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The ‘First State

I, HARRIEY BNMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT &
COPY CF THE CERTIFICATE OF INCORPORATION OF VAUDICEYE, INC.T,
FILED IN THIS OFFICE ON THE TWENTIETH DAY OF MAY, A.D. 2005, AT
5:43 0'CLOCK 2 M.

& FILED COpY QF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DREDE.

wﬂﬁLAAméﬁb xggmgbhﬁxgaﬁj%@Laﬂﬁy
Harriee Sedth Windsor, Seerstary of Sots
AUTHENTICATION: 3887133

DATE: 05-23-08

3374018 BI0O

150420380
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Sdtate of Dalaware
Secratery of Siate
Division of Serporuticns
Calivarsd 05:43 fa 08/20/2005 2
FILED (35:43 P 08/20/2005 e
SRV (BO420380 ~ 3974015 o

CERTIFICATE OF INCORPORATION
OF
AUBIOEYE, INC.

Pursuari to § 102 ofthe Gunerad Corporation Law
of the State of Dalaware

The undersigned, in order to form a corporation pursuant fo Seetion 102 of the
General Corpozation Law of the State of Delawsze, dees hereby cenify:

FIRET: The name of the Corporation is "AudicBye, Ino

SECOND: The addiess of the Corporation's registered office in the State of
Delawase s 160 Greentree Drive, Sulte 101, In the Chy of Dover, County of Kext, Delaweas.
The nms of Hs registeced agont at such wldress is Nutlous) Registered Agents, Ine,

THIRD: The purposs of the Corporation Is to engape in any lawfid act o astivity
for which corporations mey be organized under the General Corporation Law of the Stats of
Delnware,

FOURTIL The total number of shaves of all clasags of capital stock which the |
Comporstion shall heve mighority to fsvue s 2,500,000, of which 2,000,000 shares ghull be
Common Stock of the par value of §.0000] per share and 500,000 shaces shall be Preforrsd Stock
of tie par value of $.60001 per share,

A. Preferred Stock, Ths Boasd of Direcfors 1s expressly granted authority to
issne zhaves of the Prefessd Stook, in one or more seres, and fo fx for esoh euch ssties such
votng powers, full or lirited, and guch designations, preferences and rolative, participating,
optional or other special dghis and sueh qualifications, Bmitations or vestriotions theren? ag shall :
be statad and expressed in the resohutlon or resolutions adopted by the Bosrd of Dirsstors
providing for the fssus of such series (a “Proferred Stock Designation™) and as may be peomlited
by the General Corporation Law of the State of Deluware, The number of suthorized shares of
Preforved Siock may be increased or decreased (but not below the munber of shares thereof then '
owistanding) by the sffimmative vote of the holders of s mjority of the votlng powsr of all of the :
then outstanding shares of the capital stock of the Corporation entitled o vote gensrally in the :
elgetion of divectors {the “Voling Stoek™), voting together ay 2 gingle class, without a sepurate
vote of the holders ol the Preferved Stock, or any serfes thereof] unless 8 vois of any such holders
i requlced pursuset o any Preferred Stock Desipnation.

hnrntnbmey s

B. Comumon Stock. Bxoept as otherwise required by law or as otherwise
provided in any Freforred Stock Designation, tho holders of the Coramon Stock shall exclualvely
possess ail voting powor, The powers, profrences and rights of the shares of Common Stock are
as follows:

Vo kU I8 ERET

et 4850 R b e 0
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i Dividende The holders of shares of Common Stock shail ba entitied to
seosive, when and If declared by the Board of Directars, out of the assets of the Corporation
which are by law avallable tharafor, dividends payatie either {n cash, in property, or in shaves of
Comunon Stock.

2. Yoilng Rights. At overy annusl or special meating of stockholders of the
Corporaton, every holder of Common Stock shail be entitled 1o one vois, ln person or by proxy,
for each ghare of Ccmmcm Stouk atanding in his nerne on the books of the Corporation,

3. {dissolution, Digsidation or Winding-Up. In the even of any dissolutlan,
iqudatmn or winding-up of the affhlra of the Corporation, after paymeut or provision for
payment of the debts and other Habilitlos of the Corpormtion, the holders of all sulstanding shares
of Common Stosk shall be emitled to share mtabﬁy in ths remaining net assets of the
Crrporption.

PIFTH: The ame snd muiling address of the Incorporator is a8 follows:

Hame Mailing Address
Conatartine 8. Potarisnos o/ Greenberg Traudg
MetLife Bullding

200 Peric Averme — 14% Floor
New YVork, New York 10166

SDXTI: The Board of Directors Is expressty authorized to adopt, amend or repeal
the By-Laws of the Corporation,

SEVENTE: Blections of divectors need pot be by weitten ballot unlesy the by-
laws of the Corpomtlon ghall otherwise provide,

BIGHTH: A director of the Corporation shell oot be personsily Hable fo the
Corporation or its stockbolders for monetiry damages for breach of Sduciary duty a3 » dirsetor;
piovided, however, that the foregoing shall not elimingte or Hmll the Bability of o divestor ({) for
any bresch of the director's duty of Joyaity to the Corporation or #s stockholders, () for eots or
omissions not in good fuith or which lnvalve intauticnel misconduct or 2 knowing viclation of i
iaw, {iii) under Section 174 of the General Corporation Law of the Stats of Delaware, or (v} for i
any transsetion from which the director derived an uproper persons? benaflt,

MNINTH: Bucept as may ofherwise be speciBoatly provided n this Certificats of
Incorporation, no provision of this Catificate of Incorporstion is intended by ihe Comporation to
b constryed ag Hmithag, probibiting, denying or shrogating any of the general or specifis powers
ar rights conferred under the Gemeral Cowporation Lew of the Btete of Delaware vpon the
Corporation, upon ita steckhelders, bondholdars and seoudity holders, and upon It dixesions,
afficers and other sorporate personnsl, incleding, in parficuddsr, the power of the Corpomtion o
furnish wdemuiiicstion to dlractors and officers In Gie coproities doflned and presoribed by the
General Corparetion Law of the State of Delaware and the defloed and preseribed rights of said
persons to indemnification as the vane are confbred under the Genaral Corporation Law of the
State of Delawars. The Corporation shall, (o the fillest extent parmitted by the laws of the Stats

