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State of Delaware | PAGE 1

Office of the Secretary of State

1, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
CORY OF THE CERTIFICATE OF MERGEKR, WHICE MERGES:

“CREATIVE BICMOLECULES, INC.", A DELAWARE CORPORATION,

"ONTOGENY, INC.%, A DELAWARE CORPORATION,

HREPROGENESIS, INC.", A TEXAS CORPORATION,

WITHE AND INTO "CURIS, INC." UNDEX THE NAME OF "CURXS, INC.",
A CORPORATION ORGANIZED AND EXISTING UNDEN THE LAWS OF THE STATE
OF DELAWARE, AS RECEIVED AND ¥ILED IN THIS OFFICE THE
THIRTY-FIRST DAY OF JULY, A.D. 2000, AT 4 O'CLOCK R.M.

A FILED COEY OF mscmtmrcam HAS BEEN FORWARDED TO TEE

NEW CASTLE COUNTY RECORDER OF DERDS.

Edward [, Freel, Secretary of State

3152050 alooM

AUTHENTICATION: 0382017
Ama nACA"O AT 0'7—31—_0_9 P
= PATENT
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€1COPY

CERTIFICATE OF MERGER
OF
EACH OF
CREATIVE BIOMOLECULES, INC., 2 Delaware Corporation,
ONTOGENY, INC,, a.Delaware Corporation and
REPROGENESIS, INC,, a Texas Corporation
| WITE AND INTO
CURIS, INC., a Delaware Corporation

s sk e e gt ol 2 o e ok Ok ek

Pursuant to Section 252 of the General Corporation Law of the State of Delaware, the
undersigned corporations organized and existing under and by virtue of the General Corporation
Law of the State of Delaware and the Texas Business Corporation Act, DO HERERY

CERTIFY:

FIRST: That the name and state of incorporation of each of the constituent corporations
are as follows: .

NAME STATE OF INCORPORATION
1. Creative Biomolecules, Inc. Delaware
2. Ontogeay, Inc. . Delaware
3. Reprogenesis, Inc. Texas .
4. Cuuis, Ine. ' Delaware

SECOND: That an Agreement and Plan of Merger dated as of Febmary 14, 2000 by and
among Creatrive Biomolecules, Inc., Ontogeny, Inc., Reprogenesis, Inc. and Curis, Inc. has been
approved, adopted, certified, executed and acknowledged by each of the constituent corporations
in accordance with the requirements of Section 252 of the General Corporarion Law of the state

of Delaware.

THIRD: That the name of the surviving corporation of the merger is Curis, Inc. (the
“Surviving Corporation™). ' :

PATENT - —
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FOURTH: That the Certificate of Incorporation of CURIS shall be the Certificate of
Incorporation of the Surviving Corporation.

FIFTH: That the executed copy of the Agreement and Plan of Merger is on ﬁlc at an
office of the Surviving Corporation. The address of such office {s:

Curis, Inc.
45 Moulton Street
Cambridge, MA 02138

SIXTH: That a copy of the Agreement and Plan of Merger will be furnished by the
Surviving Corporation, on request and without cost, to any stockholder of the constituent

corporanons. _
SEVENTH: That the aulhonzcd cap1ta1 stoc:k of Reprogenesis, Inc. is as follows:

Comm0n Swock: 30,084,501
Preferred Stock: 7,747,153
Series A: 2,702,702
Series B: 5,044,451
Total: 37.831.654

IN WITNESS WHEREOF, the undersigned, being the Vice President of CURIS, does .
hereby execure this Certificate of Merger and so certifies, affirms and acknowledges under
penalties of perjury that this is his free act and deed and that the facts stated herein are true, this

July 31, 2000.

CURIS, INC. .

By: / ~ -
icher, Yice President ¢

G
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CURIS, INC.

BY-LAWS

4/

Adopted as of February 14, 2000
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Section 1. C;m_u!&_oﬂnmmn_ﬂ_mmd_ﬂy_l‘m

1.1. Conflicts. In the event of any conflict between the provisions of these by-laws and the
provisions of the certificate of incorporation of Curis, Inc. (the “*Corporation™), the provisions of the
certificate of incorporation shall govern.

1.2. References. In these by-laws, references to the certificate of incorporation and by-laws mean
the provisions of the certificate of incorporation of the Corporation and these by-laws, respectively, as are
from time to time in effect.

Section 2. QOffices.

2.1. Registered Office. The registered office of the Corporation shall be as fixed in the certificate of
incorporation of the Corporation.

2.2. Other Offices. The Corporation may alsa have offices at such other places within or without the
State of Delaware as the board of directors may from time to time determine or the business of the

Corporation may require.

Section 3. Stockhalders.

. 3.1. Location of Meetings. All meetings of stockholders shall be held at such places within or
without the State of Delaware as shall be designated from time to time by the board of directors or the
Chief Executive Officer (or if there is no Chief Executive Officer, the President) or, if not so designated, at
the principal office of the Corporation. Any adjourned session of any meeting shall be held at the place

designated in the vote of adjournment.

