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@ IRS DEPARTMENT OF THE TREASURY
| NTERNAL REVENUE SERVI CE
CI NG NNATI CH  45999- 0023
Date of this notice: 03-11-2011

Enpl oyer |dentification Nunber:

12- 3456789

Form SS-4

Nunber of this notice: CP 575 A
John Doe
1234 Main Street For assistance you may call us at:
[City], [State] [Zip] 1- 800- 829- 4933

IF YQUWRLTE, ATTACH THE
STUB AT THE END CF TH S NOTI CE.

WE ASS| GNED YQJ AN EMPLOYER |-DENTI FI CATI"ON NUMBER

Thank you for applying for an Enpl oyer Identification Number (EIN). W assigned you

EIN 12-3450/89 This EINw Il identify you, your /business accounts, tax returns, and
docunents, even/if you have no enpl oyees. Please keep this notice in your pernanent
records.

Wien fild ng tax docunents, paynents, and rel ated correspondence, it is very inportant
that you use your EIN and conpl ete nane and address exactly as shown above. Any variation
may cause a delay. in processing, result in incorrect information in your account, or even
cause you to be assigned nore than one EIN  If the information is not correct as shown
above, please make the correctiron using the attached tear off stub and return it to us.

Based on the informati on received.fromyou or your representative, you nust file
the following forn(s) by the date(s) shown.

Form 941 07/ 31/ 2011
Form 940 01/ 31/ 2012
For m-1065 04/ 15/ 2012

I f you-have questiions about the forn{(s) or the due date(s) shown, you can call us at
the phone nunber or wite to us at the address shown at the top of this notice. |If you
need /hel p in determ ning your annual accounting period (tax year), see Publication 538,
Accounti ng Perirods»and Mt hods.

W assigned you a tax classification based on infornation obtai ned fromyou or your
representative. It is not a legal determnation of your tax classification, and is not
binding on the IRS.  |If you want a | egal determnation of your tax classification, you nay
request a private letter ruling fromthe | RS under the guidelines in Revenue Procedure
2004-1, 2004-1 1.R B. 1 (or superseding Revenue Procedure for the year at issue). Note:
Certain tax classification el ections can be requested by filing Form 8832, Entity
Oassification Hection. See Form8832 and its instructions for additional information.

Alimted liability conpany (LLC) may file Form 8832, Entity O assification
El ection, and elect to be classified as an associ ation taxable as a corporation. |If
the LLCis eligible to be treated as a corporation that neets certain tests and it
will be electing S corporation status, it nust tinely file Form 2553, E ection by a
Smal | Business Corporation. The LLC will be treated as a corporation as of the
effective date of the S corporation el ection and does not need to file Form 8832.
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If you are required to deposit for enploynent taxes (Forns 941, 943, 940, 944, 945,
CT-1, or 1042), excise taxes (Form 720), or income taxes (Form 1120), you will receive a
V¢l cone Package shortly, which includes instructions for nmaking your deposits
electronically through the E ectronic Federal Tax Paynent System (EFTPS). A Personal
Identification Nunber (PIN for EFTPS will al so be sent to you under separate cover.

Pl ease activate the PIN once you receive it, even if you have requested the services of a
tax professional or representative. For nore information about EFIPS, refer to

Publ i cation 966, El ectronic Choices to Pay All Your Federal Taxes: |f you need to

make a deposit immediately, you will need to make arrangenents with your Financi al
Institution to conplete a wire transfer.

The IRS is commtted to helping all taxpayers conply with.their<tax filing
obligations. |f you need hel p conpl eting your returns or meeting your tax obligations,
Aut hori zed e-file Providers, such as Reporting Agents (payroll ‘service providers) are
available to assist you. Visit the IRS\Wb site at ww.irs.gov for a |ist’of conpanies
that offer IRS e-file for business products and services. The |ist provi des addresses,
t el ephone nunbers, and links toltheir Wb sites.

To obtain tax fornms and publications, including those referenced in this notice,
visit our Wb site at wwmvirs.gov. |f you do not have access to.the Internet, call
1- 800- 829- 3676 (TTY/ TDD.1-800-829-4059) or<visit your |ocal .| RS‘office.

| MPORTANT REM NDERS:

* Keep a copy of this notice.n your permanent records. This notice is issued only
onetinme and the IRS will ‘not be able to generate a duplicate copy for you.

* Use'this/EIN and your nane exactly as they appear at the top of this notice on all
your'.flederal tax forns.

* Refer to this EIN on your tax-rel ated correspondence and docurents.

If you have questions about your EI'N, you can call us at the phone nunber or wite to
us at the address shown at the top of this notice. |If you wite, please tear off the stub
at the bottom of this notice and send it along with your letter. |If you do not need to
wite us, do not ‘conplete and return the stub. Thank you for your cooperation.

Keep this part for your records. CP 575 A (Rev. 7-2007)

Return this part /with any correspondence
so we may identify your account. Pl ease CP 575 A
correct any.errors in your nane or address.

9999999999

Your Tel ephone Nunber Best Tine to Call DATE OF THS NOTICE  03-11-2011
( ) - EMPLOYER | DENTI FI CATI ON NUMBER  12- 3456789
FORM SS-4 NCBOD

| NTERNAL REVENUE SERVI CE
G NG NNATI OH 45999- 0023 John Doe

ANAARAmAnAmImimaninam 1234 Main Street
[Cty], [State] [Zip]










o 99=4 Application for Employer ldentification Number OMB No. 1545-0003
(Rev. January 2010) {For use by employers, corporations, paritnerships, trusts, estates, churches, EIN
government agencies, Indian tribal entities, certain individuals, and others.)
Department of the Treasury
Internal Revenue Service b See separate instructions for each line. b Keep a copy for your records.
1 Legal hame of entity (or individual) for whom the EIN is being requested
, WXYZ, Inc.

-‘_>-‘ 2 Trade name of business (if different from name on line 1) 3 Executor, administrator, trustee, “care of” name

3

O |4a Mailing address {room, apt., suite no. and street, or P.O. box} | 5a Street address (if different) (Do not enter a P.O. box.}

E 100 Main Street

&|4b City, state, and ZIP code (if foreign, see instructions) 5b  City, state, and ZIP code {if foreign, see instructions)

& [City], [State] [Zip]

g_ 6  County and state where principal business is located

|2~ [County], [State]

Ta Name of responsible party 7b  SSN, ITIN, of EIN
John Doe 123-45-6789
8a s this application for a limited liability company {LLC) {or 8b If 8Bais “Yes,” enter the number of
a foreign equivalenty? ., . . . . . . . . L] Yes No LLC members . . . . P

8¢ If 8ais “Yes,” was the LLC organized in the United, States? > . . W 4 Yes ] No

ga  Type of entity (check only one box). Caution. If 8ais “Yes,” see the instructions for the correct box to check.

L1 sole proprietor (SSN) i : ] Estate (SSN of decedent) i i
O Partnership Ol Plan administrator (TIN)
Corporation (enter form number to'be filed) B 1120S O Trust (TIN of grantor)
] personal service corporation [ National Guard [ statesiocal government
L1 church or church-controlied organization [ Farmers’ cooperative ] Federal government/military
L] Other nonprofit organization (specify} b Ol remic L indian tribal governments/enterprises
[1 Other (specify) & Group Exemption Number {GEN) if any b
8b If a corporation, name the state or foreign country State Foreign country
{if applicable) where incorporated
10 Reason for applying‘{check only one box) O Banking purpose (specify purpose) b
Started new business (specify type) & . Ol Changed type of organization {specify new type) &
Retail Services ] Purchased going business
] Hired employees (Check the box and see line 13)) L1 created a trust (specify type) b
[l Compliance with IRS withholding regulations [ Greated a pension plan {(specify type) b
[ oOther (specify) b
11  Date business started or acquired {month, day, year). See instructions. 12 Closing month of accounting year December 31
01/01/2011 14 If you expect your employment tax liability to be $1,000

13  Highest number of employees expected in the next 12 months {enter -0- if none). or less in a full calendar year and want to file Form 944
annually instead of Forms 941 quarterly, check here.
(Your employment tax liability generally will be $1,000
or less if you expect to pay $4,000 or less in total

If no employees expected, skip'line 14.

