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The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "W2 GROUP, INC." AS RECEIVED:
AND FILED IN THIS OFFICE. |
THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:
CERTIFICATE OF INCORPORATION, FILED THE THIRTIETH DAY’ OF
APRIL, A.D. 2003, AT 6:06 O'CLOCK P.M. |
CERTIFICATE OF AMENDMENT, FILED THE ELEVENTH DAY OF OCTOBER,
A.D. 2006, AT 5:12°0'CLOCK P.M.
' AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION, "W2 GROUP, INC.".

Harriet Stith-Windsor, Secretary.of State

3653157 8100H AUTHENTICATION: 5197175

061045714 DATE: 11-15-06
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‘The niame of the corporation is W2 Group, Ine, (the “Corporation”).
 ARTICLE SECOND

The address of the Corporatioi's vegistered office in the State of Delaware is 1209
‘Orange Street; Wilxnmgton DE 19801, New Castle County.. The name of its registered
‘agent at such’ address 18 The Comoranon Trust Company

The pature of the busmess or purposes to-be: conducted or-promoted is fo engagein
‘any lawful act or activity: for which. corporations may be organized. under the Gerieral
‘Corparation Law-of the State of Delaware.. .

ARTICLEFQURTH

: The:total number of shares:of capnal stock which the Corporation has authority to
issue is three thousand (3, 000) shares of Common. Stock; par value $0.001 per share: (theé

“Comimnon’ Stock”)
| . ARTICL "‘E?.F[E’Iﬂ :
The name and mai ling address of the sole incorporator'are as follows:
Neme Mailing Address |
Walter A, Wright; Il Rich May, 4 Professional Corporation

176 Federal Street; 6"’ Floor
Boston, Massachusetts 02110-2223

ARTICLE -§1xm ,

~ The Corporation is to have perpetual existence.

State of Delaware
Sgeretary of Statse
Division: of Corporations
Delivered 06:18 PM 04/30/2003
FILED 06:06 ‘PM 04/30,/2003:
SRV 030281439 ~ 3653157 FU;E
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The- original by-laws of the Corporation. shall be. adopted by the incorporator:
Thieréafier, the power-to make, alter or repeal the by-laws, and to’ adopt:any new by-laws,
shall be as set. forth inthe by-laws of thiée Corporation. v

Meetings of stockholdms may be held within or-without the State of. Delaware as
the by-laws of the Corporation may provide. The books of the ‘Corporation thay ‘be kept
outside the State:of Delaware: at such place or-places as may. be designated from: time to
time by the board of directors or i the by-laws of the Corporanon Election of" d:rectors
nieed niot be by written ballot unless the by-laws of the Corporation so- pravide..

ARTICLE NINTH
To the fillest extent permmed by the General Corporation Law of the State of

shall niot’be. hable to the Corporauon orits stockholders for monetary damagcs for a breach
of fiduciary duty as a director.. Any repeal or modification of this ARTICLE NINTH shall
not adversely affect any right or protection. of & director of the-Corporation existing.at the
time of such repeal or modxﬁcatxom

ARTICLE TENTI

The: Corporanon shall mdemnify:any director or officer of the Corporation who 'was
or is.a party’ or is threatened to be made 4 party to, or is otherwise involved in, any
threaréned, ‘pending or completed action, suit or- proceeding, whether civil, criminal,
administrative or mvcsngatwe by reason of the fact that he or she is or was-a-director or
officer of the: Corporation, {0 the full ‘extent authorized and permnted by the laws of the
State: of Delaware. The Cazporatxon may, to the extent authorized by the Board of
‘Diréctors, mdemmfy any employee or agent.of the-Corporation; to the ful)est extent of the
provisions of this ARTICLE TENTH with respect to directots and officers.

Any repeal of modification of the foregoing paragraph by the stockholders of the

‘Corporation shall got adversely affect any right or protection of a director, officer, employee
or-agent of the Corporation exxstmg at the time of such repeal or modification.

ARTICLE ELEVENTH

The Corporation expressly elects not'to be govemcd by Section 203 of the General
Cotporauon Law-of the State of Delawarc
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‘The Coxporanon Yeserves the- right to amend, alfer, change-or repeal any provision
contained in this certificate of incorporation iri, the. matiner now or*hereafter prescribed
herein' and by the laws of the State of Delaware, and all rights conferred upon stockholders |
herein are granted subject tothis reservation.

