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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

Allied Nevada Gold Corp., et al.,! Case No. 15-10503 (MFW)

Debtors. Jointly Administered

N N N N N N N N’

Re: Docket Nos. 931 & 1024

NOTICE OF FILING OF AMENDED PLAN SUPPLEMENT FOR THE
DEBTORS’ AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION

PLEASE TAKE NOTICE that the above-captioned debtors and debtors in possession

(collectively, the “Debtors”) hereby file an amended plan supplement (the “Amended Plan

Supplement”)? in support of the Debtors’ Amended Joint Chapter 11 Plan of Reorganization
[Docket No. 931] (as amended or modified from time to time, the “Plan”),® filed in these
chapter 11 cases on August 27, 2015.

PLEASE TAKE FURTHER NOTICE that the Amended Plan Supplement includes the

following documents, as may be modified, amended, or supplemented from time to time:

The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number,
are: Allied Nevada Gold Corp. (7115); Allied Nevada Gold Holdings LLC (7115); Allied VGH Inc. (3601);
Allied VNC Inc. (3291); ANG Central LLC (7115); ANG Cortez LLC (7115); ANG Eureka LLC (7115); ANG
North LLC (7115); ANG Northeast LLC (7115); ANG Pony LLC (7115); Hasbrouck Production Company
LLC (3601); Hycroft Resources & Development, Inc. (1989); Victory Exploration Inc. (8144); and Victory
Gold Inc. (8139). The corporate headquarters for each of the above Debtors are located at, and the mailing
address for each of the above Debtors, except Hycroft Resources & Development, Inc., is 9790 Gateway Drive,
Suite 200, Reno, NV 89521. The mailing address for Hycroft Resources & Development, Inc. is P.O. Box
3030, Winnemucca, NV 89446.

An original plan supplement was filed on September 18, 2015 [Docket No. 1024] (the “Original Plan
Supplement” and, together with the Amended Plan Supplement, the “Plan Supplement”). Redlines appended to
this Notice reflect modifications made to certain documents included in the Original Plan Supplement.

Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Plan.
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e Exhibit A New Organizational Documents*

e Exhibit A-1

Redlines of New Organizational Documents

e Exhibit D

Note Purchase Agreement

e Exhibit D-1 Redline of Note Purchase Agreement

e Exhibit F New Warrant Agreement’

e Exhibit F-1

Redline of New Warrant Agreement

e ExhibitJ

Stockholders Agreement

e Exhibit J-1 Redline of Stockholders Agreement

PLEASE TAKE FURTHER NOTICE that the documents contained in the Plan
Supplement are integral to and part of the Plan and, if the Plan is confirmed, the documents in

the Plan Supplement will be approved by the Bankruptcy Court pursuant to the Confirmation

Order; provided, however, that the Confirmation Order shall not be deemed to be an approval or

authorization of the specific terms of the Management Incentive Plan or the Post-Emergence Key
Employee Retention Plan.

PLEASE TAKE FURTHER NOTICE that the documents contained in the Plan
Supplement are drafts and the Debtors reserve the right, subject to the terms and conditions set
forth in the Plan, the Amended and Restated Restructuring Support Agreement, and the Exit
Facility Commitment Letter, to add additional documents to the Plan Supplement or to alter,
amend, modify, or supplement any document in the Plan Supplement; provided, that if any

document in the Plan Supplement is altered, amended, modified, or supplemented in any material

The New Organizational Documents included in this Amended Plan Supplement reflect (a) certain New
Organizational Documents that have been amended or modified since the filing of the Original Plan Supplement
and (b) certain New Organizational Documents that have been amended or modified in connection with the Plan
and were not previously filed.

The form of New Warrant is included as an Exhibit to the New Warrant Agreement.
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respect prior to the Confirmation Hearing, the Debtors will file a blackline of such document
with the Bankruptcy Court.

PLEASE TAKE FURTHER NOTICE that the Confirmation Hearing is currently
scheduled for October 6, 2015, at 10:00 a.m. (prevailing Eastern Time) before the Honorable
Mary F. Walrath, United States Bankruptcy Judge, in the United States Bankruptcy Court for the
District of Delaware, located at 824 N. Market Street, Wilmington, Delaware 19801.

PLEASE TAKE FURTHER NOTICE that the Plan, the Disclosure Statement, the Plan
Supplement, as well as further information regarding these chapter 11 cases are available for
inspection on the Bankruptcy Court’s website at www.deb.uscourts.gov, or free of charge on the
Debtors’ restructuring website at https://cases.primeclerk.com/alliednevadagold.

Wilmington, Delaware BLANK ROME LLP

Date: September 25, 2015
By: /s/Stanley B. Tarr
Stanley B. Tarr (No. 5535)
Michael D. DeBaecke (No. 3186)
Victoria A. Guilfoyle (No. 5183)
1201 N. Market Street, Suite 800
Wilmington, Delaware 19801

Telephone: (302) 425-6400
Facsimile: (302) 425-6464

-and-

AKIN GUMP STRAUSS HAUER & FELD LLP
Ira S. Dizengoff (admitted pro hac vice)

Philip C. Dublin (admitted pro hac vice)

Alexis Freeman (admitted pro hac vice)

Matthew C. Fagen (admitted pro hac vice)

One Bryant Park

New York, New York 10036

Telephone: (212) 872-1000

Facsimile: (212) 872-1002

Co-Counsel to the Debtors and Debtors in Possession
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EXHIBIT A

New Organizational Documents
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EXHIBIT A-1(a)

Certificate of Incorporation of Hycroft Mining Corporation
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SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
of

HYCROFT MINING CORPORATION

HYCROFT MINING CORPORATION, a corporation organized and existing under the
laws of the State of Delaware, hereby certifies as follows:

The name of the corporation is HYCROFT MINING CORPORATION (the
“Corporation”). The Corporation filed its original Certificate of Incorporation with the Secretary
of State of the State of Delaware on September 14, 2006, and amended and restated such
Certificate of Incorporation on October 27, 2011 (as so amended and restated, and as further
amended, supplemented or otherwise modified prior to the filing of this Second Amended and
Restated Certificate of Incorporation, the “Current Certificate of Incorporation”). This Second
Amended and Restated Certificate of Incorporation (as amended, amended and restated,
supplemented or otherwise modified from time to time, this “Certificate of Incorporation”) was
duly adopted, without the need for approval of the Board of Directors or the stockholders of the
Corporation, in accordance with §§ 242, 245 and 303 of the Delaware General Corporation Law
(the “DGCL”) and in accordance with a plan of reorganization of the Corporation (the “Plan”)
approved by order of the United States Bankruptcy Court for the District of Delaware in In re:
Allied Nevada Gold Corp., et al., under Chapter 11 of the United States Bankruptcy Code (11
U.S.C. §§ 101-1330), as amended (the “Bankruptcy Code™), which Plan became effective on
[ 1],2015 (the “Plan Effective Date”).

The Current Certificate of Incorporation of the Corporation is hereby amended and
restated to read in its entirety as follows:

1. Name. The name of the Corporation is HY CROFT MINING CORPORATION.

2. Registered Office and Agent. The Corporation’s registered office in the State of
Delaware is located at 160 Greentree Drive, Suite 101, in the City of Dover, County of Kent,
19904. The name of its registered agent at such address is National Registered Agents, Inc.

3. Purpose. The nature of the business or purposes to be conducted or promoted by
the Corporation is to engage in any lawful act or activity for which corporations may be
organized under the DGCL.

4. Authorized Capital Stock; Number of Shares. The total number of shares of
all classes of capital stock that the Corporation shall have the authority to issue is [ ] million
([ 1) shares, of which (a) [ ] million ([ ]) shares shall be common stock, $0.001 par value per
share (“Common Stock™); and (b) [ ] million ([ ]) shares shall be preferred stock, $0.001 par
value per share (“Preferred Stock™).

Notwithstanding anything herein to the contrary, the Corporation shall not issue non-
voting equity securities of any class, series or other designation to the extent prohibited by
Section 1123(a)(6) of the Bankruptcy Code; provided, however, that the foregoing restriction
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(i) shall bave no further force and effect beyond that required under Section 1123(a)(6) of the
Bankruptcy Code, (ii) shall only have such force and effect to the extent and for so long as such
Section 1123(a)(6) is in effect and applies to the Corporation and (iii) may be amended or
eliminated in accordance with applicable law as from time to time may be in effect.

5. Rights of Stockholders.

5.1  Preferred Stock. Shares of Preferred Stock may be issued from time to time in
one or more series. Subject to applicable law and the provisions of this Certificate of
Incorporation, the Board of Directors of the Corporation (the “Board of Directors”) is authorized
to determine the designation of any series of Preferred Stock, to fix the number of shares of any
series of Preferred Stock, and to determine the rights, powers (including voting powers, if any),
preferences, privileges, limitations and restrictions granted to or imposed upon any series of
Preferred Stock and, within the limits and restrictions stated in any resolution or resolutions of
the Board of Directors originally fixing the number of shares constituting any series of Preferred
Stock, to increase or decrease (but not below the number of shares of any such series then
outstanding) the number of shares of any such series subsequent to the issuance of shares of that
series. If the number of shares of any series of Preferred Stock shall be so decreased, the shares
constituting such decrease shall resume the status which they had prior to the adoption of the
resolution originally fixing the number of shares of such series.

5.2 Common Stock.

5.2.1 Relative Rights. The Common Stock shall be subject to all of the rights,
privileges, preferences and priorities of any series of Preferred Stock.

5.2.2 Dividends. Subject to the rights of holders of any outstanding series of Preferred
Stock, the Board of Directors may cause dividends to be declared and paid on outstanding shares
of Common Stock out of funds legally available for the payment of dividends. When, as and if
dividends are declared by the Board of Directors, whether payable in cash, in property, in stock
or otherwise, in accordance with this Certificate of Incorporation and the Bylaws of the
Corporation, as in effect from time to time (the “Bylaws”), out of the assets of the Corporation
which are at law available therefor, the holders of outstanding shares of Common Stock shall be
entitled to share equally in, and to receive in accordance with the number of shares of Common
Stock held by each such holder, all such dividends.

5.2.3 Liquidation Rights. In the event of any liquidation, dissolution or winding up of
the Corporation, whether voluntary or involuntary, the holders of issued and outstanding shares
of Common Stock shall be entitled to share, ratably according to the number of shares of
Common Stock held by each such holder, in the remaining assets of the Corporation available for
distribution to its stockholders after the payment, or provision for payment, of all debts and other
liabilities of the Corporation and the payment of any outstanding Preferred Stock that has
preferential rights on distributions upon a liquidation, dissolution or winding up of the
Corporation.

NY 75863401v6
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5.2.4 Stockholder Voting Rights. Subject to applicable law and except as otherwise
expressly provided elsewhere in this Certificate of Incorporation or the Bylaws, and subject to
the rights of holders of any outstanding series of Preferred Stock:

() each holder of record of one or more issued and outstanding shares of Common
Stock shall be entitled to one vote for each share of Common Stock standing in such holder’s
name on the books of the Corporation; and

(ii)  the holders of the issued and outstanding shares of Common Stock shall
exclusively possess voting power on all matters on which the Corporation’s stockholders are
entitled to vote.

53 Consideration. Subject to applicable law and except as otherwise provided in this
Certificate of Incorporation, the capital stock of the Corporation, regardless of class or series,
may be issued for such consideration and for such corporate purposes as the Board of Directors
may from time to time determine.

5.4  Stockholders Agreement. To the fullest extent permitted by law, every holder of
shares of Common Stock shall be subject to, shall be required to enter into, shall be deemed to
have entered into, and shall be deemed to be bound by, the Stockholders Agreement dated as of
the Plan Effective Date among the Corporation and the stockholders of the Corporation (as the
same may be amended, amended and restated, supplemented or otherwise modified from time to
time in accordance with the provisions thereof, the “Stockholders Agreement”) (including the
transfer restrictions therein), at such time as such holder receives shares of Common Stock
(whether by sale, gift, inheritance or other Transfer, through the exercise or conversion of
warrants, options or other convertible securities, including, without limitation, the exercise of the
Warrants and the conversion of the Convertible Notes, by operation of law or otherwise),
regardless of whether any such holder has executed the Stockholders Agreement, and the
Stockholders Agreement shall be deemed to be a valid, binding and enforceable obligation of
such holder (including any obligation set forth therein to waive or refrain from exercising any
appraisal, dissenters or similar rights) even if such holder has not actually executed and delivered
a counterpart of the Stockholders Agreement.

If any provisions of this Section 5.4 or the application thereof to any Person or
circumstance is held invalid or unenforceable to any extent, the remainder of this Section 5.4 and
the application of such provision to other Persons and circumstances shall not be affected thereby
and such provision shall be enforced to the greatest extent permitted by law.

The Corporation will furnish without charge to each holder of record of shares of
Common Stock a copy of the Stockholders Agreement upon written request to the Corporation at
its principal place of business.