3.2, Annual Meeting. The annual meeting of stockholders shall be held at 10 A.M. on the second
Wednesday in May in each year (unless that day shall be a legal holiday at the location where the meeting
is to be held, in which case the meeting shall be held at 10 A.M. on the next succeeding day that is not a

legal holiday) or at such other time and date as shall be designated from time to time by the board of
directors or the President, at which the stockholders shall elect a board of directors and transact such other

business as may be required by law or these by-laws or as may otherwise properly come before the
meeting,

- 3.3. Special Meeting in Place of Anoual Meeting. If the election of directors shall not be held on the
day designated by these by-laws, the board of directors shall cause the election to be held as soon thereafter
as convenient, Ta that end, if the annual meeting is not held on the day provided in Subsection 3.2 or if the
election of directors is not held at the annual meeting, a special meeting of the stockholders may be held in
place of such omitted meeting or election and any business transacted or election held at such special
meeting shall have the same cffect as if transacted or held at the annual meeting. In such case all references
in these by-laws to the annual meeting of the stockholders, or to the annual election of directors, shall be
deemed to refer to or include such special meeting. Any such special meeting shall be called, and the
purposes thercof shall be specified in the call, as provided in Subsection 3.4,

3.4. Notice of Annual Meeting., Written notice of the annual meeting stating the place, date and hour O

of the meeting shall be given to each stockholder entitled to vote at such meeting not less than ten nor more
than sixty days before the date of the mecting. Such notice may specify the business to be transacted and

b 18/381271.3 1
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actions to be taken at such meeting. No action shall be taken at such meeting unless such notice is given,.
or unless waiver of such notice is‘given by the holders of outstanding capital stock having not less than the
minimum number of votes necessary to take such action at a meeting at which all shares entitied to vote
thereon were vated. Prompt notice of all actions taken in connection with such waiver of notice shall be
given to all stockholders not preseat or represeated at such meeting. If mailed, notice shall be deemed to
have been given when the notice is deposited in the United States mail, postage prepaid, directed to the
stockholder at the stockholder’s address as it appears on the records of the Corporation. An affidavit of the
mailing or other means of giving any notice of any stockholders’ meeting, executed by the Secretary, any
Assistant Secretary or any transfer agent of the Corporation giving the notice, shall be prima facie evidence
of the giving of such notice.

3.5. Other Special Meectings. Special meetings of the stockholders may be called for any purpose or
purposes by the Chairman of the Board, the Chief Executive Officer (or if there is no Chicf Executive
Officer, the President) or the board of directors. Business transacted at any special meeting of stockholders
shall be limited to matters relating to the purpose or purposes stated in the notice of meeting.

3.6. Notice of Special Mecting. Unless otherwise prescribed by law, written notice of each special
mecting stating the place, date and hour of the mecting and the purpose or purposes for which the meeting
is called shall be given not less than ten nor more than sixty days before the date of the meeting to each
stockholder entitled to vote at such meeting. If mailed, notice shall be deemed to have been given when the
notice is deposited in the United States mail, postage prepaid, directed to the stockholder at the
stockholder’s address as it appears on the records of the Corporation. An affidavit of the mailing or other
means of giving any notice of any stockholders’ meeting, executed by the Secretary any Assistant
Secretary or any transfer agent of the Corporation giving the notice, shall be prima facie evidence of the

giving of such notice.

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

3.8. Quorum of Stockholders. The holders of a majority of the shares of capital stock of the
Corporation issued and outstanding and entitled to vote thereat, present in person or represented by proxy,
shall constitute a quorum at all meetings of the stockholders for the transaction of business except as
otherwise required by law, the certificate of incorporation or these by-laws. Except as otherwise provided
by law, no stockholder present at a meeting may withhold shares owned by such stockholder from the

quorum count by declaring those shares to be absent from the meeting.

3.9. Adjournment. Any meeting of stockholders may be adjourned from time to time to any other
time and place at which a meeting of stockholders may be held under these by-laws, which time and place
shall be announced at the meeting, by a majority of votes cast upon the question, whether or not a quorum
is present, or, if no stockholder is present, by any officer entitled to preside at or to act as sccretary of such
meeting. If a quorum shall be present or represented at any adjourned meeting, any business may be
transacted that might have been transacted at the original meeting. If the adjournmexit 1s for less than thirty
days and the time and place of the adjourned meeting are announced at the meeting at which adjournment is g"

lib 1817812713 2
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taken, it shall not be necessary to notify any stockholder of the adijournment unless after the adjournment a
new record date is fixed for the adjourned meeting. If the adjournment is for more than thirty days, the time
and place of the adjourned meeting are not announced at the meeting at which adjournment is taken, or a
new record date is fixed for the adjourned meeting after the adjourmment, a notice of the adjourned meeting
shall be given to each stockholder of record entitled to vote at the meeting.

3.10. Proxy Representation. Any stockholder may authorize another person or persons to act for such
stockholder by proxy in all mitters in which the stockholder is entitled to participate, whether by waiving
notice of any meeting, objecting to or voting or participating at a meeting, or expressing consent or dissent
without a mecting. Every proxy must be signed by the stockholder or the stockholder’s attorney-in-fact.

No proxy shall be voted or acted upon after three years from its date unless such proxy provides for a
longer period. Except as provided by law, a revocable proxy shall be deemed revoked if the stockholder is
present at the meeting for which the proxy was given. A duly executed proxy shall be irrevocable if it
states that it is irrevocable and, if, and only as long as, it is coupled with an interest sufficient in law to
support an irrevocable power. A proxy may be made irrevocable regardless of whether the interest with
which it is coupled is an interest in the stock itself or an interest in the Corporation generally. The
authorization of a proxy may but need not be limited to specified action, provided, however, that if a proxy
limits its authorization to a meeting or meetings of stockholders, unless otherwise specifically provided
such proxy shall entitle the bolder thereof to vote at any adjourned session but shall not be valid after the

final adjournment thereof.