1, THE UNDERSIGNED, being the sole incorporator harembefore ‘hamed; for the
_purpose of forming a corporation pursuant to the General Coxporanon Law of the State of
Delaware, do:make this certificate, hereby declaring and certifying that this is my act and.
deed and the facts stated herein ars true, and accordingly Have hereunto set my hand on'thé
30% day of Aptil, 2003. .

K \paravmatt\W2 Group Certificste of Incorporation.doc

kK TOTAL PAGE.B4 Wik
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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 AMENDMENT OF "W2 GROUP, INC.", FILED
IN THIS OFFICE ON THE ELEVENTH DAY OF OCTOBER, A.D. 2006, AT
512 O'"CLOCK B.M.

. A FILED COPY 'OF‘ THIS CERTIFICATE HAS BEEN FORWARDED:T0O THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith'Windser, Secrétary of State

3653157 8100 AUTHENTICATION: 5114376

060934802 DATE: 10-13-06
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Statea.of Delawaze
. Seczetazy of St:ate
Division o

- . Pelivered o1l B 10/11/2006

FILED 05:12 pM 10/11/2006
snv 060934802 3653157 FILE

CERTIFICATE OF AMENDMENT
CERTIFICATE OF INCORPORATION
OF
W2 GROUF, INC.

‘W2 Group, Inc., zsncorpomnonorganmdand existing tnder: the General Cotporation
Latw of the State of Delaware (the “Cotporation™), does hmby cemfy that:

The emendment 1o the Corporation’s Certificate of Incorporation set forth in the
“following resolution approved by the: Corpormon s Board of Directors:and: stockholders was
- duly adopted in‘sccordance with the provisions of the General. Cmporat!on Lawof the State of -
Delaware:

,M That the: Cemﬁcate of Incorpcmion of the: Corpomhon be'amended by striking
Atticle Fourth'in ity entirety and substituting therefor:

: “The total mumber of sharcs of capital stock which the Corporition has
'authomy to msue is fhree million (3,000,000) sbares of Common’ Smk, par value $0.001 per:
‘shate (the: “Commion Stock”).

IN WITNESS WHEREOF, the undersigned, being the President and Tmsmet of the
_ Cotporation, for the purpose of amending the Certificate of Incorporation of said Corporation
pursuant to Section. 242 of the Delaware Coxporahon Law, does make and file Gis Certificate,
heteby declaring and vortifying that the facis herein stated are true. d sccordingly Has heréuoto

set his hand this 11% day cf(}ctobcr 2006,
Name: V. Lawrence Weber
- Tide: President and Treasurer
BOSTH433013

5
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W2 GROUP, INC;
BYLAWS

ARTICLE I
Offices

Section 1. The address of the corporation’s registered office in the State of Delaware is 1209
Orange Street, Wilmington, Delaware 19801, County of New Castle. The name of its registered
agent at such address is The Corporation Trust Company. _

Section 2. 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.

ARTICLE II
Meetings of Stockholders

Section 1. All meetings of the stockholders for the election of directors shall be held at
such place, if any, either within or without the State of Delaware, or by means of remote
communication as prov1ded herein, as shall be designated from time to time by the Board of
Directors and stated in the notice of the meeting. Meetings of stockholders for any other purpose
may be held at such time and place, if any, within or without the State of Delaware, or by means
of remote communication as provided herein, as shall be stated in the notice or waiver of notice of
such meeting. The Board of Directors, in its sole discretion, may designate that any meeting of the
stockholders shall be conducted solely by means of remote communication. The Board of Directors,

" in its sole discretion, may also determine, with respect to any meeting of the stockholders, whether

stockholders may (i) participate in such meetings by means of remote communication and (ii) be
deemed present in person and vote by means of remote communication; provided, however, that the
Board of Directors may only permit (i) and (ii) above if the corporation has implemented measures

