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NORTH CAROLINA
Department of The Secretary of State

To all whom these presents shall come, Greetings:

1, ELAINE ¥, MARSHALL, Secretary of State of the State of North Carolina,
do herehy certify the following and hereto attached to be a trie copy of

ARTICLES OF RESTATEMENT
or -
AEROGLIDE CORPORATION

WHICH CHANGED ITS NAME TO
BUHLER AEROGLIDE CORPORATION

the original of which was filed in this office on the 1st day of April, 2010,

IN WITNESS WHEREQF, I have hereynto
set my hand and affixed my official scal at the
City of Raleigh, this 1st day of April, 2010,

Pl A Hppeadals

Secretary of State

Dogumoeptid:  G201007600346
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SOSID: 0163513
. Date Filod: 4/1/2010 3:01:00 PM
‘ Elaine F, Marshall
Novth Caroling Seerctary of Sfate
C201007600346

ARTICLES OF RESTATEMENT
OF THE
ARTICLES OF INCORPORATION
or
AEROGLIDE CORPORATION

Pursuant to Section 55-10-07 of the North Carolina Business Corporation Act, the
undersigned corporation hereby submits these Articles of Amendment and Restatement of
Articles of Incotporation for the purpose of amending its Articles of Incorporation and atso for
the purpose of integrating info one document its original Articles of Incorporation and all
amendments thereto,

1. Thename of the corporation is Aeroglide Corporation (the “Corporation”).

2, Attached hereto as Exhibit A are the Amended and Restated Articles of
Incorporation of the Corporation,

3. The attached Amended and Restated Articles of Incorporation conlain

' amendments to the Articles of Incorporation requiring shareholder approval,
which approval was duly obtained in the manner 7rescubad by Chapler 55 of the
North Carolina General Statules.

4, The date of adoption of each amendment was E £, ru,-n//) 3 , 2010,
3. These Articles of Amendment and Restatement will become effective upon filing,

N WITNESS WHEREQVF, [ have hereunto set my hand this [,_f_ day of March 2610,

AFEROGLIDE CORPORATION

o Al

Michael Wil llams Secrefary
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Exhibit A

AMENDED AND RESTATED ARTICLES OF INCORPORATION
, or
BUHLER AEROGLIDE CORPORATION

The undersigned, pursuant to Seetion 55-2-02 of the North Carclina General Statuies,
does hereby submit these Articles of Incorporation for the purpose of forming.a business
corporation under and by virtue of the laws of the State of North Carolina.

1. The name of the corporation is Buhier Aeroglide Corporation (the “Corporation™).

2, The purpose for which the Corporation is organized is to engage in any lawful act or
activity for which corporations may be organized under Chapter 55 of the General
Statutes of North Carclina, ’

3. The Corporation shall have the authority to issue one hundred thousand (100,000)
shares, no par value per share, all of one class designated Common Stock.

4, The street address of each of the current vegistered office of the Corporation and the
principal office of the Corporafion in the State of North Carolina is 100 Aeroglide
Drive, Wake County, Cary, North Carolina 27511 and the name of the registered
agent at such address is Jonathan Abbis, The mailing address of the repistered office
of the Corporation is the same as its street address, The mailing address of the
principal office of the Corporation is P.0, Box 29505, Ralelgh NC 27626-0505.

S, Except to the extent that the North Carolina Genera! Statuies prohibit such limitation
or elimination’ of lability of directors for breaches of duty, no director of the
Corporation shall be lable to the Corporalion or to any of its shareholders for
menetary damages for breach of duty as a director, No amendment (o or repeal of this
provision or adoption of a provision inconsistent herewith shall apply to or have any
effecton the liability or alleged Hability of ‘any director of the Corporation for or with
respect to any acts ar omissions of such director oceurring prior to such amendment
or repeal or adeption of an inconsistent provision. The provisions of this Article shall
not be deemed to limit or preclude indemnification of a direcior by the Corporation
for any liability that has not been eliminated by the provisions of this Article,

6. Provided that the Corporation is not a public corporation at the time of the taking of
siich action, any action required or permitted to be faken at a meeting of the
shareholders may be teken without a meeting and without prior notice, if a consent in
writing, selting forth the action so taken, shall be signed by the helders of outstanding
stock having not less than the minimum number of votes that would be necessary to
authorize or take the action al a meeting at which all shareholders entitied to vote

~ theveon were present and voted. A shareholder’s consent to action faken without
meeling may be made by electronic mail or any other elecironic form and delivered
by electronic means, Prior notice of any action to be taken without meeting by the

8929.1-63465 v2
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shareholders, including without limitation fundamental corporate actions described in
Articles 10, 11, 12 and 14 of Chapter 55 of the North Carofina General Statutes, shall
not be required to be given to any shareholder,

7. To the extent permilied by the Nosth Carolina General Statutes, the Corparation may
conduct any transaction or take any action by electronic mail or any other electronic
means, |

& The Board of Directors may from time to time make, amend, supplement or repeal the
Bylaws of the Corporation, '

8929.1-613465 v2
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JOINT CONSENT TO ACTION WITHOUT MEETING OF
OF THE BOARD OF DIRECTORS AND THE SHAREHOLDERS OF
AEROGLIDE, CORPORATION

The undersigned, being all of the members of the Board of Directors (the “Board”) and the
sole shareholder (“Shareholder”) of Aeroglide Corporation, a North Carolina corporation (the
“Corporation”), do hereby take the following actions and adopt the following preambles and
resolutions by executing this written consent pursuant to the provisions of Sections 55-8-21 and 55-
7—(}4 of the North Caralina Business Corporation Act, effective for all purposes as of 2 day ot

EC g 2010.

Aporoval of Amendment and Restatement of Articles of Incorporation

WHEREAS, the Board deems it advisable and in the best interests of the Corporation to
amend and restate the Corporation’s Articles of Incorporation, as amended, to include, among other
things changing the name of the Corporation to “Buhler Aeroglide Corporation” such proposed
amendment and restatement to be effected by the filing of the Amended and Restated Articles of
Incotpotation (the “Restated Articles”) in the form attached hereto as Exhibit A with the Office of
the North Carolina Secretary of State; and

WHEREAS, the Board hereby recommends to the Shareholder of the Corporation that the
Restated Articles be approved.

RESOLVED, that the Board and Shareholder hereby approve and adopt the Restated
Articles,

RESOLVED FURTHER, that the proper officers of the Corporation are hereby authorized
and directed to execute and file the Restated Articles, with such changes in the form thereof as such
officers deem necessary and appropriate, with the Office of the North Carolina Secretary of State, by
and on behalf of the Cotporation.

Amended and Restated Bylaws of the Corporation

WIHEREAS, the Board of the Corporation deems it advisable and in the best interests of the
Corporation and its shareholder to amend and restate the Bylaws of the Corporation; and

WHEREAS, the Board hereby recommends to the Shareholder of the Corporation that the
Amended and Restated Bylaws be approved in the form attached hereto as Exhibit B (the “Restated
Bylaws™).

RESOLVED, that the Board and Shareholder approve and adopt the Restated Bylaws of the
Corporation.

FURTHER RESOLVED, that the proper officers of the Corporation be, and they hereby are,
authorized and directed to do any and all such acts and things and to execute any and all such papers
and documents, with or without the corporate seal of the Corporation affixed thereto, as ghall be
" necessary or desirable to carry out the full intent and purposes of the foregoing resolutions; and all
such acts taken prior to the date hereof are hereby ratified in all respects.