RPN ER BLE A H 3
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of Delawars, includiug, but not Hmited o Sectfon 145 of the Geners! Corporation Law of the
8lats of Delawsrs, a5 the sume may be amended and supplementsd, lodemutfy any and el
directors and officers of the Corporation and may, in the discretion of the board of divectors,
inderanify any and all other persons whora It shail have power to {fodenmify under sald Secton
or atherwiss under Dolawars law from and sgaiust any and all of the expenges, Habliites or ather
watters raforred 1o or coverad by said Sectlon. The indenmification provistons contained in the
General Corporation Lew of the State of Delaware shall not be deemed exclusive of any other
rights to which those Indomnified may be extitled under any By-Law, sgresment, resolution of
stockholders or disinterested direciors, or otherwise, and shall continue 85 to a parson who has
veased to be 2 dircetor, officer, employes or agent, both 83 to action in his officlal capasity and
2% 10 action {n snother capaslly whils holding such office, aad shall fmrs 1o the henefit of the
helrs, executors and adodnistrators of such porson.

TENTE: Whenever & compromiss or grrangement fs proposed between this
Corporation and s oreditars or any class of them andfor between thiz Corporstion and #s
stockholders or sny class of them, any courd of equlishle jueladiction within the State of
Delawere may, on the spplication in s summary way of this Corporation or of any eraditor or
stockholder theseof or on the application of any secelver or receivers gppointed for thiy
Corporation under the provislons of Section 291 of Title 8 of the Delaware Code or on the
application of frustess in dissohution or of any recelver or recsivers appolmied for fhis
Corporation under tha provisions of Seetion 279 of Title § of the Delsware Cods order 3 mesiing
of the oreditors or oluse of sreditors, andfor of the stackholders or olase of stockboldars of this
Corporation, g3 the cage may bs, o be summoned in guch Taanner a9 the waid eout drnte. Ifa
majority in nuenber repraserting thres-fourths in value of the creditors or class of creditors, i
andfor of the stockholders or olass of stockholders of this Corporation, as the case may be, agree
to any compromise or arangement and (0 any reorganizetion of thiz Corporation as =
consequence of such compromize or arpangement, the said compromize or atrangemeant and the
sald reorganization shell, if ssuctioned by the ooust {0 which said epplication has been made, be
hinding on gl the creditors or class of aeditors, and/or on all of the stockholdets or clasg of
ginckbaldess, of this Corporation, as ths case may be, and also on this Corporation.

ELEVENTH, The Corpomtion reserves the right to amend, sher, change or
repend any provision sonteined in thiz Certificate of Incarpozetion, In the meunmer now or
hereafter presoibed by statute, =nd all zights confemed vpon stockholders hersin are granted
subject to this resarvations

N WITNESS WHEREQF, I have hersunto sof myy hand this 20th day of May
2005 and § affing that the foregoing ceriificate Is my aot and deed and that the fiots sialed thereln

| CAL P

Congtantine 8, Potamiancs, Incorporator

LogratrvB UGISNGI 3
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AUBIOEYE, INC.
Organization Action by

Incorporater without a Meeting

4
#OE R K & -
3
= following action permitted to be taken at the organization meeting of the —
21 of AudioEye, Inc., a Delaware corporation (the “Corporation™, is hereby taken &
» meeting: -
7
This instrument, signed by the Incorporator of the Corporation, is hereby directed -
-ed in the minute book of the Corporation. 2
A copy of the Certificate of [ncorporation of the Corporation filed with the .
21 State of the State of Delaware on May 20, 2005, is hereby directed to be inserted in :

"= book of the Corporatio

= Corporation and are hereby directed to
oo immediately following this instrument.

=l the first annual meeti

m immediately preceding this instrument.

By-laws in the form attached hereto as Exhibit A are adopted as and for the By~

be inserted n the minute book of the

The following persons are hereby elected the directors of the Corporation to hold

g of shareholders, or until their successors shall have been
= shall qualify:

Nathan Bradiey,
Craig Columbus, and

William O Conor.

WITNESS WHEREOF, the undersigned Incorporator has hereunto set his hand this
I May 2005,

CA h—

Constantine S. Potamianos, Incorporator
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF

AUDIOEYE, INC,

{a Delaware corporation)

The undersigned, Nathan Bradley, hereby certifies that:

I He is the President and Chie{ Executive Officer of AudioEyve, Ine. {(the “Corporation™), a
Delaware corporation, and is duly austhorized by the unanimous written consent of the Board of Directors
of the Corporation to execute this instrument.

2. The present name of the Corporation 18 “AudicEye, Ine.” The Corporation filed s
Certificate of Incorporation with the Secretary of State of the State of Delaware on May 20, 2005,

3. This Certificate of Amendment of the Certificate of Incorporation was duly approved by
the Corporation’s Board of Directors and duly adopied by written consent of the stockholders of the
Corporation in accordance with the applicable provisions of Sections 228 and 242 of the General
Corporation Law of the State of Delaware,

4. The Fourth Article of the Certificate of Incorporation of the Corporation is hereby
amended to read in s entirety as follows:

“FOURTH: The twtal number of shares of all classes of capital stock which the
Corporation shall bave auvthority to issue is 4,500,000, of which 4,000,000 shares shall be
Cormmaon Stock of the par value of $.60001 per share and 500,000 shares shall be Preferred Stock

of the par value of $.00001 per share.