' (a) to verify that each person deemed present and permitted to vote at such meeting by means of

remote communication is a stockholder or proxyholder, (b) to provide such stockholders and
proxyholders with 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 (c) to ensure that a record of any vote or other
action taken by any such stockholder or proxyholder present and participating at the meeting by

means of remote communication is maintained by the corporation,

Section 2. The Annual Meeting of the stockholders for the election of directors and for the
transaction of any other proper business, shall be held on the fourth Tuesday of April in each year,
or on such other day as may be ﬁxed by the Board of Directors in each year commencing with the

fiscal year 2005.
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Section 3. Written notice of the Annual Meeting stating the place, if any, the date and hour
of the meeting and the means of remote communication, if any, by which stockholders may be
deemed to be present in person and vote at such 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 4. Special meetings of the stockholders, for any purpose or purposes, unless
otherwise provided by statute or by the certificate of incorporation, may be called by the President
or the Secretary and shall be called by the President or Secretary at the request in writing of a
majority of the Board of Directors or at the request in writing of the holders of not less than
twenty-five percent of the shares of common stock of the corporation issued and outstanding and
entitled to vote at such meeting. Any such request shall state the purpose or purposes of the
proposed meeting,. : :

Section 5. Written notice of a special meeting stating the place, if any, the date and hour of
the meeting, the means of remote communication, if any, by which stockholders may be deemed
to be present in person and vote at such a meeting and the purpose or purposes for which the
meeting is called 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. Notice of any meeting of the
stockholders need not be given to any stockholder who shall be present at such meeting.

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

Section 7. The officer who has charge of the stock ledger of the corporation shall 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 for a period of at least ten days prior to the meeting: (i) on a reasonably 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
on an electronic network, the corporation may take reasonable steps to ensure that such
information is available only to stockholders of the corporation. If the meeting is to be held at a

~ place, then the list shall 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. If the meeting is to
be held solely by means of remote communication, then the list shall also be open to the
examination of any stockholder during the whole time of the meeting on a reasonably accessible
electronic network, and the information required to access such list shall be provided with the

- notice of the meeting.

Section 8. At each meeting of the stockholders, except as otherwise provided by statute or
by the certificate of incorporation, the holders of a majority of the issued and outstanding shares of
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each class of stock entitled to vote thereat, present in person or represented by proxy, shall be
necessary and sufficient to constitute a quorum for the transaction of business. If, however, such
quorum shall not be present or represented at any meeting of the stockholders, 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 the
quorum shall be present or represented. At any 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 in accordance with the original notice. 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.

Section 9. When a quorum is present or represented 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 the statutes or of the certificate of incorporation or of these bylaws a different
vote is required, in which case such express provision shall govern and ‘control the demsmn of
such questlon

Section 10. At each meeting of the stockholders, each stockholder shall, unless otherwise
provided by the certificate of incorporation, be entitled to one vote in person or by proxy for each
share of stock held by such stockholder which has voting power upon the matter in question, but
no proxy shall be voted after three years ﬁom its date, unless the proxy provides for a longer

perlod

Section 11. Any action requlred to be taken, or any action which may be taken at any annual
‘or special meeting of 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 the 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 registered office in
Delaware, its principal place of business or an officer or agent of the corporation having custody of
the book in which proceedings of meetings of stockholders are recorded. Delivery made to the -
corporation’s registered office shall be by hand or by certified or registered mail, return receipt
requested. A telegram, cablegram or other electronic transmission (as defined by the General
Corporation Law of the State of Delaware) consenting to an action to be taken and transmitted by a
stockholder or proxyholder, or by a person or persons authorized to act for a stockholder or
proxyholder, shall be deemed to be written, signed and dated for the purposes of this section;
provided that such telegram, cablegram or other electronic transmission sets forth or is delivered with
information from which the corporation can determine that (i) the telegram, cablegram or electronic
transmission was transmitted by the stockholder or proxyholder or by a person or persons authorized
to act for the stockholder or proxyholder and (ii) the date on which such stockholder or proxyholder
or authorized person or persons transmitted such telegram, cablegram or electronic transmission. The
date on which such telegram, cablegram or electronic transmission is transmitted shall be deemed to
be the date on which such consent was signed. No consent given by telegram, cablegram or other
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electronic transmission shall be deemed to have been delivered until such consent is reproduced in
paper form and until such paper form shall be delivered to the corporation as described above.
Prompt notice of the taking of the corporate action without a meeting by less than unanimous written
consent shall be given to those stockholders who have not consented in writing.

