(AS ADOPTED 21 November 2014)

BY-LAWS
OF
THE INTERNATIONAL DOI FOUNDATION, INC.

ARTICLE | - NAME AND LOCATION

I.1. Name. The name and purpose of this Corpmrdthe “Corporation”) shall be as set
forth in its Certificate of Incorporation.

I.2. Location. The Board of Directors (the “Bogrshall be authorized to establish and
change the location of the principal office of tberporation. The Corporation may maintain one or
more other offices in such locations as may beraeted by the Board in its sole discretion.

ARTICLE Il - MEMBERSHIP

II.1. Admission; Classes of Members; Eligibilitdembers shall be selected and admitted
by majority vote of the Corporation’s Board of Diters. Membership in the Corporation shall be
divided into four classes, designated Charter Mes)ligeneral Members, Registration Agency
Members, and Affiliate Members (collectively refedrto as a “Member” or the “Members”). In
addition to those specified in the Certificateroédrporation, the qualifications, rights, privilege
and responsibilities of each such class of Memaezrset forth in this Article 1l and elsewhere in
these By-laws. All questions of good standinggibllity for the classes of Membership, and
rights, privileges and responsibilities of Membshsll be as set forth in the Certificate of
Incorporation and these By-laws, and the interpieiaf the Board of Directors with respect to
any such question shall be conclusive and bindpaniall interested parties.

I1.2. Charter Members. Charter Members are tlooganizations that have shown a
commitment to the goals and purposes of the Cotiporand have demonstrated that commitment
by expending resources and efforts to further tigosds. Charter Members shall commit to pay
annual dues and to provide such additional ressuathe promotion of the DOI system as shall
be determined by the Board. A Charter Member stwadtinue to be a Charter Member for
successive one-year periods upon timely paymeanodfial dues designated for Charter Members
and continued contributions to the goals of thepGration as set forth by the Board of Directors.
Charter Members, voting separately as a singles ctdmll be entitled to elect such aggregate
number of Directors to the Board of Directors asEhrectors have fixed for the class of Charter
Members, pursuant to Article V, Section 3 of thBgdaws. Each Charter Member shall have one
vote on all matters submitted to a vote of the Meralexcept as otherwise provided by law, in the
Certificate of Incorporation or these By-laws.

I1.3. General Members. Following admission by @wporation’s Board of Directors, a
Member shall become a General Member of the Cotiporéor a one-year period upon signing a
binding written commitment to pay its annual duedosg as it is a Member and to comply with
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such other requirements as may be establishedeliydhrd of Directors. Thereafter, a General
Member that is not in default of its obligationsthe Corporation shall be a General Member for
successive one year periods upon timely paymeatofial dues designated for General Members.
General Members, voting separately as a singls,céhsll be entitled to elect such aggregate
number of Directors to the Board of Directors as[fhrectors have fixed for the class of General
Members, pursuant to Article V, Section 3 of thBgdaws. Each General Member shall have one
vote on all matters submitted to a vote of the Meralexcept as otherwise provided by law, in the
Certificate of Incorporation or these By-laws.

I1.4. Registration Agency Members. Following adeion by the Corporation’s Board of
Directors, a Member shall become a RegistrationndgeMember of the Corporation for a one-
year period upon signing a Registration Agency Agrent, which shall contain such terms and
conditions as the Corporation’s Board of Directapproves from time to time, including without
limitation a binding written commitment to pay &anual dues for so long as it is a Member.
Thereafter, a Registration Agency Member that tsmdefault of its obligations to the
Corporation shall be a Registration Agency Membessticcessive one year periods upon timely
payment of annual dues designated for Registrétgency Members. Each Registration Agency
Member, shall be entitled to designate one membigreoBoard of Directors. Each Registration
Agency Member shall have one vote on all mattebsrstied to a vote of the Members except as
otherwise provided by law, in the Certificate ofdmporation of the Corporation or these By-laws.