Agrieuitural Household Other wages.) If you do not check this box, you must file
0 0 0 Form 941 for every quarter.
15  First date wages or annuities were paid (month, day, year). Note, If applicant is a withholding agent, enter date income will first be paid to
nonresident alien (month, day,yeary . . . ., . . . . . . . . . . . . b N/A

16 Check one box that best describes the principal activity of your business. ] Heaith care & social assistance ] Wholesale-agent/broker
] constructiond [1-Rental & leasing O Transportation & warehousing [J Accommodation & food service [] Wholesals-other Retail
[] Real estate [] Manufacturing [] Finance & insurance Ll Other (specify)

17  Indicate principal line of merchandise sold, specific construction work done, products produced, or services provided.

18  Has the applicant entity shown on line 1 ever applied for and received an EIN? [] Yes No
If *Yes,” write previous EIN here b

Complete this section anly if you want to autharize the named individual to receive the entity’s EIN and answer questions about the completion of this form.

Third Designee’s name Designee’s telephone number (include area code)
Party
Designee |Address and ZIP code Designee’s fax number (include area code)

Under penalties of perjury, | declare that | have examined this application, and to the best of my knowledge and belief, it is true, correct, and complete. | Applicant’s telephane number (include area code)

Name and title {type or print clearly) B John Doe, President 555-1234
Applicant’s fax number {include area code)
Signature B Date b 555-1234

For Privacy Act and Paperwork Reduction Act Notice, see separate instructions. Cat. No. 16055N Form 88-4 (Rev. 1-2010)










[The following document will only appear if you opt for more than one incorporator]

Attachment to

Articles of Incorporation

WXYZ, Inc.

Name(s) and Address(es) of additional Incorporator(s) is/are:

Name of Incorporator Address of Incorporator
JohnDoe 100Main Street[City], [State][Zip]

JaneDoe 100Main Street[City], [State][Zip]










State of North Carolina
Department of the Secretary of State

ARTICLES OF INCORPORATION

Pursuant to 855-2-02 of the Genera Statutes of North Carolina, the undersigned does hereby submit these Articles of
Incorporation for the purpose of forming a business corporation.

1. Thename of the corporation is; WXYZ Services, Inc.

2. Thenumber of sharesthe corporation is authorized toissueis: 1,000

3. These shares shall be: (check either aor b)
a [2] all of onedl ass, designated as common stock; or

b. [ ] dividedinto classesor serieswithin aclassas provided in the attached schedule,
with the information required by N.C.G.S. Section 55-6-01.

4. The street address and county of the initial registered office of the'corporation is:

Number and Street 1234 Main Street

5. Themailing address;if different from the street address, of the'initial registered officeis:

Number and Street

City State Zip Code County

6. Thename of theinitial registered agentis: John Doe

7. Principa officeinformation: (must select either a or b.)
a [0] The corporation has a principal. office.
The street address and county of the principal office of the corporationis:

Number‘and Street 1234 Main Street

City _Charlotte State_NC Zip Code_28201 County Mecklenburg

The mailing address, if different from the street address, of the principal office of the corporation is:

Number and Street

City State Zip Code County

b. [ ] Thecorporation does not have a principal office.

CORPORATIONS DIVISION P. O. BOX 29622 RALEIGH, NC 27626-0622
(Revised January, 2002) (Form B-01)





8. Any other provisions, which the corporation elects to include, are attached.

9. Thename and address of each incorporator is as follows:
Legalzoom.com, Inc., 9900 Spectrum Drive._Austin. TX 78717_, _

10. These articles will be effective upon filing, unless adate and/or time is specified:

Thisthe day of 20(
Sgnature
Legalzoom.com, Inc., Incorporator
Type or Print Name and Title
NOTES:

1. Filingfeeis$125. Thisdocument must befiled with the Secretary of State.

CORPORATIONS DIVISION P. O. BOX 29622 RALEIGH, NC 27626-0622

(Revised January, 2002)

(Form B-01)
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BYLAWS
OF

WXY/Z, Inc.
a North CarolinaCorporation

ARTICLE |

Shareholders

Section 1.1/ Annual Meetings. An annual meeting of shareholders of the
North Carolina corporation set forth above (the “Corporation”) shall be held for the
election of directors on a'date and at a time and place either within or without the state of
North Carolina fixed by resolution of the Board of Directors (sometimes referred to as the
“Board”). Any.other proper business may be transacted at the annual meeting, except as
limited by any notice or other requirements under the North Carolina Business
Corporation Act.

Section 1.2: Special Meetings. Special meetings of the shareholders may
be called at any time by the Board.of Directors or the holders of shares entitled to cast not
less than 10% of the votes at the meeting, such meeting to be held on a date and at a time
and place either within or without the state of North Carolina as may be stated in the
notice of the meeting:

Section 1.3. Notice of Meetings. Whenever shareholders are required or
permitted to take any action at a meeting, a written notice of the meeting shall be given
not less than 10 or more than 60 days before the date of the meeting to each shareholder
entitled to vote thereat. Such notice shall state the place, date and hour of the meeting,
and (i) in'the case of a special meeting, description of the purpose or purposes for which
the meeting is called, and no other business may be transacted, or (ii) in the case of the
annual meeting, those matters which the Board, at the time of the mailing of the notice,
intends to present for action by the shareholders. The notice of any meeting at which
directors are to be elected shall include a list of the names of the nominees intended at the
time of the mailing of the notice to be presented by the Board for election.

Notice of a shareholders’ meeting or any report shall be given either
personally or by first-class mail or other means of written communication, addressed to
the shareholder at the address of such shareholder appearing on the books of the
Corporation or given by the shareholder to the Corporation for the purpose of notice. The
notice shall be deemed to have been given at the time when delivered personally or
deposited in the mail or sent by other means of written communication.





Section 1.4. Adjournments. When a shareholders’ meeting is adjourned to
another time or place, except as otherwise provided in this Section, notice need not be
given of any such adjourned meeting if the time and place thereof are announced at the
meeting at which the adjournment is taken. At the adjourned meeting the Corporation
may transact any business which might have been transacted at the original meeting. If
the adjournment is for more than 45 days 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
shareholder of record entitled to vote at the meeting.

Section 1.5. Validating Meeting of Shareholders; Waiver of Notice. The
transactions of any meeting of shareholders, however called and noticed, and wherever
held, are as valid as though had at a'meeting.duly held after regular call'and notice, if a
quorum is present either in person or.by proxy, and if,€ither before or after the meeting,
each of the persons entitled to'vote, not-present in person or by proxy, signs a written
waiver of notice or a consent to the holding of the-meeting or an approvalof the minutes
thereof. All such waivers, consents and approvals shall be filed with the corporate records
or made a part of the minutes of the meeting. Attendance of a person at a meeting waives
(1) objection to lack of ‘notice or defective notice of the meeting, unless the shareholder at
the beginning of the meeting objects.to holding the meeting or transacting business at the
meeting and(2) objection to consideration of a particular matter at the meeting that is not
within the purpose or purposes described in the meeting notice, unless the shareholder
objects to cansidering the matter before it is voted upon. Neither the business to be
transacted at nor the purpose of any regular or special meeting of shareholders need be
specified in any written waiver of notice, consent to the holding of the meeting or
approval of the minutes thereof, except as required by the North Carolina Business
Corporation Act.