ARTICLE II1
Board of Directors

Section 1. The number of directors which shall constitute the whole board initially shall be
one (1) and thereafter shall be such as from time to time may be fixed by resolution of the Board of
Directors at a duly held regular or special meeting.

Section 2. Directors shall, except as otherwise required or provided by statute or by the
certificate of incorporation, be elected by a majority of thé votes cast at a meetmg of the stockholders
by the holders of shares entitled to vote in the election. -

Section 3. Any director may resign at any time by giving notice, either in writing or by
electronic transmission, to the President or the Secretary. The resignation of any director shall take
effect at the time specified therein; and, unless otherwise specified therein, the acceptance of such

~ resignation shall not be necessary to make it effective.

Section 4. Any director may be removed, either with or without cause, at any time by the-
affirmative vote of the holders of record of a majority of the outstanding shares of stock entitled- to
vote in the election of directors, at a special meeting of the stockholders called for the purpose; and
the vacancy in the Board of Directors caused by any such removal may be filled by the stockholders
as set forth in Section 2 of this Artwle at such meeting.

Section 5. Except as’ set forth in Sectlon 4 of this Article, 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 although less than a quorum or by a sole remaining director.

Section 6. After each annual-election of directors and on the same day, the Board of Directors
may meet for the purpose of organization, the election of officers and the transaction of other
business at the place where regular meetings of the Board of Directors are held. Notice of such
meeting need not be given. Such meeting may be held at any other time or place which shall be
specified in a notice given as hereinafter provided for special meetings of the Board of Directors or in
a consent and waiver of notice thereof signed (or, if by electromc transmission, delivered) by all the

directors.

_ Section 7. Regular meetings of the Board of Directors may be held at such places and at such
times as the board shall by resolution determine. If any day fixed for a regular meeting shall be a
legal holiday at the place where the meeting is to be held, then the meeting which would otherwise be
held on that day shall be held at such place at the same hour and on the next succeeding business day
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nota legal holiday. Noﬁoc'of regular meetings need not be given,

~ Section 8. Special meetings of the Board of Directors shall be held whenever called by the
President or the Secretary or any two of the directors if there are two or more directors then in office.
Notice of each such meeting shall be mailed to each director, addressed to each director at each
director’s residence or usual place of business, at least five days before the day on which the meeting
is to be held, or shall be sent to each director by telegraph, cable or by electronic transmission so
addressed, or shall be delivered personally or by telephone, at least 24 hours before the time the
meeting is to be held. Each such notice shall state the time and place of the meeting but need not
state the purposes thereof, except as otherwise provided by statute or by these bylaws. Notice of any
meeting of the board need not be given to any director who shall be present at such meeting, and any
- meeting of the board shall be a legal meeting without any notice thereof having been given, if all of
the. dlrectors then in office shall be present thereat

Section 9. Except as otherwise prov1ded by statute or by these bylaws, a majority of the

~ directors then in office shall be reqmred to constitute a quorum for the transaction of business at any

meeting, and the affirmative vote of a majority of the directors present at the meeting shall be

necessary for the adoption of any resolution or the taking of any other action. In the absence of a

quorum, the director or directors present may adjourn any meeting from time to tlme until a quorum
is allowed. Notice of any adjourned meeting need not be glven

Section 10. Any action required or permitted to be taken at any meeting of the Board of
Directors or of any committee thereof may be taken without a meeting if all members of the board or
of such committee, as the case may be, consent thereto. in writing or by electronic transmission and
such written consent or electronic transmission is filed with the minutes or proceedings of the board
or such committee; provided that such filing shall be in paper form if the minutes are maintained in
paper form and shall be in electronic form if such minutes are maintained in electronic form.

Section 11. Unless otherwise restricted by the certificate of incorporation or these bylaws,
‘members of the Board of Directors or any committee designated by such Board may participate in a
meeting of such Board or 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
participation in a meeting pursuant to this Section shall constitute present at such meeting.

Section 12. Nothing herein contained shall be construed so as to preclude any director from
serving the corporatlon in any other capacity, or from serving any of its stockholders subsidiaries or
afﬁhated corporatlons in any capac1ty and receiving compensation therefor.

