida Company Merger, the Surviving Company shall
possess all rights, all the property, privileges, powers, franchises, immunities, exemptions, and
benefits of the Florida Company. The title to any real estate or personal property vested in the
Florida Company shall pass to and be vested in the Surviving Company.



32 Subsequent to the Delaware Corporation Merger, the Surviving Company é,hall 2 ‘f\,
possess all rights, all the property, privileges, powers, franchises, immunities, exemptlons/ and . ?\
benefits of the Delaware Corporation. The title to any real estate or personal property vestedmn A
the Delaware Corporation shall pass to and be vested in Surviving Company. ke C N

3.2.  All rights of creditors and liens upon the property of the Constituent Compames T
shall be preserved unimpaired; and all debts, liabilities and duties of the Florida Company shall,
afier the consummation of the Florida Company Merger, become obligations of the Surviving
Company and may be enforced against the Surviving Company to the same extent as if the
obligations and liabilities had been incurred or contracted by it, and all debts, liabilities and
duties of the Delaware Corporation shall, after the consummation of the Delaware Corporation
Merger, become obligations of the Surviving Company and may be enforced against the
Surviving Company to the same extent as if the obligations and liabilities had been incurred or
contracted by it.

Section 4. Effect on Issued and Outstanding Stock and Membership Interests.
The manner of converting the shares of capital stock of the Delaware Corporation and the

membership interests of the Florida Company into shares of capital stock of the Surviving
Company are as follows:

4.1.  Each share of issued and outstanding Common Stock held by the shareholders of
the Delaware Corporation immediately prior to the Effective Date shall, upon the consummation
of the Delaware Corporation Merger and without any action on the part of the holder thereof, be
converied into 6.25 shares of the Common Stock of the Surviving Company. Each such
shareholder of the Delaware Corporation may deliver all previously issued certificates
representing such shares of the Delaware Corporation to the Surviving Company after the
Effective Date to have a new certificate issued representing the converted shares of Common
Stock resulting from the Delaware Corporation Merger. Each share of issued and outstanding
Preferred B Stock held by the shareholders of the Delaware Corporation immediately prior to the
Effective Date shall, upon the consummation of the Delaware Corporation Merger, be purchased
by the Surviving Company at a price per share equal to $260.00.

4.2.  All the membership interests of the Florida Company immediately prior to the
Effective Date shall, upon the consummation of the Florida Company Merger and without any
action on the part of the holder thereof, be converted into an aggregate amount of 950,000 shares
of Common Stock of the Surviving Company, with each member of the Florida Company
receiving that number of shares of Common Stock of the Surviving Company equal to their
percentage interest in the Florida Company multiplied by 950,000. Promptly following the
Effective Date of the Florida Company Merger, the Surviving Company shall issue stock
certificates to each member of the Florida Company, evidencing the shares of Common Stock of
the Surviving Company issuable upon such conversion as provided for herein.

4.3 From and after the Effective Date, all of the outstanding certificates which prior 0
that time represented shares of the Surviving Company capital stock shall be cancelled. '

Section 5. Effective Date of Merger. The Delaware Corporation Merger and the
Florida Company Merger shall be effective at the time and on the date specified in the




appropriate Certificates of Merger filed with the Secretary of State of the State of Delaware
and/or the Secretary of State of the State of Florida, as applicable (the “Effective Date™). At any
time prior to effective date of the Delaware Corporation Merger and/or the Florida Company
Merger, the Board of Directors of the Delaware Corporation, the Board of Directors of the
Surviving Company or the Manager of the Florida Company may terminate this Agreement
notwithstanding approval of this Agreement by the stockholders and members of all or any of the
Constituent Companies, ‘

IN WITNESS WHEREOF, the undersigned have approved and executed this
Agreement and Plan of Merger as of the 27" day of December, 2007.

US PAVERSCAPE, INC
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Name; (:?Eéulding = oam
nA
Title: Preside

US PAVERSCAPE, LLC

Titfe: Manager

ROCK SOLID ASSETS, INC.

A Delawarc corporation

By:

i ey

Name: Raymond Paulding
Title: President



EXHIBIT A TO AGREEMENT AND PLAN OF MERGER

Certificate of Incorporation of US Paverscape, Inc., a Delaware corporation
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Delaware ... .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "U.S. PAVERSCAPE,

INC.", FILED IN THIS OFFICF ON THE ELEVENTH DAY OF JUNE, A.D.
2007, AT 2:31 O'CLOCK P_M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
KENT COUNTY RECORDER OF DEEDS,.
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U.S, PAVERSCAPE, INC.

The undersigned incorporator, for the purpose of incorporating or organizing a corporation
under the General Corporation Law of the State of Delaware, certifies:

FIRST: The name of the Corporation is: U.S. Paverscape, Inc.

SECOND: The address of the Corporation's registered office in the State of Delaware,
County of Kent, is 160 Greentree Drive, Suite 101, Dover, DE 19904, ‘The name of its registered
agent at such address is National Registerad Agents, inc.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for
which corporations may be organized under the General Corporation Law of Delawaro.

FOURTH: The total number of shares of capital stock which the Corporation shall have
authority to issue is One Million (1,000,000) shares of Common Stock, par value $.001 per share
(the “Common Steck”), '

FIFTH: The name and mailing address of the incorporater is R.-W. Eli Moulton 1, Esq.,
Merritt & Marritt & Moulton, 60 Lake Street, Second Floor, P.O. Box 5839, Burlington, VT 05402,

SIXTH: Elections of directors need not be by ballot unless the By—L;aws of the
Corporation shall o provide.

SEVENTH: The stockholders of the Corporation, holding a majority of the outstanding
shares of each class of capital stock of the Corporation then outstanding, may make By-Laws and
from time to time may alter, amend or repeal such By-Laws.

EIGHTH: No director of the Corporation shall be lable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except for liability
(i) for any breach of the director's duty of loyalty to the Corporation or its stockholders, (ii) for
acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, or (iil) under Section 174 of the Delaware General Corporation Law.