3.11. Inspectors. The directors or the person presiding at the meeting may, but need not, appoint one
or more inspectors of election and any substitute inspectors to act at the meeting or any adjournment
thereof, Before entering upon the discharge of the duties of inspector, each inspector shall take and sign an
oath to execute faithfully the dutics of ingpector at such meeting with strict impartiality and according to
the best of the inspector’s ability. The inspectors, if any, shall (a) determine the number of shares of
capital stock outstanding and the voting power of each, the shares of capital stock represented at the
mesting, the existence of a quorum and the validity and effect of proxies, and (b) receive votes, ballots or
consents, hear and determine all challenges and questions arising in connection with the right to vote, count
and tabulate all votes, ballots or consents, determine the result, and do such acts as are proper to conduct
the election or vote with faimess to all stockholders. On request of the person presiding at the meeting, the
inspectors shall make a report in writing of any challenge, question ot matter determined by them an,
execute a certificate of any fact found by them. -

3.12. Action by Vote. When a quorum is present at any meeting, whether an original or adjourned
session, a plurality of the votes properly cast for election to any office shall elect to such officc and 2 ¢
majority of the votes (or if there are two or more classes of capital stock entitled to vote as scparate classes,
then in the case of each such class, the holders of a majority of the capital stock of that class) properly cast
upon any question other than an election to an office shall decide such question, except when a Jarger vote
is required by law, the certificate of incorporation or these by-laws. No ballot shail be required for any
election unless requested by a stockholder present or represented at the meeting and entitled to vote in the

election.

3.13. Nomigation of Directors. Only persons who are nominated in accordance with the following
procedures shall be eligible for election as directors. Nomination for election to the board of directors at a
mesting of stockholders may be made by the board of directors or by any stockholder of the Corporation
entitled to vote for the election of directors at such meeting who complies with the notice procedures set
forth in this Subsection 3.13. Such nominations, other than those made by or on behalf of the board of
directors, shall be made by notice in writing delivered or mailed by first class United States mail, postage
prepaid, to the Secretary, anid received not Jess than sixty days nor more than ninety days prior to such ?
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meeting; pravided, however, that if less than seventy days’ notice or prior public disclosure of the date of
the meeting is given to stockholders, such nomination shall have been mailed or delivered to the Secretary
not later than the close of business on the tenth day following the date on which the notice of the meeting
was mailed or such pubhc disclosure was made, whichever occurs first. Such notice shall set forth: (2) as
to each proposed nominee, (i) the name, age, business address and, if kmown, residence address of each
such nominee, (ii) the principal occupation or employment of cach such nominee, (iii) the number of shares
of capital stock of the Corporation beneficially owned by each such nominee, and (iv) any other
information concerning the ndiminee that must be disclosed as to nominees in proxy soli¢itations pursuant to
Regulation 14A under the Securities Exchange Act of 1934, as amended (including such person’s written
consent to be named as a nominee and to serve as a director if elected); and (b) as to the stockholder giving
the notice, (i) the name and address, as they appear an the Corporation’s books, of such stockholder and
(i) the mumber of shares of each class and series of capital stock of the Corporation beneficially owned by
such stockholder. The Corporation may require any proposed nominec to furnish such other information as
may reasonably be required by the Corporation to determine the eligibility of such proposed nominee to
serve as a director. The chainnan of the meeting may, if the facts warrant, determine and declare at the
meeting that a nomination was not made in accordance with the foregoing procedure, and if the chatrman
should so determine, the chairman shall so declare at the meeting and the defective nomination shall be

disregarded.

3.14. Notice of Business at Annual Meetings. At an annual meeting of the stockholders, only such
business shall be conducted as shall have beea properly brought before the meeting. To be properly

brought before an annual meeting, business must be (a) specified in the notice of meeting (or any

_ supplement thereto) given by or at the direction of the board of directors, (b) otherwise properly brought
before the meeting by or at the direction of the board of directors, or () otherwise properly brought before
an annual meeting by a stockholder. For business to be properly brought before an annual meeting by a
stockholder, if such business relates to the election of directors of the Corporation, the procedures in
Subsection 3.13 must be complied with, and if such business relates to any other matter, the stockholder
must have given timely notice thercof in writing to the Sccretary. To be timely, a stockholder’s notice must
be delivered to or mailed and received at the principal executive offices of the Corporation not less than
sixty days nor more than ninety days prior to the meeting; provided, however, that in the event that less
than seventy days’ niotice or prior public disclosure of the date of the meeting is given or made to
stockholders, notice by the stockholder to be timely must be so received not later than the close of business,
on the tenth day following the date on which such natice of the date of the meeting was mailed or such
public disclosure was made, whichever occurs first. A stockholder’s notice to the Secretary shall set forth
as to each matter the stockholder proposes to bring before the annual meeting (a) a brief description of the
business desired to be brought before the annual meeting and the reasons for conducting such business at
the annual mecting, (b) the name and address, as they appear on the Corporation’s books, of the
stockholder proposing such business, {c) the number of shares of each class and series of capital stock of
the Corporation beneficially owned by the stockholder and (d) any material interest of the stockholder in-
such business. Notwithstanding anything in these by-laws to the contrary, no business shall be conducted
at any annual meeting except in accordance with the procedures sct forth in this Subsection 3.14 and except
that any stockholder proposal that complied with Rule 14a-8 (or any successor provision) under the
Securities Exchange Act of 1934, as amended, and is to be included in the Corporation’s proxy statement
for an annual meeting of stockholders shall be deemed to comply with the requirements of this Subsection
3.14. The chairman of the meeting shall, if the facts warrant, determine and declare at the mecting that
business was not properly brought before the mecting in accordance with the provisions of this
Subsection 3.14, and if the chairman shoufd so determine, the chairman shall so declare at the mectmg that

any such business not properly brought before the meeting shall not be transacted.

<

3.15. Organization. The Chairman of the Board or, in the absence thereof, the Chief Executive

1ib 18/381271.3 4
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Officer (or if there is no Chief Executive Officer, the President) shall call meetings of stockhalders to order
and shall act as chairman of such meeting, provided, however, that the board of directors may appoint any
stockholder to act as chairnman of any meeting in the absence of the Chairman of the Board. The Secretary
shall act as secretary at all meetings of the stockholders, but in the absence of the Secretary at any meeting
of the stockholders, the chairman may appoint any person to act as secretary of the meeting.