Section 13. The Board of Directors, by resolution passed by a majority of the whole board,
may designate one or more committees, each committee to consist of two or more of the directors of
the corporation. The board 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.
Any such committee, to the extent provided in the resolution, shall have and may exercise the powers
of the Board of Directors in the management of the business and affairs of the corporation, and may

Received by NSD/FARA Registration Unit  08/12/2011 7:40:28 PM




Received by NSD/FARA Registration Unit 08/12/2011 7:40:28 PM

authorize the seal of the corporation to be affixed to all papers which may require it; provided,
however, that in the absence or disqualification of any member of such committee or committees, the
member or members thereof present at any meeting and not disqualified from voting, whether or not
the 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. 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 14. Each committee shall keep regular minutes of its meetings and report the same to
the Board of Directors when required.

ARTICLE IV
Notices

- Section 1. 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 necessary that personal notice be given, and such notice may be given in writing, by
mail, addressed to such director or stockholder, at his or her address as it appears on the records of
the corporation, with postage thereon prepaid, and such notice shall be deemed to be given at the
time when the same shall be deposited in the United States mail. Notice to directors may also be
given by facsimile, telegraph, cable or by electronic transmission, and such notice shall be deemed
to be given when the same shall be filed. Notice to directors may also be given in person or by
telephone, and such notice shall be deemed to be given when the same shall be delivered.

Section 2. 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, or a waiver delivered by electronic transmission by the
person entitled to notice, whether before or after the time stated therein, shall be deemed
equwalent thereto.

Section 3. NotWithstanding Section 1 of this Article IV, any notice to stockholders given by’
the corporation pursuant to the provisions of the statutes, the certificate of incorporation or these
bylaws. shall, unless otherwise provided by statute, be effective if given by a form of electronic
transmission if the stockholder to whom the notice is given by electronic transmission has consented
to the corporation giving notice by such form of electronic transmission. Any such consent to such
form of notice by electronic transmission shall be revocable by the stockholder by written notice to
the corporation. - Any such consent shall be deemed revoked if (i) the corporation is unable to deliver

- by electronic transmission two consecutive notices given by the corporation in accordance with such
consent and (ii) such inability becomes known to the Secretary or an Assistant Secretary or the
transfer agent or other person responsible for the giving of notice. The inadvertent failure to treat
such inability as a revocation shall not invalidate any meeting or other action.
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ARTICLE V
Officers

Sectlon 1. The officers of the corporatlon shall be a Chalrinan Presxdent one or more che
ofﬁcers as may be appomted by the Board of Directors. Any two or more ofﬁces may be held by the
~same person.

Section 2. The officers shall be elected annually by the Board of Directors, and except in the
case of officers appointed in accordance with the provisions of Section 3 of this Article, each shall
hold office until the next annual election of officers and until his or her successor shall have been
elected and qualified, unless his or her death, resignation or removal from office, in the manner
hereinafter provided, shall earlier occur.

Section 3. '»In addition to the officers named in Section 1 of this Article, the corporation may
have such other officers and agents as may be deemed necessary or desirable by the Board of
Directors. Such other officers and agents shall be appointed in such manner, have such duties and

~ hold their offices for such terms, as may be determined by resolution of the Board of Directors.

Section 4. ‘Any officer may resign at any time by giving written notice of his or her
resignation to the Board of Directors, to the President or to the Secretary of the corporation. Any
such resignation shall take effect at the time specified therein; and, unless otherwise specified therem,
the acceptance of such res1gnat10n shall not be necessary to make it effective. '

Section 5. Any officer may be removed, either with or w1thout cause, by action of the
directors. ,

Section 6. A vacancy in any office because of deafh, resignation, removal or any other cause
shall be filled for the unexpired portion of the term in the manner prescribed in these bylaws for
election or appointment to such office.

. Section 7. The Chairman shall have direct charge of the business of the corporation, subject
to the general control of the Board of Directors, and shall be the Chief Executive Officer of the
corporation unless the President of the Board of Directors is designated Chief Executive Officer by

the Board.