8929.1-613169 v2
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Election of Officerg

RESOLVED, that the following persons be, and they hereby are, elected to the offices set
forth opposite their names below, cach to serve, subject to the provisions of the Restated Bylaws of
the Corporation, until his successor is duly elected and qualified.

NAME OFFICE

Stefan Scheiber Chatrman

Jonathan Abbis Chief Executive Officer and President

Thomas Mix Senior Vice President — Global Sales

Mark H. Paulson Senior Vice President - Operations

Michael S. Williams Chief Financial Officer, Treasurer and Secretary

Ommnibus Resolutions

RESOLVED, that the officers of the Corporation be, and each of them hereby is authorized,
empowered and directed to take ali such further action and to execute and deliver all such further
instruments and documents, in the name and on behalf of the Corporation, and under its corporate
seal or otherwise, and to pay such fees and expenses as in such officer’s judgment shall be necessary,
proper or advisable in order to fully carty out the intent and to accomplish the purposes of the
foregoing resolutions and the execution by any of such officers of any of such instruments or
documents, or the doing by any of them of any act in connection with the foregoing matters, shall
conclusively establish such officer’s authority therefor from the Corporation and the approval and
ratification by the Corporation and Shareholder of the instruments and documents so executed and
the actions so taken,

RESOLVED FURTHER, that any and all things which have heretofore been done by the
officers of the Corporation which were deemed by them to be necessary or appropriate in carrying
out the purposes of the foregoing resolutions be and they hereby are ratified, confirmed and approved
in all respects.

[signatures on the following page/

89291613169 v2 2
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The undersigned do hereby consent that this document be filed with the minutes of
the Corporation, and that the actions set forth in the foregoing resolutions shall have the same
force and effect as if taken at a duly constituted meeting of the Board of Directors and of the
Shareholders of the Corporation as indicated by our signatures hercto, effective as of the date
first set forth above. This consent may be executed in any number of counterparts, each of
which is an original and all of which taken together shall constitute one instrument.

Stefan-Seheiber

(@a Jfan Abbis

SHAREHOLDER:

BUHLER AG e
By: ﬁ’/ /!/ <l

Name; Calvin Gritder

ij Chief }%;xecup Ofﬁcet
Name: Andreas R(Hérmg é T/,

Title; Chief Financial Offi

8929.1-613169 y2
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LXHIBIT A

Amended and Restated Articles of Incorporation
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Pursuant to Section 55-10-07 of the North Carolina Business Corporation Act, the

ARTICLES OF RES’I‘ATEMEN T
OF THE
ARTICLES OF INCORPORATION
OF
AEROGLIDE CORPORATION

undersigned corporation hereby submits these Articles of Amendment and Restatement of
Articles of Incorporation for the purpose of amending its Articles of Incorporation and also for
the purpose of integrating into one document its original Articles of Incorporation and all
amendments thereto.

1.

2.

4,
3.

IN WITNESS WHEREOF, I have hereunto sef my hand this [éi day of March 2010.

The name of the corporation is Aeroglide Corporation (the “Corporation™).

Attached hereto as Exhibit A are the Amended and Restated Artmles of
Incoxporatton of the Corporation.

The atiached Amended and Restated Articles of Incorporation contain
amendments to the Articles of Incorporation requiring sharcholder approval,
which approval was duly obtained in the manner prescribed by Chapter 55 of the
North Carolina General Statutes.

The date of adoption of each amendment was /’; £, m}? < , 2010,

These Articles of Amendment and Restatement will become effective upon filing,

AEROGLIDE CORPORATION

o MM~

Michael Williams, Secretary

TRADEMARK
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Exhibit A

AMENDED AND RESTATED ARTICLES OF INCORPORATION
: OF
BUHLER AEROGLIDE CORPORATION

The undersigned, pursuant to Section 55-2-02 of the North Carolina. General Statutes,
does hereby submit these Articles of Incorporation for the purpose of forming a business
corporation under and by virtue of the laws of the State of North Carolina.

1.

2.

The name of the corporation is Buhler Aeroglide Corporation {the “Corporation™).

The purpose for which the Corporation is organized is to engage in any lawful act or
activity for which corporations may be organized under Chapter 55 of the General
Statutes of North Carolina.

The Corporation shall have the authority to issue .one hundred thousand (100,000)

shares, no par value per share, all of one class designated Common Stock,

The street address of each of the current registered office of the Corporatien and the

principal office of the Corporation in the State of North Carolina is 100 Aeroglide .

Drive, Wake County, Cary, North Carolina 27511 and the name of the registered
agent at such address is Jonathan Abbis. The mailing address of the registered office
of the Corporation is the same as its street address. The mailing address of the
principal office of the Corporation is P.O. Box 29505, Raletgh NC 27626-0505.

Except to the extent that the North Carolina General Statutes prohibit such limitation
or elimination of liability of directors for breaches of duty, no director of the
Corporation shall be liable to the Corporation or to any of its shareholders for
monetary damages for breach of duty as a director, No amendment to or repeal of this
provision or adoption of a provision inconsistent herewith shall apply to or have any
effect on the lability or alleged liability of any director of the Corporation for or with
respect 1o any acts or omissions of such director occurring prior to such amendment
or repeal or adoption of an inconsistent provision. The provisions of this Article shall
not be deerned fo limit or preclude indemnification of a director by the Corporation
for any liability that has not been eliminated by the provisions of this Article.

Provided that the Corporalion is not a public corporation at the time of the taking of
such action, any action required or permitted to be taken at 4 meeting of the
sharebolders may be taken without a meeting and without prior notice, if a consent in
writing, setting forth the action so taken, shall be signed by the holders of outstanding
stock having not less than the minimum number of votes that would be necessary to
authorize or take the action at a meeting at which all shareholders entitled (o vote
thercon were present and voted. A shareholder’s conseni to action taken without
meeting may be made by electronic mail or any other electronic form and delivered
by electronic means. Prior notice of any action to be taken without meeting by the

8925.1-613465 v2
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shareholders, including without limitation fundamental corporate actions described in-
Articles 10, 11, 12 and 14 of Chapter 55 of the North Carolina General Stafutes, shall
not be required to be given to any shareholder.

7. To the extent permitted by the North Carolina General Statutes, the Corporation may
_conduct any transaction or take any action by electronic mail or any other electronic

means.

8. The Board of Directors may from time to time make, amend, supplement or repeal the
Bylaws of the Corporation.

8929.1-613463 vZ
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EXHIBITH

Amended and Restated Bylaws

8929.1-613169 v2
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AMENDED AND RESTATED BYLAWS
OF

BUHLER AEROGLIDE CORPORATION

ARTICLE I
OFFICES

1.1 Principal Office. The principal office of the corporation shall be focated at such
place as the Board of Directors may fix from time to time.

1.2 Registered Office. The registered office of the corporation required by law 1o be
maintained in the State of North Carolina may be, but need not be, identical with the
principal office,

1.3 Other Offices. The corporation may have offices at such other places, either within
or without the State of North Carolina, as the Board of Directors may designate or as
the affairs of the corporation may require from time to time. '

ARTICLE I

MERTINGS OF SHAREHOLDERS

2.1 Place of Meetings. All meetings of sharcholders shall be held at the principal office
of the corporation, or at such other place, whether within or without the State of
North Carolina, as shall be designated in the notice of the meeting or agreed upon by
the Board of Directors.

