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ARTICLES OF MERGER
MERGING
SPYECTORSOFT CORPORATION, A FLORIDA CORPORATION
WITH AND INYO
SPECTORSOFT CORPORATION, A DELAWARE CORPURATION

Pursuant to Section 607.1105 of the
Florida Business Corporation Act

SpectorSoft Corporation, a Delaware corporation (the “Subsidiary™), does hereby certify
the following facts relating to the merger (the “Merger™) of SpectorSoft Corporation, a Florida
corporation (the “Parent”), with and into the Subsidiary, with the Subsidiary continuing as the
surviving corporation of the Merger (the “Surviving Corporation™);

FIRST: The name of the surviving corporation of the Merger shull be SpectorSoft
Corporation. The Surviving Corporation shall be a Delaware corporation,

SECOND:  The constituent merging corporations in the Merger are the Parent and the
Subsidiary.

THIRD: The Agreement and Plan of Merger (the “Plan of Merger™) is attached hereto as
Exhibit A, ) i

FOURTH:  The Merger shall become effective immediately upon the later of the filing of
these Articles of Merger with the Florida Department of Statc and the filing of a
certificate of merger with the Secretary of State of the State of Dolaware.

FIFTH: The Plan of Merger was adopted by the sole shareholder of the Subsidiary on
August 13, 2008, _

SIXTH: The Plen of Merger was adopled by the shareholders of the Parent on August 13,
2008.

SCEVENTH: The signatures for each constituent corporstion are on the following page.

* L *
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IN WITNESS WHEREOQF, each of the parties hereto have caused these Articles of
Merger to be executed by its duly authorized officer as of August {4, 2008,
PARENT:

SPECTORSOFT CORPORATION,
a Florida Corporation

By: (00“}4"122'*

Name: C. Douglas Fowler
Title: President

SUBSIDIARY

SPECTORSOFT CORPORATION,
a Delaware corporation

.By: M Mz

Name: Ronzld Chesley J
Title: Vice President and Secretary

[Bignutur: Pago 10 Asticles of Mevger)
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER, dated as of August 13, 2008 (this
“Agreement”), i3 between SPECTORSOFT CORPORATION, a Florida corporation (the
“Purent”), and SPECTORSOFT CORPORATION, = Delaware corporation and wholly-owned
subsidiary of the Parent (the “Sub™).

WHEREAS, the Parert and the Sub intend to effect 2 merger (the “Merger™) of the
Parent with and into the Sub in accordance with this Agreement and the laws of the State of
Delaware (“Delaware Law™) and the State of Florida (“Florida Law™), with the Sub to be the
sutviving corporation of the Merger;

WHEREAS, the board of directors of the Parent has unanimously (i) determined that the
Mexger is fair to, advisable and in the best interests of the Parent and the holders of capital stock
of the Parent (the “Parent Stockholders™; {ii) approved and adopted this Agreement in
accordance with Delaware Law and Florida Law,; and (iii) recommended that the Parent
Stocikholders approve and adopt this Agreement and the Merger;

WHEREAS, the Parent Stockholders arg collectively the holders of all of the issued and
outstanding capital stock of the Parent at time of the execution of this Agreement; and

WHEREAS, for United States federal income tax purposes, it is intended that the Merger
shall qualify as a reorganization within the meaning of Section 368(a) of the Internal Revenue
Code of 1086, as amended,

NOW, THEREFQRE, in consideration of the foregoing and the mutual covenants and
agreements herein contalned, and intending to be legally bound hereby, the parties hereby agree
as follows: '

1. THE MERGER

1.1.  The Merger. At the Effective Time (as defined below), and subject to and upon
the terms and conditions of this Agreement and the applicable provisions of Florida Law and
Delaware Law, the Parent shall be merged with and into the Sub, the separate corporate
existence of the Parent shall cease, and the Sub shall continue as the surviving corporation (the
“Surviving Corporation™).

1.2.  Effective Time. The Merger shall be effecied by the filing of articles of merger
(the “Articles of Merger™) with the Depariment of State of Florida in accordance with Section
607.1105 of the Florida Business Corporation Act (the “Florida Act™) and a certificas of merger
(the “Certificate of Merger"™) pursuant to Section 252(c) of the General Corporation lLaw of the
State of Delaware (the “DGCL"). The Merger shall bacome effective on the date and at the time
of the later of the filing of the Articles of Merger and the filing of the Certificate of Merger (the
“Effsclive Time™),

1.3.  Effect of Merger. At the Effective Time, the effect of the Merger shall be as

provided in this Agreement, the Anicles of Merger, the Certificate of Merger and the applicable
provisions of Florida Law, including Section 607.1107 of the Florida Act, and Delaware Law,
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including Sections 252 and 259 of the DGCL. Without limiting the generality of the forepoing,
and subject thereto, at the Effective Time all the property, rights, privileges, powers und
franchises of the Parent and Sub shall vest in the Surviving Corporstion, and all debi, liabitities
und duties of the Purent and Sub shall become the debts, liabilities and duties of the Surviving
Corporation.

L4, Cenificate of Incorporation; By-Laws. The Certificate of Incorporation and By-

Laws of the Sub as in effect immediately prior to the Effective 1'ime and attached hereto as
Exhibit A and Exhibit B, respectively, shall be the Certificate of Incorporation and By-Laws of
the Surviving Corporation until thereafier amended as provided therein and in accordance with
Delaware Law. :

1.5.  Directors and Officers. The directors and officers of the Sub inunediately prior fo
the Effective Time shall be the initial directors and officers of the Surviving Corporation, each to
hold office in accordance with the Charter and By-laws of the Surviving Corporation and, in
each case, until their respective successors are duly elected or appointed and qualified, or their
carlier death, resignation or removal,

1.6.  Surviving Corporation. The Surviving Corporation shall continue under the name
SpectorSaft Corporation, with its principal place of business at 1555 Indian River Boulevard
Building B-210, Vero Beach, Florida 32960.