" Section 8. In the event of the absence or disability of the Chairman, the President, or, in the
event of the absence or disability of the President, the Vice President designated by the Board of
Directors, shall perform all of the duties of the President, and when so acting, shall have all the

_powers of, and be subject to all the restrictions upon, the President. Except where by law the
signature of the Chief Executive Officer is required, each of the Vice Presidents shall possess the
same power as the President to sign all certificates, contracts, obligations and other instruments of the
corporation. Any Vice President shall perform such other duties and may exercise such other powers
as from time to time may be assigned to such Vice President by these bylaws or by the Board of
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Directors or by the President.

Section 9. The Secretary. of the corporation, if present, shall act as Secretary of, and keep the
minutes of, all the proceedings of the meeting of the stockholders and of the Board of Directors and
of any committee of the Board of Directors in one or more books to be kept for that purpose; shall
perform such other duties as shall be assigned to the Secretary by the President or the Board of
Directors; and, in general, shall perform all duties incident to the office of Secretary

~ Section 10. If required by the Board of Dlrectors, the Treasurer shall give a bond for the
faithful discharge of his or her duties, in such sum and with such surety or sureties as the Board of
Directors shall determine. The Treasurer shall keep or cause to be kept full and accurate records of
all receipts and disbursements-in the books of the corporation and shall have the care and custody of-
all funds and securities of the corporation. The Treasurer shall disburse the funds of the corporation
as may be ordered by the Board of Directors, shall render to the President and directors, whenever
they request it, an account of all of his or her transactions as Treasurer and shall perform such other
duties as may be assigned to such Treasurer by the President or the Board of Directors; and, in
general, shall perform all duties incident to the office of Treasurer. :

Section 1}. The salaries of the officers shall be fixed from time to time by the Board of
Directors. Nothing contained herein shall preclude any officer from serving the corporation in any
other capacity, including that of director, or from serving any of its stockholders, subsidiaries or
affiliated corporations in any capacity, and receiving a proper compensation therefor.

~ ARTICLE VI
Contracts, Loans, Checks, Deposits, Etc.

Section 1. All contracts and agreements authorized by the Board of Directors, and all checks,
drafts, bills of exchange or other orders for the payment of money, issued in the name of the
corporation, shall be signed by such person or persons and in such manner as may from time to time
be designated by the Board of Directors, which designation may be general or confined to specific
instances; and unless so designated by the Board of Directors or in these bylaws, no officer, agent or
employee shall have any power or authority to bind the corporation by any contract or engagement or
to pledge its credit or to render it liable pecuniarily for any purpose or for any amount.

Section 2. No loan shall be contracted on behalf of the corporation, and no evidence of
indebtedness shall be issued in its name, unless authorized by the Board of Directors. Such
authorization may be general or confined to specific instances. Loans so authorized by the Board of
Directors may be effected at any time for the corporation from any bank, trust company or other
institution, or from any firm, corporation or individual. All bonds, debentures, notes and other
obligations or evidences of indebtedness of the corporation issued for such loans shall be made,
executed and delivered as the Board of Directors shall authorize. When so authorized by the Board
of Directors any part of or all the properties, including contract rights, assets, business or good will of -
the corporation, whether then owned or thereafier acquired, may be mortgaged, pledged,
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hypothecated or conveyed or assigned in trust as security for the payment of such bonds, debentures,
notes ‘and other obligations or evidences of indebtedness of the corporation, and of the interest
thereon, by instruments executed and delivered in the name of the corporation.

Section 3. All funds of the corporation not otherwise employed shall be deposited from time
to time to the credit of the corporation in such banks, trust companies or other depositaries as the
Board of Directors may select. The Board of Directors may make such special rules and regulations
with respect to such bank accounts, not inconsistent with the provisions of these bylaws, as it may
deem expedient. For the purpose of deposit and for the purpose of collection for the account of the
- corporation, checks, drafts and other orders for the payment of money which are payable to the order

of the corporation shall be endorsed, assigned and delivered by such person or persons and in such
" manner as may from time to time be designated by the Board of Directors. A

Section 4. Unless otherwise provided by resolution adopted by the Board of Directors, the
President or any Vice President may from time to time appoint an attorney or attorneys, or an agent or
agents, to exercise in the name and on behalf of the corporation the powers and rights which the
corporauon may have as the holder of stock or other securities in any other corporation to vote or to
consent in respect of such stock or other securities; and the President or any Vice President may
instruct the person or persons so appointed as to the manner of exercising such powers and rights and
the President or any Vice President may execute or cause to be executed in the name and on behalf of
the corporation and under its corporate seal, or otherwise, all such written proxies, powers of attorney
or other written instruments as such officer may déeem necessary in order that the corporation may
exercise such powers and rights.