NINTH: Whenever a compromise or arrangement is proposed between this Corporation
and its creditors or any class of them and/or between this Corporation and its stockholders or any
class of them, any oourt of equitable jurisdiction within the State of Delaware may, on the
application in a summary way of this Corporation or of any creditor or stockholder thercof or on
the application of any receiver or receivers appointed for this Corporation under the provisions of
Section 291 of Title 8 of the Delaware Code or on the application of trustees in dissolution or of
any receiver or receivers appointed for this Corporation under the provisions of Section 279 to

it R TR LIV L TTE T ]
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Title 8 of the Delaware Code order a meeting of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of this Corporation, as the case may be, to be summoned in
such menner as the said court directs. If & majority in number representing threc-fourths in value
of the creditors or class of creditors, and/or of the stockholder or class of stockholders of this
Corporation, as the case may be, agree to any compromise or ermangement and to uny
reorgenization of this Corporation as a consequence of such compromise or arrangement, the said
compromise or arrangement and the said reorganization shall, if sanctioned by the court to which
the said application has been made, be binding on all the creditors or class of creditors, and/or on
all the stockholders or class of stockholders, of this Corporation, as the case may be, and also on
this Corporation, :

TENTH: No stockholder of the Corporation shall Transfer (as defined below) any Stock
(as defined below), or any interest therein, whether by operation of law or otherwise, except in
accordance with all of the provisions of this Article Tenth.

A, Definitions. All capitelized terms herein that are not otherwise defined shall have
the following meanings:

1. “Steck” shall mean, in the aggregate the Common Stock together with any
other seties or class of stock issued by the Corporation and any other equity security of the
Corporation, including, without limitation, options, warrants, and other rights to acquire shares of
the Corporation's Common Stock, and scourities and ofher instruments that are convertible into or
exchangeable for shares of the Corporation's Common Stock, and/or any legal or beneficial
interest in any of the foregoing. :

2. “Transfer”’ shall mean any sele, pledge, assignment, encumbrance, gift or
other disposition or transfer of shares of Stock or any legal or beneficial interest therein, including
any tender or transfer in connection with any merger, recapitalization, reclassification, or teoder or
exchenge offer (for all or any part of the Corporation's equity securities), whether or not the
person making any such transfer votes for or against any transaction involving any such Transfer,
but specifically excluding a sale of shares of Stock to e stockholder, the Corporation or the
Corporation’s designee pursuant to the express provisions of this Certificate.

B. Permitted Transferees. Except as otherwise expressly provided herein, the
restrictions on digpositions of Stock contained in this Article Tenth shall not be construed to
prohibit the following transfers of Stock (“Permitted Transfers”):

1. transfers of Stock between a stockholder to or among such stockholder's
Family Group (as defined below) or by will or the faws of descent and distribution to such
stockholder's Family Group (“Family Group™ means en individual's spouse and lineal descen-
dants and any trust, limited partnership, limited Hability company or other fiduciary relationship
solely for the henefit of such individual and/or such individual's spouse amd/or lineal

" descendants);

2, transfers of Stock upon the death of a stockholder to his or her executors or

Frrees el s o mem—mieen mesan e e - B s
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3. an involuntary transfer by operation of law; or A
—
)

4. a transfer of Stock by a stockholder to the Corporation, or its assignee. ’;‘ %

C. Right of First Refusal.

1. Transfer Notice. Except in connection with & transaction subject to Section
E below, if a stockholder proposes to Transfer any Stock or any interest therein to any person or
entity, then the Corporetion and the other stockholders shall have a right of first refusal (the
“Right of First Refusal”) to purchase some or all of such shares of Stock proposed to be sold.,
The selling stockholder shall give a written notice (the “Transfer Notice™) to the Corporation
desoribing fully the proposed transfer including the number of shares proposed to be transferred,
the proposed transfer price, and the name and address of the proposed trensferee, The Transfer
Notice shall also include a copy of any written proposal, term sheet or letter of intent or other
agreement relating to the proposed Transfer.

2. Corporation’s Option. The Corporation shall have an option for a period of
30 days from receipt of the Transfer Notice to elect to purchase the Stock at the same price and
subject to the same material terms and conditions as described in the Transfor Notice. The
Corporation may exercige such purchase option and, thereby, purchase all {or a portion) of the
Stock by notifying the selling stockholder in writing before expiration of such 30 day period as to
the number of such shares which it wishes to purchage. If the Corporation gives the selling
stockholder notics that it desires to purchase such shares, then payment for the Stock shall be by
check or wire transfer, against delivery of the Stock to be purchesed at a place agreed upon
between the parties and at the time of the scheduled closing therefore, which shall be no later than
90 days after the Corporation’s receipt of the Transfer Notice, unless the Trensfer Notice
contemplated e later closing with the prospective third party transferee(s). If the Cotporation fails
to purchase all of such Stock by exercising the option granted in this Section C(2) within the
petiod provided, the Stock shall be subject to the options granted to the other stockholders
pursuant to Section C(2) of this Agreement,

3. Other Stockholders® Option. Subject to the Corporation’s right set forth in

Section C(2), after the Corporation has declined to purchase all, or g portion of, the Stock, the
) Corporation shall give each other stockholder an “Additlonal Transfer Notice” which shall
include all of the information and certifications required in the Transfer Notice and shall
additionslly identify the Stock which the Corporation has declined to purchese (the “Remaining
Shares™) and briefly describe the rights of first refusal with respect to the proposed Transfer.
Each other stockholder shall have 30 days after receipt of the Additional Transfer Notice in which
to purchase up to its Pro Rata Share (as defined below) (with any reallotments as provided below)
of the Remaining Shares on the same terms and conditions as set forth therein and as to which the
Corporation has not exercised its right of first refusal. The other stockholders shall exercise this
right by delivery of a notice of exercise to the selling stockholder and the Company within 30 days
after the receipt of the Additional Transfer Notice. Such notice shall indicate the oumber of
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sheres of Stock (which may be some or all of an other stockholder’s Pro Rata Share) and, as the
case may be, its reallotment, that the other stockholders wish to purchase pursuant to this Right of
First Refusal. To the cxtent the other stockholders exercise their Right of First Refusal in
accordance with the terms and conditions set forth herein, the number of shares of Stock that the
stockholder may sell to the proposed transferee in the transaction shall be correspondingly
reduced. For purposes of this Section C(3), an other stockholder’s “Pro Rata Share™ shall be that
proportion thet the number of shares of Stock, held by such other stockholder bears to the total
number of shares of Stock issued or issvable to all stockholders (including all options, warrants
and convertible securities on a fully diluted basis). Each other stockholder shall have a right of
reallotment such that, if any other stockholder fails to exercise the right to purchase its full Pro
Rata Share of the Remeaining Shares, the other participating stockholders may oxcreise an
additional right to purchase, on & pro rata basis, the Remaining Shares not previously purchased.
If a stockholder gives the selling stockholder notice that it desires to purchase its Pro Rata Share
of the Remaininyg Shares and, as the case may be, its reallotment, then payment for the Remaining
Shares shall be by check or wire transfer, agminst delivery of the Remaining Shares to be
purchased at a place agreed upon between the parties and at the time of the scheduled closing
therefor, which shall be no later than 120 days after the Corporation’s receipt of the Transfer
Notice, unless the Transfer Notice contemplated a later closing with the prospective third parfy

transferee(s).
D. Co-Sale Rights.