A Preferred Stock. The Board of Directors is expressly granted aothority fo issue
shares of the Preferred Stock, in one or more series, and to fix for each such series such voting
powers, full or limited, and such designations, preferences and relative, participating, optional or
other special rights and such qualifications, limitations or restrictions thereof as shall be stated
and expressed in the resolution or resolutions adopted by the Board of Directors providing for the
issue of such series (a “Preferred Stock Designation™) and as may be permitted by the General
Corporation Law of the State of Delaware. The number of authorized shares of Preferred Stock
may be increased or decreased (but not below the number of shares thereof then outstanding) by
the affirmative vote of the holders of a majority of the voting power of all of the then cutstanding
shares of the capital stock of the Corporation entitled to vote generally in the election of directors
{the “Voting Stock™), voting together as a single class, without a separate vole of the holders of
the Preferred Stock, or any series thereof, vuless # vote of any such holders 13 reguired pursuant
to any Preferred Stock Designation.

8. Common Stock. Except as otherwise required by law or as otherwise provided in

any Preferred Stock Designation, the holders of the Common Stock shall exclusively possess all
voting power. The powers, preferences and rights of the shares of Common Stock are as follows:

TRADEMARK
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1. Dividends. The holders of shares of Common Stock shall be entitled to receive,
when and if declared by the Board of Directors, out of the assets of the Cmpora;tion which are by
{aw available therefor, dividends payable cither in cash, in property, or in shares of Common
Stock.

2. Yoting Rights. Af every annual or special meeting of stockbolders of the
Corporation, svery holder of Common Stock shall be entitied to one vole, i person or by proxy,
for each share of Common Stock standing in his naroe on the books of the Corporation,

3. Digsolution, Liguidation or Winding-Up. In the event of any dissolution,
liquidation or winding-up of the affairs of the Corporation, after payment or provision for
payment of the debts and other labilities of the Corporation, the holders of all outstanding shares
of Common Stock shall be entitled to share ratably in the romaining net assets of the
Corporation,”

IN WITNESS WHERKEOF, the Corporation has caused this Certificate of Amendment of the
Certificate of Incorporation to be executed this  day of February 2010,

=

i

[N
i @
By: , LA A AV i \,fk/vt {A—{;VK"’ ‘!
Nathan Bradley Y

President and Chief erwmyéf ficer

i
J

oo

’:ﬁi
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BY-LAWS
OF

AUDIOEYE, INC,
(a Delaware corporation)

ARTICLE ]

Offices

SECTION 1. Registered Office. The registered office of the Corporation within the
State of Delaware shall be in the City of Dover, County of Kent,

SECTION 2. Qther Offices. The Corporation may also have an office or offices other
than said registered office at such place or places, either within or without the State of Delaware,
as the Board of Directors shall from time to time determine or the business of the Corporation
may require.

ARTICLE I

Stockholders

SECTION 1. Place of Meetings. All meetings of the stockholders for the election of
directors or for any other purpose shall be held at any such place, either within or without the
State of Delaware, as shall be designated from time to time by the Board of Directors and stated
in the notice of meeting or in a duly executed waiver thereof.

SECTION 2. Annual Meeting. The annual meeting of stockholders shall be held at
such date and time as shall be designated from time to time by the Board of Directors and stated
in the notice of meeting. At such annual meeting, the stockholders shall elect, by a plurality
vote, a Board of Directors and transact such other business as may properly be brought before
the meeting,

SECTION 3. Special Meetings. Special meetings of stockholders, unless otherwise
prescribed by statute, may be called at any time by the Board of Directors or the Chairman of the
Board, if one shall have been elected, or the Chief Executive Officer, if one shall have been

elected, or the President.

SECTION 4. Notice of Meetings. Except as otherwise expressly required by statute,
written notice of each annual and special meeting of stockholders stating the date, place and hour
of the meeting, and, in the case of a special meeting, the purpose or purposes for which the
meeting is called, shall be given to each stockholder of record entitled to vote thereat not less
than ten nor more than sixty days before the date of the meeting. Business transacted at any
special meeting of stockholders shall be limited to the purposes stated in the notice. Notice shall
be given personally or by mail and, if by mail, shall be sent in a postage prepaid envelope,

TRADEMARK
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addressed to the stockholder at his address as it appears on the records of the Corporation.
Notice by mail shall be deemed given at the time when the same shall be deposited in the United
States mail, postage prepaid. Notice of any meeting shall not be required to be given to any
person who attends such meeting, except when such person aitends the meeting in person or by
proxy for the express purpose of objecting, at the beginning of the meeting, to the transaction of
any business because the meeting is not lawfully called or convened, or who, either before or
after the meeting, shall submit a signed written waiver of notice, in person or by proxy. Neither
the business to be transacted at, nor the purpose of, an annual or special meeting of stockholders
need be specified in any written waiver of notice.

SECTION 5. List of Stockholders. The officer who has charge of the stock ledger of
the Corporation shall prepare and make, at least ten days before each meeting of stockholders, a
complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order,
showing the address of and the number of shares registered in the name of each stockholder.
Such list shall be open to the examination of any stockholder, for any purpose germane to the
meeting, during ordinary business hours, for a period of at least ten days prior to the mesting,
either at a place within the city, town or village where the meeting is to be held, which place
shall be specified in the notice of meeting, or, if not specified, at the place where the meeting is
to be held. 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.

SECTION 6. Quorum, Adiournments. The holders of a majority of the voting power of
the issued and outstanding stock of the Corporation entitled to vote thereat, present in persen or
represented by proxy, shall constitute a quorum for the transaction of business at all meetings of
stockholders, except as otherwise provided by statute or by the Certificate of Incorporation. if,
however, such quorom shall not be present or represented by proxy at any meeting of
stockholders, the stockholders entitled to vote thereat, present in person or represented by proxy,
shall have the power to adjoumn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum shall be present or represented by proxy. At such
adjourned meeting at which a quorum shall be present or represented by proxy, any business may
be transacted which might have been transacted at the meeting as originally called. If the
adjournment is for more than thirty days, or, if after adjournment a new record date is set, a
notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at
the meeting.