Section 1.6. Quorum. A majority of the shares entitled to vote, represented
in person or by proxy, shall constitute a quorum at a meeting of the shareholders. The
shareholders present at a duly called or held meeting at which a quorum is present may
continue to transact business until adjournment notwithstanding the withdrawal of
enough shareholders to leave less than a quorum, if any action taken (other than
adjournment) is approved by at least a majority of the shares required to constitute a
quorum. In the absence of a quorum, any meeting of shareholders may be adjourned from
time to time by the vote of a majority of the shares represented either in person or by
proxy, butno other business may be transacted, except as provided in this Section.

Section 1.7. Organization. Meetings of shareholders shall be presided over
by the Chairman of the Board of Directors, if any, or in the absence of the Chairman of
the Board by the Vice Chairman of the Board, if any, or in the absence of the Vice
Chairman of the Board by the President, or in the absence of the foregoing persons by a
chairman designated by the Board of Directors, or in the absence of such designation by a
chairman chosen at the meeting. The Secretary, or in the absence of the Secretary, an
Assistant Secretary, shall act as secretary of the meeting, or in their absence the chairman
of the meeting may appoint any person to act as secretary of the meeting.
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Section 1.8. Voting. Unless otherwise provided in the Articles of
Incorporation, each outstanding share, regardless of class, shall be entitled to one vote on
each matter submitted to a vote of shareholders.

Any holder of shares entitled to vote on any matter may vote part of the
shares in favor of the proposal and refrain from voting the remaining shares or vote them
against the proposal, other than elections to office, but, if the shareholder fails to specify
the number of shares such shareholder is voting affirmatively, it willbe conclusively
presumed that the shareholder’s approving vote is with respect to.all shares such
shareholder is entitled to vote.

Directors shall be elected by a plurality of the votes of the shares present
in person or represented by proxy at the'meeting and entitled to vote on the election of
directors. In all other matters,unless otherwise provided by North Carolina law or by the
Articles of Incorporation or these Bylaws, the affirmative vote of the holders of a
majority of the shares entitled to vote on the subject matter at a meeting in which a
quorum is present shall be the act of the shareholders. Where a separate vote by class or
classes is required, the affirmative vote of the holders of a majority of the shares of such
class or classes at a meeting in which-a quorum.is present shall be the act of such class or
classes, except as otherwise provided by North Carolina law or by the Articles of
Incorporation or these Bylaws.

Section 1.9. Shareholder’s Proxies. At all meetings of shareholders, a
shareholder may vote by proxy executed in writing by the shareholder or by his duly
authorized attorney-in-fact. Such proxy shall be filed with the Secretary of the
Corporation before or at the time of the meeting. No proxy shall be valid after the
expiration of 11 months from the date thereof unless otherwise provided in the proxy.
Every proxy continues in full-force and effect until revoked by the person executing it
prior to the vote pursuant thereto, except as otherwise provided in this Section. Such
revocation may be effected by a writing delivered to the Corporation stating that the
proxy is revoked or by a subsequent proxy executed by the person executing the prior
proxy and presented to the meeting, or as to any meeting by attendance at such meeting
and voting In person by the person executing the proxy.

Section 1.10. Inspectors. In advance of any meeting of shareholders the
Board of Directors may appoint inspectors of election to act at the meeting and any
adjournment thereof.





Section 1.11. Fixing Date for Determination of Shareholders of Record. In
order that the Corporation may determine the shareholders entitled to notice of any
meeting, or to vote or to express consent to corporate action in writing without a meeting,
or 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 other lawful action, the Board of
Directors may fix, in advance, a record date, which shall not be more than 60 nor less
than 10 days prior to the date of such meeting nor more than 60 days prior.to any other
action.

If no record date is fixed: (1) the record date for determining shareholders
entitled to notice of or to vote at a meeting of shareholders shall be at the close of
business on the business day immediately preceding the day on which notice is given or,
if notice is waived, at the close of business on the business day immediately preceding
the day on which the meeting is held; (2) the record date for determining shareholders
entitled to give consent to-corporate action in writing without a meeting, when no prior
action by the Board has been taken, shall be the day-on which the first written consent is
given; and (3) the record date for determiningsharehaolders for any other purpose shall be
at the close of business on the day on which the Board adopts the resolution relating
thereto or the 60" day prior to the date of such other action, whichever is later. When a
determination of shareholders entitled to vote at any meeting of shareholders has been
made as provided in this Section, such determination shall apply to any adjournment
thereof unless-the Board of Directors fixes a new record date, which it must do if the
meeting Is.adjourned to a date more than 120 days afterthe date fixed for the original
meeting.

Section 1.12 Consent of Shareholders in Lieu of Meeting. Except as
otherwise provided in the Articles of Incorporation or under the North Carolina Business
Corporation Act, any action which may be taken at any annual or special meeting of the
shareholders may be taken without a meeting and without prior notice, if a consent in
writing, setting forth the action so taken, shall be signed by the holders of outstanding
shares-having not lessthan the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares entitled to vote thereon were
present and voted.

ARTICLE II

Board of Directors

Section 2.1. Powers; Number. The business and affairs of the Corporation
shall be managed by, and all corporate powers shall be exercised by or under, the
direction of the Board of Directors, except as otherwise provided in these Bylaws or in
the Articles of Incorporation. The Board of Directors shall consist of one or more
members, the number thereof to be determined from time to time by the Board of
Directors or the shareholders.






Section 2.2. Election; Term of Office; Resignation; Removal; Vacancies.
At each annual meeting of shareholders, directors shall be elected to hold office until the
next annual meeting. Each director, including a director elected to fill a vacancy, shall
hold office until the expiration of the term for which elected and until a successor has
been elected and qualified. Any director may resign effective upon giving written notice
to the Chairman of the Board, the Secretary or the Board of Directors of the Corporation,
unless the notice specifies a later time for the effectiveness of such resignation. If the
resignation is effective at a future time, a successor may be elected to take office when
the resignation becomes effective.

Subject to the provisions of the North Carolina Business Corporation Act
and the Articles of Incorporation, any director may be removed with or without cause at
any time by the shareholders of the Carporation at a special meeting called for such
purpose. In addition, any director may be removed for cause by action of the Board.

Unless otherwise provided in the Articles of Incorporation or these Bylaws
and except for a vacancy caused by the removal of a director, vacancies on the Board
may be filled by appointment by the Board. The shareholders may elect a director at any
time to fill a’'vacancy not filled by the Board of Directors.

Section 2.2. Reqular Meetings. Regular meetings of the Board of Directors
may be held without notice at such places within or without the state of North Carolina
and at such times as the Board may from time to time determine.

Section 2.4. Special Meetings; Notice of Meetings; Waiver of Notice.
Special meetings.of the Board of Directors may be held at any time or place within or
without the state of North Carolina whenever called by the Chairman of the Board, by the
Vice Chairman of the Board, if any, or by any two directors. Subject to any greater notice
requirements set forth in.the North Carolina Business Corporation Act, special meetings
shall be held on five days’ notice by mail or 48 hours’ notice delivered personally or by
telephone, telegraph or any other means of communication authorized by the North
Carolina Business Corporation Act. Notice delivered personally or by telephone may be
transmitted to a person at the director’s office who can reasonably be expected to deliver
such notice promptly to the director.

