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STATE OF NEW YURIi 

DEPARTMENT OFSTATE 

I hereby certify that the annexed copy has been compared with the 
original. document in the custody ofthe Secretary o f  State and that the same 
is  a true copy of said original. 

WITNESS my hand and official. sen1 of the 
Department of State, at the City of Albany, on 
August 24,2007. 

f d M z  
Paul LaPointe 
Special Deputy Secretary of State 

Rev. 06/07 
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STATE OF NEW Y U . .  

DEPARTMENT OF STATE 

1 hereby certify that the annexed copy has been compared with the 
original document in tlie custody of the Secretary of State and that the same 
is a true copy of said origiilal. 

Rcv. 06/07 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, m 
August 24,2007. 

Paul LaPointe 
Special Deputy Secretary of State 
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STATE OF NEW YORK 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
i s  a true copy o f  said original. 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
August 24, 2007. 

Paul L'aPointe 
Special Deputy Secretary of State 

Rev. 06/07 

- 



11,'1J6/2007 1 7 : Z . j  FAX 6157923022 DIJREEN FL4SH. ATX-BVUI 

FIRST: 

SECOND; T ~ B  dinmrpxatlan ~h cwpvratron was F&I m ma Depahent 

The mmo .sf the C-& is Brier JOY ~evebpment ~orporetjon. " 
. 

of State on June 5. 1591 

shares IS nereby changed IO road as folbws: 

c .  

THIRD: ~erapraph 3 oi me ceriiaSpte mincorhration. relatmg to the au~lomafion d 

The numbnr of drnmon Bhsrei &'the Colporathn shall havffthe 
auvlomy to Issue 1s 2.5Fc,wx] at M1.10 par value pBrsMm. - I.. , 

1.. 

FOURTH: .... - ........ Thek are p p n u y  Z.~M),MXI shares 91 swu at t0.m par value common 

siocn authwired, of whim 1,425,858 shares have berm issued and outstandhg and 1,070.144 

sharps remain unissued. The Amendmenl to the Cerbflwte d Incopfation Is intmded to provide 

1 , ~ ~ , ~ ~ . + @ ~ I . S + I &  and arSLEOprVw!ue p"_"h"re to !x chanw ioto I .42a.a59 

shares issued and outstsqdi@ , _  at SO.70 par vslua pet share at tReVate of 1 : 1 ;  am *erg mil be 

I .070.1M, atmres unis~qed at M.M par value per hare fhet will be c t w @ e ~  into-1p70.144 stmas 

D. 
-' 

-,_, ....... . .  .-.-I... * '. . . . . . . . . .  

. .  .~ . - . .  
.' * 

i 

unmrued al 50.10 par value per share at the fate of 7:1 

FIFTH: The a b v e  and foregoing amendmen! to the Cerbncate of lnarporatron was 

aalhonzed by unanimous vote of the Bosrd of DireciorswtTIrr Corporahm. follcwed by a mspmy 

vow of the holders of a majority of all the outslandinp ShafeS entitled to vote therein a1 a meeting of 

:5e shareholders ~ % n  the 13" day ot A&&. 1897 .,. 

. 
a 
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STATE OF NEW YURIi 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

WITNESS my hand and oficicial seal of the 
Department of State, at the City o f  Albany, on 
August 24,2007. 

Paul LaPointe 
Special Deputy Secretary of State 

Rev. 06/07 
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I. 9Q’1002000359 
CEftTlRCATE Df MERGER 

OF 
SCC TELECOMMUNICATIONS. INC. 

INTO 

BRIAR JOY DEVELOPMENT CoiwoFiAnaN - .,:, 
UNDM SECTION 904 OF THE BUSINESS CORPORATION LAW 

e 
The undersipned. being ?he President and rhF-Secrerar,y,. , r O S ~ t i V e ! L  of. X E  

Telecommnlcintons, tnc:;~ uiid being ‘tho Pruaidsnt and 1h0 Sacrotary of Brhr Joy 
Development Corporarip, b n f i  ccrpornti0n.c baing domestic corporations orwnized 
and exlstlng under and by vlnue of tne laws of The State of New York, and e plan of 
merger hoving been adoptcd by the b a r d  of Oirmctoro 01 each constituent carporalion. 
do herabv cenilv: 

(11 The name of each constitilent corooration is as tollo&: 
SCC Tdecornmunlcations, lnc. 

Briar. Joy Develooment Corporatian 

(2).  The surviving corporation is Briar Joy-DWelopment CorDonation, whtch sl!&l 
as of ihe eTtecWe*-dare of Ihe merger Ch=qe i t s  corpcrate cam LO ‘SCC 
Telscamrnunications. Inc.” 

c 

(31 The designation, number, and voting rights of the outstanding shares of .- 

each constituent corpolation are as fQ11OWS: 

a) SCC Telecommun~cations. lnc. has 1 , W O  SharCS o? capiral stock 
omslallding.all of  which is common stack and fully e!ItltlOd. to w p  

bl Briar JUVTEWlopment Corporation has 1,839,856 Shares of capital. 
stock outstanding bll of which is comman s1och and fully snritbd to 
vow 

(41 The date whon The Certificate Qf Incorporation ot SCC Telecommunications. 
inc. was filed bv m e  Departmsnr at Stale is the ze* day of August, 1997. 

.1 

The dore wnen the certiflcare at Incotporarlov 01 Briar Joy Dtvclopmont 
Corporation wa5 filed by the Depnrtment of Statm is the 51h day of June; 1991. ‘b 

(51 Th&ergw of SCC Telocornmunicutiaria. ‘Inc. and Briar Joy LMvmlopmorit 
corporatran q. authorized in rewecr io SCC Telecommuntcarlms, ~nc. .  a constlruan1 
corporoilon. py %e vote of tt10 sale holder of it$ cnpital stack on September 18. 19Q7. 
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scc TEL&MMUNICNYONE. .INC. : .:. . .. , . . .' 
. .  
, . . . . . ,  . , -  

. ' INTO 

STATE OF NEWYORK 
DEPAKYVNT OF STATE 
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STATE OF NEW YURK 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy ofsaid original. 

WITNESS m y  hand and official seal ofthe 
Department of State, at the City of Albany, on 
August 24,2007. 

Paul LaPointe 
Special Deputy Secretaly of State 

Rev 06/07 
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STATE OF NEW YORK 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document: in the custody of the Secretary of State and that the same 
is a true copy of  said original. 

WITNESS my hand and official seal o f  the 
Depmtment of Statc, at the City of Albany, on 
August 24,2007. 

Paul LaPointe 
Special Deputy Secretary of State 

Rev. 06107 
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STATE OF NEW YOWL 

DEPARTMENT OF STATE 

I hereby cer t i fy  that the annexed copy has been compared with the 
original document in the custody of the Secretary of Sttttte and that the same 
is a true copy of  said original. 

WITNESS m y  hand and official seal of the 
Department of State, at the City of Albdlly, on 
August 24,2007. 

Paul LaPoink 
Special Deputy Secretary af' State 

Rev. 06/07 
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STATE OF NEW YORK 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of  said original. 

WITNESS my hand and official seal of the 
Department of State, at the City o f  Albany, on 
August 24,2007. 

Paul LaPoinre 
Special Deputy Secretary of State 

Rev. 06/07 
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1 ss: State of New York 
Department of State 
I hereby ce r t i fy ,  that the Certificate of Incorporation of BROADVIEW 
NETWORKS, INC. was filed on 06/05/1991, under the name of BRIAR JOY 
DEVBMP24ENT CORPOIlATION, with perpetual duration, and that a diligent 
examination has been made of the Corporate index for documenfa filed with 
t h i s  Department f o r  a certificate, order, or record of a dissolution, and 
upon such examination, no such certificate, order or recwrd has been 
found, and that so Ear as indicated by the records of this Department, 
such co'rporation is an existing corporation. 

A Certificate of Amendment BRIAR JOY DEVELOPMENT CORPORATSON, changing 
its name to SCC TELECOBMGWICATIONS, INC., was filed 10/02/1997. 

A Certificate of Amendment SCC TELEcO"ICATION8, INC., changing its 
name to COMMUNITY NETWORKS, INC. , was f i l e d  04/21/1998. 

A Certificate of Amendment C O ~ U N I T Y  NETWORKS, INC. , changing its name 
to BROADVfEkl NGTWORKS. TNC, ,  was filed 10/06/1999. 

w m  

WI7hESS my band and the of icw l  seal 
of h e  Depnrtmtnr ofstate at tbe Ciry of 
Albany, thtr 23rd dky ofA2LgUSt two 
tbousandand rwm. 

200708240310 72 

I 
Special Dqputy Setrecay o/Szare 



BROADVIEW NETwOl7KS, MC. 
(a New York corporation) 

, ... I 

' f  BY-LAWS 

ARTICLE 1. 
OPFICES 

Section 1.1. .FthcipaI Office Thep~cipa l  o~%ce? OfBmadview Networks, Inc. 
(the "Cornoration" j shall be in Long Island City, New York, or at such other place as the board of 
directors ofthe Coqmration(the "m") -yfrom.time to time app.& 

.~ 

Section 1.2. . otneroffi&. meCorpomtiongyhiveothexoffices, e i t h e r w i ~  
or &thout the State of New Yo& at such .PI@ or places as the Board may from .time to 
timeappoint, or as the business of the Corporarion may reqnire. 

' rnTIax2.' 
. , ~ .. I\IEETINGS OF STOCKHOLDERS 

- - .  . .  

Section 21. Place. All meetings of the stockholders shall be held such place. - 
w;thio or without the State ofNew'York as shall be stated in the notice of the meeting or in a.duly 
executed waiver ofnotice t h e m t  .. 

.~ 
Segtion 2.2. Annual Meeting The aaMlal meeting of the stockholders Of the 

Corporation shalI be Mdatthe office ofthe coIporationin,I;ong~Iand Gty, New Yo* or at snch 
Plax within ar Wiiho~% lfie.Slate oMesy Yo& as shall be set fa* in thk nolice of me&@, at 2 0 0  
O'ClOdc P.M. on the sewnd Mnntlayin&efo& cal& m~thfollowinp the 
or, if.that date be a regal holiaay. at the same hog on the next business. day'foUor4ng for the 
e l d o n  of directors and the:husaction qf such other business as may properly come beforethe 

of the &d 

meeting. 

S p e w  Meetings. SubjecCto &e'$roviSions of *Me or Of the 
cmtificate of Imrporation ofthe c o p d o n .  asthe same may beam& f10m time to &e (the 
"Cerfificate of InccMwration"), special meetings of the stockhold&. for any purpose or p ~ m ,  
shall.be called at any time by.wimi6c  of the BGard, or by the C!h&mm of il~,Booard, or at. the 
q u s t  in writing ofstockholdem ~wning &lea& 1 0 ~ ~  ofthe entire capiw stock ofthe Corpoiation 

- -  
Section 2.3. 

1 



. .  . . . . . .  ~ . . .  .~ . . . .. 
. .  

~ . .  . .. - . . . . . ~ .  . .: . .. . . .  

issued and outstanding and entitled to vote thereat Such request shall sate ,the purpose or purposes 
of the proposed meeting.. 

Section 2.4. NoticeofMeetings. Written noti& of every meeting ofstockholden, 
stating the purpose or purposes for which the meeting is called, the &#b, hour and place of the 
meeting, and, unless it is an annnal meeting, indicating that it is being issued by or a? the direction 
ofthe p n  or persons falling the meti&, s i d  be given, not less than ten imr more than days 
before the date of the meeting, to each stockholder of record entitled to vote at such meeting: Such 
notice.shal1 be directed to a stockholder at his address as it shall appear on the books of-the 
Corporation unless he.eshall have fled other address, in which case it ShaII be mailed to the address 
designatedinsuchrequest . . 

Scction25. ’ Procedure. Business transacted at all special meetings swl be 
confined ‘to that which is related to the p q o s e  or pmposes stated in the notice of the meeting. 

, .  

Section2.6.. Quorum. .Except as otherwise provided by the certificate of 
Incorporation or by these By-Laws, the holdas of a majority of the s b  of the Corporation k e d  
A d  outstanding and entitled to vote. themat, present in person or repr&ented by proxy, shall 
constit& a quorum at all meetings of the stockholders for the bansaction of bnsiness, provided that 
wheo a specified item of bns&s is requ id  to be voted.on by aclass or series, voting as a class, 
the holders of a majority of the shares of such class’or series shall constitute a quorum for the 
transactionofsuchspecifieditcmofbusiness,Whenthaeis aquonuntoorgankameeting, it shall 
notbe deemed broken by the subsequent wiihdrawai of any stockhddexs. Ifthere shall not be a 
quonun, the stockholders entitled to vote thereat pr.esent in p 0 . n  or represented by proxy. shall 
have power to adjourn the meeting iiom time to time, witbout notice o.ffi&tban annouocement at the 
‘meeting of @e h e  and placet0 which themeeting shaube adjonmed, mtil &ere shall be a quorum. 
At such adjoumed meeting atwhich there shall be a quorum, any business may be transacted which 
might have.een transacted on the originaI date’of the meeting.’ . .. . .  

S d o n  2.7. Action Taka at Meetings. When thenis a quorum to Orgrmize a 
meetiag,. the votes cast by the bola& of a q’ority of the sham%preswt in person or represented 
by proxy, entitled to vote therimn shall decide. any q u d o n  and authorize any &on of the 
Corporation (other than t€q eledon of directors) brought before &hmeetin& unless the question 
is one upon which, by expmis provision ofstatnte or ofthe cdcate of hcorporation or of these 
By-Laws, a.difFerent vote is requid, in &ch &e such express provision shall govern and control 

. . .  the decision of such question : . .  

.- 
Sedtion 2.8. Voting. Fachsiockholdqof&rd shall be entitled at &ry meeting 

ofthe stockholders of the Corporation to one vote for each shsre having voting power standing in 
his name on the record of &&holden of the CopFafior5-and such w e  may be cast either in 
penon or by written proxy. . .  . .  



Section 2.9. Proxi&. Every pmxy must be dated and executed by the stockholder 
-or by his duly authorized atiorney. No proxy shall be valid afta the expiration.of eleven months 
fmm the date of its execution unless it shall have specified therein'its duration. Every proxy shall 
be revocable at the pleasure of~the person executing it or of his personal ~presenratives or ass ip ,  
except in those cases where an irrevocable proxy is permitted by statnte. 

(.. ,;:; 

.:.' d,' 

. .  

. ... 
. 

~ Section 2.10. Consents. Whenever the vote OfstOCkholdeis at a meeting theregfis 
required or pemitted to be taken in c o r n o n  with any adon of the.Corpomtien by any provisioo - 
of statute, ofthe Cerrificate of Incorporation or ofthese By-Laws, such action may be taken withcut . 

a meeting by written consent, setting forth the action So takes signed by the holders of at least the 
minimum number of shares entitled to vote t h m n  that would be necessiny to authorize or take snch 
action at ameeting at which aIl shares entitled to vote thereon were present and voted 

. i: 
. .  . 

. .  

. -  
Seetim2.11. Organization. At~each ofthe ~ c k h o I d e r s , t h e . ~  of 

the Board, or in his absence. a chairman chosen by a majority of the stockholders present in person 
or lepresentd by proxy and entitled to vote thereat shall call meetings of the stockholders to ortier 
and act as chairman thereof. The Secretary shall act as sektasy at each meetingaf stockholders, 
or in his absence the preiiding officer may appoint 'any pmon pRsFt  io act is secretary of the 
meeting. 

*TI-3. 
DIRECTORS 

. -. Section 3.1. : Number. The affairs and business' of the Corporation shall be 
managed by a Boani of Directors of not less than three and.no more than nine, who shall be of full 
age and need not be stockholdas of record. The initial number of direqors shall be three: %he . ~ - 

~ number of direstors may be hmeased or decreased by an amendment to thw By-Lam, or by action. 
of the Board or of the stockholders, voting by class, but in no event sball the nug~b-ex of directors be 
fewer than three members, d . e s  the shares of the Corporation are owned by less than three 
stockholders, in which instance the number of directors shall k n o t  less than the number of 
stockholders. The Board may exercise all such pwers ofthe C i d o n a n d  do dJ such lawful acts 
and things as are not by statute, by the Certificate of Incorporation or by th&c By-Laws reguired to 
.be exercised or doneby t h e . s t a l d e r s .  

Section32 
.- . .  

Ten&. DLeaors shall be eletted at the mnal meeting .of the 
&&holders and each director shall be e l d  to serve fdr one year and until his successor shall be 
duly eleeted ind shall qw. 

SectiOn33. Ra,igoation: ~ o y  director ofthe Corpomtion may mi5 at a o y ~ h .  
by g%ng written notice to the President or Secretary of the Corporation Such resignatidn shall take 
effect on the date o f  the receipt of such notice or at any I& date specified theteb, and, unless 

.~ 
. .  

3 1-7 , '  

. -  . .  

. .  . .  .. 



. otherwise specified therein, the acceptance of such resignation shall not be neeesmy tomake it 
@ 'effective. 

S&on 3.4. Removal. Any director may be removed with or without &me, by 
-1ution duly adopted by the afihnative vote of the holders ofa q*Oriry of the.shares then issued 
and outstanding and who were entitled to vote for Ux+ eleaion.of the director sought to be removed, 
ai any special meeting of stockholders duly called and held for that purpose. .+by director may be 
removed for cause by action of the Board. . . . : .  

- .  . .  

Seetion 3.5; Vacancies.. ~n the event o f i  vacancy o d g  in the ~ o a r d ;  the 
rem& dire@rs, whether ~ n b t  constinhg a quorum, by affirmative vote of a majority thereof, 
may fill such vacancy for the unexpired terni, or any k a n c y  may be filled by the stockholders it 
any ~eeting thereof. I f  at &y time the number of directors shall be imreased, the addirionai 
directors to be elected maybe elected by the directors then 05im by the afiirmative.vnte of a 

. :. q b i t y  t h d  whether or not constituting a quorum, at.a regular meeting or ai a special meeting 
did for that purpose. " 

i 

. .  
. .  

, Section3.6. Chairman oftheBoard. .TheChairmanoftheBoardshallbe-eleaed 
. .  by pliuality &e of the diredors &om the membership of the B o d  As provided in Section 2.1 1 

of the& By-Laws, he shall act as Chatman at al l  meetings of the stockholden at which he is present, 
provided in S e o n ' 4 . 7  of these By-Lws, he shall preside at ail meetings of the Bomd at - and, 

ws*bispresent 
. .  ' Section 3.7. Committees ofDireciors. ZheBo+&may, by &lution adoptedby 

a q'ority of the Board, appoint or designate one or mare u~mmittees, ea& committee of the Board 
to codsist of two.@ more directors, admay  delegate to such wmmittees any of the powers of the 
Board ex- such items as are required by theBusinesCorpordtionLaw of the Stite ofNew York, 
a s  amendedfmm time to time (the 'NewYork Code") to be approved by the B a d  

. 

ARTICLE 4. 
MEETINGS OF DTRECTORS 

. .  

D Section 4.1. , PIace. The Board, or any wdtteethireofmay holdmeetings, both 
.=gular and special, at t& office of the Corpomtion in the State-omew York, or at such otherplaCeS, 
either within or w i h u t  the State of New Yo& aS they may fmm time to time determine. - 

. .  .- 
. .  

, <; 
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Section 4.2. Regular Meetings. 

- a. Entire Board. Regular meetings ofthe Board shall be heldwithout 
notice to the newly elected directors as soon as practicable after the adjournment of, q d  at 
the same location, as, the annual meeting of the Stockholde& and may be held without notice. 
at such other times and places as shall fiom time to time be determined by resolbtionof the 
Board. 

b. COrmhitteq. l%e chairman of, as may have been chosen bythe Board 
or the ChaLman.of the Board, or any two membenof, my committee may fix the time and 
place of its meetings unless the Boardshd otherwise provide. 

Section 4.3. .' SpecialMeefings. Special meetings ofihe Board, or &y committee 
thereof, may be called by the Chairman ofthe Board on one dayknotice by tdephone or by facsimile 

I ( c o h e d  by telephone) to each $rector or each committee mernk,  as the case may be. Special 
-meetings shall be called by the President or Secretary on like no& on the written request of the 

. Chairman of the Board. Noticeof any special meeting need not specify the p w s e  of such meeting. . -  

Section 4.4. Quorum and Voting 

a ~ Entire Board. At all meetings of the Board a majority of d e  entire 
.number ofdireaors shall Conmtnte a quoinm for the transadon of business and any act of 
a a j o n t y  present at &y meeting at which there is a quorum shall be the as of the B o d ,  
except as may be othemise speCifically provided by statute or by the Certifiate of 
Incorporation or by these By-Laws. A majority of the directors present, whether or not a 
quorum is presenL may adjourn G y  meeting.to another tiine without notice other thao - - 
announcement at the m&tbg.. At all meetings of directon, a quorum being present, all 
matt& except those pmvided by law or in the C%rtificate of Incorporation or other ceficaie 

' filed p-t to law or these By-Laws, shall be decided by the a5nnative vote of a majority 

' . 

ofthe directors present- . .  

' ' . b; &ittees.. At any comm&e meeting, one-hale but not less than ' 
z: 
i_ 

. 
two, of the memberr of the committee shaIl be~present in person ih order to constitute a 
q u o ~ ~ f o i i I a n s a d  on of busin- at such m&Iing,~and.the act of the majority present shall 
be the act of such committee. . In the absente or disquali&onbf any member of auy 
Committee, themember or members thereof p-t at any meeting and not disquaIifjed fmh 
V O h g ,  whether-or not he, she or they constitUte(s) a quorum, may nnanimously.appoint 
another member of the Board to act at the meting in place of any-such absent or disqdfied 
member. 

- ' 

&&ion 4.5. Presence by Conference Telephone or Similar Equipment. Any 
'one or more members of the Board or any committee thereof may participate in a meeting of sua . 

f -? 

e 



. ~ . . .  . .  . .  . . . ~ . .  . . . ~ .  . 
. .. 

. .  . . . . . . . . .  ~ 

~ .~ .~ 

. 

Board by means of a conference-telephone or other similar commnnications equipment which would 
allow all members panicipating in the meeting to hear one another at the same time, Participation 
by such m e a x  shall constirute presence in person at a Board or committee meeting. 

. .  
Section 4.6. Consents. Any action required be taken or pamined to be tiken 

by the &ad or any commibtee thereofby SfatUte, the provisions of the Certificate of Incorporation 
or these~By-Laws may be takenwithout ameeting if all members of the Board or ~mmittee c m m t  
in writing to the adoption of a resolution authorizing the action. The resolution and thi Wnea 

.: . 
. 

consents thereto shall be Ned with the minutes ofthe proceedings of the Bqard ' . . .  
.~ 

Sectidn 4.7. Organization. i t  each meeting ofthe Board the. Chairman ofthe 
Board, or in his absence a director chosen by a majority of the directors present, Wl a d  aS 
chairmad The.Secretary, or in his absencc any person appointed by the chairman of the Board, 
shal! act as secretary of the meeting. Any meeting of the B o d  may .be adjoqned by the vote of a 

; majority of the directors p-t at such meeting. 
. .  

. .  . .  

ARTIcLE5. - j  
NOTICEANDWMVER. : .  . .  

9 

. 
Section 5.1. Manner; Delivery. Whe&er by statute, the provisions of the 

CertiI5caie oflncoxpodan or these By-La%, notice is required to be given to any stockholder-or . 
director, personal notice &y be given hut such notice zgay &o be &en in writing by fisst-clasi 
mail, postage prepaid, or by telegram addressed to s u ~ h  .stmGlder or director at his address as the 
'.=e appears onthe'+& ofthe Coxporati~ (except ar'othewisepmvided in these By-Law), and 
snch notice shall be  awed to begiven at the time when the same shall be thus mailed or wire& 

6; ' 

.%, ~ 

~. 

. .Section 5.2. Waiver. Whmever by statute; the provisions of the Certificate of 
Incorporation Or these By-Laws a stockholder, an officer .or theBoard is authorized to +e any 
action after notice, sbch notice may be waived, in writing, before or after the holding of the meeting 
by the person or persons entitled to such notice, or, in the case of a stockholder, by his &orney 
thereunto authorized. In addition, any stockholder attending a meeting of stockholders in person or 
by prow without pwtesting.prior &the wklnsion ofthe meeting the lack of ytice thezcof to hip. 
and ,my direaor atrending a meeting of the Board wirhom proteslingprior to the meeting or at its 
commenCement~~ch.lack afnoiice, shall be conclusively deemed to have waived~notice of such 
meeting, . .  

- ' 

. .  
. :. 

i 

. 
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. .  
. .  

. .  . ~. ... 

ARTICLE 6. 
OFFICERS 

Section 6.1. kecutive Officers. The officers ofthe Carpontion Shall be chosen 
by the Board and may include a PreSident,.one or more Vice Presidents, a Secretary, a Treasurer and 
one or more subordinate officers as the Board may choose. Any two of the aforesaid offices may 
be'held by the same person, except the offices of President and Secretary. 

Section 6.2. Election; Term of Office All officers shall be elected by the Board. 
Each officer shall hold office until the meeting of the Board following the next annual meeting of 
stockholders and qt i l  his -r has been elected and qdif%d. The Board may elect or appoint 
such other Officers, agents and employees as it shall deem ne&sdrywho shall have such authority 
and shall perform such duties as h m  time to hk shall be prescribed by the Board 

1 

.. Section 6.3. Compensation; The salaries. of all Officers of the Corpodion shall 
be k e d  by the Board 

.Section 6.4. 'kernoval; Vacancies. Any officer so elected or appohted by the 1 
: Board may be removed either with or without cause at-iny time by the Board. If an office becomes 
I vacant for any reasan, the vacancy shall be iilled by the Board: .~ 

.~ 

.. c: . ~ ' Sectiou6.5. ThePrejident T'&kident shall be the chief executive officer of v, . the corporahon; he shall preside at all meetings of the stockholders; he shall have general powas. 
. , of supenision and maixigement of the bus@= and &airs of the Corporation, subject% the control 
: of the Board, and shall see that all orders and resolutiom of the B o d  are tarried effect. 

.. . .  

~. Section6.6. T h e  Vice Presidents. Eacb Vice President shall have si& powers 
by the Board 

i- At 'the request of the President or in his ab-& or his disability, the Vice President shall perform 
ind perfoG such duties and f ~ d o n s  ai m a y h m  tinie to time-be &gn& 

~ . ' : 'a l l  the duties and exercise the powq ofthe President 
. .  

.: Section 6.7: The Secretary. The Secretary shall attend a l l  meetings of &e Board 
0 -and of the stodcholden &d shalI keep the minutes thereof in appropriate bcpks. .He shall give or 

Cause to be @&I notice of all meetings of&Wlolders and.specid~meelings of d e  Board and shall 
pegom such other duties incidental to the office of S e n e ~ - o r  as may be p m i  by the Board. 

. . He shall keep in safecustody the r&or& qrid.seal,of the Corpomtion ana af& it to any insrmment 

.- 

. .  
... 

- when aufhorkd by theBoard, . .  

'Se+on 6.8. ?lieTreasUw. TlreTreasurershallhave ibe custody ofthecorporate ' . 

funas and securities and Shall be rerponsible for the keeping of full and accurate account$ ofreceipts 
and disbursemens.in boo~.'belonging tq the Corporation, the deposit of all moneys and o d a ,  
valuable effects in &e name and to thenedit of the Corporation; and the disbursement of the funds 

7 
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ii ofthe Corporation subject to the order of the Board. He shall render to the President and directon 
whenever they may .m require an account of all his transactions as &surer 'and of the financial 
condition of the corpora ti or^ He shall, if required by the Board, give the Corporation a bond such 

. sum or iums and with such.surety or sureties as shall be satisfxtov to the Board, conditioned u p n  
the faithful perfommice of his duties. The Board may~also appoint Assistant Treantrers who may' 
not pe&m all duties of the Treasurer in his absence or as otherwise directed by the Board. 

I .  

. .  Section 6.9. Subordinate Oficers. The Corporation may have such subordinate 
officers as the Board may h m  time to time deem deslable. Ekh such officer shall hold office for 
such pPriod and perform such duties as the Board, the Chairman of the Board or-an officcr 
designated pursuant to this ARTICLE 6 may prescribe. 

. 

. .  

Section 6.10. Delegation of Duties. .In case of the absence of any officer of the 
. Corpo&on, or for any other rason iha! the Board may deem &dent, the President or the Board 
.- ' may confer for the time bdng the powers or duties, or any of them, of such officer upon 'my other 

officer or upon any directdr. In the absence of an officer, his duties shall be pedormed and bis 
authority may be exacised by the next most seniorofficer, with seniority expressed by the order of 
appearance in this ARTICLE 6, and, ;vithin a cate-goq, by seniority m a  particular position, with the 
ri@re%&ed to the Board to makc . & .. designation or supersede any designation so made. 

.- 

. .  . 

Section 6.1 1. Restrictions on Investments. The officers of the Corporation may 
without rdc t ionmake  investments for their own iccount or for the account ofothers; 
that the offi- of'the Corporation may not take advantage of any investment opportunity suitable 
for the Corporation without &I p d g  such opprtunity to the Board €or consideration; 

c: 
. .  

Section 6.12. Powkto Appoint Agent or Attorney. Unless otherwise ordered by 
the Board, the President shall have ~IJU power and authority on behalf of the Corporation to vote or . . - 
to  exec^ in *enan& or on bemof the  Cqmption a proxy autho&g an agent . .  or attomey-in- 
fact for &e Corpomtion. 

. .  
. .. 

ARTICLE 7.. 
. .  HARE CERTIFICATES 

. .  
-s 
. .  . .  

Sedion 7.1: Signature;Fo& Every holder of shares in the Corphrion shall be 
entitledto hive a cef@icate,'signed by, or in of the Corporation by, the Resident axid the 
Secretary,,bearingtheseaIoftheCorporationora~~thereof,-exhibiting the holder'sname And 
certifying the nlnnter of shares owned by him in the Corporation. The certificates shill be such 
f O h  as shall & determined by theBo& &d shall be n m . M  co~mutively and entered in the 
books ofthe Corporation it( they.* issued 

-. 
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. .  

Section 7.2. Lost Certificates. The Board may direct anewcenificateto be issued 
in p1, of any certificate theretofore issued by the Colpoiation, alleged to have been lost or 
destroyed, upon &e making of an affidavit of that fact by the person claimiing the certificate to be 
lost or desmyed. When authorizing such.issue of a new certifiate, the Board may, in its discretion 
and. as a condition precedent Io the issuance thereof, require the owner of such lost or destroyed 
aertificare, or his legal representative, to advertise thesame in such manner as it shall direct andlor 
give the Corporation a bond in such sum and with such siuety or sureties as it may direct as 
indemniq-against any claim that may be made against the Corpration with respect to the catificate 

a. 
. .  

. 
.,. i . .. . 

. .  

. alleged to have been lost or demoyed. . _ .  
. .  . -  

. .  Section 7.3. Transfers of Sham.  Upon suriender to the Cofporation of a. . 
cmtiiicate for.sbares duly endoised or accompahied by proper evidence of succession, assignment 
oi authodty to tmmfer, it shall be the iiuq ofthe Corporation to issue a new &&te to.the person 

1 entitled thereto, to cancel the old certificate and to rec,ord the transaction. upon its -fer boob. 
.. 

. .  . .  : Section7.4. Registered Stockholders. The Corporation shall be entitled to treat 
the holder of kcord of any share or shares as the holder in fact thereof and, accoodingly, shall not 

any equitable or othei claim to'or intm& in such share.m.Shares on the part 
of any person whethq or not it shall have express or other notice thereoc except as.. expressly 
provided by the laws of the State of N m '  York 

' -  

. . be bound to 
- . : . .  

ARTICLE 8. 
GENERAL PROVISIONS 

. Section 8.1. Record Date. For the purpose of detqmhhg the stockholders : . - 
entitled to notice ofand to-vote at such meeting or to "press consent to or dissent from any pmposal 
Without a meeting, or for the purpose of determining stockhold& entitled to rece&pyment ofany 
dividend or c!istriiuiion or the allotment of any rights, or for d e  p&se of &y othex &ion affecting. 
the bterest'of st&kholders, the Board may 6x. advance, a record-date. Such date shall nof bk 
more thaii'w nor less than ten days before the date of any such meeting or proposed action In 
iach such case, except as otherwise provided by law, only such persons &s shall be stockholderj of 

, kecord on t$ date so tixed shall be entitled to notice of any, tu vote at such meeting or to iqress 
such consent or disscnt, or to receive payment of such dividend or'dimibutiod. or such allotment Of. ~ 

rights, or otherwise to be rkogoized as &ockholden for the relatdpGose. notwithstanding any ' 

Whation 0f-q of &s on the book of the dorpOraton . .  after any such record date SO 'Eked. 

' . Section 8.2. Inspection ofBooks. TheduFtors s h d . d e t & h e f % o m ~ e  to time, 
whether, &d if do* when and upon what.condi6bns the accmmts and books-of the Cmporahon 
(except~u&.as may by statute be specifically opened to inspection) shall be open@ to the inspection 

-. 
' 

. .  ~. 

- 
' 

. -  

. Of the.stgckholders. 
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. .. . . . ~  . . 
I . .  

... 
. .  

Section 8.3. Dividends. Dividends upon the capital stock of the Corporation. 
to the provisions of statute and the Certificate of Incorporation, may be declared out of the e surplus of the'corporation by the Board pursuant to law. 

. . Section 8.4. SeaL The seal of the Corporation.shall& circular in form and shall 
have insmibed thereon the name of the Corporation, 'the year of its orgwization and the words 
"Corporate Seal, New Yok" The seal may he used by causing it 0r.a &csimile thereof to he 
impressed or affixed or otheIwise reproduced. 

$ 
~ . 

. - . ~ ,  

Section 8.5. Checks. All checks or demands for money and .notes of the . 
- Copration shalt be signed by such officer or officers or such other person or pmous as the Board 

may h o r n  time to time by resolution direct 

by the calendar year. . .  

.\ 
. .  . .  

. .  Section 8.6. Fiscal Year- The fiscal year of the Carporation is io be d$&ed 

Section8.7. Stock in Other CoyPorations. Shares of stock or certificates i 

representing the vo&g power h other corporatons'held by the Corporation shall be voted by such. 
officer or ofi5cer~ of the Corp0ration.a~ the Boar$ by a majority vote shall &om tirhe to time 
designate for that p u p a e  or by a proxy thereunto duly authorized by &e, vote of.the Board. 

. .  

. .  

. . ARTICL.E9. 
TNDEMNIPI CATION-OF OFFICERS AND DIRECTORS 

Section 9.1. Persons Entitled to kdemnifiqtion. Every person who was or is ~ 

-.. . . 

threatened to. be made a party to or is involved in any action, suit or proceeding, whether civil, .. 
% rriminaZ administrative or investigafive, by rea& of the fact that he or a personofwhom he is the 

legal representative is or was a director or-officer of the Corpo&ion or is or was serving at the 
request ofthe Corpoxation or for ie benefit as a diiector or officer of another corpombon, or as its 
repmentative in a partnership, joint v&mrc hust or other entapr;Se, shall be indemnified and held . . 
harmless to the fullest extmt legally permissible under and pursuant to any procedure specified in . . . 

the N& Yo& Code, against all expenses, Iiabiitiqjnd losses (including atiomey9 fees, judgments, 

other right which such-dlectors, officers or reprikntatives may ha- or hereafter acquire and, 
witbout limifing the generaliry of such statemen< they shall be entitled to their respective,n&B of 

r. 

-B 

. -  
fines and ~LIIOUII~S paid or to be paid in demqt )  reasonably incurred or suffersd by him in 
. .  cdrmection therewith. Such right of inde;nnification sball be a contact right wfiichmiy be e n f o r c e d  
in any manner desired by a h  person Such right of indemnification shall not be exclusive of any 

- 

J . .~... 
i> 

indemoification under any by-law, agreanent, vote of stockholders, provision of law or othe-, 
as well astheir rights under this AFCTICLE 9. 

. .  
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/- 
. Section'9.2. Insurance i h e  Board may cause the Corporation to purchase and 

maintain i n s k c e  on behalf of any person who is or was a director or officer of the Corporation, 
or is or v w  serving at the request of the Corporation as a director or officer of another corporatio~ 
or as its representative in a partnership, joint venture, trust or other enterprise against any4iability 
asserted against such person and incurred in any such capacity or ?xising out of such status, whether 
or not the Corporation would have.the power to indemnify such person 

+: ... .. .. . . 
Section 9.3. Further By-Laws. The Board may h m  time to &e adopt further- 

by-law with respect to indemnification and may arbend &ese and such by-law to provide at all 
the fullest indemnification wmitied by the New York Code. 

Section 9.4. , Advancement of wenses .  Expenses incurred in defending a civil 
orcriminalactiodorproceedingoftherypedescribedinSection9-1 shailkpaidbytheCorporatiOn '' 

. . ~ in advance of the .final disposition of such action or proceeding upon receipt of & undeztakhg by . . 
!- or on behalf of the person kquesting such admice tq repay such amount ig the e& that such 

person is ultimately found Gt to be entitled to i nddca t ion .o r ,  where indemnification is granted, 
to the &ent the expenses '20 advanced by the CorpOratiOn or dowed by a court exceed the 
iitdemnification to which such person is entitled. 
.- . 

. .  . 
. .  

ARTICLE 10. 
AMENJXVIE NTS 

. .  ., ' :  . ' .  
These By-Laws may be altered, &ended; &pealed or added.to at any regular or 

. special meeting of the sto+oIders of the Corporation by vote of such.holders entitled at the time . . 

. . tdvot6for the election of diiectors, &ch dass of shares to be voted by class. ' . ' . ~ 

11  
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