1. Co-Sale Right. W u stockholder or group of stockholders, propose to
Transfec any Stock now owned or subsequently acquired, comprising at least 50% of the
Corporation’s issued and outstanding Common Stock, to any person or eatity, then the
transferving stockholder shall deliver 60 day prior written notice to the other stockholders (the
“Co-Sale Notice”) of the pending Transfer. The Co-Sale Notice shall also include a copy of any
written proposal, term sheet or letter of intent or other sgreement relating to the proposed
Transfer. The other stockholders shall then have the right, exercisable upon written notice to such
transfesring stockholder within 30 business days after the date the Co-Sale Notice is delivered, to
participate in such sale of Stock on the same terms and conditions as the transferring stuckholder
(the “Co-Sale Right”). Bach stockholder cxercising the Co-Sale Right shall indicate the number
of shares of Stock such stookholder wishes to sell. Each stockholder may elect to sell all or some
of such stockholders Co-Sale Pro Rata Share (as defined below) of the number of shares of Stock
proposéd to be sold as set forth in the Co-Sale Notive, To the extent the stockholders exercise
their Co-Sale Right in accordance with the terms and conditions set forth herein, the number of
shares of Stock that the transferring stockholder may sell in the transaction shall be

correspondingly reduced.

2. Right of Co-Sale Pro Rata Share. Bach stockholder's “Co-Sale Pro Rata
Share” shall be determined as of the date the Co-Sale Notice is delivered to the Corporation and
shall be an amount equal to the mmber of shares of Stock proposed to be sold as set forth in the
Co-Sale Notice multiplied by a fraction; the numerator of which shall be equal to the number of
shares of Stock (including shares jssuable upon conversion of eny convertible securities or upon
exercise of any warrants or options held by such stockholder); and the denominator of which shatl
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be equal to the aggregate number of shares of Stock then cutstanding (including shares issusble
upon conversion of any outstanding convertible securities or upon exercise of any outstanding
warrants or options).

3, Delivery of Certificates. The stockholders shall effect their participation in
the sale by promptly delivering to the transferring stockholder for transfer to the prospective
purchaser one or more certificates, properly endorsex! for transfer, which represent: (i) the type and
°j mumber of shares of Stock which such selling stockholder elects to sell; or (ii) that number of
shares of Stock which are et such timc convertible into the number and type of shares of Stock
which such selling stockholder elects to sell; provided, however, that if the prospective third-party
purchaser objects to the delivery of a convertible security, warrant or option in liew of the
underlying security, such stockholder shall convert such convertible security, warrant or option
into the underlying security and deliver the underlying security as provided in this section. The
: Corporation agrees to make any such conversion or exercise conpcurrent with the actual transfer of
such shares to the purchaser and contingent on such transfer.

4, Sales Proceeds. The stock certificate ot cortificates that the stockholders
deliver to the transfering stockholder pursuant to Section D(C) shall be transferred to the
prospective purchaser in consummation of the sale of the Stock pursuant to the terms and
conditions specified in the Transfer Notice, and the transferring stockholder shall concurrently
therewith remit to the ather stockholders that portion of the sale proceeds to which the other
! stockholders are entitled by reason of their participation in such sale. To the extent that any
prospective purchaser or purchasers prohibits such assignment or otherwisc refuses to purchase
shares or other securities trom the stockholders hereunder, the transferring stockholder shall not
sell to such prospeciive purchaser or purchasers any Stock unloss and until, simultancously with
such sale, the transferring stockholder shall purchase such shares or other securities from the other
- stockholders.

5. Sale by Stockholder. 1f the other stockholders do not exervise their Co- -
Sale Right with respect to the sale of all of the Stock subject to the Co-Sale Notice, the
stockholder may, not later than 90 days following delivery to the Cosporation of the Co-Sale
Notice, conclude a transfer of all such remaining sharcs of Stock covered by the Co-Sale Notice
on terms and conditions not more favorable to the transferor than those described in the Co-Sals
Notice. Any proposed transfer on terms and conditions more favorable than those described in the
Co-Sale Notice, as well as any subsequent proposed transfer of any of the Stock by e stockholder,
shall again be subject to the Co-Sale Right of the stockholders and shall require compliance by
such stockholder with the procedures described in this Section D.

6. No Adverse Effect. The stockholders’ exercise or non-exercise of the Co-
Sale Right hereunder shall not adversely affect their rights to participate in subsequent transfers of
Stock, if any, by any stockholder subject to the provisions of this Section D.

7. Remedies. In the event that a stockholder Transfers Stock in the
Corporation without complying with Co-Sale Right provisions contsined hercin, the other
stockholders shall have the right to sell to the transferring stockholder the type and number of
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shares of Stock equal to the number of shares the stockholders would have been emtitied to o d 2 '%'

transfer to the purchaser had the transfer been effected pursuant to and in compliance with the
terms hereof. Such sale shall he made on the following terms and conditions: (i) the price per
share at which the shares are to be sold to the stockholder shall be equal to the price per share paid
by the purchaser to the transferring stockholder in the Trensfer; (ii) the transferring stockholder
shall reimburse the other stockholders for any and all fees and expenses, including legal fees and
¢xpenses, incurred pursvant o the exercise or the attempted exercise of the stockholders® rights
under this Section D; and (jif) notwithstanding the foregoing, any attempt by the transferring
stockholder to transfer Stock in violation of this Articlo Tenth hereof shall be void and the
Corporation agrees it will not effect such a trunsfer nor will it treat any alleged transferee as the
holder of such shares without the written consent of the other stockholders.