2.2 Annual Meeting, The anoual meeting of sharcholders shall be held on the fowth
Tuesday of the first full month following the end of the corporation's fiscal year at a
time as determined by the Board of Directors for the purpose of electing directors of
the corporation and for the transaction of such other business as may be properly
brought before the meeting. If the required day of the annual meeting falls on a
federal or state holiday, the annual meeting shall be held instead on the next business
day at a time determined by the Board of Directors,

2.3 Substitute Annual Meetings. If the annual meeting shall not be held en the day
designated by these Amended and Restated Bylaws, a substitute annual meeting may
be called in accordance with the provisions of Section 2.4 of this Article 71, A
meeting so called shall be designated and treated for all purposes as the annval
meeting,

8929.1-612167 vi
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2.4

2.5

2.6

8929.1-613167 vi

Special Meetings. Special meetings of the shareholders may be called at any time
by the Board of Directors, Chairman of the Board or President of the corporation, or
by any shareholder pursuant to the wriften request of the holders of not less than
one-tenth (1/10th) of all shares entitled to vote at the meeting,

Nofice of Meetings,

(&) Written or printed notice stating the time and place of any meeting of
the shareholders shall be delivered not less than ten (10) nor more than sixty (60)
days before the date of any sharcholders' meeting, either personally, by United States
mail, nationally recognized courier or delivery service or, if in electronic form, hy
electronic mail or other electronic means by or at the direction of the Board of
Directors, Chairman of the Board or President or other person calling the meeting, to
each shareholder of record entitled to vote at such meeting; provided that such notice
must be given to all sharcholders with respect to any meeting at which a merger,
share exchange, sale of assets other than in the regular course of business or
voluntary dissolution is to be considered and in such other instances as required by
law. If mailed, such notice shali be deemed to be delivered when deposited in the
United States mail, addressed to the shareholder at his address as it appears on the
record of shareholders of the corporation, with postage thereon prepaid.

{b) In the case of a special meeting, the notice of meeting shall
specifically state the purpose or puposes for which the meeting is called; but, in the
case of an annual or substitute annual meeting, the notice of meeting need not
specifically state the business to be transacted thereal unless such a statement is
required by the provisions of the North Carolina Business Corporation Act.

(c) When a meeting is adjourned to a different date, ime or place, notice
need not be given of the new date, time or place if the new date, time or place is
announced at the meeting before adjournment. If, however, a new record date for
the adjourned meeting is fixed, notice of the adjourned meeting will be given to all
persons who are shareholders as of the new record date in accordance with this
Section 2.5.

(d) To the extent that a shareholder has agreed i wiiting and delivered
such agreement to the corporation, any notice delivered pursvant hereto by
electronic mail or other electronic means is effective when sent as provided in the
North Carolina Business Corporation Act. Any shareholder may terminate such
agreement at any time by written notice o the corporation and such notice of
termination shall be effective upon receipt by the corporation, The corporation shall
maintain with its corporate records an accounting of all such shareholders
agreements and such notices of termination received by the corporation pursuaat to
the foregoing.

Waiver of Notice. Any shareholder may waive notice of any meeting. The waiver
must be in writing, signed by the shareholder and delivered to the corporation for
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2.7

2.8

2.9

8929.1-613167 v1

inclusion in the minutes or filing with the corporate records. A sharcholder's
attendance at a meeting (a) waives objection to lack of notice or delective notice of
the meeting, unless the shareholder at the beginning of the meeting objects to
holding the meeting or transacting business at the meeting; and (b) waives objection

-to consideration of a particular matter at the meeting that is not within the purpose or

purposes described in the meefing notice, unless the shareholder objects to
considering the matter hefore it is voted upon.

Shareholder Lists. Before each meeting of shareholders, the Secretary of the
corporation shall prepare an alphabetical list of the shareholders entitled to notice of
such meeting. The List shall be arranged by voting group (and within each voting
group by class or series of shares) and show the address and number of shares held
by each shareholder. The list shall be kept on file at the principal office of the
corporation, or at a place identified in the meeting notice in the city where the
meeting will be held, for the period beginning two business days after notice of the
meeting is given and continuing through the meeting, and shall be subject to
inspection by any sharcholder at any time during regular business hours. This list
shall also be produced and kept open af the time and place of the meeting and shalt
be subject to inspection by any shareholder during the meeting or any adjournment
thereof.

_QUOI‘UHI.

(a) A majority of the outstanding shares of the corporation entitled to
vote and represented in person or by proxy shall be required for, and shall constitute
a quorum at all meetings of shareholders. Shares entitled to vote as a separate voting
group may take action on a matter only if a quorum of those shares exists; & majority
of the votes entitled fo be cast on the matter by the voting group constitutes a
quorum of that voting group, The shareholders present at a duly organized meeting
may continue to do business until adjournment, notwithstanding the withdrawal of

- enough shareholders to leave less than a quorum.,

(b)  In the absence of a quorum at the opening of any meeting of
shareholders, such meeting may be adjourned from time to time by a vote of a
majority of the shares voting on the motion to adjouwrn; and at any adjourned meeting
at which a quorum is present, any business may be transacted that might have been
transacted at the original meeting,

Organization. Each meeting of shareholders shall be presided over by the Chairman
of the Board, and in his absence or at his request by the President, and in their
absence or at their request by any person selected to preside by vote of the holders of
a majority of the shares present and entitled to vote at the meeting. The Secretary, or
in his absence or at his request, any person designated by the person presiding at the
meeting, shall act as secretary of the meeting.
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2.10 Proxies, Shares may be voted either in person or by one or more agents authorized
by a written proxy executed by the shareholder or by his duly authorized attorney-in-
:fact. A proxy is not valid after the expiration of eleven months from the date of its
execution, unless the person executing it specifies therein the length of time for
which it is to continue in force, or limits its use {o a particular meeting. Any proxy
shall be revocable by the shareholder unless the written appointment expressly and
conspicuously provides that it is irrevocable and the appoiniment is coupled with an
Interest as required by law.

2.11 Voting of Shares.

()  Subject to the provisions of Section3.3 of Arsticlelll and the
corporation's Articles of Incorporation, each outstanding share entitied to vote shall
be entitled to one vote on each matter submitted fo a vote at a meeting of
shareholders. All shares entitled to vote shall be counted together coliectively on a
matter as provided by the Articles of Incorporation or by the North Carolina
Business Corporation Act shall constitute a single voting proup. Additional required
voting groups shall be determined in accordance with the Articles of Incorporation
and these Amended and Restated Bylaws of this corporation and the North Carolina
Business Corporation Act,

(L) Except in the election of directors as governed by the provisions of
Section 3.3 of Article 11, the vote of a majority of the shares voted on any matter at
a meeting of shareholders at which a quorum is present shall be the act of the
shareholders on that matter, unless the vote of a greater number is required by law or
by the Articles of Incorporation or Bylaws of this corporation. Further, except in the
election of directors, action on a matter by a voting group shall be approved if the
votes cast within the voting group favoring the action exceed the voles cast opposing
the action, unless the vote by a greater number is required by law or by the Articles
of Incorporation or Bylaws of this corporation. Corporate action on such matters
shall be taken only when approved by each and every voting group entitled to vote
as a separate voting group on such matiers as provided by the Articles of
Incorporation or Bylaws of this corporation or by the North Carolina Business
Corporation Act,

{© Voting on ail matters except the election of directors shall be by
voice vote or by a show of hands unless the holders of ofie-tenth (1/10th) of the
shares represented at the meeting shall, prior to the veting on any matter, demand a
ballot vote on that particular matier. Abstentions shall not be treated as negative
votes. :

(d)  Shares of the corporation’s stock are not entitled to vote if they are
owned, directly or indirectly, by a second corporation and the corporation owns,
directly or indirectly, a majority of the shares entitled to vote for directors of the
second corporation, except that shares held in a fiduciary capacity, including the
corporation's own shares, may be voted.