2. TREATMENT OF OUTSTANDING SECURITIES AND INTERESTS

2.1, Parent Stock, The authorized capital stock of the Parent immediately prior to the
Merger consists of 10,000,000 shares of Common Stock, no par value per share (“Parent Stock™),
of which 4,231,820 shares are issued and outstanding, and all of which shares.are entitled 1o vote
on the Merger. Each issued and outsianding share of Parent Stock shall, upen the Effective
Time, by virtue of the Merger, and without any action on the part of the holder therecf, be
converted into one {1) share of Sub Stock (as defined below).

2.2,  Sub Swck. The authorized capital stock of the Sub immediately prior to the
Merger consists of 10,000,000 shares of Common Stock, $0.001 par value per share (“Sub

- 8toek™), of which 1,000 shares are issued and outstunding, and all of which shares are entitled to

vote on the Merger. Each issued and outstanding share of Sub Stock shall, upon the Effective -
Time, by virtue of the Merger, and without any action on the part of the holder thereof, be
cancelled and retired.

3. GENERAL PROVISIONS

3.1. Amendmenis. This Agreement may be modified or amended only by a written
instrumnent signed by each party hereta, Any amendment made after the approval of this
Agreement by the sole stockholder of the Sub or the Parent Stockholders shall be made in the
manner required by law. No waiver of any term or provision hereof shall be effective unless in
writing signed by the party waiving such term or provision.

3.2. Terminsetion. Notwithstanding approval of this Agreement by the sole
stockholder of the Sub and the Parent Stockholders, this Agreement may be terminated at any
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- time prior to the Effective Time by action of the Board of Directors of the Parent or by ection of
the Board of Directors of the Sub.

33, Counterparts. This Agreement may be exscuted in one or more counterparts, all
of which taken tagether shall constitute one and the same instrument, and any of the parties
hereto may execute this Agreement by signing any such counterpart.

[signature page fallows]
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IN WYTNESS WHEREOF, the partiss hereto have duly oxecuted this Agreement under
seal as of the day and year first ebove wrilten.

PARENT:

SPECTORSOFT CORPORATION,
a Florida corporation

7 L oo Fonkm
?aiﬁ??"‘{: Foades

Title: Pyg—;i:guf‘

SUB:

SPECTCRSOFT CORPORATION,
a Delaware corporation

By:_ﬁm_f-il:&u:s?,_.
Nume: Rin cHt.:.'.f.f.j

Tile: e Pessroen T

SIONATURE PAQE TO AGREEMENT AND P2,aN OF MERDER
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State of Dalsware
Secye of Ftate
Dot tverer 00 49 T A 00e
FIIED 06:13 PM 07/15/2008
SRV 080788150 - 4556168
CERTIFICATE OF INCORPORATION
' OF

SPECTORSOFT CORPORATION

FIRST: The name of the corporation {the “Corporation™) is SpectorSof
Corporation.

SECOND;  The address of the registered office of the Corpomstion in the State of
Delaware is 1209 Orange Street, Wilmington, Delavwmre, 19801, County of New Cautle, and the
name of its registersd agent at such address is The Corporation Trust Company,

THIRD: The nature of the business or purposes to be conducted or promoted by the
Corporation is to engage in any lawfid act or activity for which corporations may be organized
ustder the General Corporation Law of the State of Delaware.

FOURTH:  The total number of shares of capital siock that the Corporation has the
authority to issue shall be 10,000,000 shares of comunon stock, par value $.001 per share
{*"Common Stock™), amounting to an aggregate par velue of $10,000.00.

FIFTH: In firtherance of and not in limitation of powers conferred by statute, it is
further provided that:

(8)  Subject to the lunitations and exceptions, if ooy, contained in the
by-luws of the Corporation, such by-iaws may be adopted, amended or repealed
Ty the boerd of direstors of the Corporation; and

(b)  Elections of directors need not be by written ballot unless, and only
10 the extent, otherwise provided in the by-laws of the Corporation; and

()  Subject to any applicable requirements of law, the books of the
Corporation may be kept curside the State of Delaware at such location or
locations as may be designated by the board of directors of the Carporation or in
the: by-laws of ths Cerporation; and

(¢)  Except as provided to the contrary in the provisions establishing a
class of stock, the number of authorized shares of such class may be increased or
decreased (but not betow the number of shares thereof then outstunding) by the
affirmative vote of the holders of & matority of the stock of the Corporation
entitled to vote, voting as a single class,

SIXTH: Whenever 8 comproinise or arfangement is groposed berween this
Corporztioa and its creditors or any class of them ot between this Corporation and its
stockholders or any cless of them, any court of equiteble jurisdiction within the Statc of
Delawure may, on the spplication in a summary way of this Corporetion or of any crediter or
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stockholder thereof or on the application of any receiver or receivery appointed for this
Carporation under Bection 291 of Title 8 of the Delaware Code or an the application of trustees
in dissolution or of any receiver or receivers appointed for this Corporation under Seclion 275 of
Title 8 of the Delaware Code order & meeting of the creditors or class of creditors, and/or of the
swockhotders or class of stockhalders of this Corporation, as the case may be, to be summoned in
such manner as the said count dicects. I a majority in aurber representing three«fourths in value
of the creditors or class of creditors, and/or of the stockholders or ciess of stogkholdsrs of this
Corporation, a3 the case may be, agrev to any compromise or arrangement and 1o any
reorganization of this Corporation as a consequence of such sompromise or arrangement, the
said compromiss or arrangement and the said reorganization shall, if sanctioned by the court 1o
which the said application has been made, be binding on all the craditors or class of creditors,
amd/ar on &ll the stockholders qr ciass of siockholders, of this Corporation, as the case may be,
and alse on this Corporation.