[1.5. Affiliate Members. Following admission lblye Corporation’s Board of Directors, a
Member shall become an Affiliate Member of the Qogtion for a one-year period upon signing a
binding written commitment to pay its annual duedosg as it is a Member and to comply with
such other requirements as may be establishedelydhrd of Directors. Thereafter, an Affiliate
Member that is not in default of its obligationsthe Corporation shall be an Affiliate Member for
successive one year periods upon timely paymeantiofial dues designated for Affiliate Members.
Each Affiliate Member in good standing shall beitted to participate in a single Working Group
established by the Executive Committee in accorelavith Article VI, Section 4 of these By-laws.
Affiliate Members may participate in additional Vikarg Groups under Article VI, Section 4 by
payment of additional annual dues as determinatid¥xecutive Committee or as set forth in the
Affiliate Member's agreement with the Corporatiohffiliate Members shall not have any voting
or designation rights on any matter (including heitt limitation, the election or designation of
Directors of this Corporation).

I1.6. Continuance of Membership. The rights, powand privileges of Membership in the
Corporation:

1) shall immediately terminate with respect to anMer upon death, dissolution or
the effective date of resignation from the Corpiorat

2) shall immediately terminate with respect to an\ber that (i) files a petition for
relief under Title 11 of the United States Codeyder comparable insolvency laws of any
state or jurisdiction, or is subject to an involmytpetition for such relief that is not
dismissed within sixty (60) days of filing, (ii) bemes subject to the appointment of a
trustee or custodian for substantially all of gsets, (iii) makes an assignment for benefit of
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creditors or (iv) otherwise seeks or becomes subjeelief or remedies on account of
insolvency;

3) may not be sold, pledged, encumbered, assignetherwise transferred;
provided, however, that a Member may, in conneatrdh a sale, merger or reorganization
of the Member’s business, transfer its Membershig successor entity that first agrees to
assume the Member’s agreements with and obligatmtiee Corporation; and

4) shall immediately terminate with respect to an\ber, if the Members determine,
in their sole judgment, and by the vote of twodkiof the aggregate votes of the Members,
that such Member is acting in a manner which isiental to the best interests of the
Corporation.

A Member may resign from Membership in the Corpioraat any time by delivering its
written resignation to the Secretary of the Corpora Such resignation shall be effective upon
receipt by the Secretary, or at such other timmag be provided in a Registration Agency
Agreement or other agreement between the Membeth@n@orporation.

In the event any Member is terminated or resigosifMembership in the Corporation,
such Member shall not be entitled to any refundrof annual dues previously paid by such
Member. In addition, if any Member is terminatedesigns prior to the expiration of its initial
one-year period of Membership, such Member shatilidigated to pay the full amount of its
annual dues for such initial one-year period of NMemship. If a Charter Member, General Member
or Registration Agency Member is terminated orgesiafter the expiration of its initial one-year
period of Membership, such Member shall be oblidatepay annual dues through the later of (i)
the year in which such Member is terminated ortki@ time specified in any Registration Agency
Agreement or other agreement between the Membeth@n@orporation. All annual dues and
other obligations of a Member to the Corporatioalldhecome immediately due and payable to the
Corporation upon any Member’s termination or reatgm from Membership in the Corporation.

The Members shall set forth in writing the reaspfgsany decision to terminate a Member
pursuant to Article Il, Section 6(4). Any Membeoposed to be terminated shall be entitled to
written notice, specifying the grounds for suchgm®ed termination, given at least thirty (30) days
prior to the meeting of the Members at which s@emination is to be voted upon, and shall be
entitled to appear before and be heard at suchimgeet

ARTICLE 1l - DUES

[1l.1. Amount. Members shall pay annual dues adiog to their class of Membership
(including any designations within any such clasguch amounts and at such times as the Board
of Directors determines. The Board of Directorgyraier Membership at discounted dues rates to
particular Members or classes of Members.