6. Transfers of Shares.

6.1 Restrictions on Transfer.

6.1.1 Prohibited Transfers. Without limiting any other provisions or restrictions or
conditions of this Section 6, unless otherwise waived by the Board of Directors in its sole
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discretion, no shares of Common Stock shall be Transferred by any stockholder (regardless of
the manner in which the Transferor initially acquired such shares of Common Stock), if:

(1) such Transfer would, if consummated, result in any violation of the
Securities Act or any state securities laws or regulations, or any other applicable federal
or state laws or order of any Governmental Authority having jurisdiction over the
Corporation;

(i)  such Transfer would, if consummated (after taking into account any other
proposed Transfers or transfers of Convertible Notes or Warrants for which a notice
thereof has been previously delivered to the Board of Directors, but not yet
consummated), result in the Corporation having, in the aggregate, [400]' or more holders
of record (as such concept is understood for purposes of Section 12(g) of the Exchange
Act) of shares of Common Stock, Convertible Notes and Warrants, unless at the time of
such Transfer the Corporation is already subject to the reporting obligations under
Sections 13 or 15(d) of the Exchange Act; provided, that (x) the number [400] as used in
this Section 6.1.1(ii) shall be increased by the number of such holders that acquire shares
of Common Stock from the Corporation other than on account of an exercise or
conversion of Convertible Notes or Warrants and (y) the provisions of this Section
6.1.1(ii) shall not apply to a Transfer to a Transferee that is a Qualified Institutional
Buyer and an Accredited Investor so long as (A) the Transferor certifies to the
Corporation in the applicable Transfer Notice that such Transferee is a Qualified
Institutional Buyer and an Accredited Investor, (B) the Transferee certifies to the
Corporation in the representation letter delivered to the Corporation pursuant to Section
6.1.2(ii)(B)(1) that it is a Qualified Institutional Buyer and an Accredited Investor and
(C) such Transfer would, if consummated (after taking into account any other proposed
Transfers or transfers of Convertible Notes or Warrants for which a notice thereof has
been previously delivered to the Board of Directors, but not yet consummated), not result
in the Corporation having, in the aggregate, 1,900 or more holders of record (as such
concept is understood for purposes of Section 12(g) of the Exchange Act) of shares of
Common Stock, Convertible Notes and Warrants, unless at the time of such Transfer the
Corporation is already subject to the reporting obligations under Sections 13 or 15(d) of
the Exchange Act; provided, further that any such Transferee that is a Qualified
Institutional Buyer and an Accredited Investor described in the foregoing clause (y) shall
not be counted for purposes of determining whether any Transfer made after the date the
Transfer is made to such Transferee would, if consummated (after taking into account
any other proposed Transfers or transfers of Convertible Notes or Warrants for which a
notice thereof has been previously delivered to the Board of Directors, but not yet
consummated), result in the Corporation having, in the aggregate, [400] or more holders
of record (as such concept is understood for purposes of Section 12(g) of the Exchange
Act) of shares of Common Stock, Convertible Notes and Warrants (unless the
Corporation obtains knowledge that such Transferee ceases to be an Accredited Investor);

I'NTD: Subject to confirmation of the number of record holders of shares of Common Stock, Convertible Notes and
Warrants,
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(iii)  such Transfer would, if consummated (after taking into account any other
proposed Transfers or transfers of Convertible Notes or Warrants for which a notice
thereof has been previously delivered to the Board of Directors, but not yet
consummated), require the Corporation to register its Common Stock or any other equity
securities of the Corporation under the Exchange Act (as a result of the number of
stockholders or otherwise), unless at the time of such Transfer the Corporation is already
subject to the reporting obligations under Sections 13 or 15(d) of the Exchange Act; or

(iv)  such Transfer is to a Competitor or an Affiliate of a Competitor, except if
any such Affiliate is a holder of any of the Convertible Notes on the Effective Date or
any Affiliate of any such holder.

6.1.2 Certificates; Legal Opinion. In addition to the restrictions set forth in Section
6.1.1, no shares of Common Stock shall be Transferred by any stockholder unless (i) the
certificates (if any) representing such shares bear legends as provided in Section 2.1(¢) of the
‘Stockholders Agreement (and, with respect to uncertificated shares, notice of such legends is
provided in accordance with applicable law), for so long as such legends are applicable, and (ii)
either (A) the Transferee is an Affiliate of the Transferor or (B) prior to such Transfer (1) the
Transferee and the Transferor shall have delivered to the Corporation representation letters in
such form as may be approved from time to time by the Board of Directors and available from
the Secretary of the Corporation and (2) the Transferor shall have delivered to the Corporation a
legal opinion reasonably acceptable to the Board of Directors, stating that the registration of the
shares of Common Stock that are the subject of such proposed Transfer is not required under the
Securities Act or any applicable state securities or “blue sky” laws. Any of the requirements set
forth in clause (B) of the immediately preceding sentence may be waived by the Board of
Directors in its sole discretion.

6.1.3 Notice of Transfer. Subject to Section 7, and unless otherwise provided by the
Board of Directors, any stockholder, or group of stockholders, effecting a Transfer of Common
Stock must submit to the Corporation, prior to such Transfer, a written notice (a “Iransfer
Notice™) of such Transfer. A Transfer Notice shall be mailed or delivered to (i) the Secretary or
Chief Financial Officer of the Corporation, or any of their designees, and (ii) the Chairman of the
Board (the “Transfer Notice Recipients™), in each case in accordance with Section 13. A
Transfer Notice shall include or be accompanied by (A) the name, address and telephone number
of the Transferor and the Transferee, (B) whether the Transferee is an Affiliate of the Transferor
and whether the Transferee is an Accredited Investor, (C) the number of shares of Common
Stock proposed to be Transferred to, and acquired by, the Transferee, (D) the date on which the
Transfer is expected to take place, (E) the percentage of the Transferor’s total number of shares
of Common Stock to be Transferred, (F) a joinder agreement to the Stockholders Agreement,
duly completed and executed by the Transferee to the extent such Transferee has not already
signed a counterpart of the Stockholders Agreement and (G)a request that the Corporation
register the Transfer on the books of the Corporation and inform the Corporation’s stock transfer
agent of the Transfer. So long as the other provisions of this Section 6 are satisfied and complied
with, the Board of Directors (or an officer of the Corporation to whom such determination has
been delegated by the Board of Directors) shall, within ten (10) Business Days after a Transfer
Notice is submitted to the Corporation, cause the Transfer to be registered on the books of the
Corporation and inform the Corporation’s stock transfer agent of such Transfer unless, prior to

5
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the expiration of such ten (10) Business Day period, the Board of Directors (or such delegated
officer) or any of the Transfer Notice Recipients request information demonstrating that the
Transfer complies with this Section 6 (including information demonstrating that the Transferee
or any of its Affiliates (other than any Affiliate that is a holder of any of the Convertible Notes
on the Effective Date or any Affiliate of any such holder) is not a Competitor), in which case the
Transfer shall be registered on the books of the Corporation no later than ten (10) Business Days
after the Board of Directors (or such delegated officer) or such Transfer Notice Recipient
receives such information, unless the Board of Directors (or such delegated officer) determines
that the Transfer is not permitted pursuant to the terms of this Section 6, in which case the Board
of Directors (or such delegated officer) shall promptly inform the Transferor of such
determination.

6.2  Termination. Except for the legend requirements set forth in Section 6.1.2 (to the
extent still applicable), the provisions of this Section 6 shall terminate automatically upon the
consummation of a Qualified Public Offering.

7. Drag-Along Transactions.

7.1 Drag-Along Transactions.

71.1 In the event that one or more stockholders that own or hold, together with their
Affiliates, a majority of the Fully Diluted Common Stock (the “Selling Holders”) determine to
effect, approve or otherwise take any action that would cause the occurrence of, or desire to
consummate, a Sale Transaction, the Corporation or the Selling Holders (or a designated
representative acting on behalf of the Selling Holders) will have the right (but not the obligation)
to deliver written notice thereof (a “Drag Notice”) to all other stockholders (the “Dragged
Holders”). Such written notice shall be delivered in accordance with Section 13, and shall
contain a general description of the material terms and conditions of the Sale Transaction,
including the identity of the Third Party Purchaser, the amount and form of consideration to be
paid by the Third Party Purchaser and the proposed date (which may be an estimated date or
range of dates) for the closing of the Sale Transaction.

7.1.2 If a Drag Notice is delivered by the Corporation or by or on behalf of the Selling
Holders to the Dragged Holders in accordance with Section 7.1.1, each of the Dragged Holders
shall:

) if such Sale Transaction is structured as a Transfer of shares of Common
Stock, be obligated to Transfer to the Third Party Purchaser (subject to the other terms of
this Section 7.1.2), at the closing of such Sale Transaction, all shares of Common Stock
held by such Dragged Holder (or the applicable portion of such Dragged Holder’s shares
of Common Stock that are required to be Transferred in connection with such Sale
Transaction, as determined in accordance with Section 7.1.3) on the same terms and
conditions as the Selling Holders (excluding any investment or reinvestment opportunity
given to management of the Corporation or any of its subsidiaries), free and clear of any
Liens (other than Permitted Liens); provided, that each stockholder will receive the same
form of consideration in respect of such stockholder’s shares of Common Stock (or, if
any stockholder is given an option as to the form of consideration to be received in
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exchange for each share of Common Stock held by such stockholder, each other
stockholder holding shares of Common Stock of the same class, series or type shall be
given the same option (excluding any investment or reinvestment opportunity given to
employees of the Corporation or any of its subsidiaries)) and the same portion of the
aggregate consideration in respect of such stockholder’s shares of Common Stock that
such stockholder would have received if such aggregate consideration had been
distributed by the Corporation in complete liquidation pursuant to the rights and
preferences set forth in this Certificate of Incorporation as in effect immediately prior to
such Sale Transaction;

(i)  if such Sale Transaction is structured as a Transfer of assets (including by
or through the sale, issuance or other disposition of the outstanding capital stock or other
outstanding equity interests of, or reorganization, merger, share exchange, consolidation
or other business combination involving, any direct and/or indirect subsidiary or
subsidiaries of the Corporation), approve any subsequent dissolution and liquidation of
the Corporation or any of its subsidiaries in connection therewith and execute and/or
deliver any applicable documents, instruments or agreements related thereto; provided,
that, in any liquidation, each stockholder shall receive on account of its shares of
Common Stock the distributions pursuant to the rights and preferences set forth in this
Certificate of Incorporation as in effect immediately prior to such Sale Transaction;

(iii)  (A) be required to vote (including by written consent) such Dragged
Holder’s shares of Common Stock, whether by proxy, voting agreement or otherwise, in
favor of such Sale Transaction, and (B) not raise any objection against such Sale
Transaction or the process pursuant to which it was arranged;

(iv)  execute and deliver any purchase agreement, merger agreement, indemnity
agreement, escrow agreement, letter of transmittal or other agreements or documents
governing or relating to such Sale Transaction that the Corporation, the Selling Holders
or the Third Party Purchaser may request (the “Sale Transaction Documents™); provided,
however, that no Dragged Holder shall be required to become liable for any
indemnification obligations that exceed the total consideration payable to such Dragged
Holder in connection with such Sale Transaction;

(v) use commercially reasonable efforts to obtain or make any consents or
filings necessary to be obtained or made by such Dragged Holder to effectuate such Sale
Transaction;

(vi)  waive and refrain from exercising any appraisal, dissenters or similar
rights with respect to such Sale Transaction (and each stockholder shall be deemed to
have irrevocably waived any appraisal, dissenters or similar rights arising from or
relating to any Sale Transaction);

(vii) not (A)take any action that might impede, be prejudicial to or be
inconsistent with, such Sale Transaction, (B) assert, to the extent that an advance waiver
is permitted under applicable non-waiveable law, at any time, any claim against the
Corporation, any member of the Board of Directors (or any committee thereof), any
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member of the board of directors, board of managers or similar governing body of any
subsidiary of the Corporation, or any other stockholder or any of its Affiliates (including
any Selling Holder and any of its Affiliates) in connection with such Sale Transaction, or
(C) disclose to any Person any information related to such Sale Transaction (including,
without limitation, the fact that discussions or negotiations are taking place concerning
such Sale Transaction, or any of the terms, conditions or other facts with respect to such
Sale Transaction); and

(viii) take all necessary or desirable actions reasonably requested by the Selling
Holders and/or the Corporation in connection with the consummation of such Sale
Transaction.

7.1.3 In the case of a Sale Transaction involving less than 100% of the then-
issued and outstanding shares of Common Stock, a percentage of the shares of Common
Stock owned or held by each Dragged Holder and each Selling Holder shall be
Transferred in such Sale Transaction, which percentage shall be derived by dividing (i)
the total number of shares of Common Stock owned or held by the Selling Holders (in the
aggregate) that are proposed to be included in such Sale Transaction by (ii) the total
number of shares of Common Stock owned or held by the Selling Holders (in the

aggregate).

7.1.4 At the closing of any Sale Transaction that is structured as a sale or other
Transfer of shares of Common Stock in which the Selling Holders have exercised their
rights under this Section 7.1, each Dragged Holder shall deliver at such closing, against
payment of the purchase price therefor in accordance with the terms of the Sale
Transaction Documents, certificates or other documentation (or other evidence thereof
reasonably acceptable to the Third Party Purchaser) representing such Dragged Holder’s
Common Stock to be sold, duly endorsed for transfer or accompanied by duly endorsed
stock powers, and such other documents as are deemed reasonably necessary by any one
or more of the Selling Holders, the Third Party Purchaser and/or the Corporation for the
proper transfer of such Common Stock on the books of the Corporation, free and clear of
any Liens (other than Permitted Liens). :

7.1.5 Each Selling Holder and each Dragged Holder will bear its pro rata share
(based upon its relative percentage ownership of shares of Common Stock) of the costs
and expenses of any Sale Transaction to the extent such costs and expenses are incurred
for the benefit of all stockholders or the Corporation and are not otherwise paid by the
Corporation or the Third Party Purchaser; provided, however, that no Dragged Holder
shall be directly and personally liable for any costs and expenses of any Sale Transaction
that is not consummated (other than if such failure to consummate such Sale Transaction
is a result of such Dragged Holder breaching its obligations under this Agreement).
Costs and expenses incurred by any stockholder on its own behalf will not be considered
costs and expenses of the Sale Transaction and will be borne solely by such stockholder.

7.1.6 The Corporation shall, and shall use its commercially reasonable efforts to
cause its officers, employees, agents, contractors and others under its control to,
cooperate and assist in any proposed Sale Transaction and not to take any action which
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might impede, be prejudicial to or be inconsistent with, any such Sale Transaction.
Pending the completion of any proposed Sale Transaction, the Corporation shall use
commercially reasonable efforts to operate in the ordinary course of business and to
maintain all existing business relationships in good standing.

7.1.7 The Selling Holders shall have the power and authority to cause the
Corporation to enter into a Sale Transaction and to take any and all such further action in
connection therewith as the Selling Holders may deem necessary or appropriate in order
to consummate (or, if directed by the Selling Holders, abandon) any such Sale
Transaction. Neither the Corporation nor any of the Selling Holders shall have any
liability if any such Sale Transaction is not consummated for any reason. Subject to the
provisions of this Section 7.1, the Selling Holders, in exercising their rights under this
Section 7.1, shall have complete discretion over the terms and conditions of any Sale
Transaction effected thereby, including price, payment terms, conditions to closing,
representations, warranties, affirmative covenants, negative covenants, indemnification,
holdbacks and escrows. Without limitation of the foregoing, the Selling Holders may
authorize and cause the Corporation or any now or hereafter created subsidiary to execute
such agreements, documents, applications, authorizations, registration statements and
instruments (collectively “Drag-Along Documents”) as they may deem necessary or
appropriate in connection with any Sale Transaction, and each third person who is party
to any such Drag-Along Documents may rely on the authority vested in the Selling
Holders under this Section 7.1 for all purposes.