SECTION 7. Qrganization. At each meeting of stockholders, the Chairman of the
Board, if one shall have been elected, or, in his absence or if one shall not have been elected, the
Chief Executive Officer, if one shall have been elected, or, in his absence or if one shall not have
been elected, the President shall act as chairman of the mesting. The Secretary or, in his absence
or inability to act, the person whom the chairman of the meeting shall appoint secretary of the
meeting shall act as secretary of the meeting and keep the minutes thereof,

SECTION 8. Qrder of Business. The order of business at all meetings of the
stockholders shall be as determined by the chairman of the meeting.

SECTION 9. Voting. FExcept as otherwise provided by statute or the Certificate of
Incorporation, each stockholder of the Corporation shall be entitled at each meeting of

2
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stockholders to one vote for each share of capital stock of the Corporation standing in his name
— on the record of stockholders of the Corporation:

{a)  on the date fixed pursuant to the provisions of Section 7 of Article V of
these By-Laws as the record date for the determination of the stockholders who shall be
entitled to notice of and to vote at such meeting; or

(b} if no such record date shall have been so fixed, then at the close of
business on the day next preceding the day on which notice thereof shall be given, or, if
notice is waived, at the close of business on the date next preceding the day on which the
meeting is held.

Each stockholder entitled to vote at any meeting of stockholders may authorize another person or
persons to act for him by a proxy signed by such stockholder or his attorney-in-fact, but no proxy
shall be voted after three years from its date, unless the proxy provides for a longer period. Any
such proxy shall be delivered to the secretary of the meeting at or prior to the time designated in
the order of business for so delivering such proxies. When a quorum is present at any meeting,
the vote of the holders of a majority of the voting power of the issued and outstanding stock of
the Corporation entitled to vote thereon, present in person or yepresented by proxy, shall decide
any question brought before such meeting, unless the question is one upon which by express
provision of statute or-of the Certificate of Incorporation or of these By-Laws, a different votc is
required, in which case such express provision shall govern and control the decision of such
question. Unless required by statute, or determined by the chairman of the meeting to be
advisable, the vote on any question need not be by ballot. On a vote by ballot, each ballot shall
be signed by the stockholder voting, or by his proxy, if there by such proxy, and shall state the
number of shares voted.

SECTION 10. Inspectors. The Board of Directors may, in advance of any meeting of
stockholders, appoint one or more inspectors to act at such meeting or any adjournment thereof,
If any of the inspectors so appointed shall fail to appear or act, the chairman of the meeting shall,
or if inspectors shall not have been appointed, the chairman of the meeting may, appoint one or
more inspectors. Each inspector, before entering upon the discharge of his duties, 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 ability. The inspectors shall determine the number of shares of
capital stock of the Corporation outstanding and the voting power of each, the number of shares
represented at the meeting, the existence of a quorum, 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
results, and do such acts as are proper to conduct the election or vote with fairness to all

~ stockholders. On request of the chairman of the meeting, the inspectors shall make a report in
writing of any challenge, request or matter determined by them and shall execute a certificate of
any fact found by them. No director or candidate for the office of director shall act as an
inspector of an election of directors. Inspectors need not be stockholders.

SECTION 11. Action by Consent. Whenever the vote of stockholders at a meeting
thereof is required or permitted to be taken for or in connection with any corporate action, by any
provision of statute or of the Certificate of Incorporation or of these By-Laws, the meeting and

3
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vote of stockholders may be dispensed with, and the action taken without such meeting and vote,
if a consent in writing, setting forth the action so taken, shall be signed by the holders of
outstanding stock having not less than the minimum number of votes that would be NEeCessary 1o
authorize or take such action at a meeting at which all shares of stock of the Corporation entitled
to vote thereon were present and voted.

ARTICLE I

Board of Directors

SECTION 1. General Powers. The business and affairs of the Corporation shall be
managed by or under the direction of the Board of Directors. The Board of Directors may
exercise all such authority and powers of the Corporation and do all such lawful acts and things
as are not by statute or the Certificate of Incorporation directed or required to be exercised or
done by the stockholders.

SECTION 2. Number, Qualifications, Election and Term of Office. The number of
directors constituting the initial Board of Directors shall be three (3). Thereafter, the number of
directors may be fixed, from time to time, by the affirmative vote of a majority of the entire
Board of Directors or by action of the stockholders of the Corporation. Any decrease in the
number of directors shall be effective at the time of the next succeeding annual meeting of
stockholders unless there shall be vacancies in the Board of Directors, in which case such
decrease may become effective at any time prior to the next succeeding annual mesting to the
extent of the number of such vacancies. Directors need not be stockholders. Except as otherwise
provided by statute or these By-Laws, the directors (other than members of the initial Board of
Directors) shall be elected at the annual meeting of stockholders. Fach director shall hold office
until his successor shall have been elected and qualified, or until his death, or until he shall have
resigned, or have been removed, as hereinafter provided in these By-Laws.

SECTION 3. Place of Meetings. Meetings of the Board of Directors shall be held at
such place or places, within or without the State of Delaware, as the Board of Directors may
from time to time determine or as shall be specified in the notice of any such meeting.

SECTION 4. Annual Meeting. The Board of Directors shall meet for the purpose of
organization, the election of officers and the transaction of other business, as soon as practicable
after each annual meeting of stockholders, on the same day and at the same place where such
annual meeting shall be held. Notice of such meeting need not be given. In the event such
annual meeting is not so held, the annual meeting of the Board of Directors may be held at such
other time or place (within or without the State of Delaware) as shall be specified in a notice
thigreof given as hieteinafter provided in Section 7 of this Arficle IlL,” =~~~ o

SECTION 5. Regular Meetings. Regular meetings of the Board of Directors shall be
held at such time and place as the Board of Directors may fix. 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 the same hour on the next succeeding
business day. Notice of regular meetings of the Board of Directors need not be given except as
otherwise required by statute or these By-Laws.