[1l.2. Payment. All dues and other amounts dughé&Corporation shall be payable within
thirty (30) days of invoice or at such other tinaesl in such manner as may be established by the
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Board of Directors. All annual dues and other amiswwing to the Corporation by a Member
shall become immediately due and payable to th@@ation upon such Member’s resignation or
termination.

[1l.4. Default and Suspension. Any Member thalsféo make timely payment of any
amounts due to the Corporation shall be considierée in default of its obligations to the
Corporation and, in addition to any consequencesifipd in the Corporation’s Certificate of
Incorporation, the Board of Directors (or the ExeeiCommittee thereof) shall have the authority
to take such action to remedy the default as gm@hes in its discretion, including without
limitation termination or suspension of Membersbi@ny and all rights, powers and privileges of
Membership.

ARTICLE IV - MEETINGS OF MEMBERS

IV.1. Annual Meeting. The annual meeting of theribers shall be held at such time and
place as the Board of Directors may determineth@tannual meeting, there shall be (i) a
discussion concerning the activities of the Corponafor the benefit of all Members; (ii) eithereth
annual election of Directors of the Corporatioranrannouncement of the procedure and timetable
for the annual election of Directors; and (iii) bumther matters as may properly come before the
Members.

IV.2. Special Meetings. Special meetings of thenbers of the Corporation may be
called by the Board of Directors or by the Secyetarany other officer of the Corporation upon
the written application of a majority of the Membemtitled to vote for the election of Directors.
Special meetings shall be held at such times aaxkplas the Board or calling officer determines,
giving due consideration to the convenience andability of Members.

IV.3. Notice of Meeting. Except as otherwise pded by law, written notice of each
meeting of Members shall be given not less thad®& nor more than 60 days before the date of
the meeting to each Member entitled to vote at sneéting. The notices of all meetings shall state
the place, date, hour and place of the meetingicBmay be sent by electronic means to all
Members having principal offices outside the UniBtdtes and to all other Members that have
provided an electronic address to the Corporatad,shall be effective upon sending. If mailed,
notice is given when deposited in the United State#, postage prepaid, and addressed to the
Member’'s address as it appears in the Corporatrecsrds.

IV.4. Quorum. Except as otherwise provided by, lthwe Certificate of Incorporation or
these By-laws, the presence of Members entitlethsd at least a majority of the entire voting
power of the Membership, present in person or loxyrshall constitute a quorum for the
transaction of business at any annual or speciatingeof the Members.

IV.5._ Adjournments. Any meeting of Meeamb may be adjourned to any other time and to
any other place at which a meeting of Members nealgddd under these By-laws by the Members
present or represented at the meeting and entiitledte, although less than a quorum, or, if no
Member is present, by any officer entitled to pifesat or to act as Secretary of such meeting. It
shall not be necessary to notify any Member ofasjpurnment of less than 30 days if the time
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and place of the adjourned meeting are announdie ameeting at which adjournment is taken.
At the adjourned meeting, the Corporation may tahany business that might have been
transacted at the original meeting.

IV.6. Action at Meeting. When a quorum is presgrany meeting, the affirmative vote of
the Members entitled to cast at least a majoritsheftotal votes represented at the meeting, in
person or by proxy, shall decide any matter todted upon by the Members at such meeting,
except when a different vote is required by exppgssision of law, the Certificate of
Incorporation or these By-laws.

IV.7. Action by Consent. Any action requiredparmitted to be taken at any meeting of
Members may be taken without a meeting if all Memslsmntitled to vote on such action consent in
writing and the written consents are filed with teeords of the meetings of the members.
Consents may be sent by electronic means. Sudentmshall be treated for all purposes as a vote
at a meeting.

IV.8. Proxies. Members may vote either in parsoby written proxy dated not more than
six months before the meeting named therein. Bsoxiay be provided by electronic means.
Unless otherwise specifically limited by their texsuch proxies shall entitle the holders thereof t
vote at any adjournment of the meeting, but theyshall terminate after the final adjournment pf
such meeting. A proxy purporting to be executedibgn behalf of a Member shall be deemed
valid unless challenged at or prior to its exereisd the burden of proving invalidity shall rest on
the challenger.