7.1.8 IN ORDER TO SECURE THE OBLIGATIONS OF EACH DRAGGED
HOLDER TO VOTE SUCH DRAGGED HOLDER’S SHARES OF COMMON STOCK
IN FAVOR OF A SALE TRANSACTION AND TO WAIVE ANY APPRAISAL,
DISSENTERS OR SIMILAR RIGHTS THAT SUCH DRAGGED HOLDER HAS (OR
MAY HAVE) WITH RESPECT TO ANY SALE TRANSACTION, IN EACH CASE AS
SET FORTH IN SECTION 7.1.2, EACH DRAGGED HOLDER SHALL BE DEEMED
TO IRREVOCABLY APPOINT THE SELLING HOLDERS (AND EACH OF THEM)
AS SUCH DRAGGED HOLDER’S TRUE AND LAWFUL PROXY AND
ATTORNEY, WITH FULL POWER OF SUBSTITUTION, TO VOTE ALL SHARES
OF COMMON STOCK OWNED OR HELD BY SUCH DRAGGED HOLDER OR
OVER WHICH SUCH DRAGGED HOLDER HAS VOTING CONTROL TO
EFFECTUATE SUCH VOTES AND WAIVERS FOR THE DURATION OF THE
EXISTENCE OF THE CORPORATION. IN ADDITION, IN ORDER TO SECURE
THE OBLIGATIONS OF EACH DRAGGED HOLDER TO EXECUTE AND
DELIVER THE SALE TRANSACTION DOCUMENTS, AND TO TAKE ACTIONS
IN CONNECTION WITH THE CONSUMMATION OF A SALE TRANSACTION, IN
EACH CASE AS SET FORTH IN SECTION 7.1.2, EACH DRAGGED HOLDER
SHALL BE DEEMED TO IRREVOCABLY GRANT TO THE SELLING HOLDERS
(AND EACH OF THEM) A POWER-OF-ATTORNEY TO SIGN ANY AND ALL
SUCH SALE TRANSACTION DOCUMENTS AND TO TAKE ANY AND ALL
SUCH ACTIONS, IN THE NAME AND ON BEHALF OF SUCH DRAGGED
HOLDER. THE PROXIES AND POWERS OF ATTORNEY GRANTED BY EACH
DRAGGED HOLDER PURSUANT TO THIS SECTION 7.1.8 ARE COUPLED WITH
AN INTEREST, ARE IRREVOCABLE, SHALL NOT BE AFFECTED BY AND
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SHALL SURVIVE THE DEATH, INCOMPETENCY, INCAPACITY, DISABILITY,
BANKRUPTCY OR INSOLVENCY OF ANY DRAGGED HOLDER WHO IS AN
INDIVIDUAL AND THE MERGER, CONSOLIDATION, LIQUIDATION,
BANKRUPTCY, INSOLVENCY OR DISSOLUTION OF ANY DRAGGED HOLDER
THAT IS NOT AN INDIVIDUAL. ANY SELLING HOLDER MAY EXERCISE THE
PROXIES AND POWERS OF ATTORNEY GRANTED BY ANY DRAGGED
HOLDER HEREUNDER AT ANY TIME SUCH DRAGGED HOLDER FAILS TO
COMPLY WITH THE PROVISIONS OF THIS SECTION 7.

7.1.9 If the Selling Holders enter into any negotiation or transaction for which
Rule 506 of Regulation D (or any similar rule then in effect) promulgated by the United
States Securities and Exchange Commission may be available with respect to such
negotiation or transaction (including a merger, consolidation or other reorganization),
each Dragged Holder who is not an Accredited Investor shall, at the request of the
Corporation or the Selling Holders (as applicable), appoint a “purchaser representative”
(as such term is defined in Rule 501 of Regulation D) reasonably acceptable to the
Corporation or the Selling Holders in connection with such negotiation or transaction and
the Corporation shall pay the fees and expenses of such purchaser representative.

7.1.10 The provisions of this Section 7.1 shall be in addition to, and not in
limitation of, the provisions of Article III of the Stockholders Agreement.

7.1.11 A Transfer of shares of Common Stock in a Sale Transaction by a Selling
Holder or a Dragged Holder pursuant to this Section 7.1 shall not be subject to the
requirements of Section 6 other than Section 6.1.1(}).

7.2 Termination. The provisions of this Section 7 shall terminate automatically upon
the consummation of a Qualified Public Offering.

8. Directors. This Section 8 is inserted for the management of the business and for
the conduct of the affairs of the Corporation and it is expressly provided that it is intended to be
in furtherance of and not in limitation or exclusion of the powers conferred by applicable law.

8.1  Powers. Except as may otherwise be provided in this Certificate of Incorporation,
the Bylaws, the Stockholders Agreement or the DGCL, the business and affairs of the
Corporation shall be managed by or under the direction of the Board of Directors.

8.2 Composition of the Board of Directors.

8.2.1 Subject to the rights and preferences of any series of outstanding Preferred Stock,
the number of directors constituting the whole Board of Directors shall be fixed from time to
time in accordance with the provisions of the Bylaws and the Stockholders Agreement. As of
the Plan Effective Date, the Board of Directors shall consist of the five (5) individuals identified
in the Plan (such five individuals, the “Initial Board”). Each member of the Initial Board shall
hold office until his or her respective successor is duly elected and qualified in accordance with
the terms of this Certificate of Incorporation, the Bylaws and the Stockholders Agreement.
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8.2.2 Subject to the voting rights, if any, of holders of any outstanding series of
Preferred Stock, the holders of the issued and outstanding shares of Common Stock shall have
the right and power to elect all the directors of the Corporation by vote of holders of a plurality
of the votes of the issued and outstanding shares of Common Stock present in person or
represented by proxy at any meeting at which a quorum is present called for the purpose of
electing directors; provided, however, that holders of shares of Common Stock shall be required
to vote their shares of Common Stock to elect as directors (including by executing written
consents) those individuals that are nominated and designated in accordance with the terms of
the Stockholders Agreement.

8.2.3 The election of directors need not be by written ballot.

8.3 Tenure. The term of office of each director shall expire at the first meeting of the
Board of Directors following the annual meeting of stockholders next occurring after the
director’s election or appointment to the Board of Directors, or upon such director’s earlier
death, resignation or removal.

8.4  Removal. Except as otherwise provided by this Certificate of Incorporation, the
Stockholders Agreement or the DGCL, any director may be removed at any time, with or
without cause, upon the affirmative vote of holders of at least a majority of the issued and
outstanding shares of Common Stock; provided, however, that no removal of a director shall be
made that is in violation of any restrictions or limitations set forth in the Stockholders
Agreement. If the Board of Directors terminates the employment of the chief executive officer
of the Corporation for any reason, and such chief executive officer is then serving as a director,
the terminated chief executive officer will be required to immediately resign as a director.

8.5  Newly Created Directorships _and Vacancies. Subject to the rights and
preferences of any series of outstanding Preferred Stock and subject to the voting and board
designation rights set forth herein and in the Stockholders Agreement, newly created
directorships resulting from any increase in the authorized number of directors or any vacancies
in the Board of Directors resulting from death, resignation, retirement, disqualification, removal
from office, or other cause, shall be filled by either: (i) a majority vote of the remaining directors
then in office (even if less than a quorum); or (i) a plurality of the votes of the issued and
outstanding shares of Common Stock present in person or represented by proxy at a special
meeting of stockholders called for such purpose in accordance with the terms of the Bylaws.
Any director(s) so chosen shall hold office until their respective successors are duly elected at
the next annual meeting of stockholders, or upon such director’s earlier death, resignation or
removal.

8.6  Cumulative Voting. There shall not be cumulative voting by stockholders in the
election of directors of the Corporation.

9. Compromise, Arrangement or Reorganization. Whenever a compromise or
arrangement is proposed between this Corporation and its creditors or any class of them and/or
between this Corporation and its stockholders or any class of them, any court of equitable
jurisdiction within the State of Delaware may, on the application in a summary way of this
Corporation or of any creditor or stockholder thereof or on the application of any receiver or
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receivers appointed for this Corporation under the provisions of Section 291 of the DGCL or on
the application of trustees in dissolution or of any receiver or receivers appointed for this
Corporation under the provisions of Section 279 of the DGCL, order a meeting of the creditors
or class of creditors, and/or of the stockholders or class of stockholders of this Corporation, as
the case may be, to be summoned in such manner as the said court directs. If a majority in
number representing three-fourths in value of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of this Corporation, as the case may be, agree to any
compromise or arrangement and to any reorganization of this Corporation as a consequence of
such compromise or arrangement, the said compromise or arrangement and the said
reorganization shall, if sanctioned by the court to which the said application has been made, be
binding on all the creditors or class of creditors, and/or on all the stockholders or class of
stockholders, of this Corporation, as the case may be, and also on this Corporation.

10.  Limitation of Liability. To the fullest extent permitted by the DGCL, no director
of the Corporation shall be personally liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director, including breaches resulting from such
director’s grossly negligent behavior, except for liability (a) for any breach of the director’s duty
of loyalty to the Corporation or its stockholders, (b) for acts or omissions not in good faith or
which involve intentional misconduct or a knowing violation of law, (c) under Section 174 of the
DGCL or (d) for any transaction from which the director derived any improper personal benefits.
If the DGCL is hereafter amended to authorize corporate action further eliminating or limiting
the personal liability of directors, then the liability of a director of the Corporation shall be
eliminated or limited to the fullest extent permitted by the DGCL, as so amended. Any
amendment, repeal or modification of this Section 10 by the stockholders of the Corporation
shall not adversely affect any right or protection of a director of the Corporation existing at or
prior to the time of such amendment, repeal or modification.

11. Indemnification.

11.1  To the fullest extent permitted by law, the Corporation shall indemnify any person
who was or is a party or is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding (“Proceeding”), whether civil, criminal, administrative or investigative
(other than an action by or in the right of the Corporation) by reason of the fact that the person is
or was a director, officer, employee or agent of the Corporation, or is or was serving at the
request of the Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise (“Other Entity”), against expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by the person in connection with such Proceeding if the person acted in good faith and
in a manner the person reasonably believed to be in or not opposed to the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe the person’s conduct was unlawful. The termination of any Proceeding by judgment,
order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of
itself, create a presumption that the person did not act in good faith and in a manner which the
person reasonably believed to be in or not opposed to the best interests of the Corporation, and,
with respect to any criminal action or proceeding, had reasonable cause to believe that the
person’s conduct was unlawful. To the extent specified by the Board of Directors at any time
and to the fullest extent permitted by law, the Corporation shall indemnify any person who was
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or is a party or is threatened to be made a party to any threatened, pending or completed action or
suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact
that the person is or was a director, officer, employee or agent of the Corporation, or is or was
serving at the request of the Corporation as a director, officer, employee or agent of an Other
Entity against expenses (including attorneys’ fees) actually and reasonably incurred by the
person in connection with the defense or settlement of such action or suit if the person acted in
good faith and in a manner the person reasonably believed to be in or not opposed to the best
interests of the Corporation and except that no indemnification shall be made in respect of any
claim, issue or matter as to which such person shall have been adjudged to be liable to the
Corporation unless and only to the extent that the Court of Chancery of the State of Delaware
(the “Court of Chancery”) or the court in which such action or suit was brought shall determine
upon application that, despite the adjudication of liability but in view of all the circumstances of
the case, such person is fairly and reasonably entitled to indemnity for such expenses which the
Court of Chancery or such other court shall deem proper.

11.2  The Corporation shall, from time to time, reimburse or advance to any director or
officer or other person entitled to indemnification hereunder the funds necessary for payment of
expenses, including attorneys’ fees and disbursements, incurred in connection with any
Proceeding, in advance of the final disposition of such Proceeding; provided, however, that, if
required by the DGCL, such expenses incurred by or on behalf of any director or officer or other
person may be paid in advance of the final disposition of a Proceeding only upon receipt by the
Corporation of an undertaking, by or on behalf of such director or officer (or other person
indemnified hereunder), to repay any such amount so advanced if it shall ultimately be
determined by final judicial decision from which there is no further right of appeal that such
director, officer or other person is not entitled to be indemnified for such expenses.

11.3 The rights to indemnification and reimbursement or advancement of expenses
provided by, or granted pursuant to, this Section 11 shall not be deemed exclusive of any other
rights to which a person seeking indemnification or reimbursement or advancement of expenses
may have or hereafter be entitled under any statute, this Certificate of Incorporation, the Bylaws,
any agreement (including any policy of insurance purchased or provided by the Corporation
under which directors, officers, employees and other agents of the Corporation are covered), any
vote of stockholders or disinterested directors or otherwise, both as to action in his or her official
capacity and as to action in another capacity while holding such office.

11.4 The rights to indemnification and reimbursement or advancement of expenses
provided by, or granted pursuant to, this Section 11 shall continue as to a person who has ceased
to be a director or officer (or other person indemnified hereunder) and shall inure to the benefit
of the executors, administrators, legatees and distributees of such person.

11.5 The Corporation shall have the power to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the Corporation, or is
or was serving at the request of the Corporation as a director, officer, member, manager,
employee or agent of an Other Entity, against any liability asserted against such person and
incurred by such person in any such capacity, or arising out of such person’s status as such,
whether or not the Corporation would have the power to indemnify such person against such
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liability under the provisions of this Section 11, the Bylaws, the Stockholders Agreement or
under Section 145 of the DGCL or any other provision of law.

11.6  The provisions of this Section 11 shall be a contract between the Corporation, on
the one hand, and each director and officer who serves in such capacity at any time while this
Section 11 is in effect and any other person indemnified hereunder, on the other hand, pursuant
to which the Corporation and each such director, officer, or other person intend to be legally
bound. Notwithstanding anything to the contrary contained in this Certificate of Incorporation,
no amendment, repeal or modification of this Section 11 shall affect any rights or obligations
with respect to any state of facts then or theretofore existing or any proceeding theretofore or
thereafter brought or threatened based in whole or in part upon any such state of facts.