Notice of a meeting need not be given to any director who signs a waiver
of notice or a consent to holding the meeting or an approval of the minutes thereof,
whether before or after the meeting, or who attends the meeting without protesting, prior
thereto or at its commencement, the lack of notice to such director. All such waivers,
consents and approvals shall be filed with the corporate records or made a part of the
minutes of the meeting. A notice, or waiver of notice, need not specify the purpose of any
regular or special meeting of the Board.

Section 2.5. Participation in Meetings by Conference Telephone
Permitted. Members of the Board, or any committee designated by the Board, may
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participate in a meeting of the Board or of such committee, as the case may be, through
the use of conference telephone or similar communications equipment permitted by the
North Carolina Business Corporation Act, so long as all members participating in such
meeting can hear one another, and participation in a meeting pursuant to this

Section shall constitute presence in person at such meeting.

Section 2.6. Quorum; Adjournment; VVote Required for Action. At all
meetings of the Board of Directors one-half of the authorized number of directors shall
constitute a quorum for the transaction of business. Subject to the provisions of the North
Carolina Business Corporation Act, every act or decision done or.made by a majority of
the directors present at a meeting at which a quorum is present shall be theact of the
Board unless the Articles of Incorporation or these Bylaws shall require a vote of a
greater number.

A majority-of the directors present, whether or not a quorum is present,
may adjourn any meeting to another time and place: If the meeting is adjourned for more
than 24 hours, notice of-any adjournment to another time or place shall'be given prior to
the time of the adjourned meeting to the directors who were not present at the time of the
adjournment.

Section 2.7. Organization. Meetings of the Board of Directors shall be
presided over by the Chairman of the Board, or in the absence of the Chairman of the
Board by the Vice Chairman of the Board, if any, or in their absence by a chairman
chosen at the meeting. The Secretary, or in the absence of the Secretary an Assistant
Secretary, shall act as secretary of the meeting, but in the absence of the Secretary and
any Assistant Secretary the chairman of the meeting may appoint any person to act as
secretary of the meeting.

Section 2.8. Action by Directors Without a Meeting. Any action required
or permitted to be taken by the Board of Directors, or any committee thereof, may be
taken without a meeting if all members of the Board or of such committee, as the case
may be, shall individually or collectively consent in writing to such action. Such written
consent or consents shall be filed with the minutes of the proceedings of the Board. Such
action by written consent shall have the same force and effect as a unanimous vote of
such directors.

Section 2.9. Compensation of Directors. The Board of Directors shall have
the authority to fix the compensation of directors for services in any capacity.

ARTICLE Il

Executive and Other Committees

Section 3.1. Executive and Other Committees of Directors. The Board of
Directors, by resolution adopted by a majority of the authorized number of directors, may

-6-





designate an executive committee and other committees, each consisting of one or more
directors, to serve at the pleasure of the Board, and each of which, to the extent provided
in the resolution but subject to the North Carolina Business Corporation Act, shall have

all the authority of the Board.

The Board of Directors may designate one or more directors as alternate
members of any such committee, who may replace any absent member or.members at
any meeting of such committee.

Unless the Board of Directors otherwise provides, each committee
designated by the Board may adopt, amend and repeal rules for the conduct of its
business. In the absence of a provision'by the Board of Directors or a provision in the
rules of such committee to the contrary, each committee shall conduct its business in the
same manner as the Board of Directors.conducts its business pursuant to Article Il of
these Bylaws.

ARTICLE IV
Officers

Section 4.2. Officers; Appointment. /As soon as practicable after the
annual meeting of shareholders in each year, the Board of Directors shall appoint a
President, a Treasurer and a Secretary. The Board may also appoint one or more Vice
Presidents, one or more Assistant Secretaries, and such other officers as the Board may
deem desirable or appropriate and may give any of them such further designations or
alternate titles as.it considers desirable. Any number of offices may be held by the same
person.

Section 4.2. Term of Office; Resignation; Removal; Vacancies. Except as
otherwise provided inthe resolution of the Board of Directors appointing any officer,
each officer shall hold office until his or her successor is appointed and qualified or until
his or her earlier.resignation or removal. Any officer may resign at any time upon written
notice tothe Board or to the Chairman of the Board or the Secretary of the Corporation.
Such resignation shall take effect at the time specified therein, and unless otherwise
specified therein'no acceptance of such resignation shall be necessary to make it
effective. The Board may remove any officer with or without cause at any time. Any such
removal shall be without prejudice to the contractual rights of such officer, if any, with
the Corporation, but the appointment of an officer shall not of itself create contractual
rights. Any vacancy occurring in any office of the Corporation by death, resignation,
removal or otherwise may be filled for the unexpired portion of the term by the Board at
any regular or special meeting.

Section 4.3. Powers and Duties. The officers of the Corporation shall have
such powers and duties in the management of the Corporation as shall be stated in these
Bylaws or in a resolution of the Board of Directors which is not inconsistent with these
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Bylaws and, to the extent not so stated, as generally pertain to their respective offices,
subject to the control of the Board. The Secretary shall have the duty to record the
proceedings of the meetings of the shareholders, the Board of Directors and any commit-
tees in a book to be kept for that purpose.

Section 4.4. Salaries. The salaries, compensation and other benefits, if any,
of the officers shall be fixed from time to time by the Board of Directors, and no officer
shall be prevented from receiving such salary by reason of the fact that he is also a
Director of the Corporation.

ARTICLE V

Shares and Certificates

Section 5.1. Forms of Certificates. Every holder of shares in the

Corporation shall be entitled to have a certificate signed (manually or in facsimile) in the
name of the Corporation by (1) the President, any Vice President, Chairman of the Board
or Vice Chairman, and (2) by the Chief Financial Officer, Treasurer, Assistant Treasurer,
Secretary or Assistant Secretary, of the Corporation, certifying the number of shares and
the class or-series of shares owned by such shareholder. In case any officer who has
signed or whose facsimile signature has been placed ona certificate shall have ceased to
be such officer before such certificate is issued, it may be issued by the Corporation with
the same effect as if such person were such officer at the date of issue.

Section 5.2. Lost, Stolen or Destroyed Share Certificates; Issuance of New
Certificates. The Corporation may issue a new share certificate or a new certificate for
any other security in the place of any certificate theretofore issued by it, alleged to have
been lost, stolen or destroyed, and the Corporation may require the owner of the lost,
stolen-ordestroyed certificate, or such owner’s legal representative, to give the
Carporation a bond sufficient to indemnify it against any claim that may be made against
it (including.any.expense or liability) on account of the alleged loss, theft or destruction
of any such certificate or the issuance of such new certificate.

ARTICLE VI

Records and Reports

Section 6.1. Shareholder Records. The Corporation shall keep at its
principal executive office or at the office of its transfer agent or registrar a record of the
names and addresses of all shareholders and the number and class of shares held by each
shareholder.






Section 6.2. Corporate Documents and Bylaws. The Corporation shall
keep at its principal executive office the original or a copy of the Articles of
Incorporation and Bylaws as amended to date, which shall be open to inspection by the
shareholders at all reasonable times during office hours. The Corporation shall, upon the
written request of any shareholder, furnish to that shareholder a copy of the Articles of
Incorporation or Bylaws as amended to date.