E. Drag-Along Rights.

1, Stock Transaction. If at any time any of the stockholders (the “Sellers™)
shall propose to undertake a sale of more than sixty-gix (66%) of the Corporation's then issued and
outstanding shates of Stock in a single transaction or series of related transactions (& “Proposed
Transacrion”), and such Proposed Transaction is approved by a majority of the Corporations’
Board of Directors, then each other stockholder shall, if requested by the Sellers, sell all of his or
her Stock in such transaction on the same terms and for the same consideration. The Sellers shall
give each stockholder written notics of any Proposed Transaction at least twenty (20) days priar to
the date on which such transaction shall be conswnmated, including the terms and conditions
thereof, and each stockholder shall have the obligation to sell their Stock pursuant to the terms
and conditions and in accordance with the instructions set forth in such notice. On or before the
date specified in such notice, each stockholder shall deliver any certificate(s) evidencing their
Stock (accompanied by duly executed stock powers or other instrument of transfer duly endorsed
in blank) to the Corporation or to an agent designated by the Corporation, for the purpose of
cffectuating the transfer of the Stock to the purchaser and the disbursament of the proceeds of
such transactions to the stockholder(s). The Corporstion may, at its option, deposit the
consideration paysble for the Stock with a depository designated by it and thereafter each Stock
certificate shall represent only the right to receive the consideration payable in the transaction.

2. Merger or Asset Transaction. Without limiting the generality of the
foregoing, if a majority of the Corporation’s Board of Directors, and stockholders holding sixty-
six percent (66%) of the aygregate amount of issued and outstanding Common Stock (calculated
on an as converted basis), approve a sale of the entire Corporation (the “dpproved Sale”)
structured as a merger or a consolidation or a sale of substantially all the sssets, then each
stockholder shall, if requested by the Corporation (i) vote for, consent to and/or not maise
objections against such Approved Sale, (ii) waive (to the extent applicable) any dissenters,
appraisal rights or similar rights in connection with & merger or consolidation and (iii) take all
necessary and desirable actions in connection with the consummation of the Approved Sale as
reasonably requested by the Corporation, including, without limitation, exercising any warrants,
aptions ar conversion privileges. The obligations of the stockholders with respect to an Approved
Sale is subject to the satisfaction to the following conditions: (A) that each stockholder shall
receive the same form of consideration as any other stockholder (provided that such consideration
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is proportional to each stockholder’s ownership percentage), and (B) if any stockholder is given ™=
an option as the amount and form of consideration to be received, cach stockholder shall be given
the same option.

3. Representations and Warranties, Any stockholder required by the
provisions of this Section E to transfer Stock shall not be required to make any representations
and warranties in connection with such transfer or sale except as to good title and the ubsence of
liens with respect to such Stock, the corporate or other existence of the holder and the authority,
form, validity and binding cffect of, and the absence of any conflicts under the charter documents
and material agreements of such holder. No such stockholder shall be required to provide any
indemmity in connection with such Approved Sale except for indemnities for damages resulting
from a breach of the above-stated representations and warranties.

ELEVENTH: The Corporation will elect to be taxed pursuant to Subchapter S of the
Internal Revenue Code of 1986, as amended (the “Code™), unless a majority of the Corporation's
Board of Directors and the holders of a majority of the issued and outstanding Common Stock or
consent in writing otherwise. For so long as the Corporation elects to be taxcd pursuant fo
Subchapter S of the Code, each stockholder shall not engage in any act or fail to do any .act, the
comymission or omission of which would voluntarily or involuntarily cause the termination of the
election of the Corporation and its stockhalders under and pursuant to Subchapter S (Sections
1361 through 1379 inclusive) of the Code. Rach stockholder will provide to the Corporation
immediately upon the Corporation's request, such propesly signed consents or other instroments
as, in the opinion of the Corporation, may be necessary or useful to maintaining the Corporation’s
status as an S corporation,

A Trangfer Restrictions. Notwithstanding anything to the contrary contained hercin
and in addition to all other transfer restrictions sct forth in this Agreement, any purported transfer
of capital stock of the Corporation tnade at a time that the Corporation has a valid Subchapter 5
election in effect to a person, entity or trust not qualified under applicable Code provisions and
regulations promulgated fhereunder, 10 own stock in a Subchapter S corporition shall be null and
void.

B. Distributions. With respect to any taxable period of the Corporation during which
it is an S Corporation, before the cxpiration of fifteen (15) days afler the Corporation files its
federal inoome tax return, Form 11208, for such taxable period the Corporation shall promptly
declare end pay a dividend to each stockholder in an amount equal to (a) forty percent (40%) of
that portion of the Corporation's income atiributed to such stockholder during such taxable period
less (b) that stockholder's pro rata share of the emount of any dividends declured and paid by the
Corporation during such taxable period (uther than any dividends declared by the Corporation
during such taxable period that were required to be declared under the provisions of this Section
with respect to a prior taxable period). The Cotporation's obligation to declare and pay such a
dividend to the stockholders in such an amount is subject to the rostrictions goveming dividends
under the Delaware General Corporation Law,
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TWELFTH Each of the following events (each a “Tarmingting Event”) shall be
deemed to be a terminating event with respect to the applicable stockholder (the “ZTerminated
Stockholder”) and shall trigger tho right of the Corporation and the rights of the Corporation’s
other stockholders to repurchase all Stock held by the Terminated Stockholder pursuant to this
Article Twelfth: (i) the death or legal incapacity of eny individual siockholder; (ii) the dissolution
of uny corporate or other entity stockholder; (iii) the filing by a stockholder of a voluntary petition
in bankruptcy or the adjudication of a stockholder as bankrupt or insolvent, or if there shall be
appointed a receiver or trustee of all or substantially all of the property of a stockholder; or (iv) in
the event of a divorce of a stockholder pursuant to which the stockholder is obligated or ordered
to transfer shares of Stock to his or her spouse in the settlement of such divorce.