11.7 The rights to indemnification and reimbursement or advancement of expenses
provided by, or granted pursuant to, this Section 11 shall be enforceable by any person entitled to
such indemnification or reimbursement or advancement of expenses in any court of competent
jurisdiction. Neither the failure of the Corporation (including its Board of Directors, its
independent legal counsel and its stockholders) to have made a determination prior to the
commencement of such action that such indemnification or reimbursement or advancement of
expenses is proper in the circumstances nor an actual determination by the Corporation
(including its Board of Directors, its independent legal counsel and its stockholders) that such
person is not entitled to such indemnification or reimbursement or advancement of expenses
shall constitute a defense to the action or create a presumption that such person is not so entitled.
Such a person shall also be indemnified, to the fullest extent permitted by law, for any expenses
incurred in connection with successfully establishing his or her right to such indemnification or
reimbursement or advancement of expenses, in whole or in part, in any such action.

11.8  Any director or officer of the Corporation serving in any capacity in (i) another
corporation of which a majority of the shares entitled to vote in the election of its directors is
held, directly or indirectly, by the Corporation or (ii) any employee benefit plan of the
Corporation or any corporation referred to in clause (i) shall be deemed to be doing so at the
request of the Corporation.

11.9  Any person entitled to be indemnified or to reimbursement or advancement of
expenses as a matter of right pursuant to this Section 11 may elect to have the right to
indemnification or reimbursement or advancement of expenses interpreted on the basis of the
applicable law in effect at the time of the occurrence of the event or events giving rise to the
applicable Proceeding, to the extent permitted by law, or on the basis of the applicable law in
effect at the time such indemnification or reimbursement or advancement of expenses is sought.
Such election shall be made, by a notice in writing to the Corporation, at the time
indemnification or reimbursement or advancement of expenses is sought; provided, however,
that if no such notice is given, the right to indemnification or reimbursement or advancement of
expenses shall be determined by the law in effect at the time indemnification or reimbursement
or advancement of expenses is sought.

11.10 It is the intent that with respect to all advancement, reimbursement and
indemnification obligations under this Section 11, the Corporation shall be the indemnitor of first
resort (i.e., its obligations to indemnitees under this Certificate of Incorporation are primary and
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any obligation of any stockholder (or any of its Affiliates) to provide advancement or
indemnification for the same losses incurred by indemnitees are secondary), and if a stockholder
pays or causes to be paid, for any reason, any amounts otherwise indemnifiable hereunder or
under any other indemnification agreement (whether pursuant to this Certificate of Incorporation,
the Bylaws, the Stockholders Agreement, contract, law or regulation), then (i) such stockholder
(or such Affiliate, as the case may be) shall be fully subrogated to all rights hereunder of the
indemnitee with respect to such payment and (ii) the Corporation shall reimburse such
stockholder (or such Affiliate, as the case may be) for the payments actually made and waive any
right of subrogation, reimbursement, exoneration, contribution or indemnification and any right
to participate in any claim or remedy of such stockholder (or such Affiliate, as the case may be).

12.  Books and Records. The books and records of the Corporation may be kept
(subject to any provision contained in the DGCL or other applicable law) at such place or places
as may be designated from time to time by the Board of Directors or in the Bylaws.

13.  Notices. All notices, requests, waivers and other communications made pursuant
to this Certificate of Incorporation shall be in writing and shall be deemed to have been
effectively given or delivered (a) when personally delivered to the party to be notified; (b) if
given by electronic transmission in the manner provided in Section 232 of the DGCL, in
accordance with Section 232 of the DGCL; (c) three (3) Business Days after deposit in the
United States mail, postage prepaid, by certified or registered mail with return receipt requested,
addressed to the party to be notified; or (d) one (1) Business Day after deposit with a national
overnight delivery service, postage prepaid, addressed to the party to be notified with next-
Business Day delivery guaranteed, in each case as follows: (i) in the case of any stockholder, to
such stockholder at its address or facsimile number set forth in the stock records of the
Corporation; and (ii) in the case of the Corporation, to the Secretary of the Corporation at the
Corporation’s principal place of business. A party may change its address for purposes of notice
hereunder by giving notice of such change in the manner provided in this Section 13.

14.  Restrictions on Transactions. The Corporation elects not to be governed by the
provisions of Section 203 of the DGCL.

15.  Amendments. The Corporation reserves the right to amend, alter, change or
repeal any provision contained in this Certificate of Incorporation, in the manner now or
hereafter prescribed by the DGCL and in accordance with the terms of the Stockholders
Agreement. Notwithstanding the foregoing and the provisions of Section 242(b)(2) of the
DGCL, the number of authorized shares of Common Stock of any class may be increased or
decreased (but not below the number of shares of such class then-issued and outstanding, plus
the number of shares of such class then reserved for future issuance) in accordance with the
preceding sentence, without a separate vote of the holders of such class of Common Stock.

16. Corporate Opportunities.

16.1.1 Each stockholder (who is not also an employee of the Corporation or any of its
subsidiaries), each member of the Board of Directors or any committee thereof (other than an
employee of the Corporation or any of its subsidiaries), each member of any board of directors,
board of managers or similar governing body of any subsidiary of the Corporation (other than an
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employee of the Corporation or any of its subsidiaries), and any one or more of the respective
Affiliates, managers, directors, principals, officers, employees and other representatives of each
such stockholder, member of the Board of Directors (or committee thereof) or member of any
governing body of any subsidiary of the Corporation who is not (in any such case) also an
employee of the Corporation or any of its subsidiaries (the foregoing Persons being referred to,
collectively, as “Identified Persons™ and, each individually, as an “Identified Person”) may now
engage, may continue to engage, or may, in the future, decide to engage, in the same or similar
activities or lines of business as those in which the Corporation or any of its Affiliates, directly or
indirectly, now engage or may engage or other business activities that overlap with, are
complementary to, or compete with those in which the Corporation or any of its Affiliates,
directly or indirectly, now engage or may engage (any such activity or line of business, an
“Opportunity”). No Identified Person shall have any duty to refrain, directly or indirectly, from
(i) engaging in any Opportunity or (ii) otherwise competing with the Corporation or any of its
Affiliates. No Identified Person shall have any duty or obligation to refer or offer to the
Corporation or any of its Affiliates any Opportunity, and the Corporation hereby renounces any
interest or expectancy of the Corporation in, or in being offered, an opportunity to participate in
any Opportunity which may be a corporate (or analogous) or business opportunity for the
Corporation or any of its Affiliates.

16.1.2 In the event that any Identified Person acquires knowledge of a potential
transaction or other corporate (or analogous) or business opportunity which may be an
Opportunity for the Corporation or any of its Affiliates, such Identified Person shall have no duty
to communicate or offer such Opportunity to the Corporation or any of its Affiliates and shall not
be liable to the Corporation or the stockholders for breach of any purported fiduciary duty by
reason of the fact that such Identified Person pursues or acquires such Opportunity for itself, or
offers or directs such Opportunity to another Person (including any Affiliate of such Identified
Person).

16.1.3 The Identified Persons may now own, may continue to own, and from time to
time may acquire and own, investments in one or more other entities (such entities, collectively,
“Related Companies™) that are direct competitors of, or that otherwise may have interests that do
or could conflict with those of, the Corporation, any of the stockholders or any of their respective
Affiliates, and (i) the enjoyment, exercise and enforcement of the rights, interests, privileges,
powers and benefits granted or available to the Identified Persons under this Certificate of
Incorporation and/or the Stockholders Agreement shall not be in any manner reduced,
diminished, affected or impaired, and the obligations of the Identified Persons under this
Certificate of Incorporation and/or the Stockholders Agreement shall not be in any manner
augmented or increased, by reason of any act, circumstance, occurrence or event arising from or
in any respect relating to (x) the ownership by an Identified Person of any interest in any Related
Company, (y) the affiliation of any Related Company with an Identified Person or (z) any action
taken or omitted by an Identified Person in respect of any Related Company, (ii) no Identified
Person shall, by reason of such ownership, affiliation or action, become subject to any fiduciary
duty to the Corporation, any of the stockholders or any of their respective Affiliates, (iii) none of
the duties imposed on an Identified Person, whether by contract or law, do or shall limit or
impair the right of any Identified Person lawfully to compete with the Corporation, any of the
stockholders or any of their respective Affiliates and (iv) the Identified Persons are not and shall
not be obligated to disclose to the Corporation, any of the stockholders or any of their respective
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Affiliates any information related to their respective businesses or opportunities, including
acquisition opportunities, or to refrain from or in any respect to be restricted in competing
against the Corporation, any of the stockholders or any of their respective Affiliates in any such
business or as to any such opportunities.

17. Forum. Unless the Corporation consents in writing to the selection of an
alternative forum, the Court of Chancery shall, to the fullest extent permitted by law, be the sole
and exclusive forum for (a) any derivative action or proceeding brought on behalf of the
Corporation, (b) any action asserting a claim for breach of a fiduciary duty owed by any director,
officer, employee or agent of the Corporation to the Corporation or the Corporation’s
stockholders, (c) any action asserting a claim arising pursuant to any provision of the DGCL, this
Certificate of Incorporation or the Bylaws, or (d) any action asserting a claim governed by the
internal affairs doctrine, in each case subject to said Court of Chancery having personal
jurisdiction over the indispensable parties named as defendants therein.

18.  Enforceability; Severability. Each provision of this Certificate of Incorporation
shall be enforceable in accordance with its terms to the fullest extent permitted by law, but in
case any one or more of the provisions contained in this Certificate of Incorporation shall, for
any reason, be held to be invalid, illegal or unenforceable in any respect, such invalidity,
illegality or unenforceability shall not affect any other provision of this Certificate of
Incorporation, and this Certificate of Incorporation shall be construed as if such invalid, illegal or
unenforceable provision or provisions had never been contained herein.

19.  Bylaws. In furtherance and not in limitation of the powers conferred by law and
except as otherwise set forth in the Stockholders Agreement, the Board of Directors is expressly
authorized and empowered to adopt, amend or repeal any or all of the Bylaws without any action
on the part of the stockholders of the Corporation, subject to the power of the stockholders of the
Corporation to amend or repeal any Bylaws adopted or amended by the Board of Directors.

20.  Certain Definitions. As used in this Certificate of Incorporation, the following
terms shall have the following meanings:

(1) “Accredited Investor” means an “accredited investor” as such term is
defined in Rule 501 under the Securities Act.

(i)  “Affiliate” means, with respect to any Person, any other Person that (either
directly or indirectly) controls, is controlled by, or is under direct or indirect common
control with the specified Person, and shall also include (i) any Related Fund of such
Person and (ii) in the case of a specified Person who is an individual, any Family
Member of such Person. The term “control” includes the possession, directly or
indirectly, of the power to direct the management or policies of a Person, whether
through the ownership of voting securities, by contract or otherwise. No stockholder
shall be deemed an Affiliate of another Person solely by virtue of being a party to the
Stockholders Agreement or by being a lender to or creditor of such other Person.
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(iii)  “Business Day” means any day other than a day which is a Saturday,
Sunday or legal holiday on which banks in the City of New York are authorized or
obligated by law to close.

(iv)  “Competitor” means a Person that is engaged in competition with the
Corporation, as determined by the Board of Directors.

(v)  “Convertible Notes” means the Senior Secured Convertible Notes due
2020 issued by the Corporation pursuant to the Convertible Notes Indenture, as amended,
supplemented, amended and restated, modified, increased, replaced, reissued or extended
from time to time.

(vi)  “Convertible Notes Indenture” means the Indenture, dated as of the
Effective Date, between the Corporation, as issuer, and | |, as trustee and
collateral agent, as amended, supplemented or otherwise modified from time to time.

(vii) “Derivative Securities” means direct or indirect options, rights, warrants
or securities convertible into, or redeemable, exercisable or exchangeable for, shares of
Common Stock.

(vili) “Exchange Act” means the Securities Exchange Act of 1934, as amended,
and the rules and regulations promulgated thereunder. ‘

(ix)  “Family Member” means, with respect to any individual, (i) any Related
Person of such individual or (ii) any trust the sole beneficiaries of which are such
individual or one or more of such individual’s Related Persons.

(%) “Eully Diluted Common Stock” means, as of any time of determination,
all issued and outstanding shares of Common Stock as of such time (other than any
shares of Common Stock owned by the Corporation or any subsidiary of the
Corporation), assuming that all Derivative Securities (including the Convertible Notes
but expressly excluding the Warrants) existing as of such time were converted into, or
redeemed, exercised or exchanged for, shares of Common Stock as of such time. Any
reference in this Certificate of Incorporation to shares of Fully Diluted Common Stock
owned or held by any Person (or group of Persons) as of any particular time shall mean
the sum of (x) the shares of Common Stock owned or held by such Person (or group of
Persons) as of such time and (y) the shares of Common Stock that such Person (or group
of Persons) would own or hold as of such time if all Derivative Securities (including the
Convertible Notes but expressly excluding the Warrants) owned or held by such Person
(or group of Persons) as of such time were converted into, or redeemed, exercised or
exchanged for, shares of Common Stock as of such time.

(xi) “Liens” means any lien, encumbrance, claim, right, demand, charge,
mortgage, deed of trust, option, pledge, security interest or similar interest, title defect,
hypothecation, easement, right of way, restrictive covenant, encroachment, right of first
refusal, preemptive right, judgment, conditional sale or other title retention agreement
and all other impositions, imperfections, defects, limitations or restrictions of any nature
or kind whatsoever.
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(xii) “Permitted Liens” means Liens that are imposed (x) by this Certificate of
Incorporation, (y) by the Stockholders Agreement, or (z) under applicable securities laws.

(xiii) “Person” means an individual, partnership, corporation, unincorporated
organization, joint stock company, limited liability company, partnership, association,
trust, joint venture or any other entity, or a governmental agency or political subdivision
thereof.

(xiv) “Qualified Institutional Buyer” means an “qualified institutional buyer” as
defined in Rule 144A under the Securities Act.

(xv)  “Qualified Public Offering” means the first underwritten public offering
pursuant to an effective registration statement covering a sale of shares of Common Stock
to the public that (x) results in shares of Common Stock being listed on a national
securities exchange or quoted on the Nasdaq Stock Market, and (y) involves gross cash
proceeds of at least $100 million.