3.16. Action Without Meetings. Unless otherwise provided in the certificate of incorporation, any
action required to be taken atany annual or special meeting of stockholders of the Corporation, or any
action which may be taken at any annual or special meeting of such stockholders, may be taken without a
_ meeting, without prior notice and without a vote, if a consent in writing, setting forth the action so taken

shall be signed by the holders of outstanding stock having not less than the minimum number of votes that
would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon’
were present and voted. Prompt notice of the taking of the corporate action without a meeting by less than
unanimous written consent shall be given to those stockholders who have not consented in writing,

Section 4. Directors.

4.1, Powers. The business of the Corporation shall be managed by or under the direction of the
board of directors, which shall have and may exercise all the powers of the Corporation and do all such
lawful acts and things as are not by law, the certificate of incorporation or these by-laws directed or

required to be exercised or done by the stockholders.

4.2. Number. The number of directors that shall constitute the board of directors shall be determined
by resolution of the board of directors, but in no event shall be less than one. The number of directors may
be increased or decreased at any time and from time to time by vote of a majority of the directors then in
office, except that any such decrease shall only be made to eliminate vacancies existing by reason of the
death, resignation, removal or expiration of the term of one or more directors. The directors shall be
elegted at the annual meeting of the stockholders, except as provided in Subsection 4.3 of these by-laws.

Directors need not be stockholders.,

43. Vacancies. Newly created directorships resulting from any increase in the number of directors |
and other vacancies may be filled by vote of a majority of the directors then in office, although less thana
quorum, or by a solé remaining director. When one or more directors shall resign from the board of
directors, effective at a future date, a majority of the directors then in office, including those who have
resigned, shall have power to fill such vacancy or vacancies, the vote or action by writing thercon to take .
effect when such resignation or resignations shall become effective. The directors shall have and may )
exercise all their powers uotwithstanding the existcnce of one or more vacancies in their number, subject to
any requirements of law or of the certificate of incorporation or of these by-laws as to the number of
directors required for a quorum or for any vote or other actions. A director elected to £ill a vacancy shall
be elected for the unexpired term of such director’s predecessor in office, and a director chosen to fill 2
position resulting from an increase in the number of directors shall hold office until the next election of the
class for which such director shall have been chosen, subject to the election and qualification of any such
director’s successor and to any such director’s earlier death, resignation or removal,

4.4. Classes of Directors. The board of directors shall be divided into three classes, consisting of
Class I, Class 1I and Class III. No class of directors shail have more than one director more than any other
class. If a fraction is contained in the quotient arrived at by dividing the designated number of directors by
three, then, if such fraction is one-third, the extra director shall be a member of Class III, and if such
fraction is two-thirds, one of the extra directors shall be a member of Class IIT and one of the extra ’ (
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lirectors shall be a member of Class II e t as otherwise may be ided . .
board of directors. DR y be provided from time to timo by the

4.5, Terms of Qffice. Each director shall serve for a term ending on the date of the third ann

- - . . - al
meeting following the annual meeting at which such director was elected; provided that each initial ‘:li:eccor
En‘(':lus I shall serve for a term ending on the date of the annual meeting of stockholders in 2000, each

qpaliﬁcaﬁon of & successor to such director and to the earlier death, resignation or removal of such
director. '

Directors. In the event of any increase or decrease in the authorized number of di ors, (1) each director
then serving as such shall nevertheless continue as a director of the class of which he is a member and (2)
the newly created or eliminated directorships resulting from such increase or decrease shall be apportioped
by the board of directors among the three classes of directors so as to ensure that the classes have as nearly
as possible the same number of directors. To the extent possible, consistent with the foregoing rule, any
newly created directorships shall be added to those classes whose terms of office are to expire at the latest
dates following such aflocation, and any newly eliminated directorships shall be subtracted from those
classes whose terms of offices are to expire at the earliest dates following such allocation, unless otherwise
provided from time to time by resolution adopted by the board of directors.

4.7. Committees. The board of directors may, by vote of 2 majority of the whole board:
(2) designate, change the membership of or terminate the existence of any committee or committees, cach
committee to consist of one or mare of the directors; (b) designate cne or more directors as alternate
members of any such committec who may replace any absent or disqualified member at any meeting of the
committee; and (c) determine the extent to which each such comrhittee shall have and may exercise the
powers and authority of the board of directors in the magagement of the business and affairs of the
Corporation, including the power to authorize the seal of the Corporation to be affixed to all papers that
require it and the power and authority to declare dividends or to authorize the issuance of capital stock;
excepting, however, such powers that by law, the certificate of incorporation or these by-laws the board is _
prohibited from so delegating. In the absence or disqualification of any member of a committee and such
member’s alternate, if any, the member or members thereof present at any meeting and not disqualified
from voting, whether or not constituting a quorum, may unanimously appoint another member of the board
of directors to act at the mecting in the place of any such absent or disqualified member, Except as the .
board of directors may otherwise determine, any committee may make rules for the conduet of its business,
but unless otherwise provided by the board or sucl sules, its busincas shall be conducted as nearly as sy
be in the same manner as is provided by these by-laws for the conduct of business by the board of
directors. Each committee shall keep regular minutes of its meetings and report the same to the board of

directors upon request.

4.8. Regular Meetings. Regular mectings of the board of directors may be held without call or notice
at such times and at such places, within or without the State of Delaware, as the board of directors may
from time to time determine, provided that any director who was absent when such determination was made
shall be given notice of the determination. A regular meeting of the dircctors may be held without call or
notice immediately after and at the same place as an annnal meeting of the stockholders.