8929.1-613167 v 4
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2.12 Informal Action By Shareholders.

(2) Unless otherwise provided in the corporation’s Articles of
Incorporation, any action required or permitted to be taken at a meeting of the
shareholders may be taken without a meeting and without prior notice, if a consent
in writing, setting forth the action so taken, shall be delivered fo the corporation for
inclusion in the corporate records and shall be signed by the holders of outstanding
stock having not less than the minimum nurmber of votes that would be necessary to
authorize or take the action al a meeting at which all sharecholders entitled to vote
thereon were present and voted. Such consent shall have the same force and effect as
a vote of the sharcholders. A shareholder’s consent to action taken without meeting
may be in electronic forn and may be delivered to the corporation in the manner
herein required.

(b) Every written consent shall bear the date of signature of such
consent, and no written consent shall be effective to take the corporate action
referred to therein unless, within sixty (60) days of the carliest consent delivered
to the corporation in the manner herein vequired, written consents signed by a
sufficient number of shareholders to take such action are delivered to the
corporation by delivery to its registered office in the State of North Caroling, its
principal place of business or an officer or agent of the corporation having
custody of the tecords in which proceedings of meetings of the shareholders are
recorded. Delivery to the corporation of sharehelders® written consents shall be
by hand, certified or registered mail, return receipt requested, regular mail,

" nationally recognized courier or delivery service or, if in electronic form, by
electronic mail or other electronic means to such address or other location as may
from time to time be determined by the Board of Directors,

(c) If action is taken withoul a meeting by fewer than all shareholders
entitled to vote on the action, the corporation shall give written notice to all
shareholders who have not consented to the action and who, if the action had been
taken at a meeting, would have been entitled to notice of the meeting with the
same record date as the action taken without a meeting, within ten (10) days after
the action is taken, The notice shall describe the action and indicate that the action
has been taken without a meeting of shareholders.

2,13 Inspectors of Election,

(2) Appointment of Tnspectors of Election. In advance of any meeting of
shareholders, the Board of Directors may appoint any persons, other than nominees
for office, as inspectors of election to act at such meeting or any adjournment
thereof, If inspectors of election are not so appointed, the chairman of any such
meeting may appoint inspectors of election at the meeting. The number of
inspectors shall be either one or three. In case any person appointed as inspector
fails to appear or fails or refuses (o act, the vacancy may be filled by appointment by
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the Board of Directors in advance of the meeting or at the meeting by the person
acting as chairman,

(b)  Duties of Inspectors. The inspectors of election shall determine the
number of shares outstanding and the voting power of each, the shares represented at
the meeting, the existence of a quorum, the authenticity, validity and effect of
proxies, receive votes, ballots or consents, hear and determine all challenges and
questions in any way arising in connection with the right to vote, count and tabulate
all votes or consents, determine the result and do such acts as may be proper to
conduct the election or vote with fairness to all shareholders. The inspectors of
election shall perform their duties impartially, in good faith, to the best of their
ability and as expeditiously as is practical.

(c) Vote of Inspectors. If there are three inspectors of election, the
decision, act or certificale of a majority shail be effective in all respects as the
decision, act or certificate of all,

(d) Report of Inspectors. On a request of the chairman of the meeting,
the ingpectors shall make a report in writing of any challenge or question or matter
determined by them and shall execute a certificate of any fact found by them. Any
report or certificate made by them shall be a prima facie evidence of the facts stated
therein.

Electronic Participation in Meetings, Any shareholder or any sharcholder’s proxy
may participate in any meeting of the shareholders by means of a conference
telephone or similar communications device that allows all persons participating in
the meeting (a) to read or to hear the meeting proceeding substantially concunrently
as the proceedings occur, (b) to be read or to be heard substantially concurrently as
the proceedings occur, and (c) fo vote on matters to which the shareholder or
shareholder’s proxy is entitled to vote, and such participation in a meeting shall be
deemed presernce in person at such meeting,

ARTICLE IIT

BOARD OF DIRECTORS

General Powers, All corporate powers shall be exercised by or under the authority
of, and the business and affairs of the corporation managed under the direction of, its
Board of Directors or by such executive or other corunittees as the Board may
establish pursuant to these Amended and Restated Bylaws,

Number and Qualifications. The number of directors constituting the Board of
Directors shall range from one (1) to five (5); initially set at two (2). The number of
directors may be fixed or changed from time to time within the minimum and
maximum by the Board of Directors or the Sharcholders. Directors need not be
residents of the State of North Carolina or shareholders of the corporation,
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Flection of Directors. Except as provided in Section 3.6 of this Article III, the
directors shall be elected at the annual meeting of shareholders; and those persons
who receive the highest number of votes shall be deemed to have been elected.
Every shareholder entitled to vote at an election of directors shall have the right to
vote the number of shares standing of record in his name for as many persons as
there are directors to be elected and for whose election he has a right to vote, or, if
cumulative voting rights have been provided for in the corporation's Articles of
Incorporation, to comulafe his vote by giving one candidate as many votes as (he
numbet of such directors nmitiplied by the number of his shares shall equal, or by
distributing such votes on the same principle among any nmunber of such candidates,
This right of cumulative voting, if available to the sharcholders, shall not be
excreised unless (a) the meeting notice or proxy statement accompanying the notice
slates conspicuously that sharcholders are entitled fo cumulate their votes, or (b) a
shareholder or proxy holder whe has the right to cumulate his votes announces in
open meeting, before the voting for the directors starts, his intention so to vote
cumulatively; and if such announcement is made, the chair shall declare that all
shares entitled to vote have the right fo vote cumulatively and shall announce the
number of shares present in person and by proxy and shall thereupon grant a recess
of not less than one nor more than four hours, as he shali determine, or of such other
period of time as 18 unanunously then agreed upon.

Term of Directors, Each initial director shall hold office until the first shareholders'
meeting at which directors are elected, or until such director's death, resignation or
removal, The terms of every other director shall expire at the next ammual
shareholders’ meeting following a director's election or upon such director's death,
resignation or removal, The term of a director elected to fill a vacancy expires at the
next sharcholders' meeting at which directors are elected. Despite the expiration of a
director's term, such director shall continue to serve until a qualified successor shall
be elected. A decrease in the number of directors does not shorten an incumbent
director's term,

Remgoval, Any director may be removed at any time with or without cause by a vote
of the shareholders if the number or votes cast to remove such director exceeds the
number of votes cast not to remove him, However, if cumulative voting is
authorized, a director shall not be removed when the number of shares voting against
the proposal for removal would be sufficient to elect a director if such shares were
voted cumulatively at an annual election. If a director is elected by a voting group of
shareholders, only the shareholders of that voting group may participate in the vote
to remove him. If any directors are so removed, new direcfors may be elected at the
same meeting. A director may not be removed by the shareholders at a meeting
uniess the notice of the meeting states that the purpose, or one of the purposes, of the
meeting, is removal of the director.

Vacancies. Any vacancy occurring in the Board of Directors, including, without

limitation, a vacancy resulting from an increase in the number of directors or from
the failure by the shareholders fo elect the full authorized number of directors, may
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be filled by the shareholders or the Board of Directors, whichever group shall act
first. Ifthe directors remaining in office do not constitute a quorum of the Board, the
directors may fill the vacancy by the affirmative vote of a majority of the remaining
directors.