(xvi) “Related Fund” means, with respect to any Person, any fund, account or
investment vehicle that is controlled or managed by (x) such Person or (y) the same
investment manager or advisor as such Person or an Affiliate of such investment manager
or advisor.

(xvii) “Related Person” means, with respect to any individual, any of such
individual’s parents, spouse, siblings, children and grandchildren.

(xviii) “Sale Transaction” means the sale, lease, transfer, issuance or other
disposition, in one transaction or a series of related transactions, of (x) all or substantially
all of the consolidated assets of the Corporation and its subsidiaries (including by or
through the issuance, sale, contribution, transfer or other disposition (including by way of
reorganization, merger, share exchange, consolidation or other business combination) of
a majority of the capital stock or other equity interests of any direct and/or indirect
subsidiary or subsidiaries of the Corporation if substantially all of the consolidated assets
of the Corporation and its subsidiaries are held by such subsidiary or subsidiaries) or (y)
at least a majority of the then-issued and outstanding shares of Common Stock, to (in
either case of clause (x) or clause (y)) any Person or “group” (within the meaning of
Section 13(d)(3) or Section 14(d)(2) of the Exchange Act, or any successor provision) of
Persons (other than the Selling Holders or any Affiliates thereof) (a “Third Party
Purchaser”), whether directly or indirectly or by way of any merger, statutory share
exchange, recapitalization, sale or contribution of equity, tender offer, reclassification,
consolidation or other business combination transaction or purchase of beneficial
ownership.

(xix) “Securities Act” means the Securities Act of 1933, as amended, and the
rules and regulations promulgated thereunder.

(xx) “Third Party Purchaser” has the meaning specified in the definition of
“Sale Transaction.”
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(xxi) “Transfer” means any direct or indirect sale, transfer, gift, hypothecation,
pledge, assignment, devise or other disposition of Common Stock (including (x) the
granting of any option or entering into any agreement for the future sale, transfer or other
disposition of Common Stock, or (y) the sale, transfer, assignment or other disposition of
any securities or rights convertible into, or exchangeable or exercisable for, Common
Stock), whether voluntary or involuntary, whether of record, constructively or
beneficially and whether by operation of law or otherwise, including by recapitalization,
merger, consolidation, liquidation, dissolution, dividend, distribution or otherwise.
Notwithstanding the foregoing, any transaction in which a stockholder lends or borrows
any shares of Common Stock to or from brokers, banks, or other financial institutions for
the purpose of effecting margin transactions, or pledges or otherwise encumbers shares of
Common Stock in connection with such stockholder’s financing arrangements, in any
case in the ordinary course of business, shall not constitute a Transfer of shares of
Common Stock for purposes of this Certificate of Incorporation; provided, however, that
any foreclosure (including the retention of shares of Common Stock in satisfaction of any
obligations) on shares of Common Stock by any such broker, bank or other financial
institution shall be deemed a Transfer of shares of Common Stock for purposes of this
Certificate of Incorporation. The terms “Transferee,” “Transferor,” “Transferred,” and
other forms of the word “Transfer” shall have the correlative meanings.

(xxii) “Warrants” means the Warrants to purchase shares' of Common Stock
issued pursuant to the Warrant Agreement, as any of the same may be amended,
supplemented, amended and restated or otherwise modified from time to time.

(xxiii) “Warrant Agreement” means the Warrant Agreement, dated as of the
Effective Date, between the Corporation and | |, as warrant agent, as
amended, supplemented or otherwise modified from time to time.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Corporation has caused this Second Amended and
Restated Certificate of Incorporation, which amends and restates the Corporation’s First
Amended and Restated Certificate of Incorporation, to be made, executed and acknowledged by
its duly authorized officer this _ day of | |, 2015, as directed by and provided for in the
Order of the United States Bankruptcy Court for the District of Delaware, dated | [, 2015,
Confirming the Plan under Chapter 11 of the Bankruptcy Code.

Name:
Title:
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EXHIBIT A-1(b)(2)

Bylaws of Allied VGH Inc.
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AMENDED AND RESTATED BYLAWS
of

ALLIED VGH INC,

(Effective as of [ ], 2015)

ARTICLE I

Offices

1. Business Offices. Allied VGH Inc. (the “Corporation”) may have one or more
offices at such place or places, either within or outside the State of Nevada, as the Board of
Directors of the Corporation (the “Board of Directors”) may from time to time determine or as
the business of the Corporation may require.

2. Registered Office _and Registered Agent. The registered office of the
Corporation shall be at the office of its registered agent at 241 Ridge Street, Suite 210, Reno,
Nevada 89501, and the name of its registered agent at such address shall be Thomas P. Erwin,
unless changed as provided by the provisions of Chapter 78 of the Nevada Revised Statutes (as
amended from time to time, the “NRS”).

ARTICLE II

Stockholders’ Meetings

1. Annual Meetings. An annual meeting of stockholders of the Corporation for the
election of directors shall be held in each year beginning in 2016 on such date and at such time
as the Board of Directors shall designate. At any such annual meeting, the stockholders entitled
to vote thereon shall elect directors of the Corporation and shall transact such other business as
may properly come before the meeting; provided, however, that no annual meeting of
stockholders need be held if directors are elected by written consent of the stockholders entitled
to vote thereon in lieu of an annual meeting, in accordance with Section 78.320(2) of the NRS.

2. Special Meetings. Special meetings of stockholders may be called at any time by
the Chairman of the Board of Directors or the President of the Corporation, and shall be called
by the President of the Corporation when directed to do so by resolution of the Board of
Directors or upon the written request (which shall state the purpose or purposes therefor) of the
holders of not less than ten percent (10%) of the issued and outstanding shares of common stock.
The record date for determining the holders of common stock entitled to request a special
meeting of stockholders shall be the date on which the first demand for a special meeting is
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made. Business transacted at any special meeting of stockholders shall be limited to the purpose
or purposes stated in the notice provided pursuant to Section 4 of this Article II.

3. Place of Meetings. Meetings of stockholders may be held (i) at any place within
or outside the State of Nevada designated by the Board of Directors or, in the case of a special
meeting called at the request of the stockholders, the stockholders that requested such meeting to
be called as set forth in the written request therefor, or (ii) if the Board of Directors or such
stockholders so determine, solely by means of remote communication. Any stockholder
participating in a meeting by remote communication is deemed to be present in person at the
meeting. In the absence of any such designation by the Board of Directors or such stockholders,
stockholder meetings shall be held at the principal place of business of the Corporation.

4, Notice of Meetings. Not less than ten (10) nor more than sixty (60) days prior to
each annual or special meeting of the Corporation’s stockholders, written notice of the meeting
shall be given to each stockholder entitled to vote at such meeting (unless such notice is waived
by such stockholder as provided in Article IV of these Bylaws); provided, however, that if
greater notice is required by the NRS, the provisions of the NRS shall govern. All notices shall
be in writing and shall be deemed to have been effectively given and delivered (a) when
personally delivered to the party to be notified; (b) when sent if given by electronic transmission;
(c) three (3) business days after deposit in the United States mail, postage prepaid, by certified or
registered mail with return receipt requested, addressed to the party to be notified; or (d) one (1)
business day after deposit with a national overnight delivery service, postage prepaid, addressed
to the party to be notified with next-business day delivery guaranteed, in each case to such
stockholder at its address, electronic mail address or facsimile number stated in the stock records
of the Corporation. The notice of any meeting shall state the place, if any, date and time of the
meeting. The notice of a special meeting shall, in addition, state the purposes of the meeting.

5. Stockholders List. A complete record of the stockholders entitled to vote at each
meeting (or an adjourned meeting described in Section 9 of this Article II), arranged by class of
shares and, within each class, in alphabetical order, showing the address of each stockholder and
the number of shares of each class of stock registered in the name of such stockholder, shall be
prepared by the officer or agent of the Corporation who has charge of the stock transfer books of
the Corporation. Such record of stockholders shall be available for inspection by any
stockholder entitled to vote at the meeting beginning ten (10) days before the meeting and
continuing through the meeting and any adjournment thereof, subject to the requirements of the
NRS, either on a reasonably accessible electronic network, provided that the information
required to gain access to such network is provided with the notice of the meeting, or during
normal business hours at the principal place of business of the Corporation. Such record of
stockholders shall also be produced and kept at the time and place of the meeting during the
whole time thereof and shall be subject to inspection for any purpose germane to the meeting by
any stockholder entitled to vote at such meeting who may be present.

6. Organization. The Chairman of the Board of Directors or, in the Chairman’s
absence, the President (or, in the President’s absence, any Vice President), shall call meetings of
stockholders to order and act as chairperson of such meetings. In the absence of said officers,
any stockholder entitled to vote at the meeting, or any proxy of any such stockholder, may call
the meeting to order and a chairperson shall be elected by the affirmative vote of holders of a
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majority of the shares of common stock present in person or represented by proxy and entitled to
vote at such meeting. The Secretary or any Assistant Secretary of the Corporation or any person
appointed by the chairperson may act as secretary of such meetings.

7. Agenda and Procedure. The Board of Directors shall have the responsibility of
establishing an agenda for each meeting of stockholders, subject to the rights of stockholders to
raise matters for consideration which may otherwise properly be brought before an annual
meeting although not included within the agenda. The chairperson shall be charged with the
orderly conduct of all meetings of stockholders.

8. Quorum. Unless otherwise provided in the First Amended and Restated Articles
of Incorporation of the Corporation (as amended, amended and restated, supplemented or
otherwise modified from time to time, the “Articles of Incorporation™), these Bylaws, the NRS or
other applicable law, at any annual or special meeting of stockholders, the holders of shares
representing a majority of the voting power of the then-issued and outstanding shares entitled to
vote on a matter at the meeting, either present in person or represented by proxy, shall constitute
a quorum with respect to action on such matter, and action may be taken with respect to any
matter presented at the meeting only if a quorum exists with respect to such matter. However, in
the absence of a quorum at any meeting of stockholders, the holders of shares representing a
majority of the voting power of the then-issued and outstanding shares that are present in person
or represented by proxy at the meeting and are entitled to vote on one (1) or more matters at the
meeting may adjourn the meeting from time to time without further notice (except as provided in
Section 9 of this Article II) until a quorum shall be present or represented.

9. Adjournment. When a meeting is for any reason adjourned to another time or
place, notice need not be given of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the adjourned meeting, any
business may be transacted which might have been transacted at the original meeting. However,
if the adjournment is for more than thirty (30) days from the date of the original meeting, or if
after the adjournment a new record date is fixed for the adjourned meeting, a notice of the
adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.

10. Voting.

a. Except as otherwise required by law or otherwise provided in the Articles
of Incorporation or these Bylaws, and subject to the rights of holders of any series of preferred
stock of the Corporation, (i) at every meeting of stockholders (or with respect to corporate action
which may be taken without a meeting), every holder of record of stock of the Corporation
entitled to vote on any matter at such meeting shall be entitled, with respect to such matter, to
one (1) vote for each share of such stock held of record by such stockholder on the record date
designated therefor pursuant to Section 3 of Article IX of these Bylaws (or the record date
established pursuant to statute in the absence of such designation), (if) whenever directors are to
be elected by vote of stockholders, they shall be elected in accordance with the provisions of
Section 1 of Article III of these Bylaws, and (iii) whenever any corporate action, other than the
election of directors, is to be taken by vote of stockholders, such corporate action shall be
authorized by the affirmative vote of holders of a majority of the shares of common stock present
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in person or represented by proxy at the meeting and entitled to vote with respect to such
corporate action.

b. At any meeting of stockholders, a stockholder may vote the stockholder’s
shares either in person or by proxy. A stockholder may appoint a proxy in person or through an
attorney-in-fact and such appointment may be transmitted by any written statement of
appointment permitted by the NRS. The appointment of a proxy shall be effective for the period
expressly specified in the appointment form.

c. The voting rights of fiduciaries, beneficiaries, pledgors, pledgees and
joint, common and other multiple owners of shares of stock shall be as provided from time to
time by the NRS and any other applicable law.

d. Shares of the Corporation held of record by another corporation or entity
that are entitled to vote may be voted by such officer, agent or proxy as the bylaws of such other
corporation or entity may prescribe, or, in the absence of such provision, as the board of directors
or similar governing body of such other corporation or entity may determine.

11.  Inspectors. The chairperson of any meeting of stockholders may at any time
appoint one (1) or more inspectors to serve at such meeting. Such inspectors shall decide upon
the qualifications of voters, including the validity of proxies, accept and count the votes for and
against the questions presented, report the results of such votes, and subscribe and deliver to the
secretary of the meeting a certificate stating the number of shares of stock issued and outstanding
and entitled to vote thereon and the number of shares voted for and against the questions
presented. The voting inspectors need not be stockholders of the Corporation, and any director
or officer of the Corporation may be an inspector on any question other than a vote for or against
such director’s or officer’s election to any position with the Corporation or on any other question
in which such officer or director may be directly interested.

12. Stockholder Director Nominations.

a. Stockholders shall be entitled to submit nominees for election as directors
to be voted upon by stockholders at any annual meeting or at any special meeting of the
stockholders called for such purpose, provided that such nominations comply with the
procedures stated in this Section 12. Only those nominations which satisfy all requirements
specified in this Section 12 shall be deemed “Qualified Stockholder Nominations™.

b. In order for nominees to constitute “Qualified Stockholder Nominations”,
all of the following requirements must be satisfied:

1. The nominations must be made for an election to be held at an
annual meeting of stockholders or at a special meeting of stockholders
called for such purpose;

2. The nominees must be submitted by a stockholder who shall be (i)
entitled to vote on the election of directors and (ii) a record holder on the
record date for determining stockholders entitled to receive notice of and
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to vote at such annual mecting or special meeting (a “Proposing
Stockholder™);

3. The Proposing Stockholder must deliver a written notice
identifying such nominees to the Corporation’s Secretary at the
Corporation’s principal place of business at least two (2) business days
prior to the meeting by (i) personal delivery, (ii) facsimile or electronic
transmission, (iii) registered or certified mail, postage prepaid, return
receipt requested, or (iv) nationally recognized overnight or other express
courier service. All notices shall be effective and shall be deemed
delivered (a) if by personal delivery, on the date of delivery, (b) if by
facsimile or electronic transmission, on the business day of dispatch of
such facsimile or electronic transmission, (c¢) if by courier service, on the
next business day after dispatch of a notice addressed to the Corporation,
and (d) if by mail, on the fifth (5th) day after deposit in the mail,
addressed to the Corporation;

4, The Proposing Stockholder’s notice must include (i) the name and
address of the Proposing Stockholder, as they appear on the Corporation’s
books, and the telephone number at which the Proposing Stockholder may
be contacted during normal business hours through the time for which the
meeting is scheduled, (ii) the class and number of shares of common stock
which are owned by the Proposing Stockholder, and (iii) the names and
qualifications of the Proposing Stockholder’s nominees; and

5. The Proposing Stockholder must also provide such other
information as any officer of the Corporation shall reasonably deem
relevant with respect to the nominees within such time limits as any
officer of the Corporation shall reasonably impose for such information.