4.9. Special Mestings. Special meetings of the board of dircctors may be held at such times and at
such places, within or without the State of Delaware, designated in a notice of the meeting, when called by

(2
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the Chairman of the Board or the Chief Executive Officer (or if there is no Chicf Executi

_ : tive Officer, th
President) or by two or more directors, reasonable notice thereof being given to each director bym )
Secretary, the officer or any of the directors calling the meeting.

4.10. Notice. It shall be reasonable and sufficient notice to a director: (a) to i i
lust.fortyteight hours, or by telegram, telex, facsimile or hand at least twent;-t)‘ourslf::r:,o:::ozﬂrrﬂ ™
meeting, du'ect';ed to the director at the director’s usual or last known business or residence address: or
®) to give notice to the directbr in person or by telephone at least twenty-four hours before the me;t.ing
Notice of a mecting need not be given to any director if 2 written waiver of notice, executed by the director
befon_-e or qﬂer the meeting, is filed with the records of the meeting, or to any director who attends the
mecting without protesting prior therete or at its commencement the lack of notice to the director. Neither
notice of a meeting nor a waiver of a notice need specify the purposes of the meeting.

4.11. Quorum. Except as may be otherwise provided by law, the certificate of incorporation or these
by-laws, at any meeting of the board of directors a majority of the directors then in office shall constitute a
quorum. A quorum shall not in any case be less than onc-third of the total number of directors constituting
the whole board. In the event one or more of the directors shall be disqualified to vote at any meeting, then
the required quorum shall be reduced by one for each such director so disqualified, subject to the preceding
sentence. Any meeting may be adjourned from time to time by a majority of the directors present at the
meeting, whether or not a quorum is present, and the meeting may be held as adjourned without further

notice.

4.12. Action by Vote. Except as may be otherwise provided by law, the certificate of incorporation or
thege by-laws, when a quorum is present at any mecting the vote of a majority of the directors present shall
be the act of the board of directors. )

4.13. Action Without a Meeting. Any action required or permitted to be taken at any meeting of the
board of directors or of any committes thereof may be taken without a meeting if all the members of the
board or such committes, as the case may be, consent to the action in writing, and the written consent is
filed with the records of the meetings of the board or such committec. Such consent shall bé treated for all
purposes as the act of the board or of such committee, as the case may be.

4.14, jcipati i . Members of the board of directors or of
any committee thereof may participate in a meeting of such board or committce by means of conference
telephone or similar communications equipment by means of which all persons participating in the meeting
can hear each other. Such participation sha!l constitute prescuce in person at such meeting. «

4.15. Compensation. The board ot directors shall have the authurity to fix from time to time the
compensation of directors. The directors may be paid their expenses, if any, of attendance at each meeting
of the board of directors and the performance of their responsibilitics as directors and may be paid a fixed
sum for attendance at cach meeting of the board of directors and/or a stated salary as director. No such
payment shall preclude any director from serving the Corporation or its parent or subsidiary corporations
in any other capacity and receiving compensation therefor. The board of directors may also allow
compensation for members of special or standing committees for service on such committees.

4.18. lor i i i . Directors may be removed only for cause by the
affirmative vote of the holders of three-fourths of the shares of capital stock of the Corporation issued,
outstanding and eatitled to vote. Any director may resign at any time by delivering a resignation in writing
10 the Chief Executive Officer (or if there is no Chief Exccutive Officer, the President) or the Secretary or
to a meeting of the board of directors. Such resignation shall be effective upon receipt unless specified to

(3
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be effective at some other time and without in either case the necessity of its being accepted, unless the
resignation shall so state. No director resigning and (except where a right to receive compensation shall be
expressly provided in a duly authorized written agreement with the Corporation) no director removed shall
bave auy right to receive compensation as such director for any period following the director’s resignation
or removal, or any right to damages on account of such removal, whether the director’s compensation be by
the month or by the year or otherwise; unless in the case of a resignation, the directors, or in-the case of
removal, the body acting on the removal, shall in their or its discretion pravide for compensation,

N

Section 5. Notices.

5.1. Form of Notice, Whenever, under the provisions of law, or of the certificate of incorporation or
of these by-laws, notice is required ta be given to any director or stockholder, such notice may be given by
mail, addressed to such director or stockholder, at the director’s or stockholder’s address as it appears on
the records of the Corporation, with postage thereon prepaid, and such notice shall be deemed to be given at
the time when the same shall be deposited in the United States mail, Unless written notice by mail is
required by law, written notice may also be given by telegram, cable, facsimile, commercial delivery
service, telex or similar means, addressed to such director or stockholder at the address thereof as such
address appears on the records of the Corporation, in which case such notice shall be deemed to be given
when delivered into the control of the persons charged with effecting such transmission, the transmission
charge to be paid by the Corporation or the person sending such notice atid ot by the addressee. Oral
notice or other in-hand delivery (in persoa or by telephone) shall be deemed given at the time it is actually

given,

5.2. Waiver of Notice. Whenever notice is required to be given under the provisions of law, the
certificate of incorporation or these by-laws, a written waiver thereof, signed by the person entitled to
potice, whether before or after the time stated therein, shall be deemed equivalent to notice. Attendance of
a person at a meeting shall constitute a waiver of notice of such meeting, except when the person attends a
meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any
business because the meeting is not lawfully called or convened. Neither the business to be transacted at,
nor the purpose of, any meeting of the stockholders, directors or members of a committee of the board of

directors need be specified in any written waiver of notice.