4
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SECTION 6. Special Meetings. Special meetings of the Board of Directors may be
called by the Chairman of the Board, if one shall have been elected, or by two or more directors
of the Corporation, or by the Chief Executive Officer, if one shall have been elected, or by the
President. '

SECTION 7. Notice of Meetings. Notice of each special meeting of the Board of
Directors (and of each regular meeting for which notice shall be required) shall be given by the
Secretary as hereinafter provided in this Section 7, in which notice shall be stated the time and
place of the meeting. Except as otherwise required by these By-Laws, such notice need not state
the purposes of such meeting. Notice of each such meeting shall be mailed, postage prepaid, to
cach director, addressed to him at his residence or usual place of business, by first class mail, at
least four days before the day on which such meeting is to be held, or shall be sent addressed to
him at such place by telegraph, cable, telex, telecopier or other similar means, or be delivered to
him personaliy or be given to him by telephone or other similar means, at least twenty-four hours
before the time at which such meeting is to be held. Notice of any such meeting need not be
given o any director who shall, either before or after the meeting, submit a signed waiver of
notice or who shall attend such meeting, except when he shall attend for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the meeting
is not lawfully called or convened.

SECTION 8. Quorum and Manner of Aciing. A majority of the entire Board of
Directors shall constitute a quorum for the transaction of business at any meeting of the Board of
Directors, and, except as otherwise expressly required by statute or the Certificate of
Incorporation or these By-Laws, the act of a majority of the directors present at any meeting at
which a quorum is present shall be the act of the Board of Directors. In the absence of a quorum
at any meeting of the Board of Directors, a majority of the directors present thereat may adjourn
such meeting to another time and place. Notice of the time and place of any such adjoumned
meeting shall be given to all of the directors unless such time and place were announced at the
meeting at which the adjournment was taken, in which case such notice shall only be given to the
directors who were not present thereat. At any adjourned meeting at which a quorum is present,
any business may be transacted which might have been transacted at the meeting as originally
called. The directors shall act only as a Board and the individual directors shall have no power
as such.

SECTION 9. Qrganization. At each meeting of the Board of Directors, the Chairman
of the Board, if one shall have been elected, or, in the absence of the Chairman of the Board or if
one shall not have been elected, the Chief Executive Officer, or, in the absence of the Chief
Executive Officer or if one shall not have been elected, the President (or, in his absence, another
_ director chosen by a majority of the directors. present) shall act as chairman of the meeting and | |
preside thereat. The Secretary or, in his absence, any person appointed by the chairman shall act
as secretary of the meeting and keep the minutes thereof.

SECTION 10. Resignations. Any director of the Corporation may resign at any time by
giving written notice of his resignation to the Corporation. Any such resignation shall take effect
at the time specified therein o, if the time when it shall become effective shall not be specified
therein, immediately upon its receipt. Unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective.
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SECTION 11. Vacancies. Any vacancy in the Board of Directors, whether arising from
death, resignation, removal (with or without cause), an increase in the number of directors or any
other cause, may be filled by the vote of a majority of the directors then in office, though less
than a quorum, or by the sole remaining director or by the stockholders at the next annual
meeting thereof or at a special meeting thereof. Each director so elected shall hold office until
his successor shall have been elected and qualified.

SECTION 12. Removal of Directors. Any director may be removed, either with or
without cause, at any time, by the holders of a majority of the voting power of the issued and
outstanding capital stock of the Corporation entitled to vote at an election of directors.

SECTION 13. Compensation. The Board of Directors shall have authority to fix the
compensation, including fees and reimbursement of expenses, of directors for services to the
Corporation in any capacity.

SECTION 14. Committees. The Board of Directors may, by resolution passed by a
majority of the entire Board of Directors, designate one or more commitiees, including an
executive committee, each committee to consist of one or more of the directors of the
Corporation. The Board of Directors may designate one or more directors as alternate members
of any committee, who may replace any absent or disqualified member at any mesting of the
committee. Except 16 the exient restricted by statute or the Certificate of Incorporation, each
such committee, to the extent provided in the resolution creating it, shall have and may exercise
all the powers and authority of the Board of Directors and may authorize the seal of the
Corporation to be affixed to all papers which require it. Each such committee shall serve at the
pleasure of the Board of Directors and have such name as may be determined from time to time
by resolution adopted by the Board of Directors. Each committee shall keep regular minutes of

- its meetings and report the same to the Board of Directors.

SECTION 15. Action by Consent. Unless restricted by the Certificate of Incorporation,
any action required or permitted to be taken by the Board of Directors or any committee thereof
may be taken without a meeting if all members of the Board of Directors or such committee, as
the case may be, consent thereto in writing, and the writing or writings are filed with the minutes
of the proceedings of the Board of Directors or such committee, as the case may be.

SECTION 16. Telephonic Meeting. Unless restricted by the Certificate of
Incorporation, any one or more members of the Board of Directors or any committee thereof may
participate in a meeting of the Board of Directors or such committee by means of a conference
telephone or similar communications equipment by means of which all persons participating in
the meeting can hear each other. Participation by such means shall constitute presence in person.

 atameeting.

ARTICLE IV
Officers

SECTION 1. Number and Qualifications. The officers of the Corporation shall be
elected by the Board of Directors and shall include the President, the Secretary and the
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Treasurer. If the Board of Directors wishes, it may also elect as an officer of the Corporation a
Chairman of the Board, a Chief Executive Officer and one or more Vice-Presidents, and may
elect other officers (including one or more Assistant Treasurers and one or more Assistant
Secretaries) as may be necessary or desirable for the business of the Corporation. Any two or
more offices may be held by the same person, and no officer except the Chairman of the Board
need be a director. Each officer shall hold office until his successor shall have been duly elected
and shall have qualified, or until his death, or until he shall have resigned or have been removed,
as hereinafter provided in these By-Laws.

SECTION 2. Resignations. Any officer of the Corporation may resign at any time by
giving written notice of his resignation to the Corporation. Any such resignation shall take effect
at the time specified therein or, if the time when it shall become effective shall not be specified
therein, immediately upon receipt. Unless otherwise specified therein, the acceptance of any
such resignation shall not be necessary to make it effective.

