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SECRETARY OF STATE

| NAME CHANGE
CERTIFICATE OF QUALIFICATION

C2255320
I, BILL JONES, Secretary of State of the State of California, hereby certify:

That on the 22nd day of March, 2001, there was filed in this office an Amended
Statement and Designation by Foreign Corporation whereby the corporate name of
DIGITAL AMERICA, INC. WHICH WILL DO BUSINESS IN CALIFORNIA AS D.A.L
HOLDINGS, a corporation organized and existing under the laws of Delaware, was
(u ) changed to ENALASYS CORPORATION. This corporation complied with the

requirements of California law in effect on that date for the purpose of qualifying to

transact intrastate business in the State of California and as of said date has been and
is qualified and authorized to transact intrastate business in the State -of California,

subject however, to any licensing requirements otherwise imposed by the laws of this
State.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal
of the State of Califomia this day
of March 27, 2001.

BILL JONES
Secretary of State
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NP-24 A (Rev. 1-96)
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I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF iNCQBQQRATION OF "DIGITAL AMERICA,

INC.", FILED IN THIS OFFICE;ON'$3E TWELFTH DAY OF JUNE, A.D.

2000, AT 11 O'CLOCK A.M.

# FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

£ bk

( _ Edward J. Freel, Secretary of State
' 3220340 8100 '

AUTHENTICATION: - 0490789

001296042 DATE: 06~12-00
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UNANIMOUS WRITTEN CONSENT OF
THE BOARD OF DIRECTORS
FEDERAL AIR CONDITIONING TECHNOLOGIES, INC.
A California Corporation

The undersigned being the duly elected directors of FEDERAL AIR
CONDITIONING TECHNOLOGIES, INC. a California Corporation, by their
signature below hereby adopt the following resolutions on behalf of this Corporation,
pursuant to the California Corporations Code, and hereby take the following action by
unanimous written consent in lieu of a meeting of the Board of Directors.

RESOLVED, that the Board empowers James Eric Taylor to authorize the
issuance of the Corporation’s common stock up to 175,000 shares per individual and per
transaction, as and for services rendered to the Corporation, without prior Board
approval.

7))
Dated: June 27, 1997 /h‘,, Z;/) o

.(Tes, Eric T ayléé,/ Director

/old

John E. Faircloth, Director

Dated: June 27, 1997




CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION

DIGITAL AMERICA, INC., a corporation organized and existing under and by virtue
of the General Corporation Law of the State of Delaware, DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation, at a meeting duly hclci on
February 20, 2001, adopted a resolution proposing and declaring advisable the following
amendment to the Certificate of incorporation of said corporation:

RESOLVED, that the “Certificate of Incorporation of Digital America, Inc. be amended
by changing the 1st Article thereof'so that, as amended, said Article shall be and read as
follows:

1. The name of the Corporation is ENALASYS CORPORATION (the “Corporation”).

SECOND: That in lieu of a meeting and vote of stockholders, the majority of
stockholders that would be necessary to authorized the taking of said action at a meeting
of the shareholders have given written consent to said amendment and written notice of
the adoption of the amendment has been given as provided in Section 228 of the General
~Corporation Law of the State of Delaware to every stockholder entitled to such notice.

THIRD: That the aforesaid amendment was duly adopted in accordance with the
applicable provisions of Section 242 and 228 of the General Corporation Law of the State
of Delaware.

IN WITNESS WHEREOF, said DIGITAL AMERICA, INC. has caused this
certificate to be signed by J. Lee Boothby, its Secretary and Senior Vice President this
27th day of February, 2001].

DIGITAL AMERICA, INC.

:E@MEOMW

J Lé&e Boothby, or. VP & S

STATE OF DELAWARE

SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 01:30 PM 02/28/2001

010100745 — 3220340

TOTAL P.B2
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CERTIFICATE OF INCORPORATION
OF
DIGITAL AMERICA, INC.

“Pursuant to the provisions of Section 102
of the General Corporation Law of

the State of Delaware

I, the undersigned, for the purpose of creating and brganim'ng a corporation under the
provisions ¢f and subject o the requirements of the Gencral Corporation Law of the State of
Delaware, do HEREBY CERTIFY as follows: ' x

1. The name of the Corporation is Digital America, Inc. (the "Corporation”).

2, The address of the registered office of the Corporation in the State of Delaware is
1209 Orange Street, m the Ciy of Wilmington, County of New Castle, The name of the
registered agent of the Corporation at such address is The Corporation Trust Company.

g (a) The nature ol the business or purposcs to be conducted or promoted by the
Corporation is to engage in any lawlul business, act or activity for which corporations may be
organized under the General Corporation Law of the State of Delawarc.

{(b) The private property of the stockholders shall not be subject to the payment of
corporate debts to any extent whatsocver.

4. The total number of shares of common stock which the Corporation shall have
authority to issue is One Hundred Twenty Five Million (125,000,000) shares, consistng of One
Hundred Twenty Million (120,000,000) shares of commeon stock, par value $0.01 per share
("Common Srtock") and Five Million (5,000.000) shares of preferred stock, par value $0.01 per
share ("Prcferred Stock™).

5 The Board ol Directors is hereby cxpressly authorized, by resolution or
resolutions from time to time adopted, to provide, out of the unissued shares of Preferred Stock,
for the issuance of the Preferred Stock in one or more classes or series. Before any shares of any

-such class or scries aré 1ssued, the Board of Directors shall fix and state, and hersby is expressly

empowered 1o fix, by resolution or resolutions, the designations. preferences, and relative,
participating, optional or other special rights of the shares of cach such class or series, and the

qualifications, limitations or restrictions thereon, including, but not limited to, determination of
any of the [vllowing: '

DALLASI 588569 i+2 48499-00001
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N -~ (a)  the designation of such class or series, the number of shares to constitute such
C class or geries and the stated value thereof if different from the par value thereof: '

(b) whether the shares of such class or series shall have voting rights, in
addition to any voting rights provided by law, and, if so, the terms of such votmg rights,
which may be full, special or limited, and whether the shares of such class or series shall

be enuitled to vole as 4 separate class either alone ot together with the shares of one or
more other classes or series of stock;

(¢)  the dividends, if any, payable on such class or series, whether any such
dividends shall be cumulative, and, if so, from what dates, the conditions and dates upon
which such dividends shall be payable, the preference or relation that such dividends
shall bear 10 the dividends payable on any sharcs of stock of any otber class or any other
series of the same class;

(d)  whether the shares of such class or series shall be subject to redemption by
the Corporation at its option or al the option of the holders of such shares or upon the

happening of a specified event, and, il so, the times, pnces manner and other terms and
condinions of such redemption;

(¢)  the preferences, if any. and the amount or amounts payable upon shares of
such series upon, and the rights of the holders of such class or senes in, the voluntary or

( Involuntary liquidation, dissolution or winding up. or upon any distribution of the assets,
. of the Corporation;

(0 whether the shares of such class or series shall be subject to the operation
of a retirement or sinking fund and, il so, the extent to and manner in which any such
retirement or smkmg fund shall be applied to the purchase or redemption of the shares of
such class or series for retirement or other corporate purposes and the terms and
provisions relative to the operation thereol;

(g)  whether the shares of such class or series shall be convertible into, or
exchangeable for, al the opton of either the holder or the Corporation or upoxn the
happening of a specified event. shares of stock of any other class or any other scries of
the same class or any other class or classes of securitics or property and, if so, the price or
prices or the rate or rates of conversion ot exchange and the method, if any, of adjusting
the same, and any other terms and conditions of conversion or exchange;

(h)  the limitations and restrictions, if any. (o be effective while any shares of
such class or series are outstanding, upon the payment of dividends or the making of
othet distributions on, and upon the purchase, redemplion or other acquisition by the
Corporation of, the Common Stock or sharcs of stock of any other class or any other
series of the same class:

2

DALLASL 588691v2 48499-00001
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()  the condivions ot restrictions, if any, upon the creation of indebtedness of
the Corporation or upon the issue of any additional stock, including additional shares of
such series or of any other series of the sarve class or of any other class; and

() agy other powers, preferences and relative, participating, optional and
other special rights, and any qualifications. limitations and restrictions thereof.

1The powers, preferences and relative, participating, optional and other special rights of
each class or series of Preferred Stock, and the qualifications, limitations and restrictions thereof,
il'any, may differ from those ol'any and all ather classes or series at any tme outstanding. All
shares of any one geries of Preferred Stock shall be identical in all respects with all other shares
ol such series, except that sharey of any one senes issued at different times may differ as to the
dates from which dividends thereof shall be cumulative. The Board of Directors may increase
the number of shares of the Preferred Stock designated for any existing class or series by a
resolution adding o such class or series authorized and unissued shares of the Preferred Stock
not designated for any other class or series. The Board of Directors may decrease the number of
shares of Preferred Stock designated for any existing class or serics by a resolution subtracting
from such class or series unissued shares of the Preferred Stock designated [or such class or
series, and the shares so subtracted shall become authorized, unissued, and undesignated shares
ol the Preferred Stock.

6. No holder of shares ol stock of the Corporation shall have any preemptive or
other preferential right to receive any securities ol the Corporation, other than such rights, if any,
as the Board of Directors, at ils discretion, [rom time w0 time may grant, and at such price as the
Board of Directors at ils discretion may lix.