Section 6.3. Minutes and Accounting Records. The minutes of
proceedings of the shareholders, the Board of Directors, and committees of the Board,
and the accounting books and records shall be kept at the principal executive office of the
Corporation. The minutes shall be kept in‘written form, and the accountingbooks and
records shall be kept either in written form or in a form capable of being converted into
written form.

Section 6.4: Inspection by Directors. Subject to applicable North Carolina
law, every director shall have the right at any reasonable time to inspect all books,
records, and documents-of every kind and the physical properties of the Corporation and
each of its subsidiary corporations for purposes relating to his or her status as director.
This inspection by a director may be made in person or by an agent or attorney and the
right of inspection includes the right.to copy and make extracts of documents.

Section 6.5. Annual Report to Shareholders. The Corporation shall mail
the annual financial statements, or a written notice of their availability, to each
shareholder within 120 days after the close of each fiscal year. Subject to the North
Carolina Business Corporation Act, for as long as the Corporation has fewer than the
number of shareholders specified in the applicable statute, if any, any requirement of an
annual report to shareholders is expressly waived. However, nothing in this provision
shall be interpreted as prohibiting the Board of Directors from issuing annual or other
periodic reports to the shareholders, as the Board considers appropriate.

Section 6.6. Financial Statements. The Corporation shall keep a copy of
each annual financial statement, quarterly or other periodic income statement, and
accompanying balance sheets prepared by the Corporation on file in the Corporation’s
principal office for three years; these documents shall be exhibited at all reasonable
times, or copies provided, to any shareholder on demand.

Section 6.7. Form of Records. Any records maintained by the Corporation
in the regular course of its business, with the exception of minutes of the proceedings of
the shareholders, and of the Board of Directors and its committees, but including the
Corporation’s stock ledger and books of account, may be kept on, or be in the form of
magnetic tape, photographs, microphotographs or any other information storage device,
provided that the records so kept can be converted into clearly legible form within a
reasonable time. The Corporation shall so convert any records so kept upon the request of
any person entitled to inspect the same.






ARTICLE VII
Miscellaneous
Section 7.1. Principal Executive or Business Offices. The Board of

Directors shall fix the location of the principal executive office of the Corporation at any
place either within or without the state of North Carolina.

Section 7.2. Fiscal Year. The fiscal year of the Corporation shall be
determined by the Board of Directors.

Section 7.3. Seal. The Corporation may have a corporate seal which shall
have the name of the Corporation inscribed thereon and shall be in such form as may be
approved from time to time by the Board of Directors. The corporate seal may be used by
causing it or a facsimile thereof ta.be impressed or affixed or in any other manner
reproduced.

Section 7.4. Indemnification.

The Corporation shall-have the power to indemnify, to the extent and in
the manner permitted by the North Carolina Business Corporation Act, and shall
indemnify if required by law, each of its directors, officers, employees and agents against
expenses, judgments, fines, settlements, and other amounts actually and reasonably
incurred in connection with any proceeding arising by reason of the fact that such person
is or was an agent of the Corporation.

Section 7.5. Contracts. The Board of Directors may authorize any officer
or officers, agent or agents, to enter into any contract or execute and deliver any
instrument in the name of and.on behalf of the Corporation, and such authority may be
general or confined to specific instances.

Section 7.6. Dividends. The Board of Directors may from time to time
declare, and.the.Corporation may pay, dividends on its outstanding shares in the manner
and upon the terms and conditions provided by North Carolina law and its Articles of
Incorporation. No distribution may be made if, after giving it effect:

(1) The Corporation would not be able to pay its debts as they become due
in the usual course of business; or

(2) The Corporation’s total assets would be less than the sum of its total
liabilities plus the amount that would be needed, if the Corporation were to be
dissolved at the time of the distribution, to satisfy the preferential rights upon
dissolution of shareholders whose preferential rights are superior to those
receiving the distribution.
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Section 7.7. Amendment of Bylaws. To the extent permitted by law, these
Bylaws may be amended or repealed, and new Bylaws adopted, by the Board of
Directors. The shareholders entitled to vote, however, retain the right to adopt additional
Bylaws and may amend or repeal any bylaw whether or not adopted by them.

[Remainder Intentionally Left Blank.]
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form 2993 Election by a Small Business Corporation

(Rev. December 2006) (Under section 1362 of the Internal Revenue Code) OMB No. 1545-0146
D » See Parts Il and Ill on back and the separate instructions.

epartment of the Treasury A . i )
Internal Revenue Service » The corporation can fax this form to the IRS (see separate instructions).

Notes: 1. Do not file Form 1120S, U.S. Income Tax Return for an S Corporation, for any tax year before the year the election takes effect.

2. This election to be an S corporation can be accepted only if all the tests are met under Who May Elect on page 1 of the instructions; all
shareholders have signed the consent statement; an officer has signed this form; and the exact name and address of the corporation and other
required form information are provided.

m Election Information

Name (see instructions) A Employer identification number
John Doe 12 3456789
Please ; , ; B ;
Type umber, street, and room or suite no. (If a P.O. box, see instructions.) Date incorporated
or Print 1234 Main Street 1/1/2011
City or town, state, and ZIP code C State of incorporation
[City], [State], [Zip] [State]
D Check the applicable box(es) if the corporation, after applying for the EIN shown in A above, changed its name [ | or address []
E Election is to be effective for tax year beginning (month, day, year) (see instructions) . . . . ..« . » 12/ 31 / 2010
F Name and title of officer or legal representative who the:dlRS may call for more information G Telephone number of officer
oregal representative
John Doe
( 310 ) 555-5555

H If this election takes effect for the first tax year the corporation exists, enter month, day, and year of the earliest of
the following: (1) date the corporation first had shareholders, (2) date the-corporation first had assets, or (3) date the
corporation began doing business . &, . . . . . . . 4 . . . 0 . . L.k

| Selected tax year: Annual return will be filed for tax year ending{month and day) »_ L ...
If the tax year ends on any.date other. than December 31, except for a 52-53-week tax year ending with reference to the month of December,
complete Part Il on the back. If the.date-you enter is the ending date of a 562-53-week tax year, write “52-53-week year” to the right of the
date.

J K Shareholders’ Consent Statement. L
Name and address of each’shareholder Under penalties of perjury, we declare that we consent Stock owned or N
or former shareholder required to to the election of the above-named corporation to be an percentage of Share-
consent to the election. (See the S corporation under section 1362(a) and that we have ownership (see ) ] holder’s
instructions for column K) examined this consent statement, including instructions) M Social security tax
accompanying schedules and statements; and to the number or employer year
If more than 100 shareholders are | pest of our knowledge and belief, it is true, correct, and | NumPer identification number ands
listed, check the box if treating | complete. We understand our consent is binding and | ©f Shares | oo (see instructions) (month
members of a family as one shareholder | may not be withdrawn after the corporation has made a or acquired and
results in no more than 100 shareholders valid election. (Sign and date below.) percentage day)
(see test 2 under Who May Elect : of . ay.
in_the instructions) . . . »[] Signature Date ownership
John Doe
1234 Main Street
[City], [State] [Zip] 1/1/11 12/31
50 123-45-6789
Jane Doe
1234 Main/Street
[City], [State] [Zip] 1/1/11 12/31
50 123-45-6789

Under penalties of perjury, | declare that | have examined this election, including accompanying schedules and statements, and to the best of my knowledge and belief,
it is true, correct, and complete.