SECTION 3. Removal. Any officer of the Corporation may be removed, either with or
without cause, at any time, by the Board of Directors at any meeting thereof.

SECTION 4. Chairman of the Board. The Chairman of the Board, if one shall have
been elected, shall be a member of the Board, an officer of the Corporation and, if present, shall
preside at each meeting of the Board of Directors or the stockholders. He shall advise and
counsel with the Chief Executive Officer and the President, and in their absence with other
executives of the Corporation, and shall perform such other duties as may from time to time be
assigned to him by the Board of Directors.

SECTION 5. The Chief Executive Officer. The Board of Directors may elect a Chief
Executive Officer to serve as the chief executive officer of the Corporation. He shall, in the
absence of the Chairman of the Board or if a Chairman of the Board shall not have been elected,
preside at each meeting of the Board of Directors or the stockholders. The Chief Executive
Officer, subject to the direction of the Board of Directors, shall have general charge of the
business, affairs, and property of the Corporation and general supervision over its other officers
and agents. In general, he shall perform all duties incident to the office of Chief Executive
Officer and shall see that all orders and resolutions of the Board of Directors are carried into
effect. If there is no President, or in the case of his absence or inability to act, the Chief
Executive Officer shall perform the duties of the President in addition to performing his duties as
Chief Executive Officer. The Chief Executive Officer shall make a report of the state of the
business of the Corporation at each annual meeting of the stockholders and from time to time
shall report to the stockholders and to the Board of Directors all matters within his knowledge
. which in his judgment the interests of the Corporation may require 1o be brought to their notice,
The Chief Executive Officer may sign, execute and deliver in the name of the Corporation all
deeds, mortgages, bonds, contracts or other instruments, except in cases where the signing,
execution or delivery thereof shall be expressly delegated by the Board of Directors or by these
By-laws to some other officer or agent of the Corporation or where any of them shall be required
by law otherwise to be signed, executed or delivered. The Chief Executive Officer may cause
the seal of the Corporation to be affixed to any instrument which shall require it and shall
perform such other duties as from time to time may be assigned to him by the Board of
Directors. '
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SECTION 6. The President. The President shall be a general executive officer of the
Corporation. He shall, in the absence of the Chairman of the Board or Chief Executive Officer
or if a Chairman of the Board or Chief Executive Officer shall not have been elected, preside at
cach meeting of the Board of Directors or the stockholders. The President, subject to the
direction of the Board of Directors and the Chief Executive Officer, shall have general charge of
the business, affairs, and property of the Corporation and general supervision over its other
officers and agents. If there is no Chief Executive Officer, or in case of his absence or inability
to act, the President shall perform the duties of the chief executive officer of the Corporation,
and, when so acting, shall have all the powers of, and be subject to all the restrictions upon, the
Chief Executive Officer. The President shall see that all orders and resolutions of the Board of
Directors are carried into effect and may sign, execute and deliver in the name of the Corporation
all deeds, mortgages, bonds, contracts and other instruments authorized by the Board of
Directors or the Chief Executive Officer, except in cases where the signing, execution or delivery
thereof shall be expressly delegated by the Board of Directors or by these By-laws to some other
officer, officers, agent, or agents of the Corporation or where any of them shall be required by
the law otherwise to be signed, executed or delivered. The President may cause the seal of the
Corporation to be affixed to any instrument which shall require it and shall perform such other
duties as from time to time may be assigned to him by the Board of Directors or the Chief
Executive Officer.

SECTION 7. Vice President. Each Vice President shall perform all such duties as from
time to time may be assigned to him by the Board of Directors, the Chief Executive Officer or
the President. At the request of the President or in his absence or in the event of his inability or
refusal to act, the Vice President, or if there shall be more than one, the Vice Presidents in the
order determined by the Board of Directors (or if there be no such determination, then the Vice
Presidents in the order of their election), shall perform the duties of the President, and, when so
acting, shall have the powers of and be subject to the restrictions placed upon the President in
respect of the performance of such duties.

(a) have charge and custody of, and be responsible for, all the funds and
securities of the Corporation;

(b) keep full and accurate accounts of receipts and disbursements in books
belonging to the Corporation;

{©) deposit all moneys and other valuables to the credit of the Corporation in
such depositaries as may be designated by the Board of Directors or pursuant to its
Ffechon: T T e e SD O CIREOR oAt o s

{(d)  receive, and give receipts for, moneys due and payable to the Corporation
from any source whatsoever;

(e} disburse the funds of the Corporation and supervise the investments of its
{unds, taking proper vouchers therefor;
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5 render to the Board of Directors, whenever the Board of Directors may
require, an account of the financial condition of the Corporation; and

() in general, perform all duties incident to the office of Treasurer and such
other duties as from time to time may be assigned to him by the Board of Directors.

SECTION 9. Secretary. The Secretary shall

(a) keep or cause to be kept in one or more books provided for the purpose,
the minutes of all meetings of the Board of Directors, the committees of the Board of
Directors and the stockholders;

{b) see that all notices are duly given in accordance with the provisions of
these By-Laws and as required by law:

(c) be custodian of the records and the seal of the Corporation and affix and
attest the seal to all certificates for shares of the Corporation (unless the seal of the
Corporation on such certificates shall be a facsimile, as hereinafier provided} and affix
and attest the seal to all other documents to be executed on behalf of the Corporation
under its seal;

() éeé that the books, reports, statements, certificates and other documents
and records required bylaw to be kept and filed are properly kept and filed; and

{e} in general, perform all duties incident to the office of Secretary and such
other duties as from time to time may be assigned to him by the Board of Directors.

SECTION 10. The Assistant Treasurer. The Assistant Treasurer, or if there shall be
more than one, the Assistant Treasurers in the order determined by the Board of Directors (or if
there be no such determination, then in the order of their election), shall, in the absence of the
Treasurer or in the event of his inability or refusal to act, perform the duties and exercise the
powers of the Treasurer and shall perform such other duties as from time to time may be
assigned by the Board of Directors.