IV.8. Meetings by Electronic Conference. Meesim Members may be held by means of
a conference telephone, video conference, or atiramunications devices by which all Members
participating in the meeting can hear each othédreasame time, or by ay other means authorized
by the Delaware General Corporation Law, and padion by such means shall constitute
presence at a meeting.

ARTICLE V - BOARD OF DIRECTORS

V.1. Powers. The property, affairs, businessgarteral administration of the
Corporation shall be managed by or under the dinectf the Board of Directors, which shall be
the governing body of the Corporation under thealdare General Corporation Law. The Board
shall elect a Chairman and Executive Committee, apgppint special committees and dissolve
them, and shall approve the amount of the Membefeleis. The duties of the Board set forth in
this paragraph may not be delegated to the Exec@ommittee.

V.2. Classification and Voting. The Directors shml divided into three classes, designated
Charter Directors, who shall be elected by the @hddembers (voting separately as a class);
General Directors, who shall be elected by the Gdmdembers (voting separately as a class); and
Registration Agency Directors, who shall be desigddy the Registration Agency Members (with
each Registration Agency Member designating a sibglector). Directors shall each have one
vote on all matters submitted to the vote of thalar a committee of the Board, and there shall
be no difference in voting power of Directors regameting Members of any class.
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V.3. Number, Qualification, Election and Desidaat The number of Directors falling into
the Charter Member and General Member classeskshéited from time to time by majority vote
of the Board of Directors and the number of Direstialling into the Registration Agency Member
class shall equal the number of Registration Agévieynbers. In no event shall the number of
Directors in any one class be fewer than one Thke total number of Directors shall equal the sum
of the number of Directors fixed with respect taleaf the three classes. Subject to the Certificate
of Incorporation and these By-laws, the procedargstimes for nominating, electing and
designating Directors shall be established by thar® of Directors and communicated to Members
by the Secretary of the Corporation at the annwesdtng of Members or at such other times as the
Board may determine.

Candidates for election to, and designees fagdasion to, seats on the Board must be
senior officers or designated representativeslbf fiaid current Charter, General or Registration
Agency Members. Each Charter or General Membermoayinate no more than one of its senior
officers or other representative to represent ithenBoard.

Each Member entitled to vote may cast votes fier candidate for each vacant seat in such
Member’s class of Membership (Charter or Genek&mbers may only cast one vote per
nominated candidate within their appropriate cti#ddembership. Voting will be unattributable
(anonymous) and will be jointly supervised by indpes of election, one of whom shall be the
Secretary of the Corporation and the other shadl person appointed by the Board. Voting
Members must be fully paid current Members as df ltioe final date for nominations and the final
date for voting. Votes which are not returned by/fihal date specified by the Board for receipt of
votes shall be considered to be abstentions. Thwar of votes cast per candidate shall be
distributed to all Members promptly following thkeetion. Seats will be allocated to the candidates
polling the highest number of votes. In the evdrdre or more ties, a deciding vote shall be held
within such time as may be specified by the Boardhe event of a second tie, the Chairman of the
Board shall cast the tie-breaking vote.

V.4. Tenure. Each elected Director, unless otiserwrovided in these By-laws, shall hold
office for a term of three years and until the #tecand qualification of his or her successor, or
until such earlier time as such Director shall hbeen removed as a Director of this Corporation in
the manner provided in these By-laws or shall ragsegned. Each Director designated by a
Registration Agency Member shall hold office ustich Registration Agency Member designates
a different person as Director or until such eatime as such Director shall have been removed as
a Director of this Corporation in the manner preddn these By-laws or shall have resigned.