Signature of officer » Title » Date »

For Paperwork Reduction Act Notice, see separate instructions. Cat. No. 18629R Form 2553 (Rev. 12-2006)





Form 2553 (Rev. 12-2006) Page 2
Selection of Fiscal Tax Year (see instructions)
Note: All corporations using this part must complete item O and item P, Q, or R.
O Check the applicable box to indicate whether the corporation is:
1 Anew corporation adopting the tax year entered in item |, Part I.
2. [] An existing corporation retaining the tax year entered in item |, Part I.
3. [] An existing corporation changing to the tax year entered in item I, Part I.

P Complete item P if the corporation is using the automatic approval provisions of Rev. Proc. 2006-46, 2006-45 |.R.B. 859, to request (1) a
natural business year (as defined in section 5.07 of Rev. Proc. 2006-46) or (2) a year that satisfies the ownership tax year test (as defined in
section 5.08 of Rev. Proc. 2006-46). Check the applicable box below to indicate the representation statement the corporation is making.

1. Natural Business Year » [ ] | represent that the corporation is adopting, retaining, or changing to a tax year that qualifies as its natural
business year (as defined in section 5.07 of Rev. Proc. 2006-46) and has attached a statement showing separately for each month the gross
receipts for the most recent 47 months (see instructions). | also represent that the corporation is not precluded by section 4.02 of Rev. Proc.
2006-46 from obtaining automatic approval of such adoption, retention, or change in tax year.

2. Ownership Tax Year » [ | | represent that shareholders (as described in section 5.08 of Rev. Proc. 2006-46) holding more than half of
the shares of the stock (as of the first day of the tax year to which the request relates) of the<corporation have the same tax year or are
concurrently changing to the tax year that the corporation adopts, retains, or changes to per item |, Part |,/and that such tax year satisfies
the requirement of section 4.01(3) of Rev. Proc. 2006-46. | also represent that the corporation is not precluded by section 4.02 of Rev. Proc.
2006-46 from obtaining automatic approval of such adoption, retention, or change in tax year.

Note: /f you do not use item P and the corporation wants a fiscal tax year, complete either item Q or R below. ltem Q is used to request a fiscal
tax year based on a business purpose and to make a back-up 'section 444 election. ltem R is used to make a regular section 444 election.

Q Business Purpose—To request a fiscal tax year based on a business purpose, check box Q1. See instructions for details including payment
of a user fee. You may also check box Q2‘and/or box Q3.

1. Check here » [] if the fiscal yearentered in item |, Part |, is‘tequested under the prior approval provisions of Rev. Proc. 2002-39,
2002-22 |.R.B. 1046. Attach to Form 25583 a statement describing the relevant facts and circumstances and, if applicable, the gross receipts
from sales and services necessary to establish a business purpose. See the instructions for details regarding the gross receipts from sales
and services. If the IRS proposes to disapprove the requested fiscal .year, do‘'you want a conference with the IRS National Office?

D Yes |:| No

2. Check here » [ ‘to‘show that the corporation intends to make a back-up section 444 election in the event the corporation’s business
purpose request isinot.approved by the IRS. (See instructions for more information.)

3. Check here » [ ] to_show that the corporation agrees to adopt or.change to a tax year ending December 31 if necessary for the IRS
to accept this election for S corporationstatus in-the event (1) the corporation’s business purpose request is not approved and the
corporation makes a back-up section 444 election, but.is ultimately not qualified to make a section 444 election, or (2) the corporation’s
business purpose request is not approved and the corporation did not make a back-up section 444 election.

R Section 444 Election—To make a section 444 election; check box R1. You may also check box R2.

1. Check here » [] to show that the corporation will make, if qualified, a section 444 election to have the fiscal tax year shown in item I,
Part I. To make the election, you must complete Form 8716, Election To Have a Tax Year Other Than a Required Tax Year, and either
attach it to Form 2553 or file it separately.

2. Check here » [ ]| to show that the corporation agrees to adopt or change to a tax year ending December 31 if necessary for the IRS
to accept this election for S corporation status in the event the corporation is ultimately not qualified to make a section 444 election.

:lgdllll Qualified Subchapter S Trust (QSST) Election Under Section 1361(d)(2)*

Income beneficiary’s name and address Social security number
Trust’s name and address Employer identification number
Date on which stock of the corporation was transferred to the trust (month, day, year). . . . . < / /

In order for the trust named above to be a QSST and thus a qualifying shareholder of the S corporatlon for which this Form 2553 is filed, |
hereby make the election under section 1361(d)(2). Under penalties of perjury, | certify that the trust meets the definitional requirements of
section 1361(d)(3) and that all other information provided in Part Ill is true, correct, and complete.

Signature of income beneficiary or signature and title of legal representative or other qualified person making the election Date

*Use Part Ill to make the QSST election only if stock of the corporation has been transferred to the trust on or before the date on which the
corporation makes its election to be an S corporation. The QSST election must be made and filed separately if stock of the corporation is
transferred to the trust after the date on which the corporation makes the S election.

@ Printed on recycled paper Form 25653 (Rev. 12-2006)










[The following document will only appear if you opt for Preferred Stock]

Attachment to

Certificate of Incorporation of

WXYZ, Inc.

The total number of shares of all classes of stock which the Corporation
shall have authority to issue is 1,000,000 of which 500,000 shares.of par
value $1.00  per share shall be designated as Common Stock and 500,000
shares of par value $1.00 shall be designated as Preferred Stock. Shares of
Preferred Stock may be issued in-one ormore series from time to time by the
board of directors, and the board of directors is expressly authorized to fix by
resolution the voting powers, designations, preferences, limitations, restrictions,
relative rights and distinguishing designations-of each series of Preferred Stock
before the issuance of-any.shares of Preferred Stock in such series.










BYLAWS
OF

WXY/Z, Inc.
a North Carolina Professional Corporation

ARTICLE |
Shareholders

Section 1.1. Qualification. All shareholders of the North Carolina
professional corporation set forth above'(the “Corporation’’) must be licensed to render
the same professional services for which the Corporation was.incorporated.:

Section 1.2.-Annual Meetings. An annual meeting of shareholders of the
Corporation shall be held for the election'of directors.on a date and at a time and place
either within‘or without the state of North Carolinafixed by resolution of the Board of
Directors{(sometimes referred to as'the “Board”). Any other proper business may be
transacted-at the-annual meeting, except as limited by any notice or other requirements
under the North Carolina Business Corporation Act.

Section 1.3. Special Meetings. Special meetings of the shareholders may
be called at any time by the Board of Directors or the holders of shares entitled to cast not
less than 10% of the votes at the meeting, such meeting to be held on a date and at a time
and place either within or without the state of North Carolina as may be stated in the
notice of the meeting.

Section 1.4. Notice of Meetings. Whenever shareholders are required or
permitted to take anyaction at a meeting, a written notice of the meeting shall be given
not less than 10 or more than 60 days before the date of the meeting to each shareholder
entitled to vote thereat. Such notice shall state the place, date and hour of the meeting,
and (i) in the case of a special meeting, description of the purpose or purposes for which
the meeting.is called, and no other business may be transacted, or (ii) in the case of the
annual meeting, those matters which the Board, at the time of the mailing of the notice,
intends to present for action by the shareholders. The notice of any meeting at which
directors are to be elected shall include a list of the names of the nominees intended at the
time of the mailing of the notice to be presented by the Board for election.

Notice of a shareholders’ meeting or any report shall be given either
personally or by first-class mail or other means of written communication, addressed to
the shareholder at the address of such shareholder appearing on the books of the
Corporation or given by the shareholder to the Corporation for the purpose of notice. The





notice shall be deemed to have been given at the time when delivered personally or
deposited in the mail or sent by other means of written communication.