SECTION 11. The Assistant Secretary. The Assistant Secretary, or if there be more
than one, the Assistant Secretaries in the order determined by the Board of Directors (or if there
be no such determination, then in the order of their election), shall, in the absence of the
Secretary or in the event of his inability or refusal to act, perform the duties and exercise the
powers of the Secretary and shall perform such other duties as from time to time may be
,ags;gn@dbyghg Board of Directors - — - o com oo e e

SECTION 12. Officers' Bonds or Other Security. If required by the Board of Directors,
any officer of the Corporation shall give a bond or other security for the faithful performance of
his duties, in such amount and with such surety as the Board of Directors may require.

SECTION 13. Compensation. The compensation of the officers of the Corporation for
their services as such officers shall be fixed from time fo time by the Board of Directors. An
officer of the Corporation shall not be prevented from receiving compensation by reason of the

9

TRADEMARK
REEL: 005022 FRAME: 0481



g

fact that he is also a director of the Corporation.
ARTICLE WV

Stock Certificates and Their Transfer

SECTION 1. Stock Certificates. Every holder of stock in the Corporation shall be
entitled to have a certificate, signed by, or in the name of the Corporation by, the Chairman of
the Board or the Chief Executive Officer or the President or a Vice-President and by the
Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary of the Corporation,
certifying the number of shares owned by him in the Corporation. If the Corporation shall be
authorized to issue more than one class of stock or more than one series of any class, the
designations, preferences and relative, participating, optional or other special rights of each class
of stock or series thereof and the qualifications, limitations or restriction of such preferences
and/or rights shall be set forth in full or summarized on the face or back of the certificate which
the Corporation shall issue to represent such class or series of stock, provided that, except as
otherwise provided in Section 202 of the General Corporation Law of the State of Delaware, in
lieu of the foregoing requirements, there may be set forth on the face or back of the certificate
which the Corporation shall issue to represent such class or series of stock, a statement that the
Corporation will furnish without charge to each stockholder who so requests the designations,
preferences and relative, participating, optional or other special rights of each class of stock or
series thereof and the qualifications, limitations or restrictions of such preferences and/or rights.

SECTION 2. Fagcsimile Signatures. Any or all of the signatures on a certificate may be
a facsimile. In case any officer, transfer agent or registrar who has signed or whose facsimile
signature has been placed upon a certificate 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 at the date of issue.

SECTION 3. Lost Certificates. The Board of Directors may direct a new certificate or
certificates to be issued in place of any certificate or certificates theretofore issued by the
Corporation alleged to have been lost, stolen, or destroyed. When authorizing such issue of a
new certificate or certificates, the Board of Directors mady, 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 legal representative, to give the Corporation a bond in such sum as it may
direct sufficient to indemnify it against any claim that may be made against the Corporation on
account of the alleged loss, theft or destruction of any such certificate or the issuance of such
new certificate.

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
to issue a new certificate to the person entitled thereto, cancel the old certificate and record the
transaction upon its records; provided, however, that the Corporation shall be entitled to
recognize and enforce any lawful restriction on transfer. Whenever any transfer of stock shall be
made for collateral security, and not absolutely, it shall be so expressed in the entry of transfer if,
when the certificates are presented to the Corporation for transfer, both the transferor and the
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transferee request the Corporation to do so.

SECTION 5. Transfer Agents and Registrars. The Board of Directors may appoint, or
authorize any officer or officers to appoint, one or more transfer agents and one or more
registrars.

SECTION 6. Regulations. The Board of Directors may make such additional rules and
regulations, not inconsistent with these By-Laws, as it may deem expedient concerning the issue,
transfer and registration of certificates for shares of stock of the Corporation.

SECTION 7. Fixing the Record Date. 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 aliotment of any rights, or entitled to
exercise any rights in respect of any chance, 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 voie at a meeting of stockholders shall apply to any adjournment of the meeting; provided,
however, that the Board of Directors may fix a new record date for the adjourned meeting.

SECTION 8. Registered Stockholders. The Corporation shall be entitled to recognize
the exclusive right of a person registered on its records as the owner of shares of stock to receive
dividends and to vote as such owner, shall be entitled to hold liable for calls and assessments a
person registered on its records as the owner of shares of stock, and shall not be bound 1o
recognize any equitable or other claim to or interest in such share or shares of stock on the part
of any other person, whether or not it shall have express or other notice thereof, except as
otherwise provided by the laws of Delaware.

ARTICLE VI
Indemmification of Directors and Officers

SECTION 1. General. The Corporation shall indemnify any person who was or is a
party or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in
the right of the Corporation) by reason of the fact that he is or was a director, officer, employee
or agent of the Corporation, or is or was serving at the request of the Corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other

enterprise, against expenses (including attorneys' fees), judgments, fines and amounts paid in

setilement actually and reasonably incurred by him in connection with such action, suit or
proceeding if he acted in good faith and in 2 manner he reasonably believed to be in or not
opposed to the best interests of the Corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his conduct was unlawful. The termination of
any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a presumption that the person did not act
in good faith and in a manner which he reasonably believed to be in or not opposed to the best
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interests of the Corporation, and, with respect to any criminal action or proceeding, had
reasonable cause to believe that his conduct was unlawhul,

SECTION 2. Derivative Actions. The Corporation shall indemnify any person who
was or is a party or is threatened to be made a party to any threatened, pending or completed
action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of
the fact that he is or was a director, officer, employee or agent of the Corporation, or is or was
serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against expenses (including
attorneys’ fees) actually and reasonably incurred by him in connection with the defense or
settlement of such action or suit if he acted in good faith and in a manner he reasonably believed
to be in or not opposed to the best interests of the Corporation, provided that no indemnification
shall be made in respect of any claim, issue or matter as to which such person shall have been
adjudged 1o be liable to the Corporation unless and only to the extent that the Court of Chancery
of the State of Delaware or the court in which such action or suit was brought shall determine
upon application that, despite the adjudication of liability but in view of all the circumstances of
the case, such person is fairly and reasonably entitled to indemnity for such expenses which the
Court of Chancery or such other court shall deem proper.