A, Right to Repurchase, In the case of a Terminating Event, the Corpotation or its
designes {including without limitation one or more of the stockholder(s)) shall have the right, but
not the obligation, to repurchase all of the Stock then held by the Terminated Stockholder for an
amount equal to the Repurchase Price es calculated for in Section B below. The Repurchase Price
shall be paynble in one [ump sum if it is less than 5% of the Corporation’s annual gross revenue
for trailing twelve (12) months prior to the Terminating Event, otherwise the Repurchase Price
shall be payable in four equal annual installments, In order to exercise the repurchase rights
granted herein, the Corporation will deliver (i) a written notice (the *“Termination Notice”) to the
Terminated Stockholder (or the Terminated Stockholder’s heirs or the executor of the Terminated
Stockholder's estate in the case of death or legal guardian in the case of mental incapacity) stating
that the Corporation is electing to repurchase the Stock held by the Terminated Stockholder; (if)
payment of the Repurchase Price or the first installment thereof, if applicable; and (jii) a detailed
calculation of thc Repurchase Price consistent with Scction B below. Upon receipt of the
Tetrnination Notice together with payment the Repurchase Price (or the first installment thercof, if
applicable), the Terminated Stockholder (or ite representatives) will return any and all original
stock certificates to the Corporation for cancellation. Notwithstanding the foregoing, each
stockholder, on behalf of itself and its succegsors, assigns and heirs, does hereby irrevocably
constitute and appoint the Corporation’s President as his or her Attorney-in-Fact to fransfer said
shares of Stock on the beoks of said Corporation with full power to act alops, including full
power of substitution in the premises.

B. Repurchase Price. The Repurchase Price shall be an amount determined by 2
qualified reputable independent certified public accountant selected by a majority of the
Corporation’s Board of Directors. The costs of determining such Repurchase Price shell be borne
by the Corporation. The Repurchase Price shall be calculated by determining the fair market
value of the equity of the Corporation, as a going concern, without applying a discount based on
liquidity or minority interest, and multiplying that amount by the percentage of Stock held by the

Terminated Stockholder (calenlated on a fully diluted basis as of the date of the Terminating

Event).
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IN WITNESS WHEREOF, [ have signed this Certificate this 11* day of Juae 2007.

R. W. Eli Moulton 111, Bsq.
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U.S. PAVERSCAPE, INC. = %z
a Delaware corporation ". ‘%,_‘“
-
ARTICLE 1
OFFICES

Section 1, Registered Office. The registered office shall be at the office of National
Registered Agents, Inc., 160 Greentree Drive, Suite 101, in the City of Dover, County of New
Castle, State of Delaware, 19904.

Section 2. Other Offices. The corporation may also have offices at 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 11
MEETINGS OF STOCKHOLDERS

Section 1. Annual Meeting. Unless directors are elected by consent in lieu of an annual
meeting, the annual meeting of stockholders for the election of directors and for the transaction
of such other business as may properly be brought before the meeting shall be held on a date and
at a time designated by the Board of Directors, the chairman of the Board or the President (which
date shall not be a legal holiday in the place where the meeting is to be held). If no annual
meeting is held in accordance with the foregoing provisions, a special meeting may be held in
lieu of the annual meeting, and any action taken at that special meeting shall have the same effect
as if it had been taken at the annual meeting, and in such case all references in these Bylaws to
the annual meeting of the stockholders shall be deemed to refer to such special meeting,

Section 2. Notice of Annual Meeting. If an annual meeting is held pursuant to Section 1,
written notice of the annual meeting stating the place, date and hour of the meeting shall be given
to each stockholder entitled to vote at such meeting not less than ten nor more than sixty days
before the date of the meeting.

Section 3. Voting List. The officer who has charge of the stock ledger of the corporation
shall prepare and make, or cause a third party to prepare and make, at least ten days before every
meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting,
arranged in alphabetical order, and showing the address of each stockholder and the number of
shares registered in the name of each stockholder. Such list shall 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 days prior to the meeting, either at a place within the city where the meeting
is to be held, which place shall be specified in the notice of the meeting, or, if not so specified, at
the place where the meeting is to be held. The list shall also be produced and kept at the time
and place of the meeting during the whole time thereof, and may be inspected by any stockholder
who is present.




e
A
n

Section 4. Special Meetings. Special meetings of the stockholders of this corporatioff, for 2%
any purpose or purposes, unless otherwise prescribed by statute or by the Certificatéspf %":‘7
Incorporation, shall be called by the President or Secretary at the request, in writing, of (iR 1%’3“
majority of the members of the Board of Directors; or (ii) the holder(s) of at least 33.33% of th{, %
total voting power of all outstanding shares of stock of this corporation then entitled to vote.

Such request shall state the purpose or purposes of the proposed meeting.

Section 5. Notice of Special Meetings. As soon as reasonably practicable after receipt of a
request as provided in Section 4 of this Article I, written notice of a special meeting, stating the
place, date (which shall be not less than ten nor more than sixty days from the date of the notice)
and hour of the special meeting and the purpose or purposes for which the special meeting is
called, shall be given to each stockholder entitled to vote at such special meeting.

Section 6. Scope of Business at Special Meeting. Business transacted at any special meeting
of stockholders shall be limited to the purposes stated in the notice.

Section 7. Quorum. The holders of a majority of the 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 shall not be present or
represented at any meeting of the stockholders, the chairman of the meeting or the stockholders
entitled to vote thereat, present in person or represented by proxy, shall have power to adjourn
the meeting from time to time, without notice other than announcement at the meeting, until a
quorum shall be present or represented. At such adjourned meeting at which a quorum shall be
present or represented, any business may be transacted which might have been transacted at the
meeting as originally notified. If the adjournment is for more than thirty days, or if after the
adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned
meeting shall be given to each stockholder of record entitled to vote at the meeting as provided
in Section 5 of this Article II.

Section 8. Qualifications to Vote. The stockholders of record on the books of the
corporation at the close of business on the record date as determined by the Board of Directors
and only such stockholders shall be entitled to vote at any meeting of stockholders or any
adjournment thereof.

Section 9. Record Date. The Board of Directors may fix a record date for the determination
of the stockholders entitled to notice of or to vote at any stockholders’ meeting and at any
adjournment thereof, or to express consent to corporate action in writing without a meeting, or 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 record date shall not be more than sixty nor less than ten days
before the date of such meeting, and not more than sixty days prior to any other action. If no
record date is fixed by the Board of Directors, 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. 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; provided, however, that the Board of Directors may fix a neg
record date for the adjourned meeting. 2

Section 10.  Action at Meetings. When a quorum is present at any meeting, the vote of the ‘)
holders of a majority of the shares of stock having voting power present in person or represented
by proxy shall decide any question brought before such meeting, unless the question is one upon
which by express provision of applicable law or of the Certificate of Incorporation, a different
vote is required, in which case such express provision shall govern and control the decision of
such question.