7. (@  Except as otherwise fixed by or pursuant to the provisions of Article 5
hereo [l relating o the rights of the holders of any class or series of stock having a preference over
the Cormomon Stock as 1o dividends or upon liquidation, the number of the directors of the
Corporation shall be fixed from time to time by this Certificate of Incorporation or pursuant 1o
the Bylaws of the Cotporation. The Duectors on the Board of Directors shall be classified with
respect o the bme for which they shall severally hold office by dividing thern tnto three (3)
classes. The number of directors ol the Corporation shall be fixed from time to time by
resolution of the Board of Directors but shall never be less than one (1). The initial Board of
Dircctors shall consist of six (6) members who shall be:

Name : Address Class
‘Rodncy Van Pelt 8179 Green Glade - First

Jacksonville, FL. 32256

Michae] Cogbill 250 Av, Campillo, Ste. F First
Calexico, CA 92231

DALLASE 588691v2 4849900001
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J. Lec Boothby, Esq. 3990 Old Town Ave. . Sccond

Smee 211A
San Mhego, CA 92110

John R. Rettberg 250 Av, Campillo, Ste. F Second
Calexico, CA 92231 '

James Eric Taylor 250 Av. Campillo, Ste. F Third
Calexico, CA 92231

~ John Faircloth ‘ 250 Av. Campillo, Ste. T Third

Calexico, CA 92231

If the total number of directors is evenly divisible by three, then each class shall have
one-third of the total number of directors. If the total number of divectors is not evenly divisible
by three, the Board of Directors shall by resolulion deterraine the number of directors in each
class, which shall be; as nearly as possible, the same for each class. All directors of the
Corporation shall hold office until their resignation or removal or unti] their successors are duly
elected and qualified. The directors of the first class shall hold office until the first annual
meeting of the stockholders to be beld after the date upon which such director was elected and
until their successors are duly clected and qualified; the directors of the second class shall hold
office until the second annual meeting of the stockholders to be held after such date and until
their successors are duly elected and qualified; and the directors of the third class shall hold
office until the third annual meeting of the stockholders to be held after such date and until their
successors are duly elected and qualified. At each annual meeting of the stockholders following
the first annual meeting, the successors Lo the class of divectors whose terms shall cxpire in that
year shall be elected, and said successors shall hold office until the third following annual
meeting of stockholders and until the election and qualification of their respective successors.
I successors to e class of directors whose term shall expire at an annual meeting of
stockbolders are not elected at such meeting or if such meeting is not held, directors may be
elected ata special meeting of stockholders as successors to that class of directors.

(b)  Advancc notice of nominations for the election of directors shall be given in the
manncr and to the extent provided in this Certificate of Incorporation or the Bylaws of the

- Corporation.

(c) Except as otherwise provided for or fixed by or pursuant to the provisions of
Article 5 hereof relating to the rights of the holders of any class or series of stock having a
preference over the Common Stock as to dividends or upon liquidation, newly created
directorships resulting from any increase in the number of directors may be filled by the Board of
Direciors and any vacancies on the Board of Directors resuliing fromn death, resignation, removal
or other cause shall only be filled by the affirmauve vote of a majority of the remaining directors
then in office, even though less than 4 quorum of the Board of Directors, or by a sole remaining
director, ard 1n accordance with the Bylaws of the Corporatton. Any director elected in
accordance with the preceding sentence of this Section 7 shall hold office for the remainder of

. DALLASI $8R621v2 48499400001
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the full term of the director and until such director's successor shall have been elected and
quahiied.

() Any director or the entire Board of Directors may be removed only for cause and
only by the vote of the holders of a majority of the securities of the Corporation then ¢ntitled 1o

volc at an clection of directors. T'or purposes of this Certificate of Incorporation, "canse” shall

mean gross neglect or willful misconduct in the performance of the duties as a director.

(e)  Election of directors need not be by written ballot unless the Bylaws shall so
provide. No holders of Common Stock of the Corporation shall have any rights to cumulate
votcs in the election of directors,

8. (a) Nominations of persons for election to the Board of Directors may be
made al an annual meeting of stockholders or special meeling of stockholders called by the
Board of Directors for the purpose of electing disectors (i) by or at the direction of the Board of
Directots or (1) by any stockholder of the Corporation entitled to vote for the election of
directors art such mecting who complics with the notice of proccdures set forth in this Axticle 8.
Such nominations, other than those made by or at the direction of the Board of Directors, shall be
made pursuant to timely notice in writing o the Secretary of the Corporation. To be timely, a
stockholder's notice must be delivered (o or mailed and received at the principal executive offices
of the Corporation not less than sixty (60) days nor more than ninety (90) days prior 1o the
scheduled date of the mecting, repardless of any postponement, deferral or adjournment of that
meeling fo a later date; provided, however, that if less than scventy (70) days' wotice or prior
public disclosure of the date of the meeting is given or made 0 stockholders, notice by the
stockholder to be timely must be so delivered or recewed wot later than the close of busincss on
(he 10th day following the earlier of (x) the day on wlhich such notice of the date of the meeting
was mailed or (y) the day on which such public disclosure was made.

(b) A stockholder's notice o the Secretary shall set forth (1) as to each person
whom the stockholder proposes to nominate for election or reelection as a director (A) the name,
age, business address and residence address of such person: (B) the prncipal occupation or
employment of such person: (C) the class and number of shares of the Corporation that are
beneficially owned by such person an the date of such stockholder's notice; and (D) any other
formation relating to such person that is required lo be disclosed in solicitations of proxics for
elechon of directors, or is utherwise required, in each case pursuant to Regulation 14A under the
Securiues Exchange Act of 1934, or any successor statute thereto (including, without limitation,
such person’s written consent o being named in the proxy stalement as a nominee and to serving
as a director if elected); (11) as to the stockholder giving notice; (A) the name and address, as
such mlormalion appears on the Corporaton’s books, of such stockholder and any other
slockholders known by such stockholder to be supporting such nominee(s): (B) the class and
number of shares of the Corporation that are beneficially owned by such stockholder and each

~other stockholder known by such stockholder to be supporting such nominee(s) on the date of

such stockholder notice; (C) a representation that the stockholder is a holder of record of stock of
the Corporztion entitled (o vole al such meeting and intends (o appear in person or by proxy at
Lhe meeting Lo nominate the person ot persons specilied in the notice; and (D) a description of all

arranaemer is or understandings between the stockholder and each nominee and other person or

DALLASL S3B691v2 43499-00001
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persons (naming such person or persons) pursuant to which the nomination or nominations are to
be made by the stockholder.

Subject to the rights, if any, of the holders of any series of Preferred Stock then
outstanding, no person shall be eligible for election as a director of the Corporation unless
nominated in accordance with the procedures set forth in this Article 8. The chairman of the
meeling shall, if the facts warrant, determine and declare to the meeting that 2 nomination was
nol made in accordance with the procedures prescribed by this Article 8 and if he should so
determine, he shall so declare to the meeting and the defective nomination shall be disregarded.

g (a) At the annual meeting of stockholders, only such business shall be
conducted, and only such proposals shall be acted upon, as shall have been properly brought
before the annual meeting of stockholders (i) by or at the dircction of the Board of Directors or
(11) by a stockholder of the Corporation who complics with the procedures set forth in this Article
9. For business or a proposal (o be properly brought before an annual meeting of stockholders by
a stockbolder, the stockholder must have given timely nolice thereof in writing to the Secretary
of the Corporation. To be timely, a slockholder's notice must be delivered to or mailed and
received at the principal execubive olfices of the Corporation not less than sixty (60) days nor
mote than ninety (90) days prior Lo the scheduled date of the annual meeting, regardless of any
postponement, deferral or adjournment of that meeung Lo a later date; provided, howcver, thar if
Icss than seventy (70) days' notice or poor public disclosure of the date of the annual meetng is
given or made to stockholders, notice by the stockholder to be timely must be so delivered or
mailed and received not later than the close of business on the 10th day following the earlier of

(x) the day on which such notice of the date of the meeting was mailed or (y) the day on which
such public disclosure was madec.

(b) A stockholder's notice 1o the Secretary shall set forth as 1o each matter the
stockholder proposes to bring before an annual meeting of stockholders (i) a description, in 500
waords or less, of the business desired to he brought before the annual meeting and the reasons for
conducting such business at the annual meeting; (i1) the name and address, as such information
appears on the Corporation’s baoks, of the stockholder proposing such business and any other
stockhalder known by such stockholder 10 be supporting such proposal; (iii) the class and
number of shares of the Corporation that are benelicially owned by such stockholder and cach
other stockholder known by such stockholder to be supporting such proposal on the date of such
stockholder's notice; (iv) a description. in five hundred (500) words or less, of any interest of the
stockholder in such proposal; and (v) a representation that the stockholder is a holder of record of
stock of the Corporation and intends to appear in person or by proxy at the meeting to present the
proposal specified in the notice.

(¢)  The chairmar of the meeling shall, if the facts warrant, determine and declare to
the meeting that the business was not properly brought before the meeting in accordance with the
proccdures prescribed by this Article 9, and if he should so determine, he shall so declare to the
meeting and any such business not properly brought before the mecting shall not be transacted.
Notwithstanding the foregoing, nothing in this Aiticle 9 shall be interpreted or coustrued to
require the inclusion of information about any such proposal in any proxy statement distnbuted
by. at the direction of, or on behalf of, the Board of Directors.

- DALLASY SRB6%1v2 4§499-00001
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((:: 10.  In furtherance of, and not in limifation of, the powers conferred by statute, the
ﬁ ~ Board of Directors is expressly authorized to adopt, amend or repeal the Bylaws of the
Corporation or adopt nesw Bylaws, without any action on the part of the stockholders; provided,

however, that no such adoption, amendment. or repeal shall be valid with respect to Bylaw
provisions that have been adopted, amended, or repealed by the stockholders; and further

provided, that Bylaws adopted or amended by the Board of Directors and any powers thereby
conferred may be amended, aliered, or repealed by the stockholders.

- 11. The Corporation is to have perpetual existence.