Section 6. Officers and Agents.
<

; ion. The officers of the Corporation shall consist of a President, a
Treasurer, a Secretary and such other officers, if any, as the board of directors from time to time may in its
discretion elect or appoint, including a Chairman of the Board, a Chief Executive Officer, a Chief Financial
Officer, a Chief Legal Officer and one or more Vice Presidents, Assistant Treasurers and Assistant -
Secretarics. Any officer may be, but none need be, a director or stockholder. Any two or more offices may
be held by the same person. Any officer may be required by the board of directors to secure the faithful
performance of the officer’s duties to the Corporation by giving bond in such amount and with suretieg or

otherwise as the board of directors may determine.

G6.1. En

6.2. Election. The board of directors shall choose a President, a Secretary and a Treasurer at the
first mecting of the board following cach annual meeting of stockholders. Other officers may be appointed

by the board of directors at such meeting, at any other mecting or by written consent. At any time or from
time to time, the directors may delegate to any officer their power to elect or appoint any other officer or

any agents. ( l/'
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6.3. Tepure. Except as otherwise provided by law, the certificate of incorporation or these by-laws,
each officer shall hold office until a successor is elected and qualified, unless a shorter period shall have
been specified in the vote approving the officer’s clection or appointment, or until the officer sooner dies,
resigns or is removed. Each agent of the Corporation shall retain authority at the pleasure of the directors,
or the officcr by whom the agent was appointed or by the officer who then holds agent appointive power.

6.4. Powers. Subject ts law, the certificate of incorporation and these by-laws, each officer shall
have, in addition to the duties and powers herein set forth, such duties and powers as are commonly
incident to the officer’s office and such additional duties and powers as the board of directors may from
time 10 time designate. ’

6.5. President. If there is no Chief Executive Officer, the President of the Corporation shall be the
chief exccutive officer of the Corporation. The President shall, when and in the absence of a Chairman of
the Board, preside at all mecetings of the stockholders and at all meetings of the board of directors. The
President may sign all authorized contracts in the name of the Corporation, shall have general charge and
supervision of the business of the Corporation, subject to the control of the board of directars, and shall be
the medium of communication of the board of directors and any board committee of reports, proposals and
recommendations for their respective consideration or action. The President may sign certificates
representing capital stock of the Corporation as provided in Subsection 7.1, and the President shali do and
perform such other duties as may be assigned from time to time by the board of directors. All officers shall
report to the President or according to the President’s direction in respect of any matters within the
President’s jurisdiction. The board of directors may delegate from time to time certain or all of the
aforesaid powers and responsibilities to the Chief Executive Officer, if any. .

6.6. Yice President. The Vice President, or if there shall be more than one, the Vice Presidents in the
order determined by the board of directors, shall, in the absence or disability of the President, perform the
duties and exercise the powers of the President and shall perform such other duties and have such other
powers as the board of directors may from time to time prescribe. If a Vice President is designated ag the
chief operating officer of the Corporation, then such Vice President shall be deemed to be the most senior

Vice President of the Corporation.

6.7. Secretary and Assistant Secretaries.

(a) The Secretary shall attend all meetings of the board of directors and all mectings of
the stockholders and record all the proceedings of the meetings of the stockholders and of the
board of directors in a book to be kept for that purpose and shall perform like duties for the
standing committees when required. The Secretary shall give, of cause to be given, notice of all
meetings of the stockholders and special meetings of the board of directors, and shall perform
such other duties as may be prescribed by the board of directors or the Chief Executive Officer’
(or if there is no Chief Exccutive Officer, the President), under whose supervision the Secretary
shall be. The Secretary shall keep in safe custody the scal of the Corporation and, when
authorized by the board of directors, affix the same to any instrument requiring it and, when so
affixed, it shall be attested by his signature or by the signature of an Agsistant Secretary,

(b) The Assistant Secretary, or if there be more than one, the Assistant Sccretarics in the
order determined by the board of directors, shall, in the absence or disability of the Secretary,
perform the duties and exercise the powers of the Secretary and shall perform such other duties
and have such other powers as the board of directors may from time to time prescribe. ‘

b IBBSITIILS
PATENT—* -
REEL: 011821 FRAME: 0371



6.8. Treasurcr and Assistant Treasurers.

(a) Ifthere is no Chicf Financial Officer, the Treasurer shall be the chief financial officer
of the Corporation, The Treasurer shall have the custody of the corporate funds and securities
and shall keep full and accurate accounts of receipts and disbursements in books belonging to
the Corporation and shall deposit all moneys and other valuable effects in the name and to the
credit of the Corporation in such depositories as may be designated by the board of directors.
The Treasurer shall disburse funds of the Corporation as may be ordered by the board of
directors, taking proper vouchers for such disbursements, and shall render to the Chief
Executive Officer (or if there is no Chicf Executive Officer, the President) and the board of
directors, at its regular meetings, or when the board of directors so requires, an account of all
such officer’s transactions as Treasurer and of the financial condition of the Corporation. If
required by the board of directors, the Treasurer shall give the Corporation a bond (which shall
be renewex as and when required) in such sum and with such surety and sureties as shall be
satisfactory to the board of directors for the faithful performance of the duties of the Treasurer’s
office and for the restoration of the Corporation, in case of the Treasurer’s death, resignation or
removal from office, of all books, papers, vouchers, money and other property of whatever kind
in the Treasurer’s possession or under the Treasurer’s control belonging to the Corporation.

The board of directors may delegate from time to time cerain or all of the aforesaid powers and
responsibilities to the Chief Financial Officer, if any.

(b) The Assistant Treasurer, or if there shall be more than one, the Assistant Treasurers
in the order determined by the board of directors, shail in the absence or disability of the
Treasurer, perform the duties and exercise the powers of the Treasurer and shall perform such
other duties and have such other powers as the board of directors may from time to time

prescribe.