Section 11.  Voting and Proxies.  Unless otherwise provided in the Certificate of
Incorporation, each stockholder shall at every meeting of the stockholders be entitled to one vote
in person or by proxy for each share of the capital stock having voting power held by such
stockholder, but no proxy shall be voted on after three years from its date, unless the proxy
provides for a longer period. Each proxy shall be revocable uniess expressly provided therein to
be irrevocable and unless it is coupled with an interest sufficient in law to support an irrevocable
power.

Section 12,  Action by Stockholders 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 which 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 or consents in writing, setting forth the action so taken, shall be 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 shall be delivered to the corporation by delivery to its principal place
of business, or to an officer or agent of the corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. Prompt notice of the taking of corporate
action without a meeting by less than unanimous written consent shall be given to those
stockholders who have not consented in writing and who, if the action had been taken at a
meeting, would have been entitled to notice of the meeting if the record date for such meeting
had been the date that written consents signed by a sufficient number of stockholders to take the
action were delivered to the corporation by delivery to its principal place of business, or to an
officer or agent of the corporation having custody of the book in which proceedings or meetings
of stockholders are recorded.

ARTICLE Il
DIRECTORS

Section 1. Powers. The business of the corporation shall be managed by or under the
direction of its Board of Directors, which may exercise all such powers of the corporation and do
all such lawful acts and things as are not by applicable law or by the Certificate of Incorporation
or by these Bylaws directed or required to be exercised or done by the stockholders.

Section 2. Number; Electiori; Tenure and Qualification. Except as provided in the
corporation’s Certificate of Incorporation, the number of directors which shall constitute the
whole board shall be fixed from time to time by resolution of the Board of Directors or by the
stockholders at an annual meeting of the stockholders (unless the directors are elected by written
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consent in lieu of an annual meeting as provided in Article II, Section 12). Except as provi€é in"},’{’gﬂ;\'\
the corporation’s Certificate of Incorporation or in Section 3 of this Article III, the directors sifall %O%O
be elected by a plurality vote of the shares represented in person or by proxy and each dire ?p"%,
elected shall hold office until his successor is elected and qualified unless he shall resigne? %‘?\“

become disqualified, disabled, or otherwise removed. Directors need not be stockholders. lr’) )

Section 3. Vacancies and Newly Created Directorships. Unless otherwise provided in the
Certificate of Incorporation, vacancies and newly-created directorships resulting from any
increase in the authorized number of directors may be filled by a majority of the directors then in
office, though less than a quorum, or by a sole remaining director. The directors so chosen shatl
serve until the next annual election and until their successors are duly elected and shall qualify,
unless sooner displaced, If there are no directors in office, then an election of directors may be
held in the manner provided by applicable law. If, at the time of filling any vacancy or any
newly created directorship, the directors then in office shall constitute less than a majority of the
whole board (as constituted immediately prior to any such increase), the Court of Chancery may,
upon application of any stockholder or stockholders holding at least ten percent of the total
number of 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.

Section 4. Location of Meetings. The Board of Directors of the corporation may hold
meetings, both regular and special, either within or without the State of Delaware.

Section 5. Meeting of Newly Elected Board of Directors. The first meeting of each newly
elected Board of Directors may be held immediately following the annual meeting of
stockholders and no notice of such meeting shall be necessary to the newly elected directors in
order legally to constitute the meeting, provided a quorum shall be present. In the event such
meeting is not held at such time, the meeting may be held at such time and place as shall be
specified in a notice given as hereinafter provided for special meetings of the Board of Directors,
or as shall be specified in a written waiver signed by all of the directors.

Section 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 of Directors.

Section 7. Special Meetings. Special meetings of the Board of Directors may be called by
(i) the President on two days’ notice to each director by mail, overnight courier service or
facsimile; or (ii) the President or Secretary in a like manner and on like notice on the written
request of at least two directors unless the Board of Directors consists of only one director, in
which case special meetings shall be called by the President or Secretary in a like manner and on
like notice on the written request of the sole director. Notice may be waived in accordance with
Section 229 of the General Corporation Law of the State of Delaware.

Section 8. Quorum and Action at Meetings. At all meetings of the Board of Directors, a
majority of the directors then in office 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 shall not be present at any meeting of the
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Board of Directors, the directors present thereat may adjourn the meeting from time to tirﬁ%,' %
without notice other than announcement at the meeting, until a quorum shall be present. "3{ ’é;;
-
Section 9. Action 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 of Directors or committee, as the case may be, consent thereto in writing, and the

writing or writings are filed with the minutes of proceedings of the Board of Directors or

committee.

Section 10.  Telephonic Meeting.  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 similar 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.

Section 11.  Committees. The Board of Directors may, by resolution passed by a majority of
the whole board, designate one or more committees, each committee to consist of one or more of
the directors of the corporation. The Board of Directors may designate one 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 thereof 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.

Section 12.  Committee Authority. Any such committee, to the extent provided in the
resolution of the Board of Directors, 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 (a)approving, adopting or
recommending to the stockholders, any action or matter expressly required by the General
Corporation Law of the State of Delaware to be submitted to stockholders for approval, or
(b) adopting, amending or repealing any Bylaw of the corporation. Such committee or
committees shall have such name or names as may be determined from time to time by
resolution adopted by the Board of Directors.

Section 13.  Committee Minutes. Each committee shall keep regular minutes of its meetings
and report the same to the Board of Directors when required to do so by the Board of Directors.

Section 14.  Directors Compensation. 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. The directors may be paid their expenses, if any, of attendance at
each meeting of the Board of Directors and may be paid a fixed sum for attendance at each
meeting of the Board of Directors or a stated salary as director. No such payment shall preclude
any director from serving the corporation in any other capacity and receiving compensation
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therefor. Members of special or standing committees may be allowed like compensation fF 2
attending committee meetings.

Section 15, Resignation. Any director or officer of the corporation may resign at any time.
Each such resignation shall be made in writing and shall take effect at the time specified therein,
or, if no time is specified, at the time of its receipt by either the Board of Directors, the President
or the Secretary. The acceptance of a resignation shall not be necessary to make it effective
unless expressly so provided in the resignation.

Section 16. Removal. Unless otherwise restricted by the Certificate of Incorporation, these
Bylaws or applicable law, any director or the entire Board of Directors may be removed, with or
without cause, by the holders of a majority of shares entitled to vote at an election of directors.