ARTICLE II1

Board of Directors

1. Election; Term. The business and affairs of the Corporation shall be managed by
or at the direction of the Board of Directors. Each director will be elected by vote of holders of a
plurality of the votes of the issued and outstanding shares of common stock present in person or
represented by proxy at the meeting of stockholders and entitled to vote thereon. Each director
shall be elected to serve and to hold office until the next succeeding annual meeting and until
such director’s successor shall be elected and shall qualify, or until such director’s earlier death,
resignation or removal.

2. Qualification. Each director must be a natural person at least eighteen (18) years
of age on the date of election but need not be a stockholder.
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3. Annual Meetings. On the same day as, and immediately following, each annual -

stockholders’ meeting, the Board of Directors shall meet for the purpose of organization, election
of officers and the transaction of any other business.

4, Regular Meetings. Regular meetings of the Board of Directors shall be held at
such time or times (not less frequently than once each calendar quarter) as may be determined by
the Board of Directors and specified in the notice of such meetings.

5. Special Meetings. Special meetings of the Board of Directors may be called by
any director.

6. Place of Meetings. Any meeting of the Board of Directors may be held at such
place or places as shall from time to time be determined by the Board of Directors and as shall be
designated in the notice of the meeting. If no other place is designated in the notice of the
meeting, such meeting shall be held at the Corporation’s principal executive offices.

7. Quorum. A quorum for meetings of the Board of Directors will require the
attendance of at least one (1) plus a majority of the directors then in office; provided, however,
that if the number of directors in office at any particular time shall be less than three (3), then a
quorum for meetings of the Board of Directors at such time will require the attendance of all of
the directors in office at such time. The vote of a majority of the directors present and entitled to
vote at a meeting at which a quorum is present shall be the act of the Board of Directors, unless
the express provision of the NRS or the Articles of Incorporation requires a different vote, in
which case such express provision shall govern and control. In the absence of a quorum at any
such meeting, a majority of the directors present and entitled to vote at such meeting may
adjourn the meeting from time to time without further notice, other than announcement at the
meeting, until a quorum shall be present.

8. Notice of Meetings. Notice of each meeting of the Board of Directors, whether
annual, regular or special, shall be given to each director (unless such notice is waived by such
director as provided in Article IV of these Bylaws). Unless a longer period is required by the
NRS, if such notice is given either (a) by personally delivering written notice to a director, (b) by
personally telephoning such director or (c) by facsimile or email transmission at the facsimile
number or email address of such director on the books and records of the Corporation, it shall be
so given at least 24 hours prior to the meeting. Unless a longer period is required by the NRS, if
such notice is given by depositing a written notice by overnight courier service, postage prepaid,
directed to such director at that person’s residence or place of business, it shall be so given at
least two (2) days prior to the meeting. The notice shall state the date and time of the meeting,
but need not, unless otherwise required by the NRS, state the purposes of the meeting.

9. Meetings by Telecommunication. One (1) or more members of the Board of
Directors or any committee designated by the Board of Directors may hold or participate in a
meeting of the Board of Directors or such committee through the use of any means of
communication by which all persons participating can hear each other at the same time or by any
other means permitted by the NRS. Any director participating in a meeting by any such means
of communication is deemed to be present in person at the meeting.
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10.  Organization, Agenda and Procedure. The directors shall choose a Chairman
of the Board to preside over the meetings of the Board of Directors. The Secretary, any
Assistant Secretary, or any other person appointed by the Chairman of the Board shall act as
secretary of each meeting of the Board of Directors. The procedure for such meetings shall be as
determined by the Chairman of the Board. All proposed agenda topics to be reviewed at the
annual meetings and the regular meetings shall be delivered to each director prior to, or at the
time that, notice of such meeting is provided to such director.

11.  Resignation. Any director of the Corporation may resign at any time by giving
written notice of such director’s resignation to the Board of Directors, the President, any Vice
President or the Secretary of the Corporation. Such resignation shall take effect at the date of
receipt of such notice or at any later time specified therein and, unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it effective. A director
who resigns may deliver to the Secretary of State for filing a statement to that effect.

12.  Vacancies. Vacancies on the Board of Directors resulting from death,
resignation, retirement, disqualification, removal from office, or other cause, shall be filled by
either: (i) a majority vote of the remaining directors then in office (even if less than a quorum);
or (ii) a plurality of the votes of the issued and outstanding shares of common stock present in
person or represented by proxy at a special meeting of stockholders called for such purpose in
accordance with the terms of these Bylaws. Any director(s) so chosen shall hold office until
their respective successors are duly elected at the next annual meeting of stockholders, or upon
such director’s earlier death, resignation or removal.

13.  Committees. At its sole discretion, the Board of Directors may from time to time
establish from among its members an audit committee, a compensation committee, a nominating
and corporate governance committee, and any other committee deemed appropriate or necessary
by the Board of Directors (each to consist of one (1) or more directors). The Board of Directors
may designate a chairperson of each such committee from among its members. Each such
committee, to the extent provided in the resolution establishing such committee and except as
otherwise prescribed by the NRS, shall have and may exercise all of the authority of the Board of
Directors in the management of the Corporation between meetings of the Board of Directors;
provided, however, that no such committee shall have the authority to (a) approve or propose to
stockholders any action that the NRS requires to be approved by stockholders, or (b) adopt,
amend, or repeal these Bylaws. Subject to the Articles of Incorporation, any or all members of
any committee may be removed, with or without cause, by resolution of the Board of Directors.
Rules governing the procedures for meetings of each committee shall be as established by the
Board of Directors.

14. Compensation. Each non-employee director shall be paid such amount per
annum or such fixed sum, in such form (including cash, securities or a combination thereof) as
reasonably determined by the Board of Directors from time to time for attendance at meetings of
the Board of Directors or any committee thereof, together with reimbursement for the reasonable
expenses incurred by such director in connection with the performance of such director’s duties
(including, but not limited to, expenses incurred in attending meetings of the Board of Directors
or any committee thereof). Nothing herein contained shall be construed to preclude any director
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from serving the Corporation in any other capacity or any of its subsidiaries in any other capacity
and receiving proper compensation therefor.

ARTICLE 1V

Waiver of Notice by Stockholders and Directors; Action
of Stockholders and Directors by Consent

1. Waiver of Notice. A stockholder may waive any notice required by the NRS, the
Articles of Incorporation or these Bylaws, and a director may waive any notice of a meeting of
the Board of Directors, whether before or after the date or time stated in the notice as the date or
time when any action will occur or has occurred. Any such waiver shall be in writing, be signed
by the stockholder or director entitled to the notice, and be delivered to the Secretary of the
Corporation for inclusion in the minutes or filing with the corporate records, but such delivery
and filing shall not be conditions of the effectiveness of the waiver. Attendance of a stockholder
(in person or by duly authorized proxy) at a meeting of stockholders, or attendance or
participation by a director at a meeting of the Board of Directors, (a) shall be deemed a waiver of
objection to lack of required notice or defective notice of the meeting, unless the stockholder at
the beginning of the meeting, or the director, at the beginning of the meeting or promptly upon
his or her later arrival, expressly objects to holding the meeting or transacting business at the
meeting because of lack of notice or defective notice, and does not thereafter vote for or assent to
action taken at the meeting, and (b) shall be deemed a waiver of objection to consideration of a
particular matter at the meeting that is not within the purpose or purposes described in the
meeting notice, or of a matter without special notice required by the NRS, the Articles of
Incorporation or these Bylaws, unless the stockholder or director expressly objects to considering
the matter when it is presented and does not thereafter vote for or assent to action taken at the
meeting with respect to such matter.

2. Action By Written Consent Without a Meeting.

a. Unless the Articles of Incorporation or the NRS expressly requires that
such action be taken solely at a stockholders’ meeting, any action required or permitted to be
taken at an annual or special meeting of the stockholders of the Corporation may be taken
without a meeting and without a vote if a consent or consents in writing, stating the action so
taken, shall be signed by the holders of outstanding stock having not less than the minimum
voting power 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 and shall be delivered to the Corporation
by delivery to its registered office in Nevada, its principal place of business, or an officer or
agent of the Corporation having custody of the books in which proceedings of meetings of
stockholders are recorded. Delivery made to the Corporation’s registered office shall be by hand
or by certified or registered mail, return receipt requested. Such action shall be effective as of
the time the last writing necessary to effect the action is received by the Corporation, unless all
writings necessary to effect the action specify a later time, in which case the later time shall be
the time of the action; provided, however, such action shall not be effective if the last writing
necessary to effect the action is received by the Corporation later than sixty (60) days after the
date the first such written consent was received by the Corporation. Prompt notice of the taking
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of corporate action without a meeting by less than unanimous written consent shall be given to
those stockholders who have not consented in writing.

b. Unless otherwise required by the Articles of Incorporation, any action
required or permitted to be taken at any meeting of the Board of Directors, or any committee
thereof, may be taken without a meeting if all members of the Board of Directors or such
committee, as the case may be, consent thereto in writing, and the writing or writings are filed
with the minutes of proceedings of the Board of Directors or such committee. Such action shall
be effective as of the time the last director signs a writing describing the action taken unless
before such time the Secretary has received a written revocation of the consent of any other
director, and any action so taken shall be effective at the time taken unless the directors specify a
different effective time.

ARTICLE V

Officers

1. Election, Authority and Tenure. The officers of the Corporation shall consist of
a Chairman of the Board, a President (who shall also be the Chief Executive Officer), a Chief
Financial Officer, a Secretary and a Treasurer, each of whom shall be appointed annually by the
Board of Directors. The Board of Directors may also designate and appoint such other officers
and assistant officers as may be deemed necessary or advisable. The Board of Directors may
expressly delegate to any such officer the power to appoint or remove subordinate officers,
agents or employees. Any two or more offices may be held by the same person. Each officer so
appointed shall continue in office until a successor shall be appointed and shall qualify, or until
the officer’s earlier death, resignation or removal. Each officer shall be a natural person who is
eighteen (18) years of age or older.

2. Resignation, Removal and Vacancies. Any officer may resign at any time by
giving written notice of resignation to the Board of Directors, the President or the Secretary.
Such resignation shall take effect when the notice is received by the Corporation unless the
notice specifies a later date, and acceptance of the resignation shall not be necessary to render
such resignation effective unless such resignation so states. The Board of Directors may at any
time terminate, remove or modify the authority of, any officer with or without cause. If any
office becomes vacant for any reason, the vacancy may be filled by the Board of Directors. An
officer appointed to fill a vacancy shall be appointed for the unexpired term of such officer’s
predecessor in office and shall continue in office until a successor shall be elected or appointed
and shall qualify, or until such officer’s earlier death, resignation or removal. The appointment
of an officer shall not itself create contract rights in favor of the officer, and the removal of an
officer shall not affect the officer’s contract rights, if any, with the Corporation, and the
resignation of an officer does not affect the Corporation’s contract rights, if any, with the officer.

3. Compensation. Officers of the Corporation shall be entitled to such salaries,
emoluments, compensation or reimbursement as shall be fixed or allowed from time to time by
the Board of Directors or in such manner as the Board of Directors shall provide.
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4. Chairman of the Board. The Chairman of the Board shall preside over the
meetings of the Board of Directors and have such powers and responsibilities as are incident
thereto. However, the Chairman of the Board shall not have responsibility for the day-to-day
business operations of the Corporation.

5. President. The President shall be the chief executive officer of the Corporation.
The President shall (i) preside at meetings of the stockholders; (ii) have general and active
management of the business of the Corporation, and preside over the day-to-day business
operations of the Corporation; (iii) see that all orders and resolutions of the Board of Directors
are carried into effect; and (iv) perform all duties as may from time to time be assigned by the
Board of Directors.

6. Chief Financial Officer. The Chief Financial Officer shall perform such duties
and shall have such powers as may from time to time be assigned by the Board: of Directors or
the President, and shall perform such duties and have such powers and responsibilities as are
incident to the office of Chief Financial Officer. In addition, the Chief Financial Officer shall
have, along with the President, responsibility for the day-to-day business operations of the
Corporation.

7. Vice Presidents. The Vice Presidents, if any, shall perform such duties and
possess such powers as from time to time may be assigned to them by the Board of Directors or
the President. In the absence of the President or in the event of the inability or refusal of the
President to act, the Vice President (or in the event there be more than one Vice President, the
Vice Presidents in the order designated by the Board of Directors, or in the absence of any
designation, then in the order of the election or appointment of the Vice Presidents) shall perform
the duties of the President and when so performing shall have all the powers of and be subject to
all the restrictions upon the President.

8. Secretary. The Secretary shall perform such duties and shall have such powers
as may from time to time be assigned by the Board of Directors or the President. In addition, the
Secretary shall perform such duties and have such powers as are incident to the office of
Secretary, including, without limitation, the duty and power to give notice of all meetings of
stockholders and the Board of Directors, the preparation and maintenance of minutes of the
directors’ and stockholders’ meetings and other records and information required to be kept by
the Corporation under these Bylaws and for authenticating records of the Corporation, and to be
custodian of the corporate seal and to affix and attest to the same on documents, the execution of
which on behalf of the Corporation is authorized by these Bylaws or by the action of the Board
of Directors.