Section 1.5. Adjournments. When a shareholders’ meeting is adjourned to
another time or place, except as otherwise provided in this Section, notice need not be
given of any such adjourned meeting if the time and place thereof are announced at the
meeting at which the adjournment is taken. At the adjourned meeting the Corporation
may transact any business which might have been transacted at the original meeting. If
the adjournment is for more than 45 days 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
shareholder of record entitled to vote at the meeting.

Section 1.6. Validating Meeting of Shareholders; Waiver of Notice: The
transactions of any meeting of shareholders, however called and noticed, and wherever
held, are as valid as though had at.a meeting duly held after regular call and notice, if a
quorum is present either in.person or by proxy, and-if, either before or after the meeting,
each of the persons entitled to vote, not present in person or by proxy, signs a written
waiver of notice or a consent to the holding of the meeting or an approval of the minutes
thereof. All such waivers, consents and approvals shall be filed with the corporate records
or made a part of the minutes of the meeting. Attendance of a person at a meeting waives
(1) objection’todack of notice or defective notice of the meeting, unless the shareholder at
the beginning of the meeting objects to holding the meeting or transacting business at the
meeting and (2) objection to consideration of a particular matter at the meeting that is not
within the purpose or purposes described in the meeting notice, unless the shareholder
objects to considering the matter before it is voted upon. Neither the business to be
transacted at nor the purpose of any regular or special meeting of shareholders need be
specified in any written waiver of notice, consent to the holding of the meeting or
approval of the minutes.thereof, except as required by the North Carolina Business
Corporation Act.

Section'1.7. Quorum. A majority of the shares entitled to vote, represented
inqperson or by proxy, shall constitute a quorum at a meeting of the shareholders. The
shareholders present at a duly called or held meeting at which a quorum is present may
continue to transact business until adjournment notwithstanding the withdrawal of
enough shareholders to leave less than a quorum, if any action taken (other than
adjournment) isapproved by at least a majority of the shares required to constitute a
quorum. In-the absence of a quorum, any meeting of shareholders may be adjourned from
time to time by the vote of a majority of the shares represented either in person or by
proxy, but no other business may be transacted, except as provided in this Section.

Section 1.8. Organization. Meetings of shareholders shall be presided over
by the Chairman of the Board of Directors, if any, or in the absence of the Chairman of
the Board by the Vice Chairman of the Board, if any, or in the absence of the Vice
Chairman of the Board by the President, or in the absence of the foregoing persons by a
chairman designated by the Board of Directors, or in the absence of such designation by a
chairman chosen at the meeting. The Secretary, or in the absence of the Secretary, an
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Assistant Secretary, shall act as secretary of the meeting, or in their absence the chairman
of the meeting may appoint any person to act as secretary of the meeting.

Section 1.9. Voting. Unless otherwise provided in the Articles of
Incorporation, each outstanding share, regardless of class, shall be entitled to one vote on
each matter submitted to a vote of shareholders.

Any holder of shares entitled to vote on any matter may vote part of the
shares in favor of the proposal and refrain from voting the remaininghares or vote them
against the proposal, other than elections to office, but, if the shareholder failsto specify
the number of shares such shareholder is.voting affirmatively, it will be conclusively
presumed that the shareholder’s approving vote is with respect to all shares such
shareholder is entitled to vote.

Directors shall‘be elected by a plurality of the votes of the shares present
in person or represented by proxy at the meeting.and.entitled to vote on the election of
directors. In all other matters, unless otherwise provided by North Carolina law or by the
Articles of Incorporation or these Bylaws, the affirmative vote of the holders of a
majority of the shares entitled to vote on‘the subject matter at a meeting in which a
quorum is present shall be the act of the shareholders. Where a separate vote by class or
classes is‘required, the affirmative vote of the holders of a majority of the shares of such
class or classes at a meeting in which a quorum is present shall be the act of such class or
classes, except-as otherwise provided by North Carolina law or by the Articles of
Incorporation‘or these Bylaws.

Section 1.10. Sharcholder’s Proxies. At all meetings of shareholders, a
shareholder may.vote by proxy executed in writing by the shareholder or by his duly
authorized attorney-in=fact. Such proxy shall be filed with the Secretary of the
Corporation befare or at the time of the meeting. No proxy shall be valid after the
expiration of 11 months from the date thereof unless otherwise provided in the proxy.
Every proxy continues in full force and effect until revoked by the person executing it
prior to the vote pursuant thereto, except as otherwise provided in this Section. Such
revocation may be effected by a writing delivered to the Corporation stating that the
proxy is«revoked or by a subsequent proxy executed by the person executing the prior
proxy and presented to the meeting, or as to any meeting by attendance at such meeting
and voting in person by the person executing the proxy.

Section 1.11. Inspectors. In advance of any meeting of shareholders the
Board of Directors may appoint inspectors of election to act at the meeting and any
adjournment thereof.





Section 1.12. Fixing Date for Determination of Shareholders of Record. In
order that the Corporation may determine the shareholders entitled to notice of any
meeting, or to vote or to express consent to corporate action in writing without a meeting,
or 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 other lawful action, the Board of
Directors may fix, in advance, a record date, which shall not be more than 60 nor less
than 10 days prior to the date of such meeting nor more than 60 days prior.to any other
action.

If no record date is fixed: (1) the record date for determining shareholders
entitled to notice of or to vote at a meeting of shareholders shall be at the close of
business on the business day immediately preceding the day on which notice is given or,
if notice is waived, at the close of business on the business day immediately preceding
the day on which the meeting is held; (2) the record date for determining shareholders
entitled to give consent to-corporate action in writing without a meeting, when no prior
action by the Board has been taken, shall be the day-on which the first written consent is
given; and (3) the record date for determiningsharehaolders for any other purpose shall be
at the close of business on the day on which the Board adopts the resolution relating
thereto or the 60" day prior to the date of such other action, whichever is later. When a
determination of shareholders entitled to vote at any meeting of shareholders has been
made as provided in this Section, such determination shall apply to any adjournment
thereof unless-the Board of Directors fixes a new record date, which it must do if the
meeting Is.adjourned to a date more than 120 days afterthe date fixed for the original
meeting.

Section 1.13. Consent of Shareholders in Lieu of Meeting. Except as
otherwise provided in the Articles of Incorporation or under the North Carolina Business
Corporation Act, any action which may be taken at any annual or special meeting of the
shareholders may be taken without a meeting and without prior notice, if a consent in
writing, setting forth the action so taken, shall be signed by the holders of outstanding
shares-having not lessthan the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares entitled to vote thereon were
present and voted.

ARTICLE II

Board of Directors

Section 2.1. Qualification; Powers; Number. At least one director shall be
licensed to practice the same professional service for which the Corporation was formed
to render. The business and affairs of the Corporation shall be managed by, and all
corporate powers shall be exercised by or under, the direction of the Board of Directors,
except as otherwise provided in these Bylaws or in the Articles of Incorporation. The






Board of Directors shall consist of one or more members, the number thereof to be
determined from time to time by the Board of Directors or the shareholders.

Section 2.2. Election; Term of Office; Resignation; Removal; Vacancies.
At each annual meeting of shareholders, directors shall be elected to hold office until the
next annual meeting. Each director, including a director elected to fill a vacancy, shall
hold office until the expiration of the term for which elected and until a successor has
been elected and qualified. Any director may resign effective upon giving written notice
to the Chairman of the Board, the Secretary or the Board of Directors of the Corporation,
unless the notice specifies a later time for the effectiveness of such resignation. If the
resignation is effective at a future time, a.successor may be elected to take office when
the resignation becomes effective.