SEVENTH: No dir¢etor of the Corporation shall be personally liable wo the
Corporation or 1o any of its stockholders for monetary damages arising owt of such director's
breach of fiduciary duty as a director of the Corporation, except 1o the extent that the elimination
or limitation of such Hability is not permitted by the General Corporation Law of the Sate of
Delaware, as the same exists 6r muy hereefier be amended. No amendment to or repeal of the
provisions of this Article SEVENTH shall deprive any director of the Corporation of the benofh
heveof with respect to any act or fajlure 1o act of such director pecurring prior to such
amendment or repeal,

EIGHTH:  The Corpomntion reserves the right to amend, alter, change or repeat any
provision contatned in this Centificate of Incorporation in the manner now or hereafter prescribed
by the General Corporation Law of the State of Delaware and this Cartificate of Incorporation,
and all rights conferred upon stockholders herein are granted subjeet to this reservadon.

NINTH: The name of the sole incorpomter of the Cosporation is Ronald Chesley,
Jr, The sols lncomporator’s mailing address is SpectorSoft Corporation, 1555 Indian River Blwd.,
Vero Beach, FL 32960.

IN WITNESS WHEREOF, 1 have hereunto set my hand s of July /7, 2008,

Ronald Chesley, Jr., Sole inc ator
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BY-LAWS
OF
SPECTORSOFT CORFORATION
Section 1 CERTIFICATE OF INCORPORATION AND BY-LAWS

[.1  These by-laws are subject o the certificate of incorporation of the corporation. In
these by-laws, references to the centifioats of inoorporation and by-laws mean the provisions of
the certificate of incorporation and the by-laws as are from time to time in effect.

Section 2 OFFICES

2.1  Resmistered Office. The registered office shall be in the City of Wilmington,
County of New Castle, Stats of Delaware.

22 COther 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 busingss of the corporation may require.

Section 3 STOCKHOLDERS

3.1  Location of Mestings. All meetings of the stockholders shall be hsld at such
place either within or without the Btate of Delaware as shall be designated from time to time by
the board of dircetors, or if not so designated, at the registered office of the corporation.
Notwithstanding the foregoing, the board of directors may, in its sole discretion, determine that
ihe meeting shall not be held at any place, but may instead be held solely by means of remote
communication as authorized by Section 211(a)(2) of the Delaware CGeneral Corporation Law. If
30 authorized, end subject to such guidelines and procedures as the board of directors may adopt,
stockholders and proxyholders not physically present at a meoting of stockholders may, by
means of remote communicetion, participate in a meeting of stockholders whether such meeting
i3 10 be held 2t 2 designated place or solsly by means of remote communication, provided that (i)
the corporation shall implement remsonable measures to verify that ¢ach person deemed present
and permitted to vote at the meeting by means of remote communication is a stockholder or
proxyholder, (ii) the corporation shall implernent reasonable measures to provide sich
stockholders and proxyholders a reasonable opportunity to participate in the meeting and to vote
on matters submitted to the stockholders, including an opportunity to read or hear the
proceedings of the meeting substantially concurrently with such proceedings, and (iif) if any
stockholder or praxyholder votes or takes other action at the meeting by means of remowe
communication, a record of such vote or other action shall be maintained by the corporation,
Any adjourned seasion of any meeting shall be held at the place designated in the voie of
adjowrnment.

3.2 Anoual Meeting. The annual meeting of stockholders shall be held at 10:00 a.ni.
on the second Wednesday in May In each year, unless that day be a legal holiday at the place
where the meeting is to be held, in which case the meeting shall be held at the samie hour on the
next succeeding day not a legal hotlday, or et such other date and time as shall be designated
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from time to time by the board of directors, at which they shall elsct a board of directors and
transact such other businuss as may be required by law or these by-laws or as may properly come
before the meeting.

3.3  Special Meeting in Place of Annual Meeting. If the election for directors shalf not
be held on the day designated by these by-laws, the directors shall cause the election to be held

as soon thereafier as conveniont, and to that end, if the annual meeting is omitted on the day
herein provided therefor or if the election of directors shall not be held thereat, a special meeting
of the stockholders may be held in place of such omined mesting or election, and any business
transacted or election heid at such special meeting shall have the same effect as if transacted or
held et the annual mecting, and in such case all references in these by-laws to the annuz] meeting

* of the stockholders, or to the annual election of directors, shall be deemed to rofer to or include
such special meeting. Any such special mesting shall be called and the purposes thereof shall be
specified in the call, as provided in Section 3.5,

3.4  Notice of Annual Meeting, Writton notice of the annual meeting stating the place,
date and hour of the meeting shall be given to each stockhokler entitled 10 vote at such meeting
not less than ten nor more than sixty days before the date of the meeting. Such notice may
specify the business to be transacted and actions to be taken at such meeting. No action shall be
taken at such mestlng unless such notiee is given or unless waiver of such notice is glven in
accordance with Section 3.2 by each stockholder entitled to such notice who did not receive such
notlee. Prompt notice of all action taken in connection with such waiver of notice shall be given
1o all stockholders not present or represented at such meeting.

3.5  Other Special Mestings, Special megtings of the stockholders, for any purpose or
purposes, unless otherwise prescribed by law or by the certificate of incorporation, may be called
by the president and shall be called by the president or secretary at the request in writing of

majority of the board of directors, or at the request in writing of the holders of st least ten peroent '

of all capital stock of the corporation issued and outstanding and entitled to vote al such meeting,
Such request shall state the purpase or purpuses of the proposed meeting and business to be
tfrapsacted aj any special meeting of the stockholders.