9. Treasurer. The Treasurer shall perform such duties and shall have such powers
as may from time to time be assigned by the Board of Directors or the President. In addition, the
Treasurer shall perform such duties and have such powers as are incident to the office of
Treasurer, including, without limitation, the duty and power to keep and be responsible for all
funds and securities of the Corporation, to deposit funds of the Corporation in depositories
selected in accordance with these Bylaws, to disburse such funds as ordered by the Board of
Directors, making proper accounts thereof, and to render as required by the Board of Directors
statements of all such transactions as Treasurer and of the financial condition of the Corporation.
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10.  Assistant Secretaries and Assistant Treasurers. The Assistant Secretaries and
Assistant Treasurers, if any, shall perform such duties as shall be assigned to them by the
Secretary or the Treasurer, respectively, or by the President or the Board of Directors. In the
absence, inability or refusal to act of the Secretary or the Treasurer, the Assistant Secretaries or
Assistant Treasurers, respectively, in the order designated by the Board of Directors, or in the
absence of any designation, then in the order of their election or appointment, shall perform the
duties and exercise the powers of the Secretary or Treasurer, as the case may be.

ARTICLE VI

Execution of Instruments: Borrowing:; Checks and
Endorsements; Deposits; Proxies

1. Execution of Instruments. The President, the Chief Financial Officer or any
Vice President shall have the power to execute and deliver on behalf of and in the name of the
Corporation any instrument requiring the signature of an officer of the Corporation, except as
otherwise provided in these Bylaws or when the execution and delivery of the instrument shall
be expressly delegated by the Board of Directors to some other officer or agent of the
Corporation. Unless authorized to do so by these Bylaws or by the Board of Directors or
incident to the powers of the office of any particular officer, no officer, agent or employee shall
have any power or authority to bind the Corporation in any way, to pledge its credit or to render
it liable pecuniarily for any purpose or in any amount.

2. Borrowing. No loan shall be contracted on behalf of the Corporation, and no
evidence of indebtedness shall be issued, endorsed or accepted in its name, unless authorized by
the Board of Directors or a committee designated by the Board of Directors so to act. Such
authority may be general or confined to specific instances. When so authorized, an officer may
(a) effect loans at any time for the Corporation from any bank or other entity and for such loans
may execute and deliver promissory notes or other evidences of indebtedness of the Corporation;
and (b) mortgage, pledge or otherwise encumber any real or personal property, or any interest
therein, owned or held by the Corporation as security for the payment of any loans or obligations
of the Corporation, and to that end may execute and deliver for the Corporation such instruments
as may be necessary or proper in connection with such transaction.

3. Checks and Endorsements. All checks, drafts or other orders for the payment of
money, obligations, notes or other evidences of indebtedness, bills of lading, warehouse receipts,
trade acceptances and other such instruments shall be signed or endorsed for the Corporation by
such officers or agents of the Corporation as shall from time to time be determined by resolution
of the Board of Directors, which resolution may provide for the use of facsimile signatures.

4. Deposits. All funds of the Corporation not otherwise employed shall be
deposited from time to time to the Corporation’s credit in such banks or other depositories as
shall from time to time be determined by resolution of the Board of Directors, which resolution
may specify the officers or agents of the Corporation who shall have the power, and the manner
in which such power shall be exercised, to make such deposits and to endorse, assign and deliver
for collection and deposit checks, drafts and other orders for the payment of money payable to
the Corporation or its order.
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5. Proxies. The Board of Directors may (i) from time to time appoint one (1) or
more agents of the Corporation, in the name and on behalf of the Corporation, (a) to cast the
votes which the Corporation may be entitled to cast as the holder of stock or other securities in
any other corporation, association or other entity whose stock or other securities may be held by
the Corporation, at meetings of the holders of the stock or other securities of such other
corporation, association or other entity, or (b) to consent in writing to any action by such other
corporation, association or other entity; and (ii) instruct the person so appointed (a) as to the
manner of casting such votes or giving such consent, and (b) to execute or cause to be executed
in the name and on behalf of the Corporation and under its corporate seal, or otherwise, all such
written proxies or other instruments as may be deemed necessary or proper.

ARTICLE VII

Shares of Stock

1. Certificates of Stock. The shares of the Corporation may, but need not, be
represented by certificates. Unless the NRS or another law expressly provides otherwise, the fact
that the shares are not represented by certificates shall have no effect on the rights and
obligations of stockholders. If the shares are represented by certificates, such certificates shall be
signed by both of (i) any one of the Chairman of the Board or Vice Chairman of the Board, or
the President or Vice President, and (ii) any one of the Treasurer or an Assistant Treasurer or the
Secretary or an Assistant Secretary, and may, but need not, be sealed with the corporate seal of
the Corporation; provided, however, that where any such certificate is signed or countersigned by
a transfer agent or registrar the signatures of such officers of the Corporation may be in facsimile
form. In case any officer of the Corporation who shall have signed, or whose facsimile signature
shall have been placed on, any certificate shall cease for any reason to be such officer before
such certificate shall have been issued or delivered by the Corporation, such certificate may
nevertheless be issued and delivered by the Corporation as though the person who signed such
certificate, or whose facsimile signature shall have been placed thereon, had not ceased to be
such officer of the Corporation. Every certificate representing shares (if any) issued by the
Corporation shall state the number of shares owned by the holder in the Corporation, shall
designate the class of stock to which such shares belong, and shall otherwise be in such form as
is required by law and as the Board of Directors shall prescribe.

2. Shares Without Certificates. The Board of Directors may authorize the issuance
of any class or series of shares of the Corporation without certificates. Such authorization shall
not affect shares already represented by certificates until they are surrendered to the Corporation,
or its transfer agent. Within a reasonable time following the issue or transfer of shares without
certificates, the Corporation shall send, or direct its transfer agent to send, the stockholder a
complete written statement of the information required on certificates by the NRS.

3. Record. A record shall be kept of the name of each person or entity holding the
stock represented by each certificate for shares of the Corporation issued, the number of shares
represented by each such certificate, the date thereof and, in the case of cancellation, the date of
cancellation. The person or other entity in whose name shares of stock stand on the books of the
Corporation shall be deemed the owner thereof, and thus a holder of record of such shares of
stock, for all purposes as regards the Corporation.
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4. Transfer of Stock. Except as otherwise provided by the Articles of
Incorporation, transfers of shares of the stock of the Corporation shall be made only on the books
of the Corporation by the registered holder thereof, or by such registered holder’s attorney
thereunto authorized, and on the surrender of the certificate or certificates (if any) for such shares
properly endorsed. The stock record book and other transfer records shall be in the possession of
the Secretary or of a transfer agent for the Corporation.

5. Transfer Agents and Registrars; Regulations. The Corporation, by resolution
of the Board of Directors, may from time to time appoint a transfer agent and a registrar, under
such arrangements and upon such terms and conditions as the Board of Directors deems
advisable, but until and unless the Board of Directors appoints some other person, firm or
corporation as its transfer agent (and upon the revocation of any such appointment, thereafter
until a new appointment is similarly made) the Secretary of the Corporation shall be the transfer
agent of the Corporation without the necessity of any formal action of the Board of Directors,
and the Secretary, or any person designated by the Secretary, shall perform all of the duties of
such transfer agent. The Board of Directors may make such rules and regulations as it may deem
expedient and as are not inconsistent with the Articles of Incorporation and these Bylaws
concerning the issue, transfer and registration of certificates for shares of the stock of the
Corporation.

6. Lost, Destroved or Mutilated Certificates. In case of the alleged loss,
destruction or mutilation of a certificate representing stock of the Corporation, a new certificate
may be issued in place thereof, in such manner and upon such terms and conditions as the Board
of Directors may prescribe, and shall be issued in such situations as required by the NRS.

ARTICLE VIII

Fiscal Year

The fiscal year of the Corporation shall be the calendar year ending December 31, unless
another fiscal year is established by the Board of Directors.

ARTICLE IX

Corporate Books and Records

1. Books and Records. The books and records of the Corporation may be kept at
such place or places as may be from time to time designated by the Board of Directors. The
Corporation shall keep correct and complete books and records of account, including the amount
of its assets and liabilities, minutes of the proceedings of its stockholders and the Board of
Directors (and any committee having the authority of the Board of Directors), and the names and
places of residence of its officers.

2. Addresses of Stockholders. Each stockholder shall furnish to the Secretary of
the Corporation or the Corporation’s transfer agent an address to which notices from the
Corporation, including notices of meetings, may be directed, and if any stockholder shall fail so
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to designate such an address, it shall be sufficient for any such notice to be directed to such
stockholder at such stockholder’s address last known to the Secretary or transfer agent.

3, Fixing Record Date.

a. In order that the Corporation may determine the stockholders entitled to
notice of or to vote at any meeting of stockholders or any adjournment thereof, the Board of
Directors may fix, in advance, a record date for notice and voting which shall not be more than
sixty (60) days nor less than ten (10) days before the date of such meeting.

b. In order that the Corporation may determine the stockholders entitled to
express consent to corporate action in writing without a meeting, the Board of Directors may fix
a record date, which record date shall not precede the date upon which the resolution fixing the
record date is adopted by the Board of Directors, and which record date shall not be more than
ten (10) days after the date upon which the resolution fixing the record date is adopted by the
Board of Directors.

c. In order that the Corporation may determine the stockholders entitled to
receive payment of any dividend or other distribution or allotment of any rights, or entitled to
exercise any rights in respect of any change, conversion or exchange of stock or for the purpose
of any other lawful action, the Board of Directors may fix a record date, which shall not be more
than sixty (60) days prior to such other action.

If no record date is fixed: (a) the record date for determining stockholders entitled to
notice of and to vote at a meeting 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; (b) the record 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 necessary, shall be the day on which the first written
consent is delivered to the Corporation in accordance with applicable law; (c) the record date for
determining stockholders entitled to express consent to corporate action in writing without a
meeting, when prior action by the Board of Directors is required, shall be at the close of business
on the day on which the Board of Directors adopts the resolution taking such prior action; and
(d) 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 thereto. A
determination of stockholders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of
Directors may fix a new record date for the adjourned meeting.

4. Audits of Books and Accounts. The Corporation’s books and accounts shall be
audited at such times and by such auditors as shall be specified and designated by the Board of
Directors.
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ARTICLE X

Amendments

Except as otherwise stated in the Articles of Incorporation, the Board of Directors is
expressly authorized and empowered to adopt, amend or repeal any or all of these Bylaws
without any action on the part of the stockholders of the Corporation, subject to the power of the
stockholders of the Corporation to amend or repeal any Bylaws adopted or amended by the
Board of Directors.

ARTICLE XI

Conflicts

To the extent that any of the terms of these Bylaws conflict, or are otherwise inconsistent,
with the terms of the Articles of Incorporation, the Corporation, the Board of Directors and the
stockholders must and shall act in accordance with the terms of the Articles of Incorporation, and
to the extent that there is any ambiguity with respect to whether the Articles of Incorporation, on
the one hand, and the Bylaws, on the other hand, control with respect to any matter affecting the
Corporation, the terms of the Articles of Incorporation shall be deemed to control and the
Corporation, the Board of Directors and the stockholders shall act in accordance therewith. In
these Bylaws, references to law, the Articles of Incorporation and these Bylaws mean the NRS
and the laws promulgated pursuant thereto and thereunder, and the provisions of the Articles of
Incorporation and these Bylaws, as may from time to time be in effect.
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EXHIBIT A-1(¢)(2)

Bylaws of Allied VNC Inc.
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AMENDED AND RESTATED BYLAWS
of

ALLIED VYNC INC.

(Effective as of [ ], 2015)

ARTICLE 1

Offices

1. Business Offices. Allied VNC Inc. (the “Corporation”) may have one or more
offices at such place or places, either within or outside the State of Nevada, as the Board of
Directors of the Corporation (the “Board of Directors”) may from time to time determine or as
the business of the Corporation may require.

2. Registered Office and Registered Agent. The registered office of the
Corporation shall be at the office of its registered agent at 241 Ridge Street, Suite 210, Reno,
Nevada 89501, and the name of its registered agent at such address shall be Thomas P. Erwin,
unless changed as provided by the provisions of Chapter 78 of the Nevada Revised Statutes (as
amended from time to time, the “NRS”).

ARTICLE II

Stockholders’ Meetings

1. Annual Meetings. An annual meeting of stockholders of the Corporation for the
election of directors shall be held in each year beginning in 2016 on such date and at such time
as the Board of Directors shall designate. At any such annual meeting, the stockholders entitled
to vote thereon shall elect directors of the Corporation and shall transact such other business as
may properly come before the meeting; provided, however, that no annual meeting of
stockholders need be held if directors are elected by written consent of the stockholders entitled
to vote thereon in lieu of an annual meeting, in accordance with Section 78.320(2) of the NRS.

2. Special Meetings. Special meetings of stockholders may be called at any time by
the Chairman of the Board of Directors or the President of the Corporation, and shall be called
by the President of the Corporation when directed to do so by resolution of the Board of
Directors or upon the written request (which shall state the purpose or purposes therefor) of the
holders of not less than ten percent (10%) of the issued and outstanding shares of common stock.
The record date for determining the holders of common stock entitled to request a special
meeting of stockholders shall be the date on which the first demand for a special meeting is
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made. Business transacted at any special meeting of stockholders shall be limited to the purpose
or purposes stated in the notice provided pursuant to Section 4 of this Article IL

3. Place of Meetings. Meetings of stockholders may be held (i) at any place within
or outside the State of Nevada designated by the Board of Directors or, in the case of a special
meeting called at the request of the stockholders, the stockholders that requested such meeting to
be called as set forth in the written request therefor, or (ii) if the Board of Directors or such
stockholders so determine, solely by means of remote communication. Any stockholder
participating in a meeting by remote communication is deemed to be present in person at the
meeting. In the absence of any such designation by the Board of Directors or such stockholders,
stockholder meetings shall be held at the principal place of business of the Corporation.