V.5. Resignation and Removal. Any Director maygadiy delivering a written resignation
to the Corporation at its principal office or tetBecretary or Chairman. Such resignation shall be
effective upon receipt unless it is specified teelfective at some other time or upon the happening
of some other event. In the case of such resmmadir if, for any reason, the individual Director
nominated or designated by a Member is otherwisdlanto continue for the entire term of such
individual’s Directorship, but the Member who nomiied or designated such person is in good
standing and wishes to continue to be represemeldeoBoard, then the nominating or designating
Member shall have the right to designate anoth@osefficer or other representative to continue
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to represent such Member as a Director of the Gatjom for the balance of the individual
Director’s original term, without any vote by otidembers (including Members in that Member’s
Membership class).

In the event that a Member whose nominee was eleste Director of the Corporation or
who (in the case of a Registration Agency Membas) tiesignated a Director of the Corporation
ceases to be a Member of the Corporation in thesdtam which its nominee was elected or
designated as a Director, or notifies the Secretatit does not wish to have its nominee or
designee serve on the Board of Directors, that neei or designee’s Directorship shall
immediately terminate and the corresponding sesthemoard shall be declared vacant. In the
case of elected Directors, a new election for #eant seat may be held at such time as the Board
may determine. In the case of Directors designiayeldegistration Agency Members, the
Registration Agency that had designated the Diresttall be entitled to designate a replacement
Director immediately upon termination of the depaytdesignee’s Directorship. If the Board does
not hold such election or the Registration Agenagsinot so designate a replacement within three
months following the vacancy, the number of Diregtallocated to the class to which the departing
Director belonged shall be automatically reducediby, so long as the number of Directors
allocated to that class is not fewer than one.

Each of the Charter and General classes of Membating separately as a single class,
shall have the right to remove and replace anyl @f the Directors elected by such class in a
special election called for by a petition signedwg-thirds of the Members of such class. The
procedures and timing of such election shall batdished by the Board.

V.6. Meetings.

1. Time. Meetings shall be held at such time asBibard of Directors shall fix,
except that the first meeting following an electafrDirectors shall be held as soon after
the election as the Directors may convenientlyrabde.

2. Place. Meetings shall be held at such placenvithwithout the State of
Delaware as shall be fixed by the Board.

3. Call. No call shall be required for regular negs for which the time and place
have been fixed. Special meetings may be calleat lay the direction of the Chairman of
the Board, the Vice-Chairman of the Board, if aig Secretary of the Corporation, or a
majority of the Directors in office.

4. Notice of Actual or Constructive Waiver. No roatishall be required for regular
meetings for which the time and place have beexdfi¥Vritten, electronic, oral, or any
other mode of notice of the time and place shafjiken to each Director by the Secretary
for special meetings at least twenty-four hoursipo such meeting. Notice need not be
given to any Director or to any Member of a comeatbf Directors who submits a written
waiver of notice signed by the Director before fterathe time for the meeting stated
therein. Attendance of any such person at a meshiali constitute a waiver of notice of
such meeting, except when the Director attendsegingefor the express purpose of
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objecting, at the beginning of the meeting, totthesaction of any business because the
meeting is not lawfully called or convened. Neithiex business to be transacted at, nor the
purpose of, any regular or special meeting of tiredrs need be specified in any written
waiver of notice.

5. Quorum and Action. Directors entitled to cadeast a majority of the aggregate
votes of the whole Board shall constitute a quomirectors entitled to cast a majority of
the votes represented by the Directors who areepteghether or not a quorum is present,
may adjourn a meeting to another time and placeefixwhere a vote of the whole Board
is required herein, or as otherwise provided inGeetificate of Incorporation or the
Delaware General Corporation Law, the affirmatio¢evof the Directors entitled to cast at
least a majority of the total votes representati@meeting at which a quorum is present
shall be the act of the Board.

6. Substitute Directors. If a Director is unataearticipate in any particular
meeting of the Board, the Member that nominatediesignated that Director may upon
written or electronic notice to the Secretary deatg another senior officer or other
representative to serve as Director during sucltinggeln such case, the absent Director
shall be deemed removed from the Board, and thigrieted person shall be deemed
elected as a Director, with all the powers of abior, but solely for purposes of the
relevant meeting, including all adjournments thérélthe substitute Director shall be
deemed removed, and original Director shall be édekra-elected, immediately upon the
final adjournment of the relevant meeting.