36  Natice of Special Meeting. Wrinien notice of & special meeting stating the place,
datw and hour of the meeting and the purpose or purposes for which the meeting is called, shall
be given not less than ten nor more than sixty days before the date of the meeting, 1o each
stockholder entitled to vote at such meeting. No, action shall be taken at such meeting unless
such notice is given or uniess waiver of such notice is given in accordance with Sectlon 5.2 by
each stockholder entitled to such notice who did not receive such notice. Prompt notics of all
action aken in connection with such waiver of notice shall be g:ven 0 alt stockholders not
.present or represented at such mesting,

3.7  Swockholder List. The officer who has charge of the stock ledger of the
corporation shall prepare and meake, at least ten days before every meeting of stockholders, &
complete list of the stockholders entitled to vote at the meeting, armanged in alphabetical onder,
and showing the address of each stockholder and the number of shaves registered in the pame of
each stockholder. Such list shall bs open 1o the cxamination of any stockhelder, for any purpose
germane to the meeting for a period of at least ten days prior (o the meeting, either (i} ona
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regsonably accessible electronic network, provided that the information required to gain access
to such list is provided with the notice of the meeting, or (i) during ordinary business hours, at
the principal place of business of the corporation. In the event that the corporation determines to
make the list available an an electronic network, the corporation may take reasonable steps to
ensure that such information is available only to stockholders of the corpomation. [f the meeting
is to be held ut » place, then the list shall be produced and kept a1 the time and place of the
meeting during the whole time thereof, and may be ingpected by any stockholder who is present.
If the meeting is to be held solely by meany of remote communication, then the list shall also be
cpen to examination of any stockholder during the entire meeting on a reasonably accessible
electronic notwork, and the information required to agoess such list shedl be provided wiih the

notice of the meeting.

3.8 Querum of Stockho!ders. The holders of a majority of the stock issued and
ourstanding and antitled 1o vote thereat, present in person or represented by uraxy, shall
constitute a quorum at all meetings of the stockholders for the transaction of business except as
otherwise required by law, by the certificate of incerporation or by these by-laws. Excopt as
othorwise provided by law, no stockholder present st a meeting may withhold his shares from the
quorum cotnt by declaring his shares absent from the meeting,

3.9  Adjournment. Any meeting of stockholders may be adjourned from time to time
1o any other time and to any other place at which a meeting of stockholders may be held under
these by-laws, which time and place shall be announced at the mevting, by a majority of votes
cast upon the question, whether or not & quorum is present, or, if no stocklivider is present or
represented by proxy, by any officer entitled to preside at or wo act as secretary of such meeting.
At such adjourned meeting at which a quorum shall be present or represented any business may
be transacted which might have been transacted ar the original meeting. If the adjournment is for
more than thirty days, or if after the adjournment a new record date is fixed for the adjouncd
mesting, 8 notice of the adjouned meeting shall be given to each stockholder of record entitled
to vote at the meeting.

3.10  Proxy Representation, Bvery stockholder may authorize another person or
persons 10 act for him by proxy in all matters in which a stockhalder is entitled to participate,
whether by waiving notice of any meeting, objecting to or voting or participating at a meeting, or
expressing consent or dissent without a meeting. Every proxy must be signed by the stockholder
or by his aitorey-in-fact. No proxy shall be voted or acted upon after thres years from its date
unless such proxy provides for a loager period. Except as provided by law, a revocable proxy
shall be deemad revokad if the stockholder is present at the mesting for which the proxy was
given. A duly executed proxy shall be irrevocable if it states that it is irrevocable and, if, and
only as long as, it is coupled with an interest sufficient in law to support an irrevocable power. A
proxy tmay be made immevocable regardless of whother the interest with which it is coupled is an
interest in the stock itself or an interest in the corporation generally, The authorication of a
proxy may, but need not be limited to specified action, provided, however, that if 2 proxy limits
its authoriztion to a meeting or meetings of stockholders, unless otherwise specificaily provided
such proxy shall entitle the holder thereof to vote at eny adjowrned session bun shall not be valid
efier the finel adjournment thereof.
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3.11 Inspectors. The directors or the person presiding at the meeting may, but need not
unless required by law, appoint one or more inspectors of election and any substitute inspectors
1o act at the meeting or any adjournment thereof. Each inspector, before entering upon the
discharge of his dutles, shall take and sign an oath faithfully to execute the duties of inspector at
such meeting with strict impartiality and according to the best of his ghility, The inspectors, if
any, shall determine the number of shares of stock outstanding and the voting power of sach, the
shares of stock represented at the meeting, the existence of a quorum and the validity and effect
of proxies, and shall receive votes, ballots or consents, hear and determine all challenges and
questions arising in connection with the right to vote, count and tabulate all votes, ballots or
consents, determine the result, and do such acts as are praper to conduct the clection or vote with
faimess w0 all stockholders, On request of the persoa presiding at the meeting, the inspectors
* shall make a report in writing of any challenpe, question or matter determined by them and
execute & certificate of any fact found by them,

312 Action by Vpte. When & quorum is present at any meeting, whether the same ba
an original or an adjourned session, a plurality of the votes properly cast for election 10 any
office shall elect to such office and & mejority of the votes properly cast upon any question other
than 2an eleciion to an office shall decide the question, except when a Jarger vote Is required by
law, by the certificate of incorporation or by these by-laws. No ballot shell be required for any
election unjess requestsd by a stockholder presént or represented at the mecting and entitled to
vote in the election.

313  Aclion Without Meetings. Unless otherwise provided in the certificats of
incorporation, any action required to be taken at any annua) or special mesting of stockholders of
the oorporation, or any action which may be taken ai any annual or special meeting of such
stockholders, may be taken without a meeting, without prior notice and without a vote, ifa
consent in writing, setting forth the action so mken 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 & meeting at which a!l shares eatitled to vote thereon were present and voted,
Prompt notice of the taking of the corporate action without & meeting by less than unanimous
written censent shall be given to those stockholders who have not consenied in writing.

3.14 Orpanization. Mectings of stockholders shall be presided over by the chairperson
of the board of directars, if any, or in his absence by tha president, or in hic absence by a vice
president, or in the ebsence of the foregoing persons by a chairperson chosen at the meeting by
the board, The secratary shall ect as secrotary of the meeting, but in his absenee the chairperson
of the meeting may appoint any person to act ag secretary of the mesting, The chairperson of the
meeting shall announge at the mesting of stockholders the date and time of the opening end the
closing of the polls for each matter upon which the stockholders will vote.