Subject to the provisions of the North Carolina Business Corporation Act
and the Articles of Incorporation, any director may be removed with or without cause at
any time by the shareholders of the Corporation ata special meeting called for such
purpose. In addition, any director may be removed for cause by action-of the Board.

Unless otherwise provided in.the Articles of Incorporation or these Bylaws
and except for a vacancy caused by the removal of @ director, vacancies on the Board
may be filled by appointment by the Board. The shareholders may elect a director at any
time to fill a vacancy not filled by the Board of Directors.

Section 2.2. Regular Meetings. Regular meetings of the Board of Directors
may be held without notice at such places within or without the state of North Carolina
and at such times as the Board may from.time to time determine.

Section 2.4. Special Meetings; Notice of Meetings; Waiver of Notice.
Special meetings of the Board.of Directors may be held at any time or place within or
without the state of North Carolina whenever called by the Chairman of the Board, by the
Vice Chairman of the Board, if any, or by any two directors. Subject to any greater notice
requirements set forth in the North Carolina Business Corporation Act, special meetings
shall be held.on five days’ notice by mail or 48 hours’ notice delivered personally or by
telephone, telegraph or any other means of communication authorized by the North
Carolina Business Corporation Act. Notice delivered personally or by telephone may be
transmitted to a person at the director’s office who can reasonably be expected to deliver
such notice-promptly to the director.

Notice of a meeting need not be given to any director who signs a waiver
of notice or a consent to holding the meeting or an approval of the minutes thereof,
whether before or after the meeting, or who attends the meeting without protesting, prior
thereto or at its commencement, the lack of notice to such director. All such waivers,
consents and approvals shall be filed with the corporate records or made a part of the
minutes of the meeting. A notice, or waiver of notice, need not specify the purpose of any
regular or special meeting of the Board.





Section 2.5. Participation in Meetings by Conference Telephone
Permitted. Members of the Board, or any committee designated by the Board, may
participate in a meeting of the Board or of such committee, as the case may be, through
the use of conference telephone or similar communications equipment permitted by the
North Carolina Business Corporation Act, so long as all members participating in such
meeting can hear one another, and participation in a meeting pursuant to this
Section shall constitute presence in person at such meeting.

Section 2.6. Quorum; Adjournment; VVote Required for Action. At all
meetings of the Board of Directors one-half of the authorized number of directors shall
constitute a quorum for the transaction of business. Subject to the provisions of the North
Carolina Business Corporation Act, every act or decision done or made by a majority of
the directors present at a meeting atwhich-a quorum is present shall be the act of the
Board unless the Articles of Incarporation or these Bylaws shall require a vote of a
greater number.

A majority of the directors present, whether or not a quorum is present,
may adjourn any meeting to another time and place. If the meeting is adjourned for more
than 24 hours, notice of-any adjournment to another time or place shall be given prior to
the time of the adjourned meeting to.the directors who were not present at the time of the
adjournment:

Section 2.7. Organization. Meetings of the Board of Directors shall be
presided overby the Chairman of the Board, or in the absence of the Chairman of the
Board by the Vice Chairman of the Board, if any, or in their absence by a chairman
chosen at the meeting. The Secretary, or-in the absence of the Secretary an Assistant
Secretary, shall act as secretary of the meeting, but in the absence of the Secretary and
any Assistant Secretary the chairman of the meeting may appoint any person to act as
secretary of the meeting.

Section 2.8. Action by Directors Without a Meeting. Any action required
orpermitted to be taken by the Board of Directors, or any committee thereof, may be
taken without-a-meeting if all members of the Board or of such committee, as the case
may be,shall individually or collectively consent in writing to such action. Such written
consent or consents shall be filed with the minutes of the proceedings of the Board. Such
action by written consent shall have the same force and effect as a unanimous vote of
such directors.

Section 2.9. Compensation of Directors. The Board of Directors shall have
the authority to fix the compensation of directors for services in any capacity.

ARTICLE Il

Executive and Other Committees






Section 3.1. Executive and Other Committees of Directors. The Board of
Directors, by resolution adopted by a majority of the authorized number of directors, may
designate an executive committee and other committees, each consisting of one or more
directors, to serve at the pleasure of the Board, and each of which, to the extent provided
in the resolution but subject to the North Carolina Business Corporation Act, shall have
all the authority of the Board.

The Board of Directors may designate one or more directors as alternate
members of any such committee, who may replace any absent member or members at
any meeting of such committee.

Unless the Board of Directors otherwise provides, each committee
designated by the Board may adopt; amend and repeal rules for the conduct of its
business. In the absence of a provision by the Board of Directors or a provisionin the
rules of such committee to‘the contrary;, each committee shall conduct its business in the
same manner as the Board.of Directors conducts.its-business pursuant to Article Il of
these Bylaws.

ARTICLE IV
Officers

Section 4.2. Qualification; Officers; Appointment. At least one officer
shall be licensed to practice the same professional service for which the Corporation was
formed to render. As soon as practicable after the annual meeting of shareholders in each
year, the Board of Directors shall appoint a President, a Treasurer and a Secretary. The
Board may also appoint.one or more Vice Presidents, one or more Assistant Secretaries,
and such other officers as the Board may deem desirable or appropriate and may give any
of them such further designations or alternate titles as it considers desirable. Any number
of offices:may be held by the same person.

Section 4.2. Term of Office; Resignation; Removal; Vacancies. Except as
otherwise provided in the resolution of the Board of Directors appointing any officer,
each officer shall hold office until his or her successor is appointed and qualified or until
his or her earlierresignation or removal. Any officer may resign at any time upon written
notice to the Board or to the Chairman of the Board or the Secretary of the Corporation.
Such resignation shall take effect at the time specified therein, and unless otherwise
specified therein no acceptance of such resignation shall be necessary to make it
effective. The Board may remove any officer with or without cause at any time. Any such
removal shall be without prejudice to the contractual rights of such officer, if any, with
the Corporation, but the appointment of an officer shall not of itself create contractual
rights. Any vacancy occurring in any office of the Corporation by death, resignation,
removal or otherwise may be filled for the unexpired portion of the term by the Board at
any regular or special meeting.






Section 4.3. Powers and Duties. The officers of the Corporation shall have
such powers and duties in the management of the Corporation as shall be stated in these
Bylaws or in a resolution of the Board of Directors which is not inconsistent with these
Bylaws and, to the extent not so stated, as generally pertain to their respective offices,
subject to the control of the Board. The Secretary shall have the duty to record the
proceedings of the meetings of the shareholders, the Board of Directors and any commit-
tees in a book to be kept for that purpose.

Section 4.4. Salaries. The salaries, compensation and.other benefits, if any,
of the officers shall be fixed from time to time by the Board of Directors, and.no officer
shall be prevented from receiving such salary by reason of the fact that he is also a
Director of the Corporation.

ARTICLE V

Shares and Certificates

Section 5.1. Restrictions on Ownership. All of the shares of stock of the
Corporation‘shall be owned and held-by natural persons who are duly licensed by the
appropriate licensing board to render the same professional service rendered by the
Corporation, except as otherwise permitted by Section 55B-6 of the North Carolina
Professional Corporation Act. A shareholder may voluntarily transfer shares of stock only
to another person eligibleto-own shares. Except as otherwise permitted by Section 55B-6
of the North Carolina Professional Corporation Act, no shares shall be transferred on the
books of the Corporation unless the Corporation has received a certification of the
appropriate licensing board that the transferee of such shares is eligible to become a
shareholder.

Section 5.2. Death or Disqualification of a Shareholder, Officer or
Director. If any officer, shareholder; agent