4, Notice of Meetings. Not less than ten (10) nor more than sixty (60) days prior to
each annual or special meeting of the Corporation’s stockholders, written notice of the meeting
shall be given to each stockholder entitled to vote at such meeting (unless such notice is waived
by such stockholder as provided in Article IV of these Bylaws); provided, however, that if
greater notice is required by the NRS, the provisions of the NRS shall govern. All notices shall
be in writing and shall be deemed to have been effectively given and delivered (a) when
personally delivered to the party to be notified; (b) when sent if given by electronic transmission;
(c) three (3) business days after deposit in the United States mail, postage prepaid, by certified or
registered mail with return receipt requested, addressed to the party to be notified; or (d) one (1)
business day after deposit with a national overnight delivery service, postage prepaid, addressed
to the party to be notified with next-business day delivery guaranteed, in each case to such
stockholder at its address, electronic mail address or facsimile number stated in the stock records
of the Corporation. The notice of any meeting shall state the place, if any, date and time of the
meeting. The notice of a special meeting shall, in addition, state the purposes of the meeting.

5. Stockholders List. A complete record of the stockholders entitled to vote at each
meeting (or an adjourned meeting described in Section 9 of this Article II), arranged by class of
shares and, within each class, in alphabetical order, showing the address of each stockholder and
the number of shares of each class of stock registered in the name of such stockholder, shall be
prepared by the officer or agent of the Corporation who has charge of the stock transfer books of
the Corporation. Such record of stockholders shall be available for inspection by any
stockholder entitled to vote at the meeting beginning ten (10) days before the meeting and
continuing through the meeting and any adjournment thereof, subject to the requirements of the
NRS, cither on a reasonably accessible electronic network, provided that the information
required to gain access to such network is provided with the notice of the meeting, or during
normal business hours at the principal place of business of the Corporation. Such record of
stockholders shall also be produced and kept at the time and place of the meeting during the
whole time thereof and shall be subject to inspection for any purpose germane to the meeting by
any stockholder entitled to vote at such meeting who may be present.

6. Organization. The Chairman of the Board of Directors or, in the Chairman’s
absence, the President (or, in the President’s absence, any Vice President), shall call meetings of
stockholders to order and act as chairperson of such meetings. In the absence of said officers,
any stockholder entitled to vote at the meeting, or any proxy of any such stockholder, may call
the meeting to order and a chairperson shall be elected by the affirmative vote of holders of a
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majority of the shares of common stock present in person or represented by proxy and entitled to
vote at such meeting. The Secretary or any Assistant Secretary of the Corporation or any person
appointed by the chairperson may act as secretary of such meetings.

7. Agenda and Procedure. The Board of Directors shall have the responsibility of
establishing an agenda for each meeting of stockholders, subject to the rights of stockholders to
raise matters for consideration which may otherwise properly be brought before an annual
meeting although not included within the agenda. The chairperson shall be charged with the
orderly conduct of all meetings of stockholders.

8. Quorum. Unless otherwise provided in the First Amended and Restated Articles
of Incorporation of the Corporation (as amended, amended and restated, supplemented or
otherwise modified from time to time, the “Articles of Incorporation™), these Bylaws, the NRS or
other applicable law, at any annual or special meeting of stockholders, the holders of shares
representing a majority of the voting power of the then-issued and outstanding shares entitled to
vote on a matter at the meeting, either present in person or represented by proxy, shall constitute
a quorum with respect to action on such matter, and action may be taken with respect to any
matter presented at the meeting only if a quorum exists with respect to such matter. However, in
the absence of a quorum at any meeting of stockholders, the holders of shares representing a
majority of the voting power of the then-issued and outstanding shares that are present in person
or represented by proxy at the meeting and are entitled to vote on one (1) or more matters at the
meeting may adjourn the meeting from time to time without further notice (except as provided in
Section 9 of this Article II) until a quorum shall be present or represented.

9. Adjournment. When a meeting is for any reason adjourned to another time or
place, notice need not be given of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the adjourned meeting, any
business may be transacted which might have been transacted at the original meeting. However,
if the adjournment is for more than thirty (30) days from the date of the original meeting, or if
after the adjournment a new record date is fixed for the adjourned meeting, a notice of the
adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.

10. Voting.

a. Except as otherwise required by law or otherwise provided in the Articles
of Incorporation or these Bylaws, and subject to the rights of holders of any series of preferred
stock of the Corporation, (i) at every meeting of stockholders (or with respect to corporate action
which may be taken without a meeting), every holder of record of stock of the Corporation
entitled to vote on any matter at such meeting shall be entitled, with respect to such matter, to
one (1) vote for each share of such stock held of record by such stockholder on the record date
designated therefor pursuant to Section 3 of Article IX of these Bylaws (or the record date
established pursuant to statute in the absence of such designation), (ii) whenever directors are to
be elected by vote of stockholders, they shall be elected in accordance with the provisions of
Section 1 of Article IIT of these Bylaws, and (iii) whenever any corporate action, other than the
election of directors, is to be taken by vote of stockholders, such corporate action shall be
authorized by the affirmative vote of holders of a majority of the shares of common stock present
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in person or represented by proxy at the meeting and entitled to vote with respect to such
corporate action.

b. At any meeting of stockholders, a stockholder may vote the stockholder’s
shares either in person or by proxy. A stockholder may appoint a proxy in person or through an
attorney-in-fact and such appointment may be transmitted by any written statement of
appointment permitted by the NRS. The appointment of a proxy shall be effective for the period
expressly specified in the appointment form.

c. The voting rights of fiduciaries, beneficiaries, pledgors, pledgees and
joint, common and other multiple owners of shares of stock shall be as provided from time to
time by the NRS and any other applicable law.

d. Shares of the Corporation held of record by another corporation or entity
that are entitled to vote may be voted by such officer, agent or proxy as the bylaws of such other
corporation or entity may prescribe, or, in the absence of such provision, as the board of directors
or similar governing body of such other corporation or entity may determine.

11.  Imspectors. The chairperson of any meeting of stockholders may at any time
appoint one (1) or more inspectors to serve at such meeting. Such inspectors shall decide upon
the qualifications of voters, including the validity of proxies, accept and count the votes for and
against the questions presented, report the results of such votes, and subscribe and deliver to the
secretary of the meeting a certificate stating the number of shares of stock issued and outstanding
and entitled to vote thereon and the number of shares voted for and against the questions
presented. The voting inspectors need not be stockholders of the Corporation, and any director
or officer of the Corporation may be an inspector on any question other than a vote for or against
such director’s or officer’s election to any position with the Corporation or on any other question
in which such officer or director may be directly interested.

12. Stockholder Director Nominations.

a. Stockholders shall be entitled to submit nominees for election as directors
to be voted upon by stockholders at any annual meeting or at any special meeting of the
stockholders called for such purpose, provided that such nominations comply with the
procedures stated in this Section 12. Only those nominations which satisfy all requirements
specified in this Section 12 shall be deemed “Qualified Stockholder Nominations”.

b. In order for nominees to constitute “Qualified Stockholder Nominations”,
all of the following requirements must be satisfied:

1. The nominations must be made for an election to be held at an
annual meeting of stockholders or at a special meeting of stockholders
called for such purpose;

2. The nominees must be submitted by a stockholder who shall be (i)
entitled to vote on the election of directors and (ii) a record holder on the
record date for determining stockholders entitled to receive notice of and
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to vote at such annual meeting or special meeting (a “Proposing
Stockholder”);

3. The Proposing Stockholder must deliver a written notice
identifying such nominees to the Corporation’s Secretary at the
Corporation’s principal place of business at least two (2) business days
prior to the meeting by (i) personal delivery, (ii) facsimile or electronic
transmission, (iii) registered or certified mail, postage prepaid, return
receipt requested, or (iv) nationally recognized overnight or other express
courier service. All notices shall be effective and shall be deemed
delivered (a) if by personal delivery, on the date of delivery, (b) if by
facsimile or electronic transmission, on the business day of dispatch of
such facsimile or electronic transmission, (¢) if by courier service, on the
next business day after dispatch of a notice addressed to the Corporation,
and (d) if by mail, on the fifth (5th) day after deposit in the mail,
addressed to the Corporation;

4. The Proposing Stockholder’s notice must include (i) the name and
address of the Proposing Stockholder, as they appear on the Corporation’s
books, and the telephone number at which the Proposing Stockholder may
be contacted during normal business hours through the time for which the
meeting is scheduled, (ii) the class and number of shares of common stock
which are owned by the Proposing Stockholder, and (iii) the names and
qualifications of the Proposing Stockholder’s nominees; and

5. The Proposing Stockholder must also provide such other
information as any officer of the Corporation shall reasonably deem
relevant with respect to the nominees within such time limits as any
officer of the Corporation shall reasonably impose for such information.

ARTICLE 111

Board of Directors

1. Election; Term. The business and affairs of the Corporation shall be managed by
or at the direction of the Board of Directors. Each director will be elected by vote of holders of a
plurality of the votes of the issued and outstanding shares of common stock present in person or
represented by proxy at the meeting of stockholders and entitled to vote thereon. Each director
shall be elected to serve and to hold office until the next succeeding annual meeting and until
such director’s successor shall be elected and shall qualify, or until such director’s earlier death,
resignation or removal.

2. Qualification. Each director must be a natural person at least eighteen (18) years
of age on the date of election but need not be a stockholder.
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3. Annual Meetings. On the same day as, and immediately following, each annual
stockholders’ meeting, the Board of Directors shall meet for the purpose of organization, election
of officers and the transaction of any other business.

4, Regular Meetings. Regular meetings of the Board of Directors shall be held at
such time or times (not less frequently than once each calendar quarter) as may be determined by
the Board of Directors and specified in the notice of such meetings.

5. Special Meetings. Special meetings of the Board of Directors may be called by
any director.

6. Place of Meetings. Any meeting of the Board of Directors may be held at such
place or places as shall from time to time be determined by the Board of Directors and as shall be
designated in the notice of the meeting. If no other place is designated in the notice of the
meeting, such meeting shall be held at the Corporation’s principal executive offices.

7. Quorum. A quorum for meetings of the Board of Directors will require the
attendance of at least one (1) plus a majority of the directors then in office; provided, however,
that if the number of directors in office at any particular time shall be less than three (3), then a
quorum for meetings of the Board of Directors at such time will require the attendance of all of
the directors in office at such time. The vote of a majority of the directors present and entitled to
vote at a meeting at which a quorum is present shall be the act of the Board of Directors, unless
the express provision of the NRS or the Articles of Incorporation requires a different vote, in
which case such express provision shall govern and control. In the absence of a quorum at any
such meeting, a majority of the directors present and entitled to vote at such meeting may
adjourn the meeting from time to time without further notice, other than announcement at the
meeting, until a quorum shall be present.

8. Notice of Meetings. Notice of each meeting of the Board of Directors, whether
annual, regular or special, shall be given to each director (unless such notice is waived by such
director as provided in Article IV of these Bylaws). Unless a longer period is required by the
NRS, if such notice is given either (a) by personally delivering written notice to a director, (b) by
personally telephoning such director or (c) by facsimile or email transmission at the facsimile
number or email address of such director on the books and records of the Corporation, it shall be
so given at least 24 hours prior to the meeting. Unless a longer period is required by the NRS, if
such notice is given by depositing a written notice by overnight courier service, postage prepaid,
directed to such director at that person’s residence or place of business, it shall be so given at
least two (2) days prior to the meeting. The notice shall state the date and time of the meeting,
but need not, unless otherwise required by the NRS, state the purposes of the meeting.

9. Meetings by Telecommunication. One (1) or more members of the Board of
Directors or any committee designated by the Board of Directors may hold or participate in a
meeting of the Board of Directors or such committee through the use of any means of
communication by which all persons participating can hear each other at the same time or by any
other means permitted by the NRS. Any director participating in a meeting by any such means
of communication is deemed to be present in person at the meeting.
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10.  Organization, Agenda and Procedure. The directors shall choose a Chairman
of the Board to preside over the meetings of the Board of Directors. The Secretary, any
Assistant Secretary, or any other person appointed by the Chairman of the Board shall act as
secretary of each meeting of the Board of Directors. The procedure for such meetings shall be as
determined by the Chairman of the Board. All proposed agenda topics to be reviewed at the
annual meetings and the regular meetings shall be delivered to each director prior to, or at the
time that, notice of such meeting is provided to such director.

11.  Resignation. Any director of the Corporation may resign at any time by giving
written notice of such director’s resignation to the Board of Directors, the President, any Vice
President or the Secretary of the Corporation. Such resignation shall take effect at the date of
receipt of such notice or at any later time specified therein and, unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it effective. A director
who resigns may deliver to the Secretary of State for filing a statement to that effect.

12.  Vacancies. Vacancies on the Board of Directors resulting from death,
resignation, retirement, disqualification, removal from office, or other cause, shall be filled by
either: (i) a majority vote of the remaining directors then in office (even if less than a quorum);
or (ii) a plurality of the votes of the issued and outstanding shares of common stock present in
person or represented by proxy at a special meeting of stockholders called for such purpose in
accordance with the terms of these Bylaws. Any director(s) so chosen shall hold office until
their respective successors are duly elected at the next annual meeting of stockholders, or upon
such director’s earlier death, resignation or removal.

13. Committees. At its sole discretion, the Board of Directors may from time to time
establish from among its members an audit committee, a compensation committee, a nominating
and corporate governance committee, and any other committee deemed appropriate or necessary
by the Board of Directors (each to consist of one (1) or more directors). The Board of Directors
may designate a chairperson of each such committee from among its members. Each such
committee, to the extent provided in the resolution establishing such committee and except as
otherwise prescribed by the NRS, shall have and may exercise all of the authority of the Board of
Directors in the management of the Corporation between meetings of the Board of Directors;
provided, however, that no such committee shall have the authority to (a) approve or propose to
stockholders any action that the NRS requires to be approved by stockholders, or (b) adopt,
amend, or repeal these Bylaws. Subject to the Articles of Incorporation, any or all members of
any committee may be removed, with or without cause, by resolution of the Board of Directors.
Rules governing the procedures for meetings of each committee shall be as established by the
Board of Directors.

14.  Compensation. Each non-employee director shall be paid such amount per
annum or such fixed sum, in such form (including cash, securities or a combination thereof) as
reasonably determined by the Board of Directors from time to time for attendance at meetings of
the Board of Directors or any committee thereof, together with reimbursement for the reasonable
expenses incurred by such director in connection with the performance of such director’s duties
(including, but not limited to, expenses incurred in attending meetings of the Board of Directors
or any committee thereof). Nothing herein contained shall be construed to preclude any director
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