3,15 Condyg of Meetings. The board of directors of the corporation may adopt by
resolution such rules and regulations for the conduct of the meeting of stockholders as it shall
deem appropriate. Bxcept to the extent inconsistent with such roles and regulations ss adopted
by the board of directors, the chairperson of any mesting of stockholdars shall have the right and
authority to preseribe such rules, regulations and procedures and to do all such ects us, in the
judgment of such chairperson, are appropriate for the proper conduct of the meeting. Such rules,
regulations or procedures, whether adopied by the board of directors or prescribed by the
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chairperson of the mecting, may include, without limitation, the following: (i) the establishment

of an apenda or order of buginess for the meeting; (i) rules and procedures for maintaining order

at the mesting and the safety of those present; (i1i) limitations on attendance at or participation in

the meeting to stockholders of record of the corporation, their duly authorized and constituted

proxies or such other persons as the chairperson of the meeting shall determine; (iv) restrictions |

on entry to the mesting after the time fixed for the commencement thereof: and (v} limftations on

the time allotted to questions or comments by participants. Unless and to the extent determined

by the board of directors or the chairperson of the mesting, meetings of stockholders shall not be
required to be held in accordance with the rules of parliementary procedure.

Section 4 DIRECTORS

4.1  Number. The number of directors which shall constitute the whole board shall
not be less than one. The first board shall consist of twe directors. Thereafter, the stockholders
at the arnual mecting shall determine the number of directors, and the number of directors may
be increased or decreased ut any time or from time to time by the stockholders or by the directors
by vote of a majority of dirsctors thes in office, except that any such decrease by vote of the ‘
directors shall only be made to eliminate vacancies existing by reason of the death, resignation or
removal of one or more ditectors. The directors shall be elected at the anmsal meeting of the
stockhclders, except as provided in these by-laws, Directors need not be stockholders,

42  Tenure, Except as otherwiso provided by law, by the certificate of incorparation
or by these by-laws, each director shall bold office until the next annual meeting and until his
successor {8 elected and qualified, or until he sooner dies, resigns, is removed or becomes
disqualified.

43  Powers. The business of the corporation shall be managed by or under the
direction of the board of directors which shall have and may exercise all the powers of the
corporation and do all such lawful acts and things as are not by law, the certiflcate of
incorporation or these by-laws dirscted ar required to be exercised or done by the stockholders,

4,4. Vacancies, Vacaneies and any newly created directarships resulting from any
increase in the number of directors may be filled by vote of the stockholders at a meeting called
for the purpose, or by a majonity of the directors then in office, although less than a quorum, or
by & sole remaining director. When one or mare directors shall resign from the board, effective at
a future date, a majority of the directors then in office, including those who have resigned, shall
have power to fill such vacancy or vacancies, the vole or actien in writing thercon to take effect
when such resignation or rosignations shall become effective, The direstors shall have and may
exereise all their powers notwithstanding the existence of ong or more vacancies in their number,
subject to any requirements of law or of the certificate of incorporation or of thess by-laws as to
the number of directors required for a quorum or for any votg or other actions.

435  Commitiees. The board of directors muy, by vote of a mzjority of the whole
board, (2) designate, change the membership of or.termlinate the existence of any commiltee or
committees, cach committee to consist of one or more of the directors; (b) designaty one or more
directors a8 alternats members of any such committes who may replace any absent or
disqualified member at any meeting of the committee; and (c) determine the extent to which each
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such committee shall have and may exercise the powers and authority of the board of directors in
the managemént of the business and uiffairs of the corporation, including the power 1o authorize
the seal of the corporation to be affixed to all papers which require it and the power and guthority
to declare dividends or to authorize. the issuance of stogk; excepting, however, such powers
which by law, by the certificate of incorporation or by these by-laws they are prohibited from so
dslegating. In the absencs or disqualification of any merber of such committee and his
alternate, if any, the member or members thereof present at any meeting and not disqualified
from voting, whether or not constituting 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. Except as the board of directors may otherwise determine, any committes may make,

alter and repeal rules for thé conduct of its business, but unless otherwise provided by the board '

or such rules, its business shall be conducted as nearly as may be in the same manner as is
provided by these by-lawa for the conduct of business by the board of directors. Each commirtee
shall keep regular minutes of its meetings ead repart the same to the board of directors upon

request,

4.6  Repular Meeting, Regular meetings of the board of directars may be held without
call or notice at such place within or without the State of Delaware and at such times a5 the board
may from fime (o time determine, provided that notice of the first regular meeting following any
such determination shall be given 1o absent directors. A regular meeting of the directors may be
held without call or notice immediately after and at the same place as the annual meeting of the
stockholders.

4.7  Special Meetings. Special meetings of the board of directors muy be held at any
time and &t any pluce within or without the Stets of Delaware designatzd in the notice of the
meeting, when called by the president, or by one-third or more in number of the directors,
reasonable notice thereof being given to each director by the secretary or by the president or by
any one of the directors calling the meeting,

48  Notice. It shall be reasonable and sufficient notice to a director to send notice by
mai} at least forty-eight hours or by telegram or telecopy or other form of electronic transmission
6t least twenty-four hours before the meeting, addressed to him at his usual or last known
business or residence address or to glve notice 1o him in person or by telephone at least twenty-
four hours before the meeting. Notice of a meeting need not be given to any director if a written
waiver of notice, exeduted by bl before or after the mesting, is filed with the records of the
meeting, of to any director who attends the meeting without protestiag prior thereto or at its
commencement the lack of notice to him. Neither notice of a meeting nor a waiver of a notice
need specify the purposes of the meeting,

49  Quorum. Except &s may be otherwise provided by law, by the certificate of
incorporation or by these by-laws, at any meeting of the directors a majority of the directors then
in office shall constitute & quarum. A quorum shall not in any case be Jess than one-third of the
total number of directors constituting the whole board. Any meeting may be adjourned from
time to time by a majority of the votes cast upon the question, whether or not 2 quorum is
present, and the meeting may be held as adjowrned without further notice.
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4,10  Action by Vote, Except s may be otherwise provided by law, by the certificate
of incorporation or by these by-laws, when 8 quorum is present at any meeting the voie of a
majority of the directors present shall be the act of the board of directors.