V.7. Chairman of the Board. The Board shall eleChairman, who shall perform such
duties and possess such powers as are assigned Bgard. The Chairman shall also serve as
Chairman of the Executive Committee and shall pieeat meetings of the Members and of the
Directors.

V.8. Vice-Chairman of the Board. The Board sk#lt a Vice-Chairman, who shall
perform such duties and possess such powers assigned to him or her by the Board and, in the
absence of the Chairman or the Chairman’s inalditgct, shall perform the duties of Chairman at
any meeting of the Members or Directors.

V.9. Written Action. Any action required or petted to be taken at any meeting of the
Board or any committee thereof may be taken witlaomneeting if all Members of the Board or
committee entitled to vote, as the case may besardrthereto in writing, and the writing or
writings are filed with the minutes of proceedirmjshe Board or committee. Action to be taken in
writing may be taken by any e-mail or by any ottmeans of electronic communication that has
been authorized by the Director taking such aciot accepted by the Secretary.

V.10. Meetings by Electronic Conference. Direstmay hold meetings by means of a
conference telephone, video conference, or ot@naanications devices by which all persons
participating in the meeting can hear each othédreasame time, or by ay other means authorized
by the Delaware General Corporation Law, and padion by such means shall constitute
presence at a meeting.
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V.11. Removal of Directors. Except as may otheaviie provided by the Delaware
General Corporation Law, any Director or the enicard may be removed, with or without
cause, by the vote of two-thirds of the aggregatesyof the Members who are entitled to vote
for the election of, or to designate, Directorgjimg together as one class. In addition, the noaine
or designee of any Member that is in default obltéigations to the Corporation, and has been
terminated or suspended from Membership in the @atn pursuant to Article Il, Section 6 or
Article Ill, Section 4 of these By-laws, shall antatically be removed from the Board. The
Secretary of the Corporation shall concurrenthhwiite removal give written notice to all Members
of the Board.

ARTICLE VI - COMMITTEES

VI.1. Committees. The Board by majority vote lod whole Board shall designate an
Executive Committee, an Audit and Finance Commiteel such other committees as it may deem
advisable. Except as otherwise provided hereih reispect to the Executive and Audit
Committees, each Committee shall be comprised efosimore Directors and shall have and
exercise such authority of the Board in the manageof the business and affairs of the
Corporation as the Board may delegate to it, itheéxception of any authority the delegation of
which is prohibited by Section 141 of the Delaw@eneral Corporation Law or by the Certificate
of Incorporation, and may authorize the seal ofGbeporation to be affixed to all papers which
may require it.

VI1.2. Executive Committee. Members of the ExeiCommittee shall be appointed at the
first meeting of the Board following each annu&ation of Directors. The Executive Committee
shall be a standing committee of the Board, anl Bhge the composition and authority set forth
below.

1. Composition. The Executive Committee shall esiref not fewer than
three Directors. A Director elected as a membéhefExecutive Committee shall
hold office until the Director’s term as a Directands or until the Director’s earlier
death, resignation, retirement, disqualificatiomemoval from office. Any Director
who is elected by the Board to fill a vacancy ia BExecutive Committee shall serve
until the next annual meeting of Members. If agbtor serving on the Executive
Committee ceases to be a Director of the Corpardtipany reason, such vacancy
on the Executive Committee may be filled by theevofta majority of all remaining
members of the Executive Committee. Any membaatetkto fill a vacancy in the
Executive Committee shall have the same remair@nyg &s that of the predecessor
member whose departure caused the vacancy to occur.

2. Powers. The Executive Committee shall haveuli@bdwer to act in the place of
and with the authority of the Board subject onlyite limitations of the Delaware General
Corporation Law, the Certificate of Incorporatidime By-laws or the resolutions of the
Board of Directors.
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VI.3. Audit and Finance Committee. Members & #Audit and Finance Committee shall
be appointed at the first meeting of the Boardfwlhg each annual election of Directors. The
Audit and Finance Committee shall be a standingmitee of the Board, and shall have the
composition and authority set forth below.