Chairman of the Board, There may be a Chairman of the Board of Directors elected
by the directors from their number at any meeting of the Board, The Chairman shall
preside at all meetings of the Board of Directors and perform such other duties as
may be directed by the Board., He shall be an ex officio member of all committees,
He shall make a report in writing at the annual meeting of the Board of Ditectors
stating the condition of the corporation and shall make such suggestions and

- recommendations as he shall deem proper for the best inferests of the corporation,

He shall appoint delegates and representatives to the organizations with which the
corporation is affiliated. He shall have the power to call the regular and any special
meetings of the Board of Directors, Until a Chairman is elected, the President of the
corporation shall preside at the meetings of the Board of Directors and shareholders,

Compensation, The Board of Directors, in its discretion, may compensate directors
for their services as such and may provide for the payment of all expenses incurred
by directors in attending regular and special meetings of the Board or of the
Executive Commitiee. Nothing herein contained, however, shall be construed {o
preclude any director from serving the corporation in any other capacity and
receiving compensation therefos.

Executive Committees, The Board of Directors, by resolution adopted by a majority
of the number of directors in office when the action is taken or, if greater, the
number of directors required to take action pursuant to Section 4.6 of Article IV,
may designate one or more directors to constitute an Executive Committee and other
committees, each of which, to the extent authorized by law and provided in such
resohution, shall have and may exercise all of the authority of the Board of Directors
in the management of the corporation. Each commiftee member serves at the
pleasure of the Board of Directors. The provisions in these Amended and Restated
Bylaws that govern meetings, action without meetings, notice and waiver of notice,
and quotrum and voting requirements of the Board of Directors apply to committees
established by the Board. ’

ARTICLE IV

MEETINGS OF DIRECTORS

Repular Meetings. A regular meeting of the Board of Directors shall be held
immediately after, and at the same place as, the annual meeting of the shareholders,
In addition, the Board of Directors may provide, by resolution, the time and place,
either within or without the State of North Caroling, for the holding of additionai
regular meetings.
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Special Meetings, Special meetings of the Board of Directors may be called by or at
the request of the Chairman of the Board of Directors, if any, by the President or any
two directors. Such meetings may be held either within or without the State of
North Carolina, as fixed by the person or persons calling the meeting,

Notice of Meetings. Regular meetings of the Board of Directors may be held
without notice. The person or persons calling a special meeting of the Board of
Directors shall, at least five days before the meeting, give notice therecl by any usual
means of communication including, but not limifing fo facsimile, telephone,
electronic mail or other form of electronic communication. Such nofice need not
specify the purpose for which the meeting is calied,

Waiver of Notice, Any director may waive notice of any meeting, The waiver must
be in writing, signed by the director entitled to the notice and dekivered to the
corporation for inclusion in the minutes or filing with the corporate records. A
director's altendance at or participation in a meeting shall constitute a waiver of
notice of such meeting, unless the director at the beginning of the meeting (or
promptly on arrival) objects to holding the meeting or transacting business at the
meeting and does not thereafter vote for or assent to action taken at the meeting.

Quorum. A majority of the directors fixed by these Amended and Restated Bylaws
or, if the number of directors fixed by these Amended and Restated Bylaws has been
changed by the Board of Directors or the Shareholders pursuant to Section 3.2
hereof, a majority of the number of directors in office immediately before the
meeting begins, shall be required for, and shall constitute, a quorum for the
transaction of business at any meeting of the Board of Directors unless the Articles
of Incorporation or these Amended and Restated Bylaws provide otherwise.

Manner of Acting. Except as otherwise provided in the Articles of Incorporation or
these Amended and Restated Bylaws, the act of the majority of the directors present
at a meeting at which a quorum is present shall be the act of the Board of Directors.

Presumption of Assent. A director of the corporation who is present at a meeting
of the Board of Directots or & committee of the Board of Directors when
corporate action is taken is deemed to have assented to the action taken unless (a)
he objects at the beginning of the meeting (or promptly upon his arrival) to
holding it or transacting business at the meeting, or (b) his dissent or abstention
from the action taken is entered in the minutes of the meeting, or (c) he {iles
written notice of his dissent or abstention with the presiding officer of the meeting
before its adjournment or with the corporation immediately after the adjournment.
Such right to dissent shall not apply to a director who voted in favor of such
action.

Action Without Meeting. Action required or permiited to be taken at a meeting of
the Board of Directors may be taken without a meeting if all members of the Board
approve the action. The action must be evidenced by one or more written consents
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signed by each director before or after such action, describing the action taken, and
included in the minutes or filed with the corporate records. The consent of any
director pursuant hereto may be in writing or in electronic form and may be
delivered to the corporation by hand, certified or registered mail, return receipt
requested, regular mail, nationally recognized courier or delivery service or, if in
electronic form, by electronic mail or other electronic means. Such action will
become effective when the last director signs the consent, unless the consent
specifies a different date.

Electronic Participation in Meetings. Any one or more directors or members of a
commiftee may participate in a meeting of the Board of Directors or committee by
means of a conference telephone or similar communications device that allows all
persons participating in the meeting to hear each other, and such participation in a
meeting shall be deemed presence in person at such meeting,

ARTICLE V
QIFICERS

Officers of the Corporation. The officers of the corporation shall consist of a
President, a Secretary, a Treasurer and such Vice-Presidents, Assistant Secretaries,
Assistant Treasurers and other officers (including Confrollers and Assistant
Controllers) as the Board of Directors may from fime to time elect. Any fwo or
more offices may be held by the same person, but no officer may act in more than
one capacity where action of fwo or more officers is required.

Appointment and Term. The officers of the corporation shall be appointed by (he
Board of Directors and each officer shall hoid office until his death, resignation,
retivement, removal, disqualification, or his successor shall have been appointed and
qualified.

Removal. Any officer or agent elected or appointed by the Board of Directors may
be removed by the Board at any time with or without cause; but such removal shall
be without prejudice to the contract rights, if any, of the person so removed.

Resignation, An officer may resign at any time by comimunicating his resignation to
the corporation, orally or in writing. A resignation is effective when communicated
unless it specifies in writing a later effective date. [f a resignation is made effective
at a later date that is accepied by the corporation, the Board of Directors may fill the
pending vacancy before the effective date if the Board provides that the successor
does not take office until the effective date. An officer's resignation does not affect
the corporation's contract rights, if any, with the officer.

Compensation of Officers. The compensation of all officers ot the corporation shall
be fixed by the Board of Directors and no officer shall serve the corporation in any
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other capacity and receive compensation thercfor unless such additional
compensation be authorized by the Board of Directors.

Chairman of the Board. Unless otherwise specified by resolution of the Board, the
Chairman of the Board shall be the Chief Executive Officer of the corporation (and
may be idenlified as such in his title) and, subject to the direction and control of the
Board of Directors, shall supervise and contro! the management of the corporation.
The Chairman of the Board shall, when present, preside at all mectings of the
directors and shareholders and, in general, shail perform all duties incident to the
office of Chaitman of the Board and such other duties as may be prescribed from
time to time by the Board of Directors.

President. Unless otherwise specified by resclution of the Board, the President shall
be the Chief Operating Officer of the corporation (and may be identified as such in
his title} and, subject to the control of the Board of Directors, shall in general
supervise and control all of the business and affairs of the corporation, He shall, in
the absence of the Chairman of the Board, preside at all meelings of the
sharcholders. He shall sign, with the Secretary, an Assistant Secretary, or any other
proper officer of the corporation thereunto authorized by the Board of Directors,
certificates for shares of the corporation, any deeds, mortgages, bonds, contracts, or
other instruments that the Board of Directors has authorized to be executed, except
in cases where the signing and execution thereof shall be expressly delegated by the
Board of Directors or by these Amended and Restated Bylaws to some other officer
or agent of the corporation, or shall be required by law to be, otherwise signed or
executed; and, in general, he shall perform all duties incident to the office of
President and such other duties as may be prescribed by the Board of Directors from
time to time.