ARTICLE IV
NOTICES

Section 1. Notice to Directors and Stockholders. Whenever, under the provisions of the
statutes or of the Certificate of Incorporation or of these Bylaws, notice is required to be given to
any director or stockholder, it shall not be construed to mean personal notice, but such notice
may be given in writing, by mail, addressed to such director or stockholder, at his address as it
appears on the records of the corporation, with postage thereon prepaid, and such notice shall be
deemed to be given two days after the same shall be deposited in the United States mail. 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. Notice to directors may also be given by telephone, facsimile or telegram (with
confirmation of receipt).

Section 2. Waiver. Whenever any notice is required to be given under the provisions of the
statutes or of the Certificate of Incorporation or of these Bylaws, a waiver thereof in writing,
signed by the person or persons entitled to said notice, whether before or after the time stated
therein, shall be deemed equivalent thereto. The written waiver need not specify the business to
be transacted at, nor the purpose of, any regular or special meeting of the stockholders, directors,
or members of a committee of directors. 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. Attendance at the meeting is not a waiver of any
right to object to the consideration of matters required by the General Corporation Law of the
State of Delaware to be included in the notice of the meeting but not so included, if such
objection is expressly made at the meeting,

ARTICLE V
OFFICERS

Section 1. Enumeration. The officers of the corporation shall be chosen by the Board of
Directors and shall include a President, a Secretary, a Treasurer or Chief Financial Officer and
such other officers with such other titles as the Board of Directors shall determine. The Board of
Directors may elect from among its members a Chairman or Chairmen of the Board and a Vice
Chairman of the Board. The Board of Directors may also choose one or more Vice-Presidents,



person, unless the Certificate of Incorporation or these Bylaws otherwise provide. ’9’. I

Section 2, Election. The Board of Directors at its first meeting after each annual meeting'ff)
stockholders may elect a President, a Secretary, a Treasurer and/or such other officers with such
other titles as the Board of Directors shall determine.

Section 3. Appointment of Other Agents. The Board of Directors may appoint such other
officers and agents as it shall deem necessary, who shall hold their offices for such terms and
shall exercise such powers and perform such duties as shall be determined from time to time by
the Board of Directors.

Section 4. Compensation. The salaries of all officers of the corporation shall be fixed by the
Board of Directors or a committee thereof. The salaries of agents of the corporation shall be
fixed by the Board of Directors.

Section 5. Tenure. The officers of the corporation shall hold office until their successors are
chosen and qualify or until his/her earlier death, resignation or removal. Any officer elected or
appointed by the Board of Directors may be removed at any time by the affirmative vote of a
majority of the directors of the Board of Directors. Any vacancy occurring in any office of the
corporation shall be filled by the Board of Directors.

Section 6. Chairman of the Board and Vige-Chairman of the Board. The Chairman of the
Board, if any, shall preside at all meetings of the Board of Directors and of the stockholders at
which the Chairman shall be present. The Chairman shall have and may exercise such powers as
are, from time to time, assigned to the Chairman by the Board of Directors and as may be
provided by law. In the absence of the Chairman of the Board, the Vice Chairman of the Board,
if any, shall preside at all meetings of the Board of Directors and of the stockholders at which the
Vice Chairman shall be present, The Vice Chairman shall have and may exercise such powers as
are, from time to time, assigned to such person by the Board of Directors and as may be provided
by law.

Section 7. President. The President shall be the Chief Executive Officer of the corporation
unless such title is assigned to another officer of the corporation; in the absence of a Chairman
and Vice Chairman of the Board, the President shall preside as the chairman of meetings of the
stockholders and the Board of Directors; and the President shall have general and active
management of the business of the corporation and shall see that all orders and resolutions of the
Board of Directors are carried into effect. The President shall execute bonds, mortgages and
other contracts requiring a seal, under the seal of the corporation, except where required or
permitted by law to be otherwise signed and executed and except where the signing and
execution thereof shall be expressly delegated by the Board of Directors to some other officer or
agent of the corporation. Except as otherwise expressly limited by the Board of Directors, the
President shall have complete authority over the day-to-day business operations of the
Corporation and shall make all business decisions related thereto and shall have the express
authority to enter into contracts and agreements related to the day-to-day ordinary business
operations of the Corporation.
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inability or refusal to act, the Vice-President, if any (or in the event there be more than one e-

President, the Vice-Presidents in the order designated by the Board of Directors, or in 6‘1
absence of any designation, then in the order of their election) shall perform the duties of tlfe
President, and when so acting shall have all the powers of and be subject to all the restrictions
upon the President. The Vice-President shall perform such other duties and have such other
powers as the Board of Directors may from time to time prescribe.

Section 8. Vice-President. In the absence of the President or in the event of the Presi%;t"ﬁo‘ﬁf
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Section 9. Secretary. The Secretary shall attend all meetings of the Board of Directors and
all meetings of the stockholders and record all the proceedings of the meetings of the corporation
and of the Board of Directors in a book to be kept for that purpose and shall perform like duties
for the standing committees when required. The Secretary shall give, or cause to be given,
notice of all meetings of the stockholders and special meetings of the Board of Directors, and
shall perform such other duties as may be prescribed by the Board of Directors or President,
under whose supervision the Secretary shall be subject. The Secretary shall have custody of the
corporate seal of the corporation and the Secretary, or an Assistant Secretary, shall have
authority to affix the same to any instrument requiring it and when so affixed, it may be attested
by the Secretary’s signature or by the signature of such Assistant Secretary. The Board of
Directors may give general authority to any other officer to affix the seal of the corporation and
to attest the affixing by such officer’s signature.

Section 10.  Assistant Secretary. The Assistant Secretary, or if there be more than one, the
Assistant Secretaries in the order determined by the Board of Directors (or if there be no such
determination, then in the order of their election) shall, in the absence of the Secretary or in the
event of the Secretary’s inability or refusal to act, perform the duties and exercise the powers of
the Secretary and shall perform such other duties and have such other powers as the Board of
Directors may from time to time prescribe.