6.9. Resignation and Removal. Any officer may resign at any time by delivering a resignation in
writing to the Chief Executive Officer (or if there is no Chief Executive Officer, the President), the
Secretary or a meeting of the board of directors. Such resignation shall be effective upon receipt unless
specified to be effective at some other time, and without in any case the necessity of its being accepted
unless the resignation shall so state. The board of directors may, by a majority vote, at any time remove
any officer either with or without canse. The board of directors may at any time terminate or modify the
authority of any agent, No officer resigning and (except where a right to receive compensation shall be
expressly provided in a duly authorized written agreement with the Corporation) no officer removed shall
have any right to any compensation as such officer for any period following the officer’s resignation or
removal, or any right to damages on account of such removal, whether the officer’s compensation be by the
. month or by the year or otherwise, unless in the case of a resignation, the directors, or in the case of
removal, the body acting on the removal, sball in their or its discretion provide for compensation.

¢

6.10. Vacancies. The board of directors may fill any vacancy occurring in any office for any
reason and may, in its discretion, leave unfilled for such period as it may determine any offices other than
those of the President, the Treasurer and the Secretary. Each such successor shall hold office for the
unexpired term of the predecessor and until a sucecssor is elected and qualified, or in each case until such

officer sooner dies, resigns or is removed,

Section 7. Capital Stock.
7.1. Stock Certificates. Each stockholder shall be eatitled to a ccr;iﬁcaté stating the number and the y é
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class and the designation of the class and series, if any, of the shares held by the stockholder, in such form
as shall, in conformity to law, the ecrtificate of incorporation and the by-laws, be prescribed from time to
time by the board of directors. Such certificate shall be signed by, or in the name of the Corporation by,
(a) the Chicf Executive Officer, the President or a Vice President and (b) the Chief Financial Officer, the
Treasurer, an Assistant Treasurer, the Secretary or an Assistant Secretary. Any of the signatures on the
certificate may be facsimiles. In case an officer, transfer agent or registrar who has signed or whose .
facsimile signature has been placed on such certificate shall have ceased to be such officer, transfer agent
or registrar before such certifitate is issucd, it may be issued by the Corporation with the same effect as if
the signatory were such officer, transfer agent, or registrar at the time of its issue.

7.2. Stock Issuances. Unless otherwise voted by the stockholders and subject to the provisions of the
certificate of incorporation, the whole or any part of any unissued balance of the authorized capital stock of
the Corporation or the whole or any part of any unissued balance of the authorized capital stock of the
Corporation held in its treasury may be issued, sold, transferred or otherwise disposed of by vote of the
board of directors in such marner, for such consideration and on such terms as the board of directors may
determine. :

73. Stock Transfers. Subject to any restrictions with respect to the transfer of shares of capital
stock, shares of capital stock may be transferred on the books of the Corporation by the surrender to the
Corporation or its transfer agent of the certificate therefor properly endorsed or accompanied by a written
assignment and power of attorey properly executed, with necessary transfer stamps affixed, and with such
proof of the authenticity of signature as the board of directors or the transfer agent of the Corporation may
reasonably require, Except as may be otherwise required by law, the certificats of incorporation or these
by-laws, the Corporation shall be entitled to treat the record holder of capital stock as shown on its books
as the owner of such capital stock for all purposes, including the payment of dividends and the right to
receive notice and to vote or to give any consent with respect thereto and to be held liable for such calls and
assessments, if any, as may lawfully be made thereon, regardless of any transfer, pledge or other
__ disposition of such capital stock until the shares have been properly transferred on the books of the
RGP Corporatmn 1{ ‘giﬁjﬁbe the duty of each stockholder to notify the Corporation of the stockholder’s post
' office address. '

7.4. Lost Stolen or Destroved Cesificates. The board of directors may direct a new certificate or
certificates to be issued in place of any certificate or ceniﬁc.atcs theretofors ismed by the Corporation
alleged to have been lost, stolen or destroyed, upon the making of an aﬂidavx_t ?f that ﬁct by the person
claiming the certificate of stock to be lost, stolen or destroyed. W‘hcn authorizing s??h issue of a new
certificate or certificates, the board of directors may, in its discretionand as a condm?n precedent tohthe
issuance thereof, require the owner of such lost, stolen or destroyed ccmftilzte or wnﬁirc and/mor t’oo;i xc;h .

4 . i ad rtise the same in such manner as 1t shall requ .
owmers legal e 1::1 as“i:t r:ay direct as indemnity against any claim that may be made against

i bond in such §
fh?:%(;rr;‘:::t;n with respect to the certificate alleged to have been lost, stolen or destroyed.

.5 . M'

i i t of an;
) te at any meeting of stockholders or adjournment thcre?f or eatitled to r:ncexriegh p;ygcn o g;_ any
?l;vti?i::d or other distribution of allotment of any rights, of entitied to exercisc any respect
change, conversi

hange of stock or for the purpose of any
directors may ﬁ:,n x:idet:.ncc,g a record date, which shall not _bc more than sixty da
before the date i

. A determina Enti
mm shall apply to any adjoumment of the meeting; provi

j ed mecting.
may fix a new record date for the adjoum
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'(a.) the record date for determining stockbolders entitled to notice of or to vote at a
mecting of stockholders shall be at the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of business on the day next preceding
the day on which the meeting is held;

. (13) t!.n-:- mcord date for determining stockholders entitled to express consent to corporate
action in writing without a meeting, when no prior action by the board of directors is nccessary,
shall be the day on which the first written consent is expressed; and ‘

(c) the record date for determining stockholders for any other purpose shall be at the
close of business on the day on which the board of directors adopts the resolution relating to
such purpose.

Section 8. General Provisions.

8.1. Fiscal Year. The fiscal year of the Corporation shall begin on the first day of January and shall
end on the last day of December in each calendar year.