SECTION 3. Indemnification in Certain Cases. To the extent that a director, officer,
employee or agent of the Corporation has been successful on the merits or otherwise in defense
of any action, suit or proceeding referred to in Sections 1 and 2 of this Article VI, or in defense
of any claim, issue or matter therein, he shall be indemnified against expenses (including
atiorneys' fees) actually and reasonably incurred by him in connection therewith.

SECTION 4. Procedure. Any indemnification under Sections 1 and 2 of this Article VI
(unless ordered by a court) shall be made by the Corporation only as authorized in the specific
case upon a determination that indemnification of the director, officer, employee or agent is
proper in the circumstances because he has met the applicable standard of conduct set forth in
such Sections 1 and 2. Such determination shall be made (a) by the Board of Directors by a
majority vote of a quorum consisting of directors who were not parties to such action, suit or
proceeding, or (b) if such a quorum is not obtainable, or, even if obtainable a quorum of
disinterested directors so directs, by independent legal counsel in a written opinton, or {¢) by the
stockholders.

SECTION 5. Advances for Expenses. Fxpenses incurred in defending a civil or
criminal action, suit or proceeding may be paid by the Corporation in advance of the final
disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of
._the director, officer, employee or agent to repay such amount if it shall be ultimately determined

that he is not entitled to be indemmified by the Corporation as authorized in this Article V1.

SECTION 6. Rights Not Exclusive. The indemnification and advancement of expenses
provided by, or granted pursuant to, the other subsections of this Article VI shall not be deemed
exclusive of any other rights to which those seeking indemnification or advancement of expenses
may be entitled under any law, by-law, agreement, vote of stockholders or disinterested directors
or otherwise, both as to action in his official capacity and as to action in another capacity while
holding such office.
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SECTION 7. Insurance. The Corporation shall have power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise
against any lability asserted against him and incurred by him in any such capacity, or arising out
of his status as such, whether or not the Corporation would have the power to indemnify him
against such liability under the provisions of this Article VI

SECTION 8. Definition of Corporation. For the purposes of this Article VI, references
to "the Corporation" include all constituent corporations absorbed in a consolidation or merger as
well as the resulting or surviving corporation so that any person who is or was a director, officer,
employee or agent of such a 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 the
provisions of this Article VI with respect to the resulting or surviving corporation as he would if
he had served the resulting or surviving corporation in the same capacity.

SECTION 9. Survival of Rights. The indemnification and advancement of expenses
provided by, or granted pursuant to this Article VI shall continue as to a person who has ceased
to be a director, officer, emplovee or agent and shall inure to the benefit of the heirs, executors
and administrators of such a person.

ARTICLE VI

General Provisions

SECTION 1. Dividends. Subject to the provisions of statute and the Certificate of
Incorporation, dividends upon the shares of capital stock of the Corporation may be declared by
the Board of Directors at any regular or special meeting. Dividends may be paid in cash, in
property or in shares of stock of the Corporation, unless otherwise provided by statute or the
Certificate of Incorporation.

SECTION 2. Reserves. Before payment of any dividend, there may be set aside out of
any funds of the Corporation available for dividends such sum or sums as the Board of Directors
may, from time to time, in its absohite discretion, think proper as a reserve or reserves to meet
contingencies, or for equalizing dividends, or for repairing or maintaining any property of the
Corporation or for such other purpose as the Board of Directors may think conducive to the
interests of the Corporation. The Board of Directors may modify or abolish any such reserves in
the manner in which it was created.

SECTION 3. Seal. The seal of the Corporation shall be in such form as shall be
approved by the Board of Directors.

SECTION 4. Fiscal Year. The fiscal year of the Corporation shall be fixed, and once
fixed, may thereafter be changed, by resolution of the Board of Directors.

SECTION 5. Checks, Notes, Drafts, Etc. All checks, notes, drafis or other orders for
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the payment of money of the Corporation shall be signed, endorsed or accepted in the name of
the Corporation by such officer, officers, person or persons as from time to time may be
designated by the Board of Directors or by an officer or officers authorized by the Board of
Directors to make such designation. :

SECTION 6. Execution of Contracts, Deeds, Ftc. The Board of Directors may
authorize any officer or officers, agent or agents, in the name and on behalf of the Corporation to
enter into or execute and deliver any and all deeds, bonds, mortgages, contracts and other
obligations or instruments, and such authority may be general or confined to specific instances.

SECTION 7. Voting of Stock in Other Corporations. Unless otherwise provided by
resolution of the Board of Directors, the Chairman of the Board or the Chief Executive Officer or
the President, from time to time, may (or may appoint one or more attorneys or agents to) cast
the votes which the Corporation may be entitled to cast as a shareholder or otherwise in any
other corporation, any of whose shares or securities may be held by the Corporation, at meetings
of the holders of the shares or other securities of such other corporation. In the event one or
more attorneys or agents are appoinied, the Chairman of the Board or the Chief Executive
Officer or the President may instruct the person or persons so appointed as to the manner of
casting such votes or giving such consent. The Chairman of the Board or the Chief Executive
Officer or the President may, or may instruct the attorneys or agents appointed to, execute or
cause {0 be executed in the name and on behalf of the Corporation and under its seal or
otherwise, such written proxies, consents, waivers or other instruments as may be necessary or
proper in the circumstances. ‘

ARTICLE VIII

Amendments

These By-Laws may be amended or repealed or new by-laws adopted (a) by action of the
stockholders entitled to vote thereon at any annual or special meeting of stockholders or (b} if the
Certificate of Incorporation so provides, by action of the Board of Directors at a regular or
special meeting thereof. Any by-law made by the Board of Directors may be amended or
repealed by action of the stockholders at any annual or special meeting of stockholders.
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