. 12.  (a)  Any action that may be taken. or is required by law, the Certificate of
Incorporation or these Bylaws to be taken, at a meeting of the Board of Directors or any
comumittee may be taken without a meeting if a consent in writing, setting forth the action so
taken, shall be signed by all of the directors of committee members, as the case may be, entitled
o vote with respect to the subject matter thereof, and such consent shall have the same force and
eflect, as of the dale stated herein, as a unanimous vole of such directors or commitiee members,
ay the case may be, and may be stated as such in any document [iled with the Secretary of State
ol Delaware ol in any certificate or other document delivered 10 any person. The consent may be
in one or more counterparis so long ag each director or committee member signs one of the
counterparts. The signed consent shall be placed in the minute books of the corporation.

7 SR (b)  Unless otherwise restricted by the Certificate of Incorporation, any action
( - that may be taken, or is required by law, the Certificate of Incorporation or these Bylaws to be
taken, at a meeting of the stockholders may be taken without a meeling, without prior notice and
without a vote, if a consent or consents in writing, setting forth the actions so taken shal] be
signed by the holders of outstanding stock having not less than the minimum number of votes
that would be necessary to authonize or take such acuon at a meeting at which all shares entitled
1o vote thereon were present and voted. The writing or wriungs shall be delivered tw the
Corporation by delivery to its registered office in Delaware, its principal place of business or an
oflicer or agent of the Corporation having custody of the books in which proceedings of
meetngs of stockholders are recorded. Delivery made to a Corporation's registered office shall
be by hand or by certified or registcred mail. return receipt requested. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written consent shall be

given by the Sceretary of the Corporation to those stockholders who have not consented in
writing 1o such action.

3 ) Each person who was or is made a party or is threatened to be made a
parly oris mvolved in any threatened, pending or completed action, suit or proceeding, whether
formal or informal, whether of a civil. criminal, administrative or investipative nature
(hereinafter a "proceeding™), by reason of the fact that he or she, or a person of whom he or she
is the legal representative, is or was a director or officer of the Corporation, whether the basis of
such procceding is an alleged action or inaction in an official capacity or in any other capacity

o while serving as a director or officer, shall be indemnified and held harmless by the Corporation
( : to the fullest extent permissiblc under Delaware law, as the same exists or may hereafter exist in
the [ulure (but, in the case of any future change, only o the extent that such change permits the

DALLASL 53869 |v2 4844$9-00001
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,Corporation to provide broader indemnification rights than the law permitted prior 1o such =

change), against all costs, charges, expenses, liabilities and losses (including, without limitation, -
attorneys' fees, judgments, fines, ERISA excise taxes, or penalties and amounts paid or to be paid
in scttlement) reasonably incurred or suffered by such person in connection therewith and such
indemnification shall continue as 1o a person who has ceased to be a director or officer and shall
inure 10 the benefir of his or her heirs, exccutors and administrators. '

_ (®) ‘The Corporaton shall pay expenses actually incurred by a director or
officer in connection with any proceeding in advance of its final disposition; provided, however, _
that if Delaware law then requires, the payment of such expenses incurred in advance of the final
disposition of a proceeding shall be made only upon delivery to the Corporation of an
undertaking, by or on behalf of such director or officer, to repay all amounts so advanced if it
shall ultimately be determined that such director or officer is not cntitled to be indemnified.

(c)  If aclaim under paragraph (a) of this Section is not paid in full by the

Corporation within thirty (30) days alter 2 written claim has been received by the Corporation,

the claimant may at any time therealier bring suil against the Corporation to recover the unpaid
amount of the clabm and, if successful in whole or in part, the claimant shall be enti tled to be
paid also the expense of prosecuting such claim. Neither the failure of the Corporation
(including its Board of Directors, independent legal counsel, or its stockholders) to have made a
determination that indemnification of the claimant is permissible in the circumstances because
the claumant has met the applicable standard of conduct, il any, nor an actual determination by
the Corporation (including its Board of Directors, independent legal counsel, or its stockholders)
that the claimant has not met the standard of conduct, shall be a defense to the action or create &
presumption that the claimant has not met the standard of conduct.

(d) The Corporation may provide indemnification to employees and agents of
the Corporaton to the fullest extent permissible under Delaware law,

(¢) To the extent that any dircctor, officer, employee or agent of the
Corporation is, by reason of such position, or position with another entity at the request of the
Corporation, 2 witness in any action, suit or proceeding, he or she shall be indemnified against
all costs and expenses actually and reasonablv incurred by him or her on his or her behalf in
connection therewith,

() The Corporation may maintain insurance, at its expense, 1o protect itself
and any director, oflicer, employee or agent of the Corporation or another corporation,
parwership, joint venture, trust or other enterprise against any such expense, liability or loss,
whether or not the Corporation would have the power to indemnify such person against such
expense, liability or loss under Delaware law,

(g)  The Corporation may enter into agreements with any director, officer, _
employee or agent of the Corporation providing for indemnification to the fullest extent
permissible under Delaware law. '

NALLASL 588691v2 ¢3499-0000]
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(h)  Eachand every paragraph, sentence, term and provision of this Article XII
is separate and distinct, so thal il any paragraph, seatence, term or provision hereof shall be held
to be invalid or unenforceable for any reason, such invalidity or unenforceability shall not affect
the validity or unenforceability of any other paragraph, sentence, term or provision hereof. To
the extent required, any paragraph, sentence, term or provision of this Armicle XII may be
modified by a cowrt of compelent jurisdiction to preserve its validity and to provide the claimant
with, subject to the limitations sel forth in this Article XUl and any agrecment between the
Corporalion and claimant, the broadest possible indemnification permitted under applicable law.

() Each of the nghts conféwred on directors and officers of the Corporation
by Sections 1, 2 and 4 of this Article'and on employees or agents of the Corporation by Sections
3 and 4 of thls Article shall be a contract right and any repeal or amendment of the provisions of
this Article shall not adversely affect any right hereunder of any person existing at the time of
such repeal or amendment with respect (o any act or omission occurring prior to the time of such
repeal or amendment and, further, shall not apply to any proceeding, irrespective of when the
proceeding Is inimated, ansing from the service of guch person prior to such repeal or
amendment.

() The rights conferred in this Article 13 shall not be exclusive of any other-
nghts that any person may have or hereafter acquire under any statute, bylaw, agreement, vote of
stockholders or disinterested directors or otherwise.

14. A director of the Corporation shall not be personally liable to the Corporation or
iLs stockholders for monetary damages for breach of fiduciary dury as a director, except for such
liability as is expressly not subject to limitation under the Delaware General Corporation Law, as
the same exists or may hereafler be amended to further limit or eliminate such liability.

5. The Corporation reserves the right to amend, add, alter, change, repeal or adopt
any pronsmn contained in this Certificate of Incorporation, in the manner now or hereafier
prescribed by statute, and all rights conferred upon a director or stockholder herein are granted
subject to this rescrvation. In addition to any affirative vote required by applicable law or any
other provision of this Certificate of Incorporation or specified in any agreement, and in addition
to any voung rights granted to or held by the holders of any series of Preferred Stock, the

alfirmalive vote of the holders of not less than eighty percent (80%) of the voting power of all

issued and outstanding voting stock of the Corporation entitled to vote gencrally in the election
of directors shall be required to amend, add, alter, change. repeal or adopt Section 7, 8 and 9 of
this Cerlificate of Incorporation.

16. (a) Lixcept as otherwise provided for in the Centificate of Incorporation and in
this Bylaw, if Scction 16(b) is satisfied, no contract or wansaction between the Corporation and
any of its directors, officers or securily holders, or any corporation, partnership, association or
other organization in which any of such dircctors, officers or sccurity holders are directly or
indirectly financially interested, shall be void or voidable solely because of this relationship, or
solely because of the presence of the director, officer or security holder at the meenng
authorizing the contract or wransaction, or solely because of his or rheir participaton in the
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authorization of such contract or transaction or vote at the meeting therefor, whether or not such
participation or vote was necessary for the authorization of such contract or transaction.

(b)  Section 16(a) shall apply only if:

(i)  the matedal facts as to the relationship or interest and as to the
contract or transaction are disclosed or are known:

(A) to the Board of Directors (or committee thereof) and it
nevertheless in good faith authorizes or ratifies the contract or transaction by a
majority of the directors present, each such interested director to be counted in
determining whether a quorum is present but not in calculating the majority
necessary to carry the vote; or ‘

(B)  to the stockholders and they nevertheless authorize or ratfy
the contract or transaction by a majonty of the shares present at a meeting
considering such contract or ransaction, each such interested person (stockholder)

to be counted in determining whether a quorum is present and for voting
purposes; or

(i)  the contract or transaction is fair to the corporation as of the time it
is authorized or ratified by the Board of Dircctors (or committee thereof) or the stockholders.

(c)  This provision shall not be construed to invalidate a contract or transaction
that would be valid in the absence of this provision.

16.  The name and mailing address of the incorporator of the Corporation is J. Lee
Boothby, 3990 Old Town Avenue, Suite 21 1A, San Diego, California, 92110,

THE UNDERSIGNED, being the incorporator hereinbefore named, for the purpose of
forming a corporalion pursuant to the General Corporation Law of the State of Delaware, does
make this Certificate, hereby acknowledging and declaring and certifying that the foregoing
Certificate of Incorporation is her act and deed and the facts herein stated are true, and
accordingly has hereunto set her hand this /04 day of June, 2000.