ARTICLE VII
Indemnification of Officers, Directors and Others

Section 1. Each person who was or is made a party or is threatened to be made a party to or is
involved in any action, suit or proceeding, whether civil, criminal, administrative or. investigative
(hereinafter -a “proceeding™), by reason of the fact that he, or a person of whom he is the legal
representatxve or a person which is an employee, officer, partner, director or affiliate of such person,
is or was a director or officer of the corporation or is or was serving at the request of the corporation
as a director, officer, employee, fiduciary, or agent of another corporation or of a partnership, joint
venture, trust or other enterprise, shall be indemnified and held harmless by the corporation to the
fullest extent which it is empowered to do so unless prohibited from doing so by the General
Corporation Law of the State of Delaware, as the same exists or may hereafter be amended (but, in
the case of any such amendment, only to the extent that such amendment permits the corporation to
provide broader indemnification rights than said law permitted the corporation to provide prior to
such amendment) against all expense, liability and loss (including attorneys’ fees actually and
reasonably incurred by such person in connection with such proceeding) and such indemnification
shall inure to the benefit of his heirs, executors and administrators; provided, however, that, except as -
provided in Section 2 of this Article VII, the corporation shall indemnify any such person seeking
indemnification in connection with a proceedmg initiated by such person only if such proceeding was
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authorized by the Board of Directors. The right to indemnification conferred in this Article VII shall
be a contract right and, subject to Sections 2 and 5 of this Auticle VII, shall include the right to be
paid by the corporation the expenses incurred in defending any such proceeding in advance of its .
final disposition. The corporatlon may, by action of the Board of Directors, subJect to the

the same scope and effe_ct as the foregomg mdemmﬁcatlon of dlrectors and officers.

Section 2. Any indemnification of a person entxtled to indemnification of the corporation
under Section 1 of this Article VII or advance of expenses under Section 5 of this Article VII shall be
made promptly, and in any event within thirty days, upon the written request of the director or officer.
If a determination by the corporation that the director or officer is entitled to indemnification pursuant
to this Article VII is required, and.the corporation fails to respond within sixty days to a written.

- request for indemnity, the corporation shall be deemed to have approved the request. If the

corporation denies a written request for indemnification or advancing of expenses, in whele or in part,
or if payment in full pursuant to such request is not made within thirty days, the right to
indemnification or advances as granted by this Article shall be enforceable by the director or officer
in any court of competent jurisdiction. Such person’s costs and expenses incurred in connection with
successfully establishing his right to indemnification, in whole or in part, in any such action shall also
be indemnified by the corporation. It shall be a defense to any such action (other than an action
brought to enforce a claim for expenses incurred in defending any proceeding in advance of its final -
disposition where the required undertaking, if any, has been tendered to the corporation) that the
claimant has not met the standards of conduct which make it permissible under the General
Corporation law of the State of Delaware for the corporation to indemnify the claimant for the
amount claimed, but the burden of such defense shall be on the corporation. Neither the failure of the
corporation (including its Board of Directors, independent legal counsel, or its stockholders) to have
made a determination prior to the commencement of such action that indemnification of the claimant
is proper in the circumstances because he has met the applicable standard of conduct set forth in the
General Corporation Law of the State of Delaware, nor an actual determination by the corporation
(including its Board of Directors, independent legal counsel, or its stockholders) that the claimant has
not met such applicable standard of conduct, shall be a defense to the action or create a presumption
that the claunant has not met the applicable standard of conduct.

Sectlon 3. The rights to indemnification and the payment of expenses incurred in defending a
proceeding in advance of its final disposition conferred in this Article VII shall not be exclusive of
any other right which any person may have or hereafter acquire under any statute, provision of the
certificate of incorporation, bylaw, agreement, vote of stockholders or disinterested directors or

otherwise.

Section 4. The corporation may purchase and maintain insurance on its own behalf and on
behalf of any person who is or was a director, officer, employee, fiduciary, or agent of the corporation
or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against any liability asserted against
him or her and incurred by him or her in any such capacity, whether or not the corporation would
have the power to indemnify such person against such liability under this Article.