Section 11.  Treasurer. The Treasurer shall have the custody of the corporate funds and
securities and shall keep full and accurate accounts of receipts and disbursements in books
belonging to the corporation and shall deposit all moneys and other valuable effects in the name
and to the credit of the corporation in such depositories as may be designated by the Board of
Directors. The Treasurer shall disburse the funds of the corporation as may be ordered by the
Board of Directors, President or Chief Executive Officer, taking proper vouchers for such
disbursements, and shall render to the President, Chief Executive Officer and the Board of
Directors, at its regular meetings, or when the Board of Directors so requires, an account of all
such transactions as Treasurer and of the financial condition of the corporation. If required by
the Board of Directors, the Treasurer shall give the corporation a bond (which shall be renewed
every six years) in such sum and with such surety or sureties as shall be satisfactory to the Board
of Directors for the faithful performance of the duties of the Treasurer’s office and for the
restoration to the corporation, in case of the Treasurer’s death, resignation, retirement or removal
from office, of all books, papers, vouchers, money and other property of whatever kind in the
possession or under the control of the Treasurer that belongs to the corporation,

Section 12.  Assistant Treasurer. The Assistant Treasurer, or if there be more than one, the
Assistant Treasurers in the order determined by the Board of Directors (or if there be no such
determination, then in the order of their election) shall, in the absence of the Treasurer or in the
event of the Treasurer’s inability or refusal to act, perform the duties and exercise the powers of
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the Treasurer and shall perform such other duties and have such other powers as the Board%
Directors may from time to time prescribe. % %
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ARTICLE VI
CAPITAL STOCK
Section 1. Certificates. The shares of the corporation shall be represented by a certificate,

unless and until the Board of Directors adopts a resolution permitting shares to be uncertificated.
Certificates shall be signed by, or in the name of the corporation by, (a) the Chairman of the
Board, the Vice-Chairman of the Board, the President or a Vice-President, and (b) the Treasurer
or an Assistant Treasurer, or the Secretary or an Assistant Secretary, certifying the number of
shares owned by such stockholder in the corporation. Certificates may be issued for partly paid
shares and in such case upon the face or back of the certificates issued to represent any such
partly paid shares, the total amount of the consideration to be paid therefor and the amount paid
thereon shall be specified.

Section 2. Class or Series. If the corporation shall be authorized to issue more than one class
of stock or more than one series of any class, the powers, designations, preferences and 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 which the corporation shall issue to represent
such class or series of stock, provided that, except as otherwise provided in Section 202 of the
General Corporation Law of the State of Delaware, in lieu of the foregoing requirements, there
may be set forth on the face or back of the certificate which 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, designations, preferences and 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. Within a reasonable
time after the issuance or transfer of uncertificated stock, the corporation shall send to the
registered owner thereof a written notice containing the information required to be set forth or
stated on certificates pursuant to Sections 151, 156, 202(a) or 218(a) of the Delaware
Corporation Law or a statement that the corporation will furnish without charge, to each
stockholder who so requests, the powers, designations, preferences and 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.

Section 3. Signature. Any of or all of the signatures on a certificate may be facsimile. In
case any officer, transfer agent or registrar who has signed or whose facsimile signature has been
placed upon a certificate shall have 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 such
person were such officer, transfer agent or registrar at the date of issue.

Section 4, Lost Certificates. The Board of Directors may direct a new certificate or
certificates to be issued in place of any certificate or certificates theretofore issued by the
corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that
fact by the person claiming the certificate of stock to be lost, stolen or destroyed. When




discretion and as a condition precedent to the issuance thereof, require the owner of lagss
stolen or destroyed certificate or certificates, or such owner’s legal representative, to a _rti%‘..:o
the same in such manner as it shall require and/or to give the corporation a bond in such sunm; if?{;-.
may direct as indemnity against any claim that may be made against the corporation with llgct

to the certificate alleged to have been lost, stolen or destroyed.

Section 5. 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
upon its books. Upon receipt of proper transfer instructions from the registered owner of
uncertificated shares such uncertificated shares shall be canceled and issuance of new equivalent
uncertificated shares or certificated shares shall be made to the person entitled thereto and the
transaction shall be recorded upon the books of the corporation.

Section 6. Record Date. In order that the corporation may determine the stockholders
entitled to notice of or to vote at any meeting of stockholder or any adjournment thereof, or 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 nor less than ten days before the date of such meeting, nor more than sixty days prior to
any other action. 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; provided, however, that
the Board of Directors may fix a new record date for the adjourned meeting.

Section 7. 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, and to hold liable for calls and assessments a 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 any other person, whether or not it shall have
express or other notice thereof, except as otherwise provided by the laws of Delaware.

ARTICLE VII
GENERAL PROVISIONS

Section 1. Dividends. Dividends upon the capital stock of the corporation, subject to the
applicable provisions, if any, of the Certificate of Incorporation, may be declared by the Board of
Directors at any regular or special meeting, pursuant to law. Dividends may be paid in cash, in
property or in shares of capital stock, subject to the provisions of the Certificate of Incorporation.
Before payment of any dividend, there may be set aside out of any funds of the corporation
available 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 equalizing
dividends, or for repairing or maintaining any property of the corporation, or for such other
purposes as the Board of Directors shall think conducive to the interest of the corporation, and
the Board of Directors may modify or abolish any such reserve in the manner in which it was
created.
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Section 2. Checks. All checks or demands for money and notes of the corporatiopsshalhim
signed by such officer or officers or such other person or persons as the Board of Direcﬁil’;_‘s o

from time to time designate. P
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Section 3. Fiscal Year. The fiscal year of the corporation shall be fixed by resolution of the
Board of Directors.
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Section 4. Seal. The Board of Directors may adopt a corporate seal having inscribed thereon
the name of the corporation, the year of its organization and the words “Corporate Seal,
Delaware”. The seal may be used by causing it or a facsimile thereof to be impressed or affixed
or reproduced or otherwise.

Section 5. Loans. The Board of Directors of this corporation may, without stockholder
approval, authorize loans to, or guaranty obligations of, or otherwise assist, including, without
limitation, the adoption of employee benefit plans under which loans and guarantees may be
made, 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 Board of 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.

ARTICLE VIII
AMENDMENTS

Except as otherwise provided in the Certificate of Incorporation, these Bylaws may be
altered, amended or repealed, or new Bylaws may be adopted, by the holders of a majority of the
outstanding voting shares or by the Board of Directors, if such power is conferred upon the
Board of Directors by the Certificate of Incorporation. If the power to adopt, amend or repeal
Bylaws is conferred upon the Board of Directors by the Certificate of Incorporation, it shall not
divest or limit the power of the stockholders to adopt, amend or repeal Bylaws.