1. Composition. The Audit and Finance Committkeall consist of the Treasurer,
the Chairman, and such other member or membeled3dard may determine. A
Director elected as a member of the Audit and Feeadommittee shall hold office until the
Director’'s term as a Director ends or until thedgior’s earlier death, resignation,
retirement, disqualification or removal from officeny Director who is elected by the
Board to fill a vacancy in the Audit and Financen@oittee shall serve until the next annual
meeting of Members. If a Director serving on thed& and Finance Committee ceases to
be a Director of the Corporation for any reasohstacancy on the Audit and Finance
Committee may be filled by the vote of a majorifyath remaining members of the Audit
and Finance Committee. Any member elected ta filhcancy in the Audit and Finance
Committee shall have the same remaining term d®ofttihe predecessor member whose
departure caused the vacancy to occur.

2. Powers. The Audit and Finance Committeel sivalrsee all matters pertaining
to the financial operations of the Corporation uithg review of the annual operating
budget, the annual audit, the banking procedutablkshed for the Corporation’s accounts,
and accounting oversight of the Corporation’s inwvests and, at the Board’s request,
make reports and recommendations to the Board oongesuch matters, and shall carry
out such other duties and responsibilities as ther®or Executive Committee may request
from time to time.

VI.4. Working Groups. Working Groups may be estlidid by the Executive Committee to
work for a specific period of time on specific taatal or organizational issues that come before
the Executive Committee. Each Working Group shallhsuch members, and such duties and
responsibilities, as the Executive Committee s$yadicify in the charter creating such Working
Group, subject to the limitations of law, of thertfizate of Incorporation or these By-laws.
Working Groups may include persons who are notdbins.

V1.4. Committee Procedures.

1. In General. Unless otherwise provided by lawany resolution creating a
committee or in these By-laws, each committee refeto in this Article VI may establish
the procedures pursuant to which such committeleopdrate. Each committee shall
designate an individual to serve as secretary, wgeal not be a member of the committee.
The individual serving as secretary for a committesubcommittee (or a meeting thereof)
shall keep minutes of the proceedings of the cotemibr subcommittee and shall forward a
copy of such minutes to the Secretary of the Carpam for the Corporation’s records.

2. Meetings. Committees may hold meetings, bothlsrgnd special, at any

such location in the world as may be fixed by thaienan of such committee.
Regular meetings of a committee may be held at soe(s) and place(s) as shall
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be determined by the committee. Notice of any sp@admmittee meeting shall be
given at least fourteen days prior to such meetiowithstanding any other
provision in this Article VI, any meeting of the &utive Committee may be called
upon one (1) day’s notice and, in the event oé avtite by the members of the
Executive Committee on any matter, the ChairmatheBoard shall cast the tie-
breaking vote and such matter shall then be dedomedl purposes to have been
decided by a majority of the members of the Exeeu@ommittee.

3. Quorum and Voting. Two-thirds of the aggregaites of the members on a
committee then in office shall constitute a quomtrall meetings of the committee. If a
guorum is present, the committee may act by a ntgjoirthe votes of those present;
provided, however, that if a committee is exergsanpower of the Board with respect to a
matter with respect to which action by the Boardildaequire a greater percentage, then
the committee may act with respect to that mattdy with that percentage of the votes.

ARTICLE VIl - OFFICERS

VII.1. Enumeration. The officers of the Corpoaoatishall consist of the Chairman, Vice
Chairman, Treasurer and Secretary and such otheemsfwith such other titles as the Board shall
determine. The officers shall be appointed byBbard on such terms and conditions as shall be
determined by the Board consistently with the @edie of Incorporation and By-laws. The
Chairman, Vice Chairman and Treasurer of the Catpmr shall be chosen from among the
members of the Board. The Secretary and otheresffimay be, but are not required to be,
members of the Board.