Vice Presidents. In the absence of the President or in the event of his death, inability
or refusal to act, the Vice Presidents in the order of their length of service as such,
unless otherwise determined by the Board of Directors, shall perform the duties of
the President, and when so acting shall have all the powers of and be subject 1o all
the restrictions upon the President. Any Vice President may sign, with the Secretary
or an Assistant Secretary, certificates of shares of the corporation; and shall perform
such other dufies as from time fo time may be assigned to him by the President or
Board of Directors. The Board of Directors may designate one or more Vice
Presidents to be responsible for certain functions, including, without limifation,
Marketing, Finance, Manufactoring and Personnel.

Secretary. The Secretary shall; (a}keep the minutes of the meefings of
sharcholders, of the Board of Directors and of all Executive Committess in one or
more books provided for that purpose; (b) see that all notices are duly given in
accordance with the provisions of these Amended and Restated Bylaws or as
required by law; (c) be custodian of the corporate records and of the seal of the
corporation and see that the seal of the corporation is affixed to all documents the
execution of which on behalf of the corporation under its seal is duly authorized;
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(d) keep a register of the post office address of each shareholder which shall be
fumished to the Secretary by such shareholder; (e) sign with the President, or a Vice
President, certificates for gshares of the corporation, the issuance of which shall have
been authorized by resolution of the Board of Directors; () maintain and have
general charge of the stock transfer books of the corporation; (g) prepare or cause to
be prepared shareholder lists prior to each meeting of shareholders as required by
law; (h) attest the signature or certify the incumbency or signature of any officer of
the corporation; and (I)in general perform all duties incident to the office of
Secretary and such other duties as from time to time may be assigned to him by the
President or by the Board of Directors,

5.10 Assistant Secretaries. In the absence of the Secretary or in the event of his death,
ability or refusal to act, the Assistant Secrefaries in the order of their lengths of
service as Assistant Secretaries, unless otherwise determined by the Board of
Directors, shall perform the duties of the Secretary, and when so acting shall have ali
the powers of and be subject to all the restrictions upon the Secretary. They shall
perform such other duties as may be assigned to them by the Secretary, by the
President, or by the Board of Directors. Any Assistant Secretary may sign, with the
President or a Vice President, certificates for shares of the corporation,

511 Treasurer. Unless otherwise designated by the Board of Directors, the Treasurer
shall be the Chief Financial Officer (and may be designated as such in his title) and,
subject to the discretion of the Board of Directors, shall: (a) have charge and custody
of and be responsible for all funds and securities of the corpovation; receive and give
receipts for monies due and payable to the corporation from any source whatsoever,
and deposit all such monies in the name of the corporation in such depositories as
shall be selected in accordance with the provisions of Section 6.4 of Article VI of
these Amended and Restated Bylaws; (b) maintain appropriate accounting records as
required by law; (¢) prepare, or cause to be prepared, annual financial statements of
the corporation that include a balance sheet as of the end of the fiscal year and an
income and cash flow statement for that year, which staternents, or a written notice
of their availability, shall be mailed to each shareholder within one hundred twenty
(120) days after the end of such fiscal year; and (d) in general perform all of the
duties incident to the office of Treasurer and such other duties as from time to time
may be assigned to him by the President or by the Board of Directors, or by these
Amended and Restated Bylaws.

5.12 Assistant Treasurers. In the absence of the Treasurer or in the event of his death,
inability or refusal to act, the Assistant Treasurers in the order of their length of
service as such, unless otherwise determined by the Board of Directors, shall
perform the duties of the Treasurer, and when so acting shall have alt the powers of
and be subject to all the restrictions upon the Treasurer. They shall perform such
other duties as may be assigned to them by the Treasurer, by the President or by the
Board of Directors.

8920.1-613167 v1 12
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Controller and Assistant Controllers, The Controller, if one has been appointed,
shall have charge of the accounting affairs of the corporation and shall have such
other powers and perform such other duties as the Board of Directors shall
designate. Hach Assistant Controller shall have such powers and perform such
duties as may be assigned by the Board of Directors and the Assistant Controller
shail exercise the powers of the Controller during that officer’s absence or inability
to act.

Delepation of Duties of Officers. In case of the absence of any officer of the

corporation or for any other reason that the Board may deem sufficient, the Board
may delepate the powers or duties of such officer to any other officer or to any
director for the time being provided a majority of the entire Board of Directors
concurs therein,

Bonds, The Board of Directors may by resolution, require any or all officers, agents
or employees of the corporation to give bond to the corporation, with sufficient
sureties, conditioned on the faithful performance of the duties of their respective
offices or positions, and to comply with such other conditions as may from time to
time be required by the Board of Directors.

ARTICLE VI

CONTRACTS, LOANS, CHECKS AND DEPOSITS

Contracts. The Board of Directors may authorize any officer or officers, agent or
agents, to enter into any coniract or execute and deliver any instrument in the name
of and on behalf of the corporation, and such authority may be general or confined to
specific instances. Any resolution of the Board of Directors authorizing the
execution of documents by the proper officers of the corporation or by the officers
generally shall be deemed to authorize such execution by the Chairman of the
Board, the President, any Vice President, or the Treasurer, or any other officer if
such execution is generally within the scope of the duties of his office. The Board of
Directors may by resolution authorize such execution by means of one or mare
facsimile signatures.

Loans. No loans shall be contracted on behalf of the corporation and no evidence of
indebtedness shall be issued in its name unless authorized by a resolution of the
Board of Directors. Such authority may be general or confined to specific instances,

Checks and Drafts. All checks, drafts or other orders for the payment of money
issued in the name of the corporation shall be signed by such officer or officers,
agent or agents of the corporation and in such manner as shalt from time to time be
determined by resolution of the Board of Directors,

13

IRA

TEIST Y

REEL: 004647 FRAME: 0907



i":".‘
i
i
[
[
I
i
I

6.4

7.1

7.2

73

89291613167 v1

Deposits.  All funds of the corporation not otherwise employed shall be deposited
from time to time to the credit of the corporation in such depositories as the Board of
Directors may select,

ARTICLE VIIL

CERTIFICATES FOR SHARFES AND THEIR TRANSFER

Certificates for Shares. The Board of Directors may authorize the issuance of some
or all of the shares of the corporation's classes or series without issuing certificates to
represent such shares. If shares are represented by certificates, the certificates shall
be in such form as required by law and shall be determined by the Board of
Directors. Certificates shall be sipned (either manvally or in facsimile) by the
Chairman of the Board, President or a Vice President and by the Secretary or
Treasurer or an Assistant Secretary or an Assistant Treasurer. The signatures of any
such officers upon a certificate may be facsimiles or may be engraved or printed. In
case any officer who has signed or whose facsimile or other signature has been
placed upon such certificate shall have ceased to be such officer before such
certificate is issued, it may be issued by the corporation with the same effect as if he
were such officer at the date of its issue. All certificates for shares shall be
consecutively numbered or otherwise identified and entered into the stock transfer
books of the corporation, When shares are represented by certificates, the
corporation shall issue and deliver to each shareholder to whom such shares have
been issued or transferred, certificales representing the shares owned by him, When
shares are not represented by certificates, then within a reasonable time after the
issuance or transfer of such shares, the corporation shall send the shareholder to
whom such shares have been issued or transferred a written statement of the
information required by Iaw to be on certificates,

Stock Transfer Books, The corporation shall keep a book or set of books, to be
known as the stock transfer books of the corporation, containing the name of each
shareholder of record, together with such shareholder's address and the number and
class or series of shares held by him. Transfer of shares shall be made only on the
stock transfer bools of the corporation by the holder of record thereof or by his legal
representative, who shall furnish proper evidence of authority to transfer, or by his
attorney thereunto authorized by power of attorney duly executed and filed with the
Secretary, and on surrender for cancellation of the certificate for such shares (if the
shares are represented by certificates). All certificates surrendered for transfer (if the
shares are represented by certificates) shall be cancelled before new certificates (or
written statements in lieu thereof) for the transferred shares shall be issued or
delivered to the shareholder,

Restrictions on Transfer,

(a) If the corporation has elecled (o be an “S corporation” under section
1362 of the Internal Revenue Code of 1986, as amended (the “Code™), no
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shateholder or involuntary transferee shall dispose of or fransfer any shates of the
corporation that he, she or it now owns or may hereafter acquire if such disposition
or transfer would result in the termination of such S corporation status, unless such
disposition or transfer is consented to by ali shareholders of the corporation. Any
such disposition or transfer that does not comply with the terms of this Section 7.3
shall be void and have no legal force or effect and shall not be recognized on the
share transfer books of the corporation as effective.

(b)  Ifthe corpotation has elected to be an “S corporation” under section
1362 of the Code, every certificate representing shares of the corporation shall bear a
legend prominently displayed that notes the restrictions on transfer contained in
these Amended and Restated Bylaws.

(c) The restrictions contained in this Section 7.3 shall automatically
terminate on the effectiveness of the corporation's initial registration statement for a
public offering of its securifies.

7.4 Tixing Record Date.

(a) The Board of Directors may fix a future date as the record date for
one or more voting groups in order to determine the shareholders entitled to notice
of or to vote at any meeting of shareholders or any adjournment thereof, or entitled
lo receive payment of any distribution, or in order to make a determination of
shareholders for any other proper purpose. Such record date may not be more than
seventy (70) days before the meeting or date on which the particular action requiring
such determination of sharcholders is to be taken. A determination of shareholders
entitled to notice of or to voie at a shareholders' meeting is effective for any
adjournment of the meeting unless the Board of Directors fixes a new record date for
the adjourned meeting, which it must do if the meeting is adjourned fo a date more
than one hundred twenty (120) days after the date fixed for the original meeting.

(b)  If no record date is fixed for the determinalion of shareholders
entitled to notice of or to vote at a meeting of sharcholders, or shareholders entitied
to receive payment of a distribution, the close of business on the day before the first
notice of the meeting is delivered to shareholders or the date on which the resclution
of the Board of Directors declaring such distribution is adopted, as the case may be,
shall be the record date for such determination of shareholders.

7.5 Lost or Destroyed Certificate. The Board of Directors may direct a new certificate
to be issued in place of any certificate theretofore issued by the corporation claimed
to have been lost, destroyed or wrongfully taken, upon receipt of an affidavit of such
fact from the person claiming the certificate of stock to have been lost or destroyed.
When authorizing such issue of a new certificate, the Board of Directors shall
requite that the owner of such lost or destroyed certificate, or his legal
representative, give the corporation a bond in such sum as the Board may direct as
indemnity against any claim that may be made against the corporation with respect
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to the certificate claimed to have been losl or destroyed, except where the Board of
Directors by resolution finds that in the judgment of the directors the circumstances
justify omission of a bond,

7.6 Holder of Record. Except as otherwise required by law, the corporation may treat as
absolute owner of shares the person in whose name the shares stand of record on its
books just as if that person had full competency, capacity and authority to exercise
all rights of ownership irrespective of eny knowledge or notice 1o the contrary or any
description indicating a representative, pledge or other fiduciary relation or any
reference to any other instrument or to the rights of any other person appearing upon
its record or upon the share certificate except that any person furnishing to the
corporation proof of his appointment as a fiduciary shall be treated as if he were a
holder of record of'its shares,

7.7 Shares Held By Nominees.

(a) The corporaticn shall recognize the beneficial owner of shates
registered in the name of a nominee as the owner and shareholder of such shares for
certain purposes if the nominee in whose name such shares are registered files with
the Secretary of the corporation a written certificate in a form prescribed by the
corporation, sighed by the nominee and indicating the following: (1) the name,
address and taxpayer identification number of the nominee; (2) the name, address
and taxpayer identification number of the beneficial owner; (3) the number and class
or serjes of shares registered in the name of the nominee as to which the beneficial
owner shall be recognized as the shareholder; and (4) the purpeses for which the
beneficial owner shall be recognized as the shareholder.

(b) The purposes for which the corporation shall recognize a beneficial
owner as the shareholder may include the following: (1) receiving notice of, voting
at and otherwise participating in shareholders' meetings; (2) executing consents with
respect to the shares; (3) exercising dissenters' rights under Article 13 of the North
Carolina Business Corporation Act; (4) receiving distributions and share dividends
with respect fo the shares; (5) exercising inspection rights; (6) receiving reports,
financial statements, proxy statements and other communications from the
carporation; (7) making any demand upon the corporation required or permitted by
law; and (8)exercising any other righis or receiving any other benefits of a
sharehoider with respect to the shares.

) The certificate shall be effective ten (10) business days alter its
receipt by the corporation and until it is changed by the nominee, unless the
certificate specifies a later effective time or an carlier termination date.

(d} If the certificate affects less than all of the shares registered in the
name of the nominee, the corporation may require the shares affected by the

certificate to be registered separately on the books of the corporation and be
represented by a share certificate that bears a conspicuous legend stating that there is
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a nominee certificate in effect with respect to the shares represented by that share
certificate.

7.8 Acquisition by Corporation of its Own Shares, The corporation may acquire its own
shares and shares so acquired shall constitute avthorized but unissued shares. Unless
otherwise prohibited by the Articles of Incorporation, the corporation may reissue
such shares. If reissue is prohibited, the Articles of Incorporation shall be amended
to reduce the number of authorized shares by the number of shares so acquired.
Such required amendment may be adopted by the Board of Directors without
shareholder action,

ARTICLE VIII

GENERAL PROVISIONS

8.1 Distributions. The Board of Directors may from time to time authorize, and the
corporation may make distributions to its shareholders pursuant to law and subject to
the provisions of its Articles of Incorporation,

8.2 Seal, The corporate seal of the corporation shall consist of two concentric circles
between which is the name of the corporation and in the center of which is inscribed
CORPORATE SEAL,

83 Fiscal Year, The fiscal year of the corporation shall be fixed by the Board of
Directors.

8.4 Amendments.

(a) Except as otherwise provided herein and by law, these Amended and
Restated Bylaws may be amended or repealed and new bylaws may be adopted by
the affirmative vote of a majority of the directors then holding office at any regular
ot special meeting of the Board of Directors.