4.11  Action Withour a Meeting. Unless otherwise restricted by the certificate of
incorporation or these by-laws, auy actiou required or permitted to be taken at any mesting of the
board of directors or of any committee thereof may be taken without a meeting if all the
members of the board or of such committee, as the case may be, consent thereto in writing, and
such writing or writings are filed with the records of the meetings of the board or of such
commitiee. Such consent shall be treated for ell purpeses as the act of the board or of such
committes, &5 the case may be.

4,12 Participation in Meetin f Telephons, Unless otherwise restricied
by the certificats of incorporation or these by-laws, members of the board of direciors or of any
committee thereof may participate in a meeting of such board or commitige by means of
conference telephone or similar communications equipment by meeans of which all persons
participating la the meeting can hear cach other. Such participation shall constitute prusence In
person at such meeting.

4.13 Compensetion, Unless otherwise restrictid by the certificate of incorporation or

these by-laws, the board of directors shall have the antherity to fix from time to time the
- sompensation of directors. The direciors may be paid their expenses, if any, of attendance at

each mesting of the board of directors 2nd the performance of their responsivilities vy directors
and may be paid a fixed sum for attendance at each meeting of the board of directors and/er a
stated salary us director. No such payment shall preclude any director from serving the
corporation or its parent or subsidiary cerporations in ary other capgcity and receiving
compensation therefor. The board of directors may also allow compensation for members of
special or standing commitlees for service on such committees,

4,14 Interegted Directors and Officers,

{a) No contract or transaction between the corporation and one or more of ity
directors or officers, or betwoen the corporation and any other corporation, parmership,
association, or other organization in which one or mors of the corporation's directors or officers
are directors or 0fficers, or have a financial interest, shall be void or voidable solely for this
reason, or solely because the director or officer is present a1 or participates in the meeting of the
board or committes thereof which authorizes the contract or transaction, or golely because his or
their votes are counted for such purpose, if:

(1)  The material facts &s to his relationship or interest and as to the
contract or transaction are disclosed or arc known to the board of directors ar the commitee, and
the board or committes in good feith authorizes the contract or ransaction by the affirmative
votes of & majority of the disinterested directors, even though the disinterested directors be less
then a quorum; o1

B3338083.)




(2)  The material facts es to bis relationship or interest and as to the
CcONTract Or fransaction &re disclosed or are known 1o the stockholders entitled to vote thereon,
and the contract or transaction is specifically approved in good faith by vote of the stockholders;
or .

(3)  The contract or transaction is fair as to the comoratmn as of the
time it is authorized, approved or ratified by the board of directors, a committee thereof, or the
stockholders.

()  Common or intarested directors may be counted in detormining the
presence of 8 quorum at & meeting of the board of directors or of @& committee which authorizes
the contract or transaction,

4.15 R:siggét-ign or Remova! of Directors. Unless otherwise restricted by the

certificate of incorporation ar by law, any director or the entire board of directors may be
removed, with or without cause, by the halders of # majority of the stock issued and outstanding
and entitled to vote at an election of directors. Any direcior may resign at any time by delivering
his resignation in writing to the president or the secretary or to a mesting of the board of
direcrors. Such resignation shall be effective upon receipt unless specified to be effective at
some other time and without in either case the necessity of its being accepted unless the
remgnatmn shell so0 state. No dirsctor resigning and no director removed shall have any right to
receive compensation as such directar for any period following hls resignation or removal,
except where a right to receive compensation shall be expressly provided in a duly authorized
written agreement with the corporation, or any right 1o damages on account of such removal,
whether his compensation be by the month or by the year or otherwise; unless in the case of &
resignation, the directors, or in the case of removal, the body acting on the removal, shall in their
or its discretion provide for compensation.

Section 5 NOTICES

5.1  Yormof Notice, Whenever, under the provisions of law, of the certificate of
incorporation or of these by-laws, notice is required to be given to any director or stockholder,
such natice may be given by mail, addressed to such director or stockhalder, at his 2ddress as it
uppears on the records of the corporation, with postage thercon prepeid, and such notice shall be
deemed to be given at the time when the same shall be deposited in the United States mail.
Unless written notice by mail is required by law, written notice may also be given by telegram,
cable, telecopy, commercial delivary service, telex or similar means, addressed to such director
or stockholder at his address as it appears on the records of the corporation, in which case such
notice shall be deemed to be given when delivered into the control of the persons charged with
effecting such transmission, the transmission charge to be paid by the corporation or the person
sending such notice and not by the addressee. Notice may also be given to any stockholder and
to any director by any form of electronic ransmiszion, to the same extent permitted by
Section 232 of the Delewars General Corporation Law with respect to stackholders, and will be
deemed given at the time provided therein. Oral notice or other in-hend delivery (in person or by
telephone) shall be deemed given ot the time it is actually given.
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52  Waiver of Notige. Whenever notice is required to be given under the provisions
of law, the certificate of incorporation or these by-laws, a written waiver thereof, signed by the
person entitied to notice, whether before or after the time stated therein, shall be deemed
equivalent 1o notice. Attendance of & person at a meeting shall constinne a waiver of notice of
such meeting, except when the person atiends 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 convenod, Neither the business to be wansacted a1, nor the purpose of, any
meeting of the stockholders, direotors or members of a committee of the directors need be
specified in any written waiver of notice,

Section 6 OFFICERS AND AGENTS

61  Enumeration; Qualification. The ofScers of the corporation shall be a president, e
treasurer, 4 seoretary and such other officers, if any, as the board of directors from time to time
may in its discretion ¢lest or appoint including without limitation a chairperson of the board of
directors and one or more vice presidents. Any officer mey be, buf none need be, a director or
stockholder. Any two or more offices may be held by the same person. Any officer may be
required by the board of directors to secure the faithful performance of his duties 10 the
corporation by giving bond in such amount and with sureties or otherwise as the board of
directors may determine.