VII.2. Chairman of the Board of Directors. Thedtinan shall, subject to the general
direction of the Board and Executive Committeeyses the Corporation’s Chief Executive
Officer and shall have general charge and supervisi the business and affairs of the
Corporation.

VII.3. Vice-Chairman. In the absence of the Gmmain, or in the event of his inability or
refusal to act, the Vice Chairman, or in his absesrcunavailability, some other person appointed
by the Executive Committee or by the Board of Dioeg, shall perform the duties of the Chairman,
and when so acting, shall have all the powers dftansubject to any restrictions upon the
Chairman.

VII.4. Treasurer. The Treasurer shall, subjechéogeneral direction of the Board, the
Executive Committee and Audit and Finance Committeee charge and custody of and be
responsible for all funds and securities of thepDaation; receive and give receipts for moneys and
payable to the Corporation from any source whaesgand perform all the duties incidental to the
office of Treasurer and such other duties as fiiome to time may be assigned to him, by the
Chairman, the Executive Committee or the Board ioé@ors.
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VIL.5. Secretary. The Secretary shall, subje¢hogeneral direction of the Board and
Executive Committee, keep the minutes of the mgstof the Board of Directors and file such
minutes with the books of the Corporation; see @llatotices are duly given in accordance with
the provisions of these By-laws or as otherwiseireq by law; be custodian of the corporate
records and of the seal of the Corporation; andissehe seal of the Corporation is affixed to all
documents, the execution of which on behalf ofGloeporation under its seal is duly authorized in
accordance with the provisions of these By-lawspka register of the post office and electronic
addresses of each Member which shall be furnishéket Secretary by such Member; and in
general perform all duties incidental to the offaféhe Secretary and such other duties as from
time to time may be assigned to him or her by thai@an, the Executive Committee or the Board
of Directors.

VIl.6. Employment; Salaries. No officer of th@@oration shall be deemed to be an
employee of the Corporation nor entitled to compéins or benefits of any kind by reason of his
or her officership. Officers of the Corporatidmafi be entitled only to such salaries, compengatio
and/or reimbursement of expenses as may be fixalaved from time to time by the Executive
Committee.

VII.7. Vacancies. The Executive Committee malydiily vacancy occurring in any office
for any reason. Each such successor shall haledtir the unexpired term of his or her
predecessor and until his successor is electedwadied, or until his or her earlier death,
resignation or removal.

ARTICLE VIl - MISCELLANEQUS

VIIL.1. Corporate Seal. The corporate seal shalhbg&uch form as the Board shall
prescribe.

VIII.2. Fiscal Year. The fiscal year of the Coration shall be fixed, and shall be subject to
change, by the Board.

VIII.3. Facsimile Signatures. Facsimile signatuoé any officer or officers of this
Corporation may be used whenever and as authdsizéae Board of Directors or any
committee thereof.

VIIl.4. Reliance Upon Books, Reports and Recokdh Director, each member of a
committee designated by the Board of Directors,eawh officer of the Corporation shall, in the
performance of his duties, be fully protected ilyirey in good faith upon the books of account
and other records of the Corporation, includingorepmade to the Corporation by any of its
officers, by an independent certified public acdanhor by an appraiser or other expert selected
with reasonable care.

VIIL5. Electronic Communications. To the maximextent permitted by Delaware law,
any notice, communication, vote, consent or praxywioed by these By-laws or otherwise
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pertaining to the business of the Corporation neynlade by electronic means and may be retained
in the records of the Corporation by electronic nsea

ARTICLE IX - CONTROL OVER BY-LAWS

The power to amend, alter or repeal these By-kwasto adopt new By-laws may be
exercised by the Board by a majority of the whob&ail, subject to the provisions of the Certificate
of Incorporation of the Corporation and the pramis of the Delaware General Corporation Law;
provided, however, that no amendment to the fiasagraph of Article V, Section 3 shall be
effective unless adopted by an affirmative votéaad-thirds of the whole Board.
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