Q@ [Qﬁ BOO%L “\
ﬁ-p
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Office of the Secretary of State " dieSasa catoria,
: AUG 1 6 2000

_ BILL JONES, Secrotary of Slale -
I, EDWARD J., FREEL, SECRE@ARY OF STATE OF THE STATE OF ' {

DELAWARE, DO HEREBY CEleéy THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"FEDERAL AIR CONDITIONING TECHNOLOGIES, INC.", A CALIFORNIA
CORPORATION, |

WITH AND INTO "DIGITAL AMERICA, INC." ﬁﬁﬁﬁalﬁﬁz NAME OF
"DIGITAL AMERICA, INC.", A CORPORATION ORGANIZED_A&D}EXISTIﬁG
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIV?DVANDAFILEb
IN THIS dFFICE THE TENTH DAY OF AUGUST, A,p, 2000, AT 4:30

O'CLOCK P.M.

A FILED COPY OF TﬂIS CERTIFICATE HAS EEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

(]

Edward |, Freel, Secretary of State

3220340 8100M 0615049

AUTHENTICATION:

001406938 DATE 08-11-00
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| (‘3 ~ CERTIFICATE OF MERGER
" OF
FEDERAL ATR CONDITIONING TECHNOLOGIES, INC.
WITH AND INTO
DIGITAL AMERICA, INC.

The undersigned corporation DOES HEREBY CERTIFY:

FIRST: That the name and state of incorporation or formation of each of the constituent

corporations or entities of the merger is as follows:

NAME | STATE OF INCORPORATION OR ORGANIZATION
Digital America, [nc. | Delaware s |
Federal Air Conditioning - 2

Technologies, Inc. California

SECOND: That an Agreement and Plan of Merger between the parties to the merger has

been approved, adopted, certified, executed and acknowledged By each of the constituent

corporations in accordance with the requirements of Section 252 of the General Corporation Law

of Delaware.
THIRD: That the name of the surviving corporation of the merger is Digital America,

Inc_, a Delaware corporation.

FOURTH: That the Certificate of Incorporation of Digital America, Inc., a Delaware
corporation, which is surviving the mcrger. shall be the Certificate of Incorporatioﬁ of the
surviving corporation.

FIFTH: That the executed Agreement and Plan of Merger is on file .at an office of the

surviving corporation, the address of which is 250 Ave. Carpille, Suite F., Calexico, California,

92251,

DALLAS 585604v] 48499.00001
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SIXTH: That a copy of the Agreement and Plan of Merger will be furnished by the -
surviving corporation, on request and without cost, to any securityholder of any constituent

corporation.
SEVENTH: The authorized capital stock of each foreign corporation that is a party to the .

merger is as follows:

Corporation Class Number of Shares Par Value per Share
Federal Air Conditioning Common 20,000,000 No par value -
Technologies, Inc. Preferred 5.000,000 No par value

"EIGHTH: That this Certificate of Merger shall be effective upon filing with the

Delaware Secretary of State.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK.]
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Dated: (3 i Vo ,2000:

 DIGITAL AMERICA, INC.

ny (. L.@,Bo'%\m\;

- Name(/ J-lLwe Rootlh L_\!.

Title: Sec cefur j
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State of Delaware

, (— 5 Ojfice of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER,‘WHICH MERGES:

R

"FEDERAL AIR CONDITIONING TECHNOLOGIES,-INC.", A CALIFORNIA

CORPORATION,

WITH,ﬁﬁD:;#TQ "DIGTERL; AEERECR INC‘ﬁﬁuﬁDQBNTﬁEEFﬁME e
"DIGITAL AMERICA, INC.", A coﬁ?oﬁpr:on QgganizgnvgnﬁiEXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED

IN THIS OFFICE THE TENTH DAY OF AUGUST, A.D. 2000, AT 4:30

— O'CLOCK P.M.
é;. A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Ll

Edward ]. Freel, Secretary of State

3220340 B8100M AUTHENTICATION: 0615050

001406938 Ll 08-11-00
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é ~ CERTIFICATE OF MERGER
OF '
FEDERAL AIR CONDITIONING TECHNOLOGIES, INC.
WITH AND INTO
DIGITAL AMERICA, INC.

The undersigned corporation DOES HEREBY CERTIFY:

FIRST: That the name and state of incorporalion or formation of each of the constituent

corporafions or entities of the merger is as follows:

NAME STATE OF INCORPORATION OR ORGANIZATION
Digital America, Inc. Déiaware

Federal Air Conditioning o

Technologies, Inc. Califorma

SECOND: That an Agreement and Plan of Merger between the parties to the merger has
(”“— " been approved, adopted, certified, executed and acknowledged by each of the constituent
k’ corporations in accordance with the requirements of Section 252 of the General Corporation Law

of Delaware.

THIRD: That the name of the surviving corporation of the merger is Digital America,
Inc., a Delaware corporation.

FOURTH: That the Certificate of Incorporation of Digital America, Inc., a Delaware
corpotation, which is surviving the wmerger. shall be the Certificate of Incorporation of the
surviving corpotation.

FIFTH: That the executed Agreement and Plan of Merger is on file at an office of the
surviving corporation, the address of which is 250 Ave. Campillo, Suite F., Calexico, California,

922351,

(("“. _
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SIXTH: That a copy of the Agreement and Plan of Merger \ﬁll be furnished by the

surviving corporation, on request and without cost, to any securityholder of any constituent

corporation.

SEVENTH: The authorized capital stock of each foreign corporation that is a party to the

merger is as follows;

Corporation Class Number of Shares Par Value per Share B

Federal Air Conditioning Common | 20,000,000 No par value

Technologies, Inc.  Preferred 5.000,000 No par value
EIGHTH: That this Certificate of Merger shall be effective upon filing with the

Delaware Secretary of State.

(7™

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK.]
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Dated: ‘&ag \o , 2000. .
DIGITAL AMERICA, INC.

By: Q, L% \)OO& a\ﬂ\/\
Name(] 'J' Le e Booth L\;
Txtlc Seccefor j
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DIGITAL AMERICA, INC.,

BYLAWS

ARTICLE 1
OFFICES

Section 0.1, Registered Office. The registered office of the Corporation shall be in the
City of Wilmington, County of New Castle, State of Delaware.

Section 0.2. Other Offices. The Corporation may also have offices at such other
places, either within or without the State of Delaware, as the Board of Directors may from time
to time to determine or as the business of the Corporation may require.

ARTICLE 2

MEETINGS OF STOCKHOLDERS

Section 2.1.  Place of Meetings. All meetings of the stockholders shall be held at the -
office of the Corporation or at such other places as may be fixed from time to time by the Board
of Directors, either within or without the State of Delaware, and stated in the notice of the
meeting or in a duly executed waiver of notice thereof.

Section 2.2.  Annual Meetings. Annual meetings of stockholders, commencing with
the year 2000, shall be held at the time and place to be selected by the Board of Directors. If
such day is a legal holiday, then the annual meeting shall be held on the next following business
day. At the annual meeting, the stockholders shall elect a Board of Directors and transact such
other business as may properly be brought before the meeting.

Section 2.3.  Notice of Annual Meeting. Written notice of the annual meeting stating
the place, date and hour of the meeting shall be given to each stockholder entitled to vote at such
meeting not less than ten (10) nor more than sixty (60) days before the date of the annual
meeting.

Section 2.4. Voting List. The officer who has charge of the stock ledger of the
Corporation shall prepare and make, at least ten (10) days before every meeting of stockholders,
a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order,
and showing the address of each stockholder and the number of shares registered in the name of
each stockholder. Such list shall be open to the examination of any stockholder, for any purpose
germane to the meeting, during ordinary business hours, for a period of at least ten (10) days
prior to the meeting, either at a place within the city where the meeting is to be held, which place
shall be specified in the notice of the meeting, or, if not so specified, at the place where the
meeting is to be held.. The list shall also be produced and kept at the time and place of the
meeting during the whole time thereof, and may be inspected by any stockholder who is present.



DIGITAL AMERICA, INC.

BYLAWS

ARTICLE 1

OFFICES

Section 0.1. Registered Office. The registered office of the Corporation shall be in the L

City of Wilmington, County of New Castle, State of Delaware.

Section 0.2. Other Offices. The Corporatl_on may also have offices at such other
places, either within or without the State of Delaware, as the Board of Directors may from time -

- to time to determine or as the business of the Corporation may require.

ARTICLE 2

MEETINGS OF STOCKHOLDERS

Section 2.1. ~ Place of Meetings. All meetings of the stockholders shall be held at the -
office of the Corporation or at such other places as may be fixed from time to time by the Board
of Directors, either within or without the State of Delaware, and stated in the notice of the

meeting or in a duly executed waiver of notice thereof.

Section2.2.  Annual Meetings. Annual meetings of stockholders, commencing with
the year 2000, shall be held at the time and place to be selected by the Board of Directors. If
such day is a legal holiday, then the annual meeting shall be held on the next following business
day. At'the annual meeting, the stockholders shall elect a Board of Directors and transact such

" other business as may properly be brought before the meeting.

Section 2.3.  Notice of Annual Meeting. Written notice of the annual meeting stating

‘the place, date and hour of the meeting shall be given to each stockholder entitled to vote at such

meeting not less than ten (10) nor more than sixty (60) days before the date of the annual
meeting,

Section2.4. Voting List. The officer who has charge of the stock ledger of the
Corporation shall prepare and make, at least ten (10) 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
cach stockholder. Such list shall be open to the cxamination of any stockholder, for any purpose
germane to the meeting, during ordinary business hours, for a period of at least ten (10) days
prior to the meeting, either at a place within the city where the meeting is to be held, which place
shall be specified in the notice of the meeting, or, if not so specified, at the-place: where the
meeling is to be held. The list shall also be produced and kept at the time and place of the
meeting during the whole time thereof, and may be inspected by any stockholder who is present.




Section 2.5.  Special Meetings. Special méetings of the stockholders, for any purpose
or purposes, unless otherwise prescribed by statute or by the Certificate of Incorporation, may be
called by the Chairman of the Board or the President.

Section 2.6.  Notice of Special Meetings. Written notice of a special meeting stating
the place, date and hour of the meeting and the purpose or purposes for which the meeting is
called, shall be given not less than ten (10) nor more than sixty (60) days before the date of the
meeting, to each stockholder entitled to vote at such meeting. Business transacted at any special
meeting of the stockholders shall be limited to the purposes stated in the notice.

Section 2.7.  Quorum. The holders of a majority of the voting power (as determined by
the Certificate of Incorporation of the Corporation) of the stock issued and outstanding and

- entitled to vote thereat, present in person or represented by proxy, shall constitute a quorum at all

meetings of the stockholders for the transaction of business, except as otherwise provided by
statute or by the Certificate of Incorporation of the Corporation. 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 a quorum shall be
present or represented. At such adjourned meeting at which a quorum shall be present or
represented, any business may be transacted that might have been transacted at the meeting as
originally notified. If the adjournment is for more than thirty (30) 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.

Section2.8.  Order of Business. At each meeting of the stockholders, one of the
following persons, in the order in which they are listed (and in the absence of the first, the next,
and so on), shall serve as chairman of the meeting: Chairman of the Board, President, Vice
Presidents (in the order of their seniority if more than one), Secretary and Treasurer. The order
of business at each such meeting shall be as determined by the chairman of the meeting. The
chairman of the meeting shall have the right and authority to prescribe such rules, regulations
and procedures and to do all such acts and things as are necessary or desirable for the proper
conduct of the meeting, including, without limitation, the establishment of procedures for the
maintenance of order and safety, limitations on the time allotted to questions or comments on the
affairs of the Corporation, restrictions on entry to such meeting after the time prescribed for the
commencement thereof, and the opening and closing of the voting polls.

Section 2.9.  Majority Vote. When a quorum is present at any meeting, the vote of the
holders of a majority of the voting power (as determined by the Certificate of Incorporation of
the Corporation) of the stock of the Corporation 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 Delaware statutes or of the Certificate of
Incorporation of the Corporation, a different vote is required, in which case such express
provision shall govern and control the decision of such question. '
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- Section 2.10. Method of Voting. Unless otherwise provided in the Certificate of
Incorporation of the Corporation, each stockholder shall, at every meeting of the stockholders, be
entitled to one vote, in person or by proxy, for each share of the capital stock having voting
power held by such stockholder, but no proxy shall be voted on after three (3) years from its
date, unless the proxy provides for a longer period. ,

Section 2.11. Action by Written Consent of Stockholders. Unless otherwise restricted ,

- by the Certificate of Incorporation of the Corporation or these Bylaws, any action required by

law, the Certificate of Incorporation of the Corporation or these Bylaws to be taken at any annual
or special meeting of stockholders of the Corporation, or any action which may be taken at any
annual or special meeting of such stockholders, may be taken without a meeting, without prior
notice and without a vote, if a consent or consents in writing, setting forth the action so taken,
shall be signed by the holders of outstanding stock having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at which all shares
entitled to vote thereon were present and voted and shall be delivered to the Corporation.

ARTICLE 3
DIRECTORS

Section 3.1.  General Powers. The business and affairs of the Corporation shall be
managed by, or under the direction of, the Board of Directors, which may exercise all such
powers of the Corporation and do all such lawful acts and things as are not by law, by the
Certificate of Incorporation of the Corporation or by these Bylaws directed or required to be
exercised or done by the stockholders.

Section 3.2.  Number of Directors.

(a) Except as otherwise fixed by or pursuant to the provisions of Article 5 of the
Certificate of Incorporation relating to the rights of the holders of any class or series of stock
having a preference over the Common Stock as to dividends or upon liquidation, the number of
the directors of the Corporation shall be fixed from time to time by the Certificate of
Incorporation or pursuant to these Bylaws of the Corporation. The Directors on the Board of
Directors shall be classified with respect to the time for which they shall severally hold office by
dividing them into three classes. The number of directors of the Corporation shall not be less
than one (1). :

(b)  If the total number of directors is evenly divisible by three, then each class shall
have one-third of the total number of directors. If the total number of directors is not evenly
divisible by three, the Board of Directors shall by resolution determine the number of directors
in each class, which shall be, as nearly as possible, the same for each class. All directors of the
Corporation shall hold office until their resignation or removal or until their successors are duly
elected and qualified. The directors of the first class shall hold office until the first annual
meeting of the stockholders to be held after the date upon which such director was elected and
until their successors are duly elected and qualified; the directors of the second class shall hold

3
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office until the third annual meeting of the stockholders to be held after such date and until their
successors are duly elected and qualified. At each annual meeting of the stockholders following
the first annual meeting, the successors to the class of directors whose terms shall expire in that
year shall be elected, and said successors shall hold office until the third following annual
meeting of stockholders and until the election and qualification of their respective successors.
If successors to the class of directors whose term shall expire at an annual meeting of
stockholders are not elected at such meeting or if such meeting is not held, directors may be
elected at a special meeting of stockholders as successors to that class of directors.

Section 3.3.  Election, Qualification and Term of Office of Directors. Directors shall
be elected at each annual meeting of stockholders, to hold office until the next annual meeting.
Directors need not be stockholders unless so required by the Certificate of Incorporation of the
Corporation or these Bylaws, wherein other qualifications for directors may be prescribed.
Each director, including a director elected to fill a vacancy, shall hold office until such director's
successor 1s elected and qualified or until the earlier of such director's death, resignation or

- removal. Elections of directors need not be by written ballot.

Section 3.4.  Nominations of Directors. Subject to the rights of the holders of any class
or series of stock having a preference over the common stock as to dividends or upon liquidation,
nominations for the election of directors may be made by the Board of Directors or by any
stockholder entitled to vote for the election of directors. Any stockholder entitled to vote for the
election of directors at a meeting may nominate persons for election as directors only if written
notice of such stockholder's intent to make such nomination is given, either by personal delivery
or by United States mail, postage prepaid, to the Secretary of the Corporation not later than (a)
with respect to an election to be held at an annual meeting of stockholders, ninety (90) days in
advance of such meeting; and (b) with respect to an election to be held at a special meeting of
stockholders for the election of directors, the close of business on the seventh (7) day following
the date on which notice of such meeting is first given to stockholders. Each such notice shall

~set forth: (1) the name and address of the stockholder who intends to make theé nomination and of

the person or persons intended to be nominated; (ii) a representation that the stockholder is a
holder of record of stock of the Corporation entitled to vote at such meeting and intends to
appear in person or by proxy at the meeting to nominate the person or persons specified in the
notice; (iii) a description of all arrangements or understandings between the stockholder and each
nominee and any other person or persons (naming such person or persons) pursuant to which the
nomination or nominations are to be made by the stockholder; (iv) such other information
regarding each nominee proposed by such stockholder as would have been required to be
included in a proxy statement filed pursuant to the proxy rules of the Securities and Exchange
commission had each nominee been nominated, or intended to be nominated, by the Board of
Directors; and (v) the consent of each nominee to serve as a director of the Corporation if so
elected. The chairman of the meeting may refuse to acknowledge the nomination of any person

- not made in compliance with the foregoing procedure.

Section 3.5.  Regular Meetings. Regular meetings of the Board of Directors may be
held without notice at such times and at such places as shall from time to time be determined by
the Board of Directors.
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Section 3.6.  Special Meetings. Special meetings of the Board of Directors may be
called by the Chairman of the Board or the President, and shall be called by the President or
Secretary on the written request of one (1) director.

Section 3.7. Quorum; Majority Vote. At all meetings of the Board of Directors, a
majority of the entire Board of Directors shall constitute a quorum for the transaction of business
and the act of a majority of the entire Board of Directors shall be the act of the Board of
Directors. If a quorum shall not be present at any meeting of the Board of Directors, the
directors present thereat may adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum shall be present.

Section 3.8  Action Without Meeting.

(a)  Board of Directors and Board Committee Actions. Any action that
may be taken, or is required by law, the Certificate of Incorporation or these Bylaws to be taken,
at a meeting of the Board of Directors or any committee may be taken without a meeting if a
consent in writing, setting forth the action so taken, shall be signed by all of the directors or
committee members, as the case may be, entitled to vote with respect to the subject matter
thereof, and such consent shall have the same force and effect, as of the date stated therein, as a
unanimous vote of such directors or committee members, as the case may be, and may be stated
as such in any document filed with the Secretary of State of Delaware or in any certificate or
other document delivered to any person. The consent may be in one or more counterparts so
long as each director or committee member signs one of the counterparts. The signed consent
shall be placed in the minute books of the corporation.

(b)  Stockholder Actions. Unless otherwise restricted by the Certificate
of Incorporation, any action that may be taken, or is required by law, the Certificate of
Incorporation or these Bylaws to be taken, at a meeting of the stockholders may be taken without
a meeting, without prior notice and without a vote, if a consent or consents in writing, setting
forth the actions so taken shall be signed by the holders of outstanding stock having not less than
the minimum number of votes that would be necessary to authorize or take such action at a
meeting at which all shares entitled to vote thereon were present and voted. The writing or
writings 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 books
in which proceedings of meetings of stockholders are recorded. Delivery made to a
Corporation's registered office shall be by hand or by certified or registered mail, return receipt
requested. Prompt notice of the taking of the corporate action without a meeting by less than
unanimous written consent shall be given by the Secretary of the Corporation to those
stockholders who have not consented in writing to such action.

Section 3.9. Telephone and Similar Meetings. Unless otherwise restricted by the
Certificate of Incorporation of the Corporation or these Bylaws, 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 conference telephone or similar communications equipment by
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means of which all persons participating in the meeting can hear each other, and such
participation in a meeting shall constitute presence in person at the meeting.

Section 3.10. Notice of Meetings. Notice of regular meetings of the Board of Directors
or of any adjourned meeting thereof need not be given. Notice of each special meeting of the
Board of Directors shall be sent by mail, facsimile, telephone or electronic transmission, or be
delivered personally to each director at least ten (10) days before the day on which the meeting is
to be held, but notice need not be given to -any director who shall, either before or after the
meeting, submit a signed waiver of such notice or who shall attend such meeting without
protesting, prior to or at its commencement, the lack of notice to such director. Every such
notice shall state the time and place but need not state the purpose of the meeting.

Section 3.11, Rules and Regulations. The Board of Directors may adopt such rules and
regulations not inconsistent with the provisions of law, the Certificate of Incorporation of the
Corporation or these Bylaws for the conduct of its meetings and management of the affairs of the
Corporation as the Board of Directors may deem proper.

Section 3.12. Resignations. Any director of the Corporation may at any time resign by
giving written notice to the Board of Directors, the Chairman of the Board, the President or the
Secretary of the Corporation. Such resignation shall take effect at the time specified therein or, if
the time be not specified, upon receipt thereof; and, unless otherwise specified therein, the

acceptance of such resignation shall not be necessary to make it effective.

Section 3.13. Removal of Directors. Unless otherwise restricted by the Delaware
statutes, by the Certificate of Incorporation of the Corporation, by these Bylaws or by contract
among stockholders of the Corporation, any director or the entire Board of Directors may be
removed with or without cause by the holders of a majority of the shares then entitled to vote at
an election of directors.

Section 3.14. Vacancies. Subject to the rights of the holders of any class or series of
stock having a preference over the common stock of the Corporation as to dividends or upon
liquidation, any vacancies on the Board of Directors resulting from death, resignation, removal
or other cause, shall only be filled by the affirmative vote of a majority of the remaining directors
then in office, even though less than a quorum of the Board of Directors, or by a sole remaining -
director, and newly created directorships resulting from any increase in the number of directors
may be filled by the Board of Directors, or if not so filled, by the stockholders at the next annual
meeting thereof or at a special meeting called for that purpose in accordance with Section 2.5 of
Article 2 of these Bylaws. Any director elected in accordance with the two preceding sentences
of this Section 3.14 shall hold office for the remainder of the full term of such office and until
such successor shall have been elected and qualified. '

Section 3.15. Compensation of Directors. Unless otherwise restricted by the Certificate
of Incorporation of the Corporation or these Bylaws, the Board of Directors shall have the
authority to fix the compensation of directors. The directors may be paid their expenses, if any,
of attendance at each meeting of the Board of Directors and may be paid a fixed sum for

6

DALLAS] 588678v1 48499-00001



(Tm )

(4.

attendance at each meeting of the Board of Directors or a stated salary as director. No such
payment shall preclude any director from serving the Corporation in any other capacity and
receiving compensation therefor. Members of special or standing committees may be allowed
like compensation for attending committee meetings.

ARTICLE 4

EXECUTIVE AND OTHER COMMITTEES

Section 4.1,  Executive Committee. The Board of Directors may, by resolution adopted
by a majority of the entire Board of Directors, designate annually two or more of its members to
constitute members or alternate members of an executive committee, which committee shall
have and may exercise, between meetings of the Board of Directors, all the powers and authority
of the Board of Directors in the management of the business and affairs of the Corporation,
including, if such committee is so empowered and authorized by resolution adopted by a
majority of the entire Board of Directors, the power and authority to declare a dividend and to
authorize the issuance of stock, and may authorize the seal of the Corporation to be affixed to all
papers that may require it, except that the executive committee shall not have such power or
authority with reference to:

(a) amending the Certificate of Incorporation of the Corporation;
(b) adopting an agreement of merger or consolidation involving the Corporation;

(c) recommending to the stockholders the sale, lease or exchange of all or
substantially all of the property and assets of the Corporation; :

(d) recommending to the stockholders a dissolution of the Corporation or a
revocation of a dissolution;

(e) adopting, amending or repealing any Bylaw;

(f) filling vacancies on the Board of Directors or on any committee of the Board
of Directors, including the executive committee;

(2) ﬁxing the compensation of directors for serving on the Board of Directors or
on any commitiee of the Board of Directors, including the executive
committee; or ‘

(h) amending or repealing any resolution of the Board of Directors that by its
terms may be amended or repealed only by the Board of Directors.

Section 4.2.  Other Committees. The Board of Directors may, by resolution adopted by
a majority of the entire Board of Directors, designate from among its members one or more other
committees, each of which shall, except as otherwise prescribed by law, have such authority of
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the Board of Directors as may be specified in the resolution of the Board of Directors designating
such committee. A majority of all the members of such committee may determine its action and
fix the time and place of its meetings, unless the Board of Directors shall otherwise provide. The
Board of Directors shall have the power at any time to change the membership of, to increase or
decrease the membership of, to fill all vacancies in and to dlscharge any such commitiee, or any
member thereof, either with or without cause.

Section 4.3,  Procedure; Meetings; Quorum. Regular meetings of the executive
committee or any other committee of the Board of Directors, of which no notice shall be
necessary, may be held at such times and places as shall be fixed by resolution adopted by a
majority of the members thereof. Special meetings of the executive committee or any other
comumittee of the Board of Directors shall be called at the request of any member thereof. Notice
of each special meeting of the executive committee or any other committee of the Board of
Directors shall be sent by mail, facsimile, telephone or electronic transmission, or be delivered -

- personally to each member thereof, not later than the day before the day on which the meeting is -

to be held, but notice need not be given to any member who shall, either before or after the

“meeting, submit a signed waiver of such notice or who shall attend such meeting without

protesting, prior to or at its commencement, the lack of such notice to such member. Any special
meeting of the executive committee or any other committee of the Board of Directors shall be a
legal meeting without any notice thereof having been given, if all the members thereof shall be
present thereat. Notice of any adjourned meeting of any committee of the Board of Directors
need not be given. The executive committee or any other committee of the Board of Directors
may adopt such rules and regulations not inconsistent with the provisions of the Delaware
Statutes, the Certificate of Incorporation of the Corporation or these Bylaws for the conduct of its
meetings as the executive committee or such other committee of the Board of Directors may
deem proper. A majority of the members of the executive committee or any other committee of
the Board of Directors shall constitute a quorum for the transaction of business at any meeting,
and the vote of a majority of the members thereof present at any meeting at which a quorum 1s
present shall be the act of such committee. The executive committee or any other committee of
the Board of Directors shall keep written minutes of its proceedings, a copy of which is to be
filed with the Secretary of the Corporation, and shall report on such proceedings to the Board of
Directors.

ARTICLE 5
NOTICES

Section 5.1. Method. Whenever, under the provisions of the Delaware statutes, of the
Certificate of Incorporation of the Corporation or of these Bylaws, notice is required to be given
to any director or stockholder, and the method of notice is not otherwise specified herein, it shall
not be construed to mean personal notice, but such notice may be given in writing, by mail,
addressed to such director or stockholder, at such person's address as it appears on the records of
the Corporation, with postage thereon prepaid, or by telecopy or facsimile transmission or by
clectronic transmission and such notice shall be deemed to be given the day following the time
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when the same shall be deposited in the United States mail or, in the case of telecopy, facsimile
transmission or electronic transmission, upon confirmation of receipt.

Section 5.2  Waiver. Whenever any notice is required to be given under the provisions
of the Delaware statutes, of the Certificate of Incorporation of the Corporation or of these
Bylaws, a waiver thereof in writing, signed by the person or persons entitled to said notice,

whether before or after the time stated therein, shall be deemed equivalent thereto.

ARTICLE 6
OFFICERS

Section 6.1.  Election: Qualification. The officers of the Corporation shall be chosen by
the Board of Directors and shall be a President, one or more Vice Presidents, a Secretary and a
Treasurer. The Board of Directors may also choose a Chairman of the Board, one or more
Assistant Secretaries and Assistant Treasurers and such other officers and agents as it shall deem
necessary. Any number of offices may be held by the same person, unless the Certificate of
Incorporation of the Corporation or these Bylaws otherwise provide. '

. Section 6.2. Salary. The salaries of all officers and agents of the Corporation shall be
ﬁxed by the Board of Directors.

Section 6.3. Term; Removal. The officers of the Corporation shall hold office until
their successors are chosen and qualify. Any officer elected or appointed by the Board of
Directors may be removed at any time by the affirmative vote of a majority of the Board of

Directors. Any vacancy occurring in any office of the Corporation shall be filled by the Board of

Directors.

Section 6.4. Resignation. Subject at all times to the right of removal as provided in
Section 6.3 of this Article 6, any officer may resign at any time by giving notice to the Board of
Directors, the President or the Secretary of the Corporation. Any such resignation shall take
effect at the date of receipt of such notice or at any later date specified therein; provided,
however, that the President or, in the event of the resignation of the President, the Board of
Directors may designate an effective date for such resignation which is earlier than the date
specified in such notice but which is not earlier than the date of receipt of such notice; and,
unless otherwise specified therein, the acceptance of such resignation shall not be necessary to
make it effective.

Section 6.5. Vacancies. A vacancy in any office because of death, resignation,

removal or any other cause may be filled for the unexpired portion of the term in the manner
prescribed in these Bylaws for election to such office.

Section 6.6.  Chairman of the Board. The Chairman of the Board, if there be such an

| officer, shall be the Chief Executive Officer of the Corporation, shall preside at meetings of the

Board of Directors and, if present, and in the absence of the President, shall preside at meetings
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of the stockholders. Thé Chairman of the Board shail counsel with and advise the President and
perform such other duties as the President or the Board of Directors or the executive committee
may from time to time determine. Except as otherwise provided by resolution of the Board of
Directors, the Chairman of the Board shall be ex-officio a member of all committees of the
Board of Directors. The Chairman of the Board may sign and execute in the name of the

* Corporation deeds, mortgages, bonds, contracts or other instruments authorized by the Board of

Directors or any committee thereof empowered to authorize the same.

Section 6.7.  President. The President shall also be the Chief Operating Officer of the
Corporation, shall preside at all meetings of the stockholders and (in the absence of the Chairman
of the Board) the Board of Directors, shall have general and active management of the business
of the Corporation and shall see that all orders and resolutions of the Board of Directors are
carried into effect.. In the event the Board of Directors shall not have designated a Chairman of
the Board, the President shall also be the Chief Executive Officer. Except as otherwise provided
by resolution of the Board of Directors, the President shall also be ex-officio a member of all
committees of the Board of Directors. The President shall execute bonds, mortgages and other
contracts requiring a seal, under the seal of the Corporation, except where required or permitted
by law to be otherwise signed and executed and except where the signing and execution thereof
shall be expressly delegated by the Board of Directors to some other officer or agent of the

- Corporatior.

Section 6.8. Vice Presidents. In the absence of the President and the Chairman of the
Board or in the event of their inability or refusal to act, the Vice President (or if there shall be
more than one Vice President, the Vice Presidents in the order designated by the Board of
Directors, or in the absence of any designation, then in the order of their election) shall perform
the duties of the President, and when so acting, shall have all the powers of, and be subject to, all
the restrictions upon the President. The Vice Presidents shall perform such other duties and have
such other powers as the Board of Directors may from time to time prescribe.

Section 6.9. Secretary. The Secretary shall attend all meetings of the Board of
Directors and of the stockholders, shall record all the proceedings of the meetings of the
stockholders and of the Board of Directors in a book to be kept for that purpose, and shall
perform like duties for the other committees designated by the Board of Directors when required.
The Secretary shall give, or cause to be given, notice of all meetings of the stockholders and
special meetings of the Board of Directors, and shall perform such other duties as may be
prescribed by the Board of Directors or President, under whose supervision the Secretary shall
be. The Secretary shall have custody of the corporate seal of the Corporation and the Secretary,
or an Assistant Secretary, shall have authority to affix the same to any instrument requiring it.
When so affixed, the corporate seal may be attested by the Secretary's signature or by the
signature of such Assistant Secretary. The Board of Directors may give general authority to any
other officer to affix the seal of the Corporation and to attest the affixing by such officer's
signature.

Section 6.10. Assistant Secretary. The Assistant Secretary, if any (or if there shall be
more than cne, the Assistant Secretaries in the order determined by the Board of Directors, or in
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Section 6.10. Assistant Secretary. The Assistant Secretary, if any (or if there shall be
more than one, the Assistant Secretaries in the order determined by the Board of Directors, or in
the absence of any such determination, then in the order of their election) shall, in the absence of
the Secretary or in the event of the Secretary's inability or refusal to act, perform the duties and
exercise the powers of the Secretary and shall perform such other duties and have such other
powers as the Board of Directors may from time to time prescribe.

Section 6.11. Treasurer. The Treasurer shall have the custody of the corporate funds
and securities and shall keep full and accurate accounts of receipts and disbursements in books
belonging to the Corporation and shall deposit all moneys and other valuable effects in the name
and to the credit of the Corporation in such depositories as may be designated by the Board of
Directors. The Treasurer shall disburse the funds of the Corporation as may be ordered by the
Board of Directors, taking proper vouchers for such disbursements, and shall render to the
President and the Board of Directors, at its regular meetings, or when the Board of Directors so
requires, an account of all the Treasurer's transactions as Treasurer and of the financial condition
of the Corporation. If required by the Board of Directors, the Treasurer shall give the
Corporation a bond in such sum and with such surety or sureties as shall be satisfactory to the
Board of Directors for the faithful performance of the duties of the Treasurer's office and for the
restoration to the Corporation, in case of the Treasurer's death, resignation, retirement or removal
from office, of all books, papers, vouchers, money and other property of whatever kind in the
Treasurer's possession or under the Treasurer's control belonging to the Corporation.

Section 6.12. Assistant Treasurer. The Assistant Treasurer, if any (or if there shall be
more than one, the Assistant Treasurers in the order determined by the Board of Directors, or in
the absence of any such determination, then in the order of their election), shall, in the absence of
the Treasurer or in the event of the Treasurer's inability or refusal to act, perform the duties and
exercise the powers of the Treasurer and shall perform such other duties and have such other

_powers as the Board of Directors may from time to time prescribe.

ARTICLE 7

INDEMNIFICATION OF DIRECTORS,
OFFICERS, EMPLOYEES AND AGENTS

Section 7.1.  Third-Party 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, suit or proceeding, whether civil, criminal, administrative or investigative (other than an
action by or in the right of the Corporatlon) by reason of the fact that 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 or officer of another corporation, partnership, joint venture, trust or other enterprise,
against all expenses (including attorney's fees), judgments fines and amounts paid in settlement
actually and reasonably incurred by such person in connection with such action, suit or
proceeding if such person acted in good faith and in a manner such person reasonably believed to
be in, or not opposed to, the best interests of the Corporation, and, with respect to any criminal
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action or proceeding, had no reasonable cause to believe his or her 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 such person reasonably believed to be in,
or not opposed to, the best interests of the Corporation, and, with respect to any criminal action
or proceeding, that such person had reasonable cause to believe that his or her conduct was
unlawful. ‘

The Corporation may indemnify any employee or agent of the Corporation, or any
employee or agent serving at the request of the Corporation as an employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, in the manner and to the extent
that it shall indemnify any director or officer under this Section 7.1. '

Section 7.2.  Derivative Actions. The Corporation may 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 such person 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 all expenses (including
attorneys' fees) actually and reasonably incurred by such person in connection with the defense
or settlement of such action or suit if such person acted in good faith and in a manner such
person reasonably believed to be in, or not opposed to, the best interests of the Corporation,
except that no indemnification shall be made with respect to any claim, issue or matter as to
which such person shall have been adjudged to be liable for negligence or misconduct in the
performance of such person's duty to the Corporation unless and only to the extent that the Court
of Chancery 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 of Delaware or such other court shall deem proper.

Section 7.3.  Determination of Indemnification. Any indemnification under Section 7.1
or 7.2 of this Article 7 (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 such person has met the applicable
standard of conduct set forth in Section 7.1 or 7.2 of this Article 7. 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; (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 opinion; or (c) by the stockholders.

Section 7.4.  Right to Indemnification. Notwithstanding the other provisions of this
Article 7, 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
Section 7.1 or 7.2 of this Article 7, or in defense of any claim, issue or matter therein, such
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person shall be indemnified against expenses (including attorneys' fees) actually and reasonably
incurred by such person in connection therewith. :

Section 7.5.  Advance of Expenses. Expenses incurred in defending a civil or criminal
action, suit or proceeding may be paid by the Corporation on behalf of a director, officer,
employee or agent in advance of the final disposition of such action, suit or proceeding as
authorized by the Board of Directors in the specific case upon receipt of an undertaking by, or on
behalf of, the director, officer, employee or agent to repay such amount unless it shall ultimately
be determined that such person is entitled to be indemnified by the Corporation as authorized in
this Article 7.

Section 7.6.  Indemnification Not Exclusive. The indemnification provided by this
Article 7 shall not be deemed exclusive of any other rights to which any person seeking
indemnification may be entitled under any law, agreement, vote of stockholders or disinterested
directors or otherwise, both as to action in such person's official capacity and as to action in
another capacity while holding such office, and shall continue as to a person who has ceased to
be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors and
administrators of such a person.

Section 7.7. Insurance. The Corporation may purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the Corporation, or is
or was serving at the request of the Corporation as a director, officer, employee or agent of

another corporation, partnership, joint venture, trust or other enterprise against any liability

asserted against such person and incurred by such person in any such capacity, or arising out of
such person's status as such, whether or not the Corporation would have the power to indemnify
such person against liability under the provisions of this Article 7.

Section 7.8,  Definitions of Certain Terms. For purposes of this Article 7, 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, 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 the
provisions of this Article 7 with respect to the resulting or surviving corporation as such person
would have with respect to such constifuent corporation if its separate existence had continued.

For purposes of this Article 7, references to "other enterprises" shall include employee
benefit plans; references to "fines" shall include any excise taxes assessed on a person with
respect to an employee benefit plan; references to "serving at the request of the Corporation"
shall include any service as a director, officer, employee or agent of the corporation which
imposes duties on, or involves services by such director, officer, employee or agent with respect
to an employee benefit plan, its participants, or beneficiaries; and a person who acted in good
faith and in a manner such person reasonably believed to be in the interest of the participants and
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beneficiaries of an employee benefit plan shall be deemed to have acted in a manner "not
opposed to the best interests of the Corporation" as referred to in this Article 7.

Section 7.9.  Liability of Directors. Notwithstanding any provision of the Certificate of
Incorporation of the Corporation or of these Bylaws, no director shall be personally liable to the

Corporation or any stockholder. for monetary damages for breach of fiduciary duty as a director,

except for any matter in respect of which such director shall be liable under Section 174 of Title
8 of the Delaware Code (relating to the Delaware General Corporation Law) or any amendment
thereto or successor provision thereto or shall be liable by reason that, in addition to any and all
other requirements for such liability, he (a) shall have breached his duty of loyalty to the
Corporation or its stockholders; (b) shall not have acted in good faith; (¢) shall have acted in a
manner involving intentional misconduct or a knowing violation of law or, in failing to act, shall
have acted in a manner involving intentional misconduct or a knowing violation of law; or (d)
shall have derived an improper personal benefit.

ARTICLE 8

CERTIFICATES OF STOCK

Section 8.1.  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 of
Directors, or the President or a Vice President and the Treasurer or an Assistant Treasurer, or the
Secretary or an Assistant Secretary of the Corporation, certifying the number of shares owned by
such stockholder in the Corporation.

Section 8.2.  Facsimile Signatures. Any of or all the signatures on the certificate may
be facsimile. In case any officer, transfer agent or registrar who has signed or whose facsimile
signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or
registrar before such certificate is issued, it may be issued by the Corporation with the same
effect as if such person were such officer, transfer agent or registrar at the date of issue.

Section 8.3.  Lost Certificates. The Board of Directors may direct that 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 such owner's 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 Corporatlon with respect -
to the certificate alleged to have been lost, stolen or destroyed.

Section 8.4.  Transfers of Stock. Upen 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.
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to issue a new certificate to the person entitled thereto, cancel the old certificate and record the
transaction upon its books.

Section 8.5.  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 allotment of any rights, or entitled to

exercise any rights in respect of any change, conversion or exchange of stock or for the purpose
of any other lawful action, the Board of Directors may fix, in advance, a record date, which shall
not be more than sixty (60) nor less than ten (10) days before the date of such meeting, nor more
than sixty (60) days prior to any other action. A determination of stockholders of record entitled
to notice of, or to vote at, a meeting of stockholders shall apply to any adjournment of the
meeting; provided, however, that the Board of Directors may fix a new record date for the
adjourned meeting.

Section 8.6.  Registered Stockholders. The Corporation shall be entitled to recogmze
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 nofice thereof, except as otherwise provided by the laws of
Delaware.

ARTICLE 9

AFFILIATED TRANSACTIONS

Section 9.1.  Validity. = Except as otherwise provided for in the Certificate of
Incorporation of the Corporation and except as otherwise provided in this Bylaw, if Section 9.2
is satisfied, no contract or transaction between the Corporation and any of its directors, officers
or securityholders, or any Corporation, partnership, association or other organization in which
any of such directors, officers or securityholders are directly or indirectly financially interested,
shall be void or voidable solely because of this relationship, or solely because of the presence of
the director, officer or securityholder at the meeting authorizing the contract or transaction, or
solely because of such person's participation in the authorization of such contract or transaction
or vote at the meeting therefor, whether or not such partlclpatlon or vote was necessary for the
authorization of such contract or transaction.

Section 9.2.  Disclosure; Approval; Fairness. Section 9.1 shall apply only if:

(@) the material facts as to the relationship or interest and as to the contract or
transaction are disclosed or are known:

(1) tothe Board of Directors (or committee thereof) and it nevertheless
in good faith authorizes or ratifies the contract or transaction by a
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majority of the directors present, each such interested director to be
counted in determining whether a quorum is present but not in
calculating the majority necessary to carry the vote; or

(2)  to the stockholders and they nevertheless authorize or ratify the
contract or transaction by a majority of the voting power (as
determined by the Certificate of Incorporation of the Corporation)
of the shares present at a meeting considering such contract or
transaction, each such interested person (stockholder) to be
counted in determining whether a quorum is present and for voting
purposes. ‘

(b)  the contract or transaction is fair to the Corporation as of the time it is
authorized or ratified by the Board of Directors (or committee thereof) or
the stockholders.

Section 9.3  Nonexclusive. This provision shall not be construed to invalidate a
contract or transaction that would be valid in the absence of this provision.

ARTICLE 10

GENERAL PROVISIONS

Section 10.1. Dividends. Dividends upon the capital stock of the Corporation, subject to
the provisions of the Certificate of Incorporation of the Corporation, if any, may be declared by
the Board of Directors at any regular or special meeting, pursuant to Delaware law. Dividends
may be paid in cash, in property, or in shares of the capital stock, subject to the provisions of the
Certificate of Incorporation of the Corporation.

Section 10.2. 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 directors from time
to time, in their absolute discretion, think proper as a reserve or reserves to meet contingencies,
or for equalizing dividends, or for repairing or maintaining any property of the Corporation, or
for such other purpose as the Board of Directors shall think conducive to the interest of the
Corporation, and the Board of Directors may modify or abolish any such reserve in the manner
in which it was created.

Section 10.3. Annual Statement. The Board of Directors shall present at each annual
meeting, and at any special meeting of the stockholders when called for by majority vote of the
stockholders, a full and clear statement of the business and condition of the Corporation.

Section 10.4. Checks. All checks or demands for money and notes of the Corporation
shall be signed by such officer or officers or such other person or persons as the Board of

Directors may from time to time designate.
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Section 10.5. Fiscal Year. The fiscal yéar of the Corporation shall be fixed by
resolution of the Board of Directors.

Section 10.6. Seal. The corporate seal shall have inscribed thereon the name of the
Corporation, the year of its organization and the words "Corporate Seal, Delaware." The seal

may be used by causing it, or a facsimile thereof, to be impressed, affixed or reproduced or
otherwise. '

ARTICLE 11

AMENDMENTS

Section 11.1. Amendments. These Bylaws may be altered, amended or repealed or new
Bylaws may be adopted by a majority of the entire Board of Directors in accordance with the
terms and conditions of the Certificate of Incorporation of the Corporation. The stockholders of

" the Corporation shall have the power to alter and or repeal any provision of these Bylaws only to

the extent and in the manner provided by statute and in the Certificate of Incorporation of the
Corporation. Notwithstanding anything else contained herein, in addition to any affirmative vote
required by applicable law or any other provision of these Bylaws or specified in an agreement,
and in addition to any voting rights granted to or held by the holders of any series of Preferred
Stock, the affirmative vote of not less than eighty percent (80%) of the voting power of all issued
and outstanding voting stock of the Corporation entitled to vote generally in the election of
directors shall be required to amend, alter, change or repeal Section 3.2.
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I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF REVIVAL OF "“ENALASYS CORPORATION”,
FILED IN THIS OFFICE ON THE ELEVENTH DAY OF JANUARY, A.D. 2017,
AT 11:30 O CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

TS

J-nn-.- W, Bullock, Secretary of State )

Authentication: 201870169
Date: 01-13-17

3220340 8100
SR# 20170193277

You may verify this certificate online at corp.delaware.gov/authver.shtml




STATE OF DELAWARE
CERTIFICATE FOR RENEWAL
AND REVIVAL OF CHARTER

The corporation organized under the laws of the State of Delaware, the charter of which
was voided for non-payment of taxes and/or for failure to file a complete annual report,
now desires to procure a restoration, renewal and revival of its charter pursuant to Section
312 of the General Corporation Law of the State of Delaware, and hereby certifies as

follows:

1. The name of the corporation is Enalasys Corporation

2 The Registered Office of the corporation in the State of Delaware is located at
1209 Orange St (street),
int the City ofWilmington . County of New Castle

Zip Code 19801 . The name of the Registered Agent at such address upon
whom process against this Corporation may be served is_The Corporation Trust
Company

3. The date of filing of the Corporation’s original Certificate of Incorporation in

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

1 The corporation was duly organized and carried on the business authorized by its
charter until the 15¢ day of March A.D2013 at which time its
charter became inoperative and void for non-payment of taxes and/or failure to file a
complete annual report and the certificate for renewal and revival is filed by authority of
the duly elected directors of the corporation in accordance with the laws of the State of
Delaware.

w1 &7 A0

\J Authorized Officer

Name: James Eric Taylor
Print or Type

State of Delaware
Secretary of State
Division of Corporations
Delivered 11:30 AM 01/11/2017
FILED 11:30 AM 01/11/2017
SR 20170193277 - File Number 3220340



Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "ENALASYS CORPORATION" IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD
STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE RECORDS
OF THIS OFFICE SHOW, AS OF THE THIRTEENTH DAY OF JANUARY, A.D.

2017.

TS

J-nn-.- W, Bullock, Secretary of State )

3220340 8300
SR# 20170193277

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 201870170
Date: 01-13-17




. STATE OF CALIFORNIA
2\ FRANCHISE TAX BOARD

Entity Status Letter
Date: 5/18/2017
ESL ID: 6005519893

According to our records, the following entity information is true and accurate as of the date of this letter.

Entity ID: 2255320

Entity Name: ENALASYS CORPORATION

1. The entity is in good standing with the Franchise Tax Board.
2. The entity is not in good standing with the Franchise Tax Board.

3. The entity is currently exempt from tax under Revenue and Taxation Code (R&TC) Section 23701.

HEEENRE

4. We do not have current information about the entity.

The above information does not necessarily reflect:
e The entity’s status with any other agency of the State of California, or other government agency.
e If the entity’s powers, rights, and privileges were suspended or forfeited at any time in the past, or the entity
did business in California at a time when it was not qualified or not registered to do business in California:
0 The status or voidability of any contracts made in California by the entity at a time when the entity was
suspended or forfeited (R&TC Sections 23304.1, 23304.5, 23305a, 23305.1).
o For entities revived under R&TC Section 23305b, any time limitations on the revivor or limitation of the
functions that can be performed by the entity.

Internet and Telephone Assistance

Website:  fth.ca.gov
Telephone: 800.852.5711 from within the United States
916.845.6500 from outside the United States
TTY/TDD: 800.822.6268 for persons with hearing or speech impairments

FTB 4263A WEB (NEW 02-2012)
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