10
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Section 5. Expenses incurred by any person described in Section 1 of this Article VII in
defending a proceeding shall be paid by the corporation in advance of such proceeding’s final
disposition unless otherwise determined by the Board of Directors in the specific case upon receipt of
an undertaking by or on behalf of the director or officer to repay such amount if it shall ultimately be
determined that he or she is not entitled to be indemnified by the corporation. Such expenses incurred
by other employees and agents may be so paid upon such terms and conditions, if any, as the Board

of D1rectors deems appropriate.

. Section 6. Persons who are not covered by the foregoing provisions of this Article VII and
who are or were employees or agents of the corporation, or who are or were serving at the request of
the corporation as employees or agents of another corporation, partnership, joint venture, trust or
other enterprise, may be indemnified to the extent authorized at any time or from time to time by the

Board of Directors.

Section 7. The provisions of this Article VII shall be deemed to be a contract right between
the corporation and each director or officer who serves in any such capacity at any time while this
Article VII and the relevant provisions of the General Corporation Law of the State of Delaware or
other applicable law are in effect, and any repeal or modification of this Article VII or any such law
shall not affect any rights or obligations then existing w1th respect to any state of facts or proceeding

then existing.

Section 8. For purposes of this Article VII, references to “the corporation™ shall include, in
addition to the resulting corporation, any constituent corporation (including any constituent of a
constituent) absorbed in a consolidation or merger which, if its separate existence had continued,
would have had power and authority to indemnify its directors, officers, and employees or agents, so -
that any person who is or was a director, officer, employee or agent of such constituent corporation,

- or is or was serving at the request of such constituent corporation as a director, officer, employee or -
agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the
same position under this Article VII with respect to the resulting or surviving corporation as he or she
would have with respect to such constituent corporation if its separate existence had continued.}

o ARTICLE VIII
- Shares and Their Transfer

Section 1. Every stockholder shall be entitled to have a certificate certifying the number of
shares of stock of the corporation owned by such stockholder, signed by, or in the name of the
corporation by the President or a Vice President and by the Treasurer or an Assistant Treasurer, or the
Secretary or an Assistant Secretary of the corporation (except that when any such certificate is
countersigned by a transfer agent other than the corporation or its employee the signatures of any
such-officers may be facsimiles). If the corporation shall be authorized to issue more than one class
of stock or more than one series of any class, the designation, preferences and relative, participating,
optional or other special rights of each class of stock or series thereof and the qualifications,
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- 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 corporatlon shall issue to represent such class or series of
stock, provided that, except in the case of restrictions on transfers of securities which are required to
be noted on the certificate, 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
designations, preferences and relative, participating, optional or other special rights of each class of
stock or series thereof and the quahﬁcatlons, limitations or restrictions of such preferences and/or

nghts

Section 2. 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 authorizing such issue of a new certificate or
certificates, the Board of Directors may, in its discretion and as a condition precedent to the issuance
thereof, require the owner of such lost, stolen or destroyed certificate or certificates, or his or her legal

" representative, to advertise the same in such manner as it shall require and/or to give the corporation a
bond in such sum as it may direct as indemnity against any claim that may be made against the
corporation w1th respect to the certificate alleged to have been lost, stolen or destroyed.

Sectlon 3. 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, assignment or
authority to transfer, it shall be the duty of the corporation, subject to the provisions of Section 1
above, to issue.a new certificate to the person entitled thereto, cancel the old certificate and record the

_transaction upon its books.

Section 4. In order that the corporation may determine the stockholders entitled to notice of
or to vote at any meeting of stockholders or any adjournment thereof, or 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 adjournment meeting.

Section 5. 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.
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~ ARTICLE IX
General Provisions

Section 1. The fiscal year of the corporation shall be _ﬁxéd by resolution of the Board of
Directors. - v

- Section 2. The corporate seal shall be in such form or forms as from tlme to time may be
adopted by the Board of Directors.

ARTICLE X
Amendments
Section 1. These bylaws may be altered, amended or repealed at any 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 notice of such alteration, amendment or repeal be contained in the notice

-of such special meeting.
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