82. Scal. The board of directors may, by resolution, adopt a corporate seal. The corporate seal
shail have inscribed thereon the name of the Corporation, the year of its organization and the word
“Delaware.” The seal may he used by causing it or a facsimile thereof to be impressed or affixed or
reproduced or otherwise. The seal may be altered from time to time by the board of directors.

8.3.- Dividends. Dividends upor the capital stock of the Corporation may be declared by the board of
directors at any regular or special meeting or by written consent, pursuant to law. Dividends may be paid
in cash, property or shares of the capital stock, subject to the provisions of the certificate of incorporation.
Before payment of any dividend, there may be set aside out of any funds of the Corporation available for
dividends such sum or sums as the directors from time to time, in their absolute discretion, think proper as
a reserve or reserves to meet contingencies, or for equalizing dividends, or for repairing or maintaining any
property of the Corporation, or for such other purposc as the directors shall think conducive to the interest , -
of the Corporation, and the directors may modify or abolish any such reserve in the manner in which it was

created.

8.4. Checks. All checks or demands for money and notes of the Corporation sbgll be signed by such
officer or officers or such other person or persons as the board of d@m_ctors may from time to time )

designate.

8.5. Voting of Securitics. Except as the directors may otherwise designate, the Chief Exocutive
Officer, the President, the Chief Financial Officer, the Treasurer or the Chief Legal Officer may waive
notice of, and act as, or appoint any person or persons to act as, proxy or attomey-in-fact for the
Corporation (with or without power of substitution) at any meeting of stockholders of any other
corporation or organization of which the Corporation bolds securities. :

v A certificate of the Secretary, an Assigtant Secretm_y ot a temparary
Secretary as to any action taken by the stockholders, the board of directors or a oomnnttoc thereof, or any
officer or representative of the Corporation shall be conclusive cvidence of such action as to all persons

who rely on the certificate in good faith. , g

8.6. i
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8.7. Intercsted Parties.

(a) No contract or transaction between the Corporation and one or more of its directors
or officers, or between the Corporation and any other corporation, partnership, association or
other organization in which one or more of the Corporation’s directors or officers are directors
or officers or have a financial interest, shall be void or voidable solely for this reason, or solely
because the director or officer is present at or participates in the meeting of the board of
directors or committee thereof that authorizes the contract or transaction, or solely because the
vote of any such person is counted for such purpose, if:

(1) the material facts as to the relationship or interest of the director or officer and
the contract or transaction are disclosed or known to the board of directors or
the committee, and the board or committée in good faith authorizes the contract
or transaction by the affirmative vote of a majority of the disinterested
directors, even though the disinterested directors do not constitute a quorurm;

(2) the material facts as to the relationship or interest of the director or officer and
the contract or transaction arc disclosed or kuown to the stockholders eatitled to
vote thereon, and the contract or transaction is specifically approved in good
faith by vote of the stockholders; or

(3) the contract or transaction is fair as to the Corporation as of the time it is
authorized, approved or ratified by the board of directors, a committee thereof
or the stockholders.

s

(b) Commion or interested directors may be counted in determining the presence of a
quorum at a mecting of the board of directors or of a committes thereof that authorizes the
contract or transaction.

8.8. Construction; Definitions. Unless the context requires otherwise, the general provisions, rules of
construction and definitions in the General Corporation Law of Delaware shall govern the construction of
these by-laws. Without limiting the generality of this provision, the singular number in_cludes the plural,
the plural number includes the singular and the term “person” includes both a corporation and a fmtuml-
person. The term “including™ as used herein shall not be construed 50 as to exclude any other thing not

referred to or described.

8.9. isi it isi . All restrictions, limitations, requirements and
other provisions of theso by-laws shall be coastrued, insofar as possible, as supplemqntal efnd‘a.ddjtipz‘wl to
all provisions of law applicable to the subject matter thereof and shall be fully complied with in addm_on t0

such provisions of law unless such compliance shall be illegal.

. Any section, subsection, subdivision, sentence,
¢ing construed in the manner provided in Section 8.9 of these
th any applicablc provision of law, shall not apply sa long as
i isi in i idi licability of
<aid provision of law shall remain in effect. Any such result shall not affect the validity or app
any Sthcr portion of these by-laws, it being hereby declared that these by-laws would have been adopted
irrespective of the fact that any one or more sections, subsections, subdivisions, sentcnceg, clauses or

phrases of these by-laws is or are illegal. ] 9

8.10. Provsi isi
clause or phrase of these by-laws that, upon b

by-laws, shall be contrary to or inconsistent wi
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Section 9. Ams:ndm:n:_n.f.B.y_Lm

9.1. BJ_BM.QEDMQH These by-laws may be altered, amended, or repealed, or new by-laws
may be adopted by, the affirmative vote of a majority of the directors present at any regular or special
meeting of the board of directors at which a quorum is present.

9.2. By Stockholders. These by-laws may be altered, amended or repealed, or new by-laws may be
adopted by, the affirmative vote of the holders of a majority of the shares of capital stock of the
Corporation issued, outstanding and entitled to vote at any regular or special mecting of stockholders,
provided notice of such alteration, amendment, repeal or adoption of new by-laws shall have been stated in
the notice of such regular or special meeting. Notwithstanding the foregoing or any other provision of law,
the certificate of incorporation or these by-laws, and notwithstanding the fact that a lesser percentage may
be specified by law, the affirmative vote of the holders of three-fourths of the shares of the capital stack of
the Corporation issued, cutstanding and entitled to vote shall be required for the stockholders to amend or
repeal, or to adopt any provision inconsistent with, Subsections 3.5, 3.13, 3.14 and 3.16, Section 4 or
Section 9 of these by-laws. .

20
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