(b) No bylaw adopted or amended or repealed by the sharcholders shall
be readopted, amended or repealed by the Board of Directors, unless the Articles of
Incarporation or a bylaw adopted by the shareholders authorizes the Board of
Directors to adopt, amend or repeal that particular bylaw or the Bylaws generally,

8.5 Indemnification.

(a) Any person who at any time serves or has served as a director or
officer of the corporation or in such capacity at the request of the corporation for any
other corporation, partnership, joint venture, trust or other enterprise, shall have a
right to be indemnified by the corporation to the fullest extenf permitted by law
[ against (i) reasonable expenses, including attorneys' fees, actually and necessarily
: incurred by him in connection with any threatened, pending or completed action, suit
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8.6

8.7

8.8
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or proceeding, whether civil, criminal, administrative or investigative (and any
appeal therein), and whether or not brought by or on behalf of the corporation,
seeking to hold him liable by reason of the fact that he is or was acting in such
capacity, and (ii)} payments made by him in satisfaction of any fudgment, money
decree, fine, penalty or settlement for which he may have become liable in any such
action, suit or proceeding.

(b} The Board of Directors of the corporation shall take all such action as
may be necessary and appropriate to authorize the corporation to pay the
indernnification required by this bylaw, including without limitation, to the extent
needed, making a good faith evaluation of the manner in which the claimant for
mdemnity acted and of the reasonable amount of indemnity due him and giving
notice to, and obtaining approval by, the sharcholders of the corporation.

(c) Any person who at any time after the adoption of this bylaw serves
or has served in any of the aforesaid capacities for or on behalf of the corporation
shall be deemed to be doing or to have done so in reliance upon, and as
consideration for, the right of indemnification provided herein. Such right shall
imire to the benefit of the legal representatives of any such person and shall not be
exclusive of any other rights to which such person may be entitled apart from the
provision of this bylaw,

Advance Payment of Expenses. The corporation shall (upon receipt of an
undertaking by or on behalf of the director or officer involved to repay the expenses
described herein unless it shall ultimately be determined that he is entifled to be
indemnified by the corporation agsinst such expenses) pay expenses (including
attorneys' fees) incwrred by such director or officer in defending any threatened,
pending or completed action, suit or proceeding and any appeal therein whether
civil, criminal, administrative, investigative or arbifrative and whether formal or
informal or appeating as a witness at a time when he has not been named as a
defendant or a respondent with respect thereto in advance of the final disposition of
such proceeding.

Directors and Officers Liability Insurance. The Board of Directors may cause the
corporation to purchase and maintain "Directors and Officers Liability Insurance”
for the benefit of any person who is or was serving as a director, officer, employee
or agent of this corporation or for the benefit of any person who is or was serving al
the request of this corporation as a director, officer, employee, or agent of another
corporation, partnership, joint verture, trust or other enterprise. This insurance may
cover any liability incurred by such person in any capacity arising out of this status
as such even if the corporation would not otherwise have the power to indemnify
him against that liability.

Effective Date of Notice. Except as provided in Section 2.5 of Axticle 1, written
notice shall be effective at the earliest of the following: (1) when received; (2} five
days after its deposit in the United States mail, as evidenced by the postmark, if
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mailed with postage thereon prepaid and correctly addressed; or (3) on the dale
shown on the return receipt, if sent by registered or certified mail, return receipt
requested and the receipt is signed by or on behalf of the addressee.

8.9 Corporate Records. Any records maintained by the corporation in the regular coutse
of its business, including its stock ledger, books of account and minute books, may
be kept on or be in the form of punch cards, magnetic tape, photographs,
microphotographs or any other information storage device; provided that the records
so kept can be converted into clearly legible written form within a reasonable time.
The corporation shall so convert any records so kept upon the request of any person
entitled to inspect the same, The corporation shall maintain at its principal office the
following records: (1) Articles of Incorporation or Restated Articles of
Incorporation and all amendments thereto; (2) Bylaws or restated Bylaws and all
amendments thereto; (3) resolutions by the Board of Directors creating classes or
series of shares and affixing rights, preferences or limitations to shares; (4) minutes
of all shareholder meetings or action taken without a meeting for the past three
years; (5)all written communications to shareholders for the past three years,
including financial statements; and (6) a list of the names and business addresses of
its current directors and officers; and (7) the corporation’s most recent annual report
filed with the North Carolina Secretary of State.

8.10 Amendments to Articles of Incorporation. To the extent permitted by law, the Board
of Directors may amend the Articles of Incorporation without shareholder approval
to: (1) delete the initial directors’ names and addresses; (2) change the initial
registered agent or office in any state in which it is quatified to do business, provided
such change is on file with the applicable Secretary of State; (3} change each issued
and unissued share of an outstanding class info a greater number of whole shares,
provided that class is the corporation's only outstanding share class; (4) change the
corporate name by substituting "corporation”, "incorporated”, "company”, "limited”
or the abbreviations therefor for a similar word or abbreviation or by adding,
deleting or changing a geographic designation in the name; or (5) make any other
change expressly permitted by the North Carolina Business Cotporation Act to be
made without shareholder action. All other amendments to the Articles of
Incorporation must be approved by the appropriate voting group or groups as
required by law,
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CERTIFICATE OF ADOPTION OF AMENDED AND RESTATED BYLAWS

IN WITNESS WHEREOF, the undersigned certifies that the foregoing nineteen (19) pages
were adopted as the Amended and Restated Bylaws of the corporation by action of the Board of
Directors effective as of /¢ ;q;ri;,} 3, 2010,

DATED: _Aph 3, 2ep0

VA /h//S&//%

Michael §, Williams, sSecretary
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ACTION BY WRITTEN CONSENT
OF THE SOLE SHAREHOLDER
Or
AEROGLIDE CORTORATION

The undersigned, being the sole shareholders of Aeroglide Corporation., a North Carolina
corporation (the “Corporation”), acting pursuant to the provisions of Section 55-7-04 of the
North Carolina Business Corporation Act, does hereby adopt the following resolutions by
executing this written consent, effective as of the 3 day of _Fefruwnny 2010,

Appointment of Directors

WHEREAS, all seats of the Board of Directors of the Corporation are currently vacant;
and

WHEREAS, the sole shareholder of the Corporation desires to {ill two such vacancies by
appointing Stefan Scheiber and Jonathan Abbis as members of the Board of Directors.

RESOLVED, that Stefan Scheiber and Jonathan Abbis be and hereby are appointed as
members of the Board of Directors, such individuals to serve as directors until their death,
resignation, retirement, removal, disqualification or until such time that their successors are duly
elected and qualified.

Omnibus

RESOLVED, that the proper officers of the Corporation hereby authorized and approved
to execute, deliver, and file all agreements, documents and instruments and to take or cause to be
taken such action and to execute such further documents as may be necessary or desirable to
effect the foregoing resolutions and all other transactions contemplated by the foregoing
resolutions, and to carry out the intent and to accomplish the purpose thereof and of these
resolutions.

RESOLVED FURTHER, that all such actions taken prior to the date hereof are hereby
ratified and approved for all purposes,

The undersigned does hereby consent that this decument be filed with the minutes of the
Corporation, and that the actions set forth in the foregoing resolutions shall have the same force
and effect as if taken at a duly constituted meeting of the shareholders of the Corporation as
indicated by the signature hereto.

SHAREHOLDER:

Vieeh & 0y o UHLEEAC ( //7 /v":p ...... (2

Date: / S
Name (jalvm Grieder Andreas @erzog
Title: CEO CFO
8929.1-613646 v1
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To the Board of Directors of Aeroglide Corporation (the “Corporation™):

The undersigned does hereby resign from any and all directorships and officer positions
held with the Corporation, effective as of this 4/ day of ,ﬂz«:ﬂw /.m 2000 2

Respect u'i-ly submitted,

Al

Franz Studer
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To the Board of Directors of Aeroglide Corporation (the “Corporation’):

it
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