6.2  Powers. Subject to law, to the certificate of incorporation and to the other
provisions of these by-taws, sach officer ghall have, in addition to the duties and powers berein
set forth, such duties and powers as are commonly Incident to his office and such additional
dutiss and powers as the board of directors may from time 10 tims designate,

6.3  Election. The board of directora at its first meeting efter ench annual meeting of
stockhoiders shall choose a president, n secretary and a ireasurer. Cther officers may be
appointed by the board of directors at such meeting, at any other meeting or by writien cons¢nt.
At any time or from time to time, the directors may delegate to any officer their power 1o glect or
uppaint any other officer or any ageats. .

64  Tenurg. Each officer shall hold office until the first meeting of the board of -
directors following the pext annusl meeting of the stockholders and until his successor is elected
and qualified unless a shorter period shall have besn spacified in torms of his election or
appoinument, or in each case until he sooner dies, resigns, is removed or begomes disqualified.
Each agent of the corporation shall retain his authority at the pleagure of the directors, or the
officer by whom he was appointed or by the officer who then holds agent appointive power.

6.5  Chairperson of the Board of Directors, . The chairperson of the board of directors, .

if eny, shall have such duties and powers as shall be designated from time to time by the board of
directors, Unless the board of directors otherwise specifies, the chairperson of the board, or if
there is none the president, shall preside, or designate the person who shall preside, at all
meetings of the stockholders and of the board of directors. References in these by-laws 10 8
cheirperson shall includs references to persons designated by the board of directors with the title
chairman, chairwornan or chair or any similar titls.
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6.6  President and Vice Presidents. The president shall be the chief executlve officer
and shall have direet and active charge of all business operations of the corporation and shail
have general supervision of the entire business of the corporation, subject to the control of the
board of directors. As provided in Section 6.5, in the absence of the chairperson of the board of
directors, the president shall preside at ell meetings of the stockhokers and of the board of
directors at which the president is present, except as otherwise voted by the board of directors.

The president or weasurer shall execute bonds, mortgages and other conuracts requiring a
seal, under the seal of the corporation, except where required o permitted by lew (o 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.

Any vice presidents shall have such duties and powers as shall be designated from time to
time by the boerd of directors or by the president,

6.7  Trepsurerand Assistant Treasurers. The wreasurer shall be the chief financial
officer of the corporation and shall be in charge of its funds and valuable papers, and shall have
such other duties 2nd powers as may be assigned to him from time to time by the board of
directors or by the president.

Any assigtant treasurers shall have such duties end powers as shall be designated trom
time to time by the hoard of directors, the president or the treasurer.

6.8  Secretary and Assistant Secretaries, The secretary shall record all proceedings of
the stockholders, of the board of directors and of committees of the board of directors in a book
or series of books to be kept therefor and shall file therein all writings of, or relared to, action by
stockholder or director consent. In the absence of the secretary from any meeting, an assistant
secretary, or if there is none or he is absent, & temporary secretary chosen at the meeting, shall
record the procecdings thereof. Unless a transfer agent has been appointed, the sceretary shall
kewp or cause to be kept the stock and transfer records of the corporation, which shall contain the
names and record addresses of all stockholders and the number of shares registered in the name
of each stockholder. The secretary shall have such gther dutles and powers as may from time to
time be designated by the board of directors or the president.

Any ussistant secretaries shall have such duties and powars as shall be designated from
time to time by the board of directors, the president or the secretary. -

6.9  Resignation and Removyel. Any pificer may resign at any time by delivering his
resignation in wiiting 1o the president or the sacretary or to a meeting of the board of directors.
Such resignation shall be effective upon receipt unless specified to be effuctive at some other
tme, and without in any case the necessity of its being accepted unless the resignation shall so
state. The board of directors may at any time remove any officer either with or without cause.
The boerd of directors may at any ime terminate or modify the authority of any agent. No
officer resigning and no officer removed shall have any right (o any compensution as such officar
for any period following his resignation or removal, except where a right to receive
compensation shall be expressly provided in u duly authorized written agraement with the
corporation, or any right to damages cn account of such removal, whether his compensation be
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by the month or by the year or otherwise; unless in the case of a resignation, the direofors, or in
the case of removal, the body acting on the removal, shall in their or its discretion provide for
compensation.

6.50 Vacancies, f the office of the president or the treasurer or the secretary becames
vacant, the directors may elect a sucoessor by vote of & majority of the directors then in office. If
the office of any other officer bucames vacant, any person or body empowered 1o elect or
appoint that office may choose a successor, Each such successor shall hold office for the
unexpired term of his predecessor, and in the case of the president, the treasurer and the secretary
unti) his successor is chosen and qualified, or in each case until he sconer dies, resigna, is
removed or becomes disqualified.

Secion?  CAPITAL STOCK

7.1 Stogk Certifientes. Each stockholder shall be entitled to a certificate stating the
number and the olass and the designation of the series, if any, of the shares held by him, in such
form ug shall, in conformity to law, the certificate of incorporation and the by-laws, be prescribed
from time to time by the board of directors, Such certificats shall be signed by (i} the
chairperson of the board of directers or the president or a vige-president and (ii) the treasurer or
an assistant treasurer or the secretary or an assistant secretary. Any or all of the signaturss on the
certificate may be a facsimile. In case an officer, transfer agent or registrar who has signed or
whose facsimile signature has been placed on such certificats 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 he were such officer, transfer agent, or registrar a1 the ime
of it5 issue.

7.2  Logt Cenificates, The board of directors may direct a new certificate or
certificates to be issued in place of any certificats or certificatss theretofore issued by the
corporzation alleged 1o have been lost, stolen or destroyed, upon the malking of an affidavit of thet
fact by the person claiming the certificate of stock to be lost, stolen or destroyed. When
authorizing such issue of a now certificate or certificates, the board of directors may, in its
discretion and as a condition precedent to the issuance thercof, require the owner of such lost,
stolen or destroyed certificate or certificates, or his legal represenunive, to advertise the same in
such manner as it shall require and/or to givs the corporation a bond in such sum as it may direct
as indemnity against any claim that may be made against the corporation with respect to the
certificate alleged to have been lost, stolen or destroyed,

Section 8 TRANSFER OF SHARES OF STOCK

8.1  Transfer on Books. Subject to any restrictions with respect to the transfer of
shares of stock, shares of stock may be transferred on the books of the corporation by the
surrender to the corporation or its wransfer agent of the certificate therefor properly endorsed or
accompanied by a written assignment and power of attorney properly executed, with necessary
transfer stamnps affixed, and with such proof of the authenticity of signature as the board of
directors or the transfer agent of the ¢orporation may reasonebly require. Except as may be
otherwise required by law, by the certificate of incorporation or by these by-laws, the corporation
shall be entitlod to treat the record holder of stack a3 shown on its books as the owner of such
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stock for all purposes, including the paymenl of dividends and the right to receive notice and 1o
vole or to give any consent with respect thereto and to be held liable for such calls and
nssessments, if any, as may lawfully be made thereon, regardless of any transfer, pledge or other
disposition of such slock until the shares have been properly transferred on the books of the
corporation.

Tt shall be the dury of each stockholder to notify the corporation of his post office
address. -

Section 9 GENERAL PROVISIONS

9.1  Record Date. In order that the corpormion may determines the stockholders
antitled to notics of or 1o vote at any meeting of stockholders or any adjourument thereof, or to
express consent to corporate notion in writing without 8 meeting, or entitled to receive payment
of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights
in respact 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 days nor less than ten days before the date of such meeting, nor more than sixty days prior
to any other aetion 1o which such record date relates, A determination of steckholders of record
entitled to notice of or 10 vote at & meeting of stockholders shall apply to any adjournment of the
meeting; provided, however, thai the board of directors may fix a new record date for the
adjourned meeting. If no record date is fixed,

(a)  The record date for determining stockholders entitled to notice of or 10
vote at 3 meeting of stockholders shall be at the close of business on the day next preceding the
day on which notice is given, ar, 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 dstermining stockholders entitled to express conscnt o
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 is expressed; and

(¢)  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 directars adopts the resolution
relating to such purpose. »

9.2  Dividends, Dividends upon the capital stock of the corporation may be declared

. by the board of directors at any regular or special meeting or by written consent, pursuant to law.
Dividends may be paid in cash, in property, or in shares of the capital stock, subject to the
provisions of the certificate of incorporation.

93  Payment of Dividends Before payment of any dividend, there may be set asids
out of any furks of the corporation available for dividends such sum or sums as the directars
from time to time, in their abschute discretion, think proper as a reserve or reserves to meel

- contingencies, or for equalizing dividends, or for repairing or maintaining any property of the
corporation, or for such other purpose as the dircetors shall think conducive to the interest of the
corporation, and the directors may modify or abolish any such reserve in the manner in which it
was created.
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. 9.4  Checks, All checks or demands for money and notes of the corporation shaj) be
signed by such officer or officers or such other person or persons as the board of directors may
from time to time designate.

9.5  Fiscal Year. The fiscal year of the corporation shall begin on the first of January
in each year and shall end on the last day of December next follewing, unless otherwise
determined by the board of directors.

9.6  Scal. The board of direstors may, by resolution, adopt a corporate seal. The
corporate seal shall have inscribed thereon the name of (he corporation, the year of its
organizetion and the word “Delaware.” The seal may be used by causing it or a facsimile thereof
% be impressed or affixed or reproduced or utherwise, The seal may be altered from time to
time by the board of directors.

Section 10  INDEMNIFICATION

10.1 [t being the intent of the corporation to provide maximum protection available
under the law to its officers and directors, the corporation ghall indemnify its officers and
directors 1o the full extent the corporation is parmitted or required 10 do s0 by the Delaware
General Corporation Law. In furtherance of and not in limitation of the foregoing, the
corporation shell advance expenses, including attomeys' fees, incurred by an officer or director
of the corporation in defending any civil, criminal, administrative or investigative action, suit or
proceeding in advance of the final dispesition of such action, suit or proceeding upon receipt of
an undertaking by or on behalf of such director or officer 1o repay such advances if it shall
ultimately be determined that he is not entitled 10 ba Indemnified by the corporation. The
corporation shall have the power 10 purchase and maintaln Insurance on behalf of any person
whe i3 or was 2 director, officer, employee or agent of the corporation, or who is or was serving
at the request of the corporation es a dizector, officer, eroployes or agent of another corporation,
partaership, joint venture, trust or other enterprise, against any liability asserted against such
person and incurred by such person in any such capacity, or arising out of such person's status as
such, whether or not the corporation bas the power to indemnify such person under the Delaware
General Corporation Law. Netwithstanding the foregoing, the Corporation shall not be required
to indemnify or advance expenses to any pérson in cennection with any action, suit, proceeding,
claim or countercleim initiated by ar on behalf of such person.

Section1]  AMENDMENTS

11.1  These by-laws may be altered, amanded or repealed or new by-laws may be
adopted by the stockholders or by the board of directors when such power is conferred upon the
board of directors by the certificate of incorporation, at eny regular meeting of the stockholders
or of the board of directors or at any special meeting of the stockholders or of the board of
directors. If the power to adopt, amend or repeul by-laws is conferred upon the board of
directors by the certificate of incorporation, it shall not divest or Kmit the power of the
stockbolders 1o edopt, amend or repeal by-laws.
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