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STATE OF NEW YORK
DEPARTMENT OF STATE

1 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 officia) seal of the
Department of State, at the City of Albany, on

August 24, 2007.
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ey o Paul LaPointe
"-.J,‘,{ENT _?.-" Special Deputy Secretary of State
Rev. 06/07
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(1) The name of the Corpo

- BRIAR EVELOPHENT . RPORD i i }

{2) Tha purpose of the Corporation in Lo engage Lawfu)
act or activity for which corporations ey bw ﬂmim pUEmaRnt
to the Business Corporation Liw 6T the m Hese York. The
Corporation is not to engage in any act of agtivity.regoiring any
cohsants or approvals by law without suck oonsent OF ARPTUYH)
first being obtained. )

For the accompliztosent of the MMW, and in
furtherance therecf, the Corporution shall m, and _may

exercise, all of the pold ‘W Wntxw
_ Law upon curponltim rormed qu m mw :
—- limitations contained in Arvicls ; kD acesordance

with the pmvl"afons of nny otblu.' '-’-".'-r— ‘
York. e ama e . — e A Uit aadh O STERE e

(3) The nunbnrn!summm """" don smr¥l htwthﬁ
- - ‘agthorlty to isnus is 200 at no par velne. e

:
5

éﬁg The principal ofricq of thw corporation is m hll 1ocnmm_ ce
A '"Qg}m"t! o 5t. Lawrepce, State- o York - _
{5) The Secretary of stmis qnthd m of ﬂﬂ

‘Corporation upon whom procans lt- axy be sarved. Tha post
office aadréss to which thi SecryEary.of Gtete shall wail A o
of any procasa nqni.mt. thﬁ Gbmﬂtim

W or o,lﬂm:.,

Ath day of June, I991 by tbe y:
statements midé herein are tru- nndnr m,
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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.

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

Jod R Dt

Paul LaPointe
o Special Deputy Secretary of State
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Rev. 06/07




1./06/2007 17:23 FAX 6157923022 DOREEN FLASH,ATX-BVNI dnos
— . _-’_g, - Tt T =
3 ' g J
e CERTRICATE OF INCORPQRATIO
OF THE CEH‘IHCATEGF
OF BRIAR DY DEVELOPMENT m@5063000(&3_’
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Pur!‘fwnt to the provisions of Section BOS of the Business Carporltbn Law, the
:' " undersigned,” being the Prosident and Secretary of Bctur Joy Davq}opmmt Corwn'hm (the .
" "Corporation”), do hermby certify ﬁnd ot lorth: T

[N ——— —

FIRST: The naml of ma Corpnraﬂon s Bﬂ;r ch Elevulopmam Corporation. "~

SECOND:  Tha Cartiticats of Mcorporstion of the Corporation was filed with tha ‘
Depertmant of State on Junw 5, 1991 _ . )

L5

THIRD: | (u; Parnqraph 3 of the C.artl‘l‘hcate of inaerporm:ion rclatma to tho
nuthoﬂzatlnn ol shares is hereby shanged to reasd as follows: . _ ) e e

"‘nﬂ aumber of cammon shaees which the Corporstion shait huvd’iﬁ"‘?mwrltv o
1o issue & 2,500.000 at pﬂrvsiue‘ﬁssnpnramm. _ -

fh) Thece ars presentty 200 shares of NO PAr value common stock
sutheritad, of \Nhk:h '1 LO ahnraa ure mmd and nummstmnms! 90 Eﬁ!rtﬂ.ﬂﬂ M :ﬂm TR
. authonzad and iuued stook at th' rate of ¥ tu1 to 110 ahares of authomml lnd M L it
. common atock 81 4.50 par'value, and to changs. tha 90 shares of autherizad end d T
etack st the rate of 1 to 1 to 80 sharss of common stock &t .50 par valus: a2 .
© the authorized shares of commop stock from 200 w2, 800.030 COMTIGH aToeK. Aa;mmit .
. of this changs, there will be 110 sha¥ns of commen atosicissuad. and outetanding st 060 per . -
" value, and 2, 499 BHO shares authorized and urdixowd, st G0 par valsepar I?'hw'r"""-—'“-“?.-":':.-"*"' Y

FOUH'I'H Parngraph & of tha Certificats of Incorporetion relating to tho urv!n-u - o

process is heraby changed 1o read as 1olows: " :.—f X

-

The Secretary ot State 1s designated 88 agent of the‘Eorporation wpon whom

process againat it mey served. Tha post sftice ad to which the Secrathry -
of State mall & copy of any process against mu G pOratian served upon LT
it i a9 f _
Bﬂar Joy Developmant c.‘.orwatim e N e
108 East Washington Stresr . " . - T
Syracuse, New York 13202 "o _ )
- BIFTH: The Ioliowing parageaph shai pe added 1O the Cextificate of lncqrpmrﬁm ®
: as Paragraph 8, s foilows: . “ .
>, * 1
) . a
h ‘y N .
-
r . !
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as Paragraph 7. as follpwa: . : L e e

Bloor

' The dicectarn of the cormntmu not hspmomuv Usble 1o the Corparation .~ t
or Its sharshoiders lor damagek for any breach of duty i such capaeity . f
ocr_:urrhq after the sdoption of the provisions suthorized in this Contiticmte of - ° B
incorporation, provided, however, thet the provisiona contained herein shalivot - o - . |
eliminate or imit such dirsctors’ labillty i & judgment of cther ANt adRadication——" -
adversd to.the director oxtablizhes thet fha directdr’s scts of omisione weredn, : .

- had jalith or iivotvad Intantionbl miscpnduct or s knowing viclation of the iaw,- ' o
or that the direttor firsonalty gained in tac a financial profft or other advantage

. to which the director was not lagally entitled, or that tha diregtor'a acts viglsted -
tha nmv‘lsionl of Saction 719 of the New York Business Corpocation Lew, :

SIXTH; The ranuwvng paragraph shall be added to the'Cartifmu othwwaﬁpn

. e e FUR B T —

b

Tha Coroomtlon Dh.nll 1o tha fuihit axtent mrnﬂttud by Artcle ? orl ‘th-

Business Corporstion Law ¢f tho 'Stale of New York: as the sams may be

amendad snd supplamentad, indemnily-sny and st peracns whom i ohald have

power to indamnify under asid Articie from and xgainst any pod—al-of v o

axpansas, llabiitian, or othar MRTIATS referres 1o in or GOversd Dy sBid Articls, T

and the indemnification providad for hergin shall not b deemad siciostve of dny -

other rights todvhich any person mily b entitled under arry By-Law, resolution .

af sharsholders, resolution of directors, sgreemant, or otharwise, as permitteg EORE
. by sakl Articis, 38 0 action in any capacity in which hs serveq at 'Ihn request, - ..

of the Carnontibn . '

RPN ST TR PR --,—-—-.—-.-...-A—wq

- SEVENTRT 'thp frxranmg arnundmam wis mﬁaﬂn&m IO vmﬂ the

Board of Directors of the Corporation, followed by B vote of the holdgs of a nm]uﬂw of a8 - '?

tha cutstanding shares entitiad to vote BT & meeting of the wharetoiders, which was heid pri
May 3, 1986 2 . T T
_ mmﬁh‘ﬂi ﬁm—-&arﬁ!ﬂw of mmm c# th cncuﬁm_ct

Incorporation has beak Bubaaribed th%iﬂth -mof J‘“"F- 1995 _ _;kyﬂw .

i

who atferm that rhc_ atxtements made harain are trus mo« [
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STATE OF NEW YORK
DEPARTMENT OF STATE

[ 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 of Albany, on

August 24, 2007,
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. . Paul LaPointe
Special Deputy Secretary of State
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Rev. 06/07
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______ : CERTIFICATE OF AMENDMENT OF THE
' CERTIFICATE OF INCORPORATION OF

BRIAR JOY DEVELOPMENT CORPURATION Gé ’;4 ,
2

Under Section B0S of the Business Corporation Law

Pursuant (o e provisions of Secton B3 of the Business Cnrpomﬂon‘ Law, the undersigned,

* bsing the President and Secratary of. Bﬂﬂ—day%wmmm I!hf”t—‘"'_'ﬁo_n') @0
" Fraby carily and sat forth .
FIRST: The nama of the Caqorauon is Briar Joy Davelopment Ccrpm'abon
SECOND;  The Certificate uﬂnmrpm‘aﬂan of the Carporation was fled with the Dapartrient
of 51ata on June 5, 1931 o -
THIRD: Paragraph 3 of the Certifigate of Incorbaration. relating to the authorizatian of
shares |; hareby changed to read as foliows:

The numbar of sdmmen shares whish the f"arporahon shail have‘tha
authority to Issue is 2,500, 000 At 50, 10 par value per share,

FOURTH: Tham are pmaent.y 2,500, DC-O 5haras of stock at ¥0.50 par value common

slock authorized, of whu:n 1,429,856 shares have been :asued and outstarling and 1.070,144

- shargs rermgin urissued, The Amendmert to the Gertmcate of Incarporation Is mtended to provide ;_
_..1 428, 856 sharexs issues and cutsiariding atﬁtfﬁﬂparvam per share ta be change,ﬁ into .1‘ 42.9'856

N shares issued and outstanding at $0.10 par value per share at therate of 1.1 and thers will bﬂ -
i : 1.070.144 shares umesuad at $0.50 par_valua jar share thet will ba Manééﬁ al =% ,D?[i..141 sharas
unissued al $0.10 par va!;.;e par sharg at the rate of 1.1,
' FIFTH: The above and toregoing amendment to the Certificate of Incorporation was
suthonzed by unanimous vote of the Boérﬂ- of Directors ofre Corparation, followed by a maoity

vole of the hoiders of a majonity of all the outstanding shares entitied to vole therein at 2 meating of

e sharehalders held on the 139 day of ALgust, 1907

LS

sy

L
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. IN WITNESS WHEREQF, this Bartificats of Change of o CRrtificate of Fxrporation has
.
been subsaled dis % day. of August, 1987, by the undersignod who affvm Yiet the - .
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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 of Albany, on

..'..l'-’

- :Q;‘, August 24, 2007.
S
2w
: /W.Z
R

%

Paul LaPointe
Special Deputy Secretary of State

*eappuasr?

Rev, 06/07
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CERTIFICATE OF MERGER 4/1/@ _
OF ‘ | 0.4’ [ 5
SCC TELECOMMUNICATIONS, ING. ) ~5: D
, INTO ,
BRIAR JOY DEVELOPMENT CORPORATION

a7

UNDER SECTION 504 OF THE BUSINESS CORPORATION LAW

1=
The undersigned. heing the President and the Secretary. respectively, of BCC
Telecommunications, Inc. #hd being tho Prasideni snd the Secretery of Briar Joy
Dovelopmant Corporatign, both corporations haing domestic corporations arganized
and existing under and by virtue of e laws of the Swie of New Yark, and a pian of
merger having besn adopted by the Baard of Directors of sach Songnituent Corporstion,
do hereby certify:

(1) The name of each constituant carparation is as toloWE: -

SCC Tolegcommunications, ing, : L
Briar Joy Developrnent Corporation )

{2). The surviving corporation is Briar Joy-Developmaent Corporation, which snall
as of the sftective*date of the merger change its corporate name to “SCC

Telecammunigations, ne.”
' -

3

{3) The designation, numbar, and voting rights of the sutstanding sharex of

sach constitusnt corporation ara as follows:

a) SCC Telecommunications, Inc. has 1,000 shares of capital Stock
outstanding ak of which it common stack and fully entitiad to v(gcte.

b Rriar JoV UBVelopment Corporation has 1,839,856 shares of capital
stock outstanding alt ¢f which is common Btack and fully entitlad 0
wote. - ’

(41 Tha date when the Certificate of incarporation of SCC Telecommunications,
Inc. was fled by the Deparm}em of State is the 28" day of August, 1997,

The date whan the Certticate of Incosporation ¢f Briar Joy Development
Corporation was liled by the Department of State is tha 5™ day of June, 1991, L

{5) Theﬁarg(sr of SCC Telec.nmmunicutiarm_‘-lncA g Brizz Joy Development
Corporation wis authnrized in respect 1o SEC Telscommunications, Inc., a constituany
corporatian, by The vote of the sole hoider of its capital stock on September 18, 1987.

-

L b ]
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.— . Tn W,dsccrwmmméwm
commu:nmmmmmmhhwmm conatituent

corparaticn, by resolution of the Board of Directars of Briar Juy Development Carporation on
sm1¥1mmwammmwummmkwdmmm

« of capital stock of Briar Joy Developmant Comoration precgnt arxd voting at & apocial
maating of sharsholders duly caliod, noticed, and beld in accordance with §003 of e
Busiress Corporation Law, on Septamber 20, 1967, whara the Wara cmst
mu\msppdtnmmmwmﬁmmmm:w

N WITNEEE WHEREDF, mwmmmwmw
on this 30th day of September, 1@“ﬁmﬁhmmwmm
under the panzities of parjury.

L

TRy
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BRIAR Jo?{bév_ea;dm;ﬂf@mumph :

UNDER SECTION. 904 OF THE BUSINESS CORRORATION LAW

STATE OF NEWYORK -

DEPARTMENT OF STATE
FILED per b 2 195?

CERTIHMTF. DF MERGER OF

SCC TELECOMHUHICA'“OHS lNC

W
~BY R

: S 4T quﬁspcs

o Fier: Bifken, Franical 4 Graenman, R.C.
' ' B ‘B7B2 Widewaters Parkway
L ' " Bewit, New York 13214-2811
“Telaphona: (315} 449-0737
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STATE OF NEW YORK

DEPARTMENT OF STATE

1 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 originai.

Leettre, WITNESS my hand and official seal of the
y N Department of State, at the City of Albany, on
Augnst 24, 2007,

.

¢ WM
.. '??* < r%‘\:«"" Paul LaPointe
"~.f}{{:‘{'~1’1'. .C;}__.- Special Deputy Secretary 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 of the
Department of State, at the City of Albany, on
August 24, 2007,

'E B}
av® ey

Sy

. w .
‘f* Sl AT
R ) y B :’.

" % v |

Paul LaPoinie
Special Deputy Secretary of State

"oranne”

Rev. 06/07
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CERTIFICATE OV mmmmnon .
B oF
COMMUNTT Y NETWORKS, INC. _ T
Under Swction 305 of the New York Busius: Corporstion Law

" -

mmmvmmxm P:nd:hm.miTmmJ Andepson,
Secromary, ofCOMMLMWNETWDMCS,NC,-Nwakamm *Corparstion™),
hmbycmryutbnom '

. 1 mmwmmwhmb&mm Toe neme
o undawtﬁchthsCurpmmuwufmduBnquDwdopnﬂCorpmﬂm .

2. mme!w“dhw@h “Cu&ul’
ijmgmﬂhﬂbdh&cdﬂwo!uwasmdhsuhdﬂw
Ymkonlms 199).

: 3. The Certificute of Tncomeration in hamby amended to changs.(he.name of - SIS S L
e e Corpitaiion 10 o Broadview Netoocka, Ing. by deleting Asticle FIRET in itn entirery sod
replacing it with 2w followimg:

FIRST: The name of b Corporation is Broadview Noowyeks, Inc.

4 Thafmgamgthmdubrmmmmﬂumﬁls
708 and 203(x) of the New York Busipess Corponition Law, 1o wit, by & UDALITIOUE Wt
sonsent of the dircetors of the corpoction, follgwed by the mmwmmtﬁfm tole - .
sharchalder of the Cctpormon .




11/06/20G7 17:28 FAX 6157823022 DOREEN FLASH, ATX-BVNI dozz
E l. o

>
S g

A ) 212 315 P . W T LA
—— . ? ' .

L IN WITNEIS WHEREOF, the yndersignad have hereunto signed theix names

and da verify and affion, undiy pepalty of pejury, that the stricments cantrined hersin me true
ndcmt::undthnthnCuﬁﬁcu\:nfﬂunmﬁnmnsth:mwdndofﬂwCnrpounonuof -
!huithdnyof()cmbu 1994,

R

- By:
Name: Ve M. Keanedy
e . Tite: President

,. ' ‘ 1

. S } _ Name: Tertence J. Anderson
. ’ Title: Secretary. -
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hercby 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 of Albany, an
August 24, 2007.

Yl Ao

Paul LaPointe
.t Special Deputy Secretary of State

*susaner”

wrttitag,

Rev, 06/07
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oF
BEOAD\-’IEW METWOBK.S W
bndu St.el'.iun 365 uf th! Bunncu Coxpnrahon Law
The undcrs;g‘n:d Verp, M. Kmncdy, Preafidons md T:n-era:] Aniorien, Seerewny of ) '{‘_-
- BROADOVIEW NEFWD‘R,K.S INC., & hew York corparstien {che * LQ#',BIZ‘I?'\ "} heteby 2o m%s -
[ © foilowsr T
‘FlRS’I The pame 6f the carporation fth: “Corpm::tmn ) 15 BROADVIEW NETWORKS, INC. Tk Sy
. mm: ungder whnch the qup«:ra.ma wak {armcd £ er Tay Dcu-io':-n tCumonfmn Lo - %
& : - C
SECOND 'L’he Cﬂmt‘mc urlnwrpom‘ron af theé Garporanon {the * ‘Cervfizate of ingorperaiun’ ) Wil ‘
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STATE OF NEW YORK

DEPARTMENT OF STATE

1 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.

aesvane, WITNESS my hand and official seal of the
o te,

** Of NE“’/ '-‘

e

Department of State, at the City of Albany, on
August 24, 2007.

Jol D

> Paul LaPointe
«“ _ffl:{'}f. et Special Deputy Secretary of State

E o+ 2

Rev. 06/07
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State of New York

Department of State }ss:

I hereby certify, that the Certificate of Incorporation of BROADVIEW
NETWORKS, INC. was filed on.(06/05/199), under the name of S8RIAR JOY
DEVELOPMENT CORPORATION, wlth perpetual duration, and that a diligent
examination has been made of the Corporate index for documenta filed with
thigs Department for a certificate, order, or record of a dissolution, and
upon such examination, no such certificate, order or resord has been
found, and that so far ag indicated by the regords of thls Department,
guch corporation is an exivtlng corporation.

& Certificate of Amaendment BRIAR JOY DEVELOPMENT (ORPORATION, changing
its name to SCC TELECOMMUNTCATIONS, INC., was filed 10/02/19%7.

A Certificate of Amendment SCC TELECOMMUNICATIONS, INC., changing its
name to COMMUNITY METWORKS, INC. ., was filed D4/21/1998.

A Certificate of Amendment COMMUNITY NETWORKS, INC, , changing its name
to BROADVIEW NETWORKS, INC., was filed 10/06/1889.

L L L

" WITNESS my band and the official seal
of the Department of State at the Ciry of
Albary, this 23rd day of August two
thousand and seven.

Special Deputy Secretary of State
200708240310 72
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BROADVIEW NETWORKS, INC.
{(a New Y ork corporation)

BY-LAWS

ARTICLE 1.
OFFICES

Section 1.1. an':lpal Office: The principal office of Broadvxchctwoﬂs Imc.

L (the "Corporation") shall be in Long Island City, New York, or at such other place as the board of

directors of the Corporation (the "Bgard") may from time to time appoint.

Section 1.2. . Other Offices. Tthoqmmnonmayhaveotheroﬁices elthcrmthm
or without the State of Néw York, at such -place or places as the Board may from timé to
timeappoint, or as the business of the Corporatlon may require,

© ARTICIEZ, -
' MEETINGS OF STOCKHOLDERS

Section 2.1 Place All mceungs of the stockholders shall be he.ld at such place -

thhm or without the State of New York as shall be stated In the notice of the meetmg or in a'duly
. execuied waiver of notice thereof.

Sectmn 32. Anmual Meeting. The annual meeting of the stockhOIdeI‘S of the
Corporation shall be held at the office of the Corporation in Long Island City, New Yoxk or at such
place within or without the State of New York as shall be set forth in the notice of meeting, at 2:00
o'clock P.M. on the second Monday in the fourth ¢alendar month following the end of the fiscal year -
or, if that date be a legal holiday, at the sariie hour on the next business day following, for the -

. election of directors and the transaction qf such ether business as may propeily come before. the
" meeting, ‘ :

Seéction 2.3.  Special Meetings. Subject to the’ promsn:-ns of statite or of ﬂ:c

Certificate of Incorporation of the Corporation, as the same may be amended from fime to time (the

"Cettificate of Incorporation™), special mectings of the stockholders, for any purpose or purposes,
shall be called at any time by resolution of the Board, or by the Chairman of the Board, or at the
request in writing of stockholden; owmng af least 10% of the ennn: capital stock of the Corporation

26380447 1




.

issved and outstanding and entitled to vote thereat. Such request shall state the purpose or purposes
of the proposed meetmg

- Section2.4. Notice of Meetings. Writien notice of every meeting of stockholders,
stating the prurpose or purposes for which the meeting is called, the daté, hour and place of the
meeting, and, unless it is an annual meeting, inc!icating'ﬂaat it is being issued by or at the direction
of the person or persons calling the meeting, shall be given, not less than ten hor more than fifty days

before the date of the meeting, to each stockholder of record entitled to vote at such meeting: Such -
notice -shall be directed to a stockholder at Iis address s it shall appear on the books of thé _

Corporation unless he shall have filed other address, in which case it shall be mmlcd to the address
desipnated in such request. -

Section 2.5. * Precedure. Business transacted at all special meetings shall be

. confined to that which is related to the purpose or purposes stated in the notice of the meeting,

Section 2.6. Quorum. ‘Except as otherwise provided by the Certificate of
Incorporation or by these By-l'_.aws the holders of a majority of the shares of the Corporation issued
and outstanding and entitled to vote thereat, present in person or rcprcscntcd by proxy, shall

constitute a quorum at all meetings of the stockholders for the transaction of business, provided that -

when a specified iters of business is required to be voted on by a class 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
transaction of such specified ftem of busimess, When there is a quorum to organize a meeting, it shall

. not be deemed broken by the subsequent withdrawal of any stockhalders. If there shall not bea
- quorum, the stockholders entitled to vote thereat, present in person or represented by proxy, shalt

have power to adjoumn the meeting from time to time, without notice other than announcement at the

mecting of the time and place to which the meeting shall be adjourned, writil there shall be a quoram.

At such adjourned meeting at'which there shall be a quorum, any business may be transacted which

nught have been Imnsacted on the ungmal date of thc meeting. S -

: Section 2 7. Achou Taken at Meetings. When thcre,s a quorum to organize a
meeting, the votes cast by the holders of a majority of the shan:s, present in person or represented
by proxy, entitled to vote thereon shall decide’ any question and authorize any action of the
Corporation (other than the election of directors) brought before such meeting, unless the question
is one upon which, by express provision of statute or of the Cextificate of Incorporation or of these
By-Laws, a different vote is  required, in thch case such cxprcss provxsmn shall govern and control
the decision of such qucsuon.

Section 2.8.  Veting. Each stockholderof tecord shall be entitled at every meeting
of the stockholders of the Corporation to one vote for each shre having voting power standing in
his name on the record of stockholders of the Corpomtmn, -and such votes may be cast either in
person or by written proxy.

. 1634447 _ >
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Section 2.9.  Prexies. Every proxy must be dated and executed by the stockholder

“or by his duly authorized attorney. No proxy shall be valid after the expiration of eleven months

fiom 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 representatives or assigus,
except iri those cases where an 1m:vocab le proxy is permitted by statute.

"Section 2.10. Consents. Whenever the vote of stockholdefs at a meeting thcxeof is

' requu'ed or permitted to be taken in connection with any action of the.Corporation by any provision -

of statute, of the Certificate of Incorperation or of these By-Laws, such action may be taken without
a meeting by wiiiten consent, setting forth the action so taken, sipned by the holders of at least the:

‘minimum number of shares entitied to vote thereon that would be necessary to authorize or take such

actionata meeung at which all shares entitled to vote thereon were present and voted.

Section 2.11. Organimtion- Ateach meeting of the stackholders, thé.Chaimiaﬁ of

the Boa.rd, or in his absénce a chairman chosen by a majority of the stockholders present in person
or represented by proxy and entitled to vote thereat shall call meetings of the stockholders to 6rder

and act as chairman thereof. The Secretary shall act as sécretary at each meeting of stockholders,
or in his absence the presxd.mg officer may appoint any person present to act as secretary of the
meeting.

' ARTICLIJ 3
" DIRECTORS

Section 3.1. . Number. The affairs and busmess of the Corporatlon shall be

‘managed by a Board of Dlmt:tors of not less than three and no more than nine, who shall be of full

age and need not be stockholders of record. The initial oumber of directors shall be three. The . .

-number of directors may be increased or decreased by an amendment to these By-Laws, or by action.

of the Board or of the stockholders, voting by class, but in no event shall the number of directors be
fewer than three members, unless the shares of the Corporation are owned by less than three
stockholders, in which instance the number of directors shall be not less than the number of

-stockholders. The Board may exercise all such powers of the Corporation'and do all such lawful acts
- and things as are not by statute, by the Cestificate of Incorporation or by these By—Laws requued to

be exercmed or done by the. stockhqlders

Scctmn 3.2 Tenure. Directors shall be elected at the anpual meetmg of the

stockholders and each director shall be elected to serve for one year and until his successor shall be
* duly elected and shall quahfy :

- Section 3.3. ReSIgnahon Any director of the Corporation may resign at any time

by giving written notice to the President or Secretary of the Corporation. Such resignation shal| take

effect on the date of the receipt of such notice or at any later date specified thetein, and, unless
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" _othermse specified therein, the acceptance of such resignation shall not be necessary to makc it

effective.

Section 3 4 Removal. Any director may be removed with or without causc by

resolution duly adopted by the affirmative vote of the holders of a majonity of the shares then issued
and outstanding and who were entitled to vote for the election.of the director sought to be removed,

at any special meefing of stockholders duly called and held for that  purpose. Any director may be

removed for canse by action of the Board

Section 3.5. Vacancies. - In the event of a vacancy occwming in the Boa:d the

rcmammg directors, whether or not constituting a quorurm, by affirmative vote of a majority thereof,

may fill such vacancy for the nnexpired term, or any vacancy may be filled by the stockholders at
any rieefing thereof. If at any time the number of directors shall be increased, the additional

.directors to be e]ected may be elected by the directors then in office by the affirmative vote of a

magonty thereof, whether or not constmmng a queorum, at a rcgular meeting orata speclal meeting
called for that purpose.  * :

: Scctlon 3.6. Chzurman nf the Board. The Chairman of the Board shall be-elected
by plurahty vote of the directors from the membership of the Board. As provided in Section 2,11
of these By-Laws, he shall act as Chairman at all meetings of the stockholders at which he is present,
and, as provided in Section _4 of these By-Laws, ke shall preslde at aﬂ meetings of the Board at
w]nch he is prcsent

Section 3.7, Comnuttees of Directors. The’BoaJd may, by resolution adopted by
a ma_;onty of the Board, appoint or designate one or more comutittees, each committee of the Board
to consist of two or miore directors; and may delegate to such committees any of the powers of the

Board except such jtems as are required by the Business Corperation Law of the State of New York,

as amended from time to time (the "-N_éw York Code“) to be approved by the Baard.

. ARTICLE 4.
MEETINGS OF DIRECTO

> Section 4.1.  Place. The Board, or any commmittee thereof, may hold meetings, both

“regular and special, at the office of the Carporation in the State-of New York, or at such other places,

either within er without the State of New Yoik, as they may from time to time determine.
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Section 4.2.  Regular Meetings.

a Entire Board. Regular meetings of the Board shail be held without-
notice to the newly elected directors as soon as practicable after the adjournment of, and at
. the same location, as, the annual meeting of the stockholders and may be held without notice -
at such other times and places as shall from time to time be determined b)r resolutlon of the

Board.

b. Comrnittees. Thc chairman of as may have been chosen by the Board
or the Chairman-of the Board, or any two members of, any committee may fix the time and
place of its meetings unless the Board shall otherwise provide:

Section4.3.  Special Meetings. Special meetings of the Board, or any committee
thereof, may be called by the Chiairman of the Board on one day’s notice by telephone or by facsimile

. “(confirmed by telephone) to each director or each committee member, as the case may be. Special
-meetings shall be called by the President or Secretary on like notice on the written request of the
. Chairman of the Board Notice of any spcmal mccnng need not specify the purpose of such meeting.

Section 4.4. Quornm and Voting. T

a. Entire Board. At all meetings of the Board a majority of the entire
nurnber of directors shall constitute a quoiurn for the transaction of business and any act of
a2 majority present at any meeting at which there is 4 quorum shall be the act of the Board,
except as may be otherwise specifically provided by statute or by the Certificate of
Incorporation or by these By-Laws. A majority of the directors present, whether or not a
quorum is present, may adjourn any meeting to afiother time without notice other than -
announcement at the meeting. At ail mcetmgs of directors, a quorum bcmg present, all
matters except those provided by law or in the Certificate of Incorporation or other certificate

‘filed pursuant to law or these By-Laws, shall be decided by the affirmative vote of 2 majonty
of the directors present. ' : .

b.  Commmittees. At any comunitice meeting, one-half, but not less than -
two, of the members of the committee shall be present in person in order to constitute a
quoruri for transaction of business at such meetmg, and the act of the majority present shall
be the act of such committee. . In the absence or disqualification of any member of any
comymittee, the meinber or memnbers thereof present at any mecting and not disqualified from
voting, whether or not he, she or they constitite(s) a quorum, may tnanimously a2ppaint
apother member of the Board to act at the mecting in place of any such absent or disqualified
member. - : . :

Sécﬁo:_: 45. 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 such
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Board by means of a conference telephone or other similar c;ommmlicaﬁons equipment which would

allow all members participating in the meeting 1o hear one another at the same time, Participation

by such means shall ccmstnutc prcsence in persen at a Board or conunitice meeting,

. ~ Section4.6. Consents. Any action requ.trcd to bc taken or pcrnuttcd to be taken
by the Board or any committee thereof by statute, the provisions of the Certificate of Incorporation
or these By-Laws may be taken without a meeting if all members of the Board or comsnittee consent
in writing to the adoption of a resolution authorizing the action. The resolution and the written
consents thereto shall be filed with the minutes of the proceedings of the Board. -

Section4.7. Organization. At each meefing of the Board the Chairmag of the

. Board, or in his absence a director chosen by a majority of the directors present, shall act s

chainman. The Secretary, or in his absence any person appointed by the Chaixman of the Board,

. shall act as secretary of the meeting. Any meeting of the Board may be adjoumed by the vote of a
; magonty of the dm:ctors present at such meeimg ,

- - " ARTICLES. &
; -. _ EQHQ_EANDWAWER _

Scctlon 5.1. Manner- Dehvery Whenever by statute, the provisions of the

Cemﬁmtc of Inc-orporauon or these By-Laws, notice is required to be given to any stockholderor

director, personal notice may be given but such notice may also be given in writing by first-class
mail, postage prepaid, or by telegram addressed to such stockholder or director at his address as the

-same appears on the bogks of the Corporation (except as otherwise provided in these By-Laws), and
_stch notice shall be decmed to be given at the time when the same shall be thus mailed or wired.

: .Section 5.2, Wawer. Whenever by siatute; the provisions of the Certxﬁcatc of
Incorporation of these By—Laws a stockholder, an officer or the Board is authorized to take any
action after notice, sach notice may be waived, in wntmg, before or after the holding of the meeting,

by the person or persons entitled to such notice, or, in the case of & stockholder, by his attorney.
thereunto authorized. In addition, any stockholder attending a meeting of stockholders in person or
by proxy w:thout Pprotesting prior to the conclusion of the meeting the lack of notice thereof to him-
-+ and any director attending a meeting of the Board without protesting prior to the meeting or at its
" commencement such-lack of netice, shal] be conclusively deemed to have wmvcd notice of such

meetmg
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ARTICLE 6.
OFFICERS

Section 6.]. Executive Officers. The officers of the Corporation 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 oﬂiccs may
be'held by the same person, except the offices of Premdcnt and Secretary.

Section 6.2.  Election; Term of Office. All officers shal] be elected by thc Board. -
Each officer shall hold office until the meeting of the Board following the next arinual meeting of
stockholders and until his successor has been elected and quahﬁed. The Board may elect or appoint
such other 6fficers, agents and employees as it shall deem necessary who shall have such authority
and shall perfmm such dutms as from time to ume shall be prescribed by the Board.

 Section6.3. Compensation. The salaries of all officers of the Corporation shall
be fixed by the Board. C ' .

‘Séction 6.4. "Removal; Vacancies. Any ofﬁcer so elected or appointed by the
Board may be removed either with or without cause at any time by the Boa:d Ifan ofﬁce becomes
vacant forany rcason, the vacancy shall be filled by the Board.-

Sccnou 6.5. The ]?nmdent. The Prcmdcnt shall be the chief executive officer of

. the Corporation; he shall preside at all meetings of the stockholders; ki€ shall have general powers.

of supervision and management of the business and affairs of the Corperation, subject to the control

: ‘of the Board, and shall see that all ordcrs and resolutions of the Board are carried into effect.

Section 6.6. The Vice Presidents. Each Vice President shall havc sach powers

dnd perforn such duties and fonctions as may from timie to time be assipned to himn by the Board.
.- At the request of the President or in his absence or his disability, tbc Vice Premdcnt shal! perform
""all the duties and exercisc the ] powcrs of the President.

Section 6.7. The Qecretary The Secretary shall attend all meetings of the Board

. and of the stockholders and shall keep the minutes thereof in appropriate books. - He shall give or
eause to be given notice of all meetings of stockholders and. special meetings of thie Board and sbell

perform such other duties incidental to the office of Secretary or as may be prescribed by the Board.
He shall keep in safe custody the records and seal of the COI'pGI‘&tan and aﬂix itto any instrument

- when authonzr.d by thc Board. _

: Section 6.8. TheTreasurer. The Treasurer shall have the custody of the corporate
ﬁmds and securities and shall be responsible for the keeping of full and accurate accounts of receipts
and disbursements in books. bclongmg to the Corporation, the deposit of all moneys and other
valuable effects in the name and to the credit of the Corperation; and the disbursement of the funds
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of the Corporation subject to the order of the Board. He shall render to the President and directors

whenever they may so require an account of all his transactions as treasurer and of the financial '

condition of the Corporation. He shall, if required by the Board, give the Corporation a bond it such

- sum or sums and with such surety or sureties as shall be satisfactory to the Board, conditioned upon
+ the faithful performance of his duties. The Board may also appoint Assistant Treasurers who may

not perform all duties of the Treasurer in his absence or as otherwise directed by the Board.

Section 6.9. Subeordinate Officers. The Corpoml:ioh may have such subordinate
officers as the Board may from time to time deem desirable. Each such officer shall hold office for-

such period and perform such duties as the Board, the Chairman of the Board or-an officer

designated pursvant to this ARTICLE 6 may prescribe.

Section 6.10. Delegation of Dutles. In case of the absence of any officer of the
- Coxporanon, or for any other reason that the Board may deem sufficient, the President or the Board

;| may confer for the time being the powers or duties, or any of them, of such officer upon any other

" - officer or upon any director. In the absence of an officer, his duties shall be performed and his

authority may be exercised by the next most senior officer, with scmonty ‘expressed by the order of
appearance in this ARTICLE 6, and, within a category, by senjority ina particular position, with the
right reserved to the Board to make thc designation or supersede any designation so made.

Section 6.11. Restrictions on Investments. The officers of the Corporation may

without restncﬂon meke investments for their own @ccount or for the account of others; provided

that the officers of the Corporation may not take advantage of any investment opportunity suitable
for the Cozporatlon without first prescnung such 0pportumty to the Board for cons:dcrat:on

Sectiori 6.12. Powerto Appoint Agent or Attarney Unlcss mhcmrlsc ordered by

the Board, the President shall have full power and authority on behalf of the Corporation to vote or - -

1o execilte in the name or on behalf of the Corperation a proxy authonz:ng an agent or attorney-in-
fact for the Corporanon. .

ARTICLE?.. =
SHARF CERTIFICATE&
- Section 7.1. Slgnature, Form. Every holder of shares in the Corporation shall be

entitled to have a ceitificate, signed by, or in the name of the Corporation by, the President and the
Secretary, bearing the seal ofthe Coxpomnon or a facsimile thereof, exhibiting the holder's hame and

certifying the number of shares owned by him in the Corporation. The certificates shall be i in such -

forin as shall be determined by the Board and shall be numbered consecutively and entered in the
‘books af the Corporafion as they are issued. : :
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. Section 7.2. Lost Certificates. The Board may direct 2 new certificate to be issued
in place of any certificate theretofore issued by the Corporation, alleged to have been lost or
destroyed, upon the making of an affidavit of that fact by the person claiming the certificate to be
lost or destroyed. When authorizing such issue of a new certificate, the Board may, in its discretion
and- as a condition precedent to the issuance thereof, require the owner of such lost or destroyed
certificate, or his legal representative, to advertise the same in such manmer as it shall direct and/or

"give the Corporation a bond in such sum and with such surety or sureties as it may- direct as '
" indeminity against any claim that may be made against the Corporatmn with mpcct to the certificate

a]lcged to havc bcen lost or dcstroyed

Sccnon'i} " Transfers of Shares. Upon surrender to the Coiporation of a.

certificate for shares duly endoised or accompahied by proper evidence of succession, assignment -
_ . or authority to transfer, it shall be the duty of the Corporation to issue a new certificate to the person )
. entitled thereto, to cancel the old cerhﬁcate and to record the transaction upon its transfer books.

Sectxon 74 Register’ed Stockholders. 'l'he Corporation shall be entitled to treat
the holder of fecord of any share or shares as the bolder in fact thereof and, accordingly, shall not
be bound to récognize any equitable or other claim toor interest in such share or shares on the part
of any person whcther or not it shall have express or oﬂ:cr notice thereof, except as expressly
provided by tbe laws of the State of New York.

ARTICLE 8.
GENERAL PROVISIONS -

- Section 8.1.  Record Date. For the purposc of detennu:ung the stockholders
entitled to nol:ce of and to-vote at such meeting or to express consent to or dissent from any proposal

without a meeting, or for the purpose of détermining stockholders entitled to receive payment of any
dividend or distribution or the allotment of any rights, or for the purpose of any other action affecting'
the interest of stockholders, the Board may fix, in advance, a record date. Such date shall not bé
more thaii fifly nor less than ten days before the date of atiy such meeting or proposed action. In
cach such case, except as otherwise provided by law, only such persons as shall be stockholders of

record on the date so fixed shall be entitled to notice of any to vote at such- mecting or to express
such consent or dissent, or to receive payment of such dividend or distribution;, or such allotment of -
* rights, or otherwise to be recognized as stockholders for the related purpose, notwithstanding any

regisiyation of transfer of shares onthe books of the Corporahon aﬁcr any such record date 50 ﬁxed

Scctmn 82. Inspection of Books. The dircctors shall dctcrmme from time to t:mc‘

whcther and if allowed, when and upon what: conditions the accounts and books of the Corporatioh

{except such as may by statute be specifically opened to mspccuon) shall be 0pencd to the mSpactlon

of the stockholders.
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o Section 8.3. Dividends. Dividends upon the capital stock of the Corporation, -
subject to the provisions of statute and the Certificate of Incorporation, may be declared owz of the

surplus of the Corporation by the Board pursuant to law.

Section 8.4. Seal. The seal of the Corporatlon shall be circular in form and shall

have inﬁcﬁbcd thereon the name of the Corporation; the year of its orgapization and the words -
- "Corporate Seal, New York.™ The seal may be used by causmg 1t ora facsm'u]e thereof to be

impressed or affixed or otherwise reproduced.

Section 8.5. Checks. All checks or .deman_ds, for ﬁmilcy and -notes of the
Corporation shali be signed by such officer or officers or such other person or persons as the Board
may from time to time by resolution direct.

Section 8.6. Fiscal Year. The fiscal year of the Carporation is io be dgtf:rmihcd

. by the calendar year.

Section 8.7.  Stock in Other Corporatlons. Shares of stbck or certificates

* - representing the voting power in other corporations held by the Corporation shall be voted by suckr.

officer or offiters of the Corporation .as the Board by a majority vote shall from time to time
designate for that purpose or by a proxy thereunto c!uly authorized by like vote of the Board.

AR’I’ICLE 9

INDEME!EICATION OF OFFICERS AND !]IRECTORS

Section 9.1. Persons Enfitled to Indemmﬂcatmn. Evcry pe::son who wasoris

thrcatened 10 be made a party to or is involved in any action, suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact that he or a person of whom he is the
legal Tepresentative is or was a director or-officer of the Corporation or is or was serving at the
request of the Corporation or for its benefit as a director or officer of another corporation, or as its
representative in a partnership, joint venture, trust or other enterprise, shall be indemnified and held

harmless to the fullest extent legally penmissible under and pursuant to any procedure specified in . ..

the Néw Yark Code, against all expenses, liabilities znd losses (including attomeys' fees, judgments,

- fines and amounts paid or te be paid in settlemient) reasonably incurred or suffered by him in
.connection therewith. Such right of indemnification shall be a contract right which my be enforced

in any mamner desired by such person. Such right of indemnification shall not be exclusive of any
other right which such directors, officers or représentatives may have or hereafter acquire and,
without limiting the generality of such statement, they shall be entitled to their respective rights of

- indemnification under any by-law, agreement, vote of stockholders, provision of law or othcrmse

as well as: their rights under thls ARTICLE 9
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Section 9.2, Insurance. The Board may cause the Corporauon to purchasc and
maintain insbrance on behalf of any person who is or was a director or officer of the Corporatian,
ot is or was serving at the request of the Corporation as a director or officer of another cotporation,
or as its representative in a partnership, joint venture, trust or other enterprise against any diability

" asserted against such person and incurred in any such capacity or arising out of such status whether

or not the Corporatnon would have the power to indemnify such person.

Section 9.3. Further By-Laws. The Board may ﬁom time to ame adopt further -

* by-laws with yespect to indemnification and may amend these and such by-laws to provide at all

times the fullest mdcmmﬁcatlon permitied by the New York Code.

: Section 9.4. Advaucement of EXpens&c. Expenses incurred in defcndmg a clwl
or criminal action or proceedmg of the type described in Section 9.1 shall be paid by the Corporation

o ~ in advance of the final disposition of such action or proceeding upon receipt of an undertaking by . -
. of on behalf of ihe person requesting such advance to repay such amouut in the event that such
. person is ulfimately found not to be entitled to indemnification or, where indenmification is granted,

to the extent the expenses so advanced by the Corporation or allowed by a court exceed thc

) indemmification io whxch such person is entitled.

ARTICLE 10.
AMENDMENTS

These By—Laws may be altered, amended repealed or added to at any regular ar

. special meeting of the stockholders of the Corporation by vote of such ‘holders entlﬂcd at the time
" to'vote for the election of dlrectors each class of shares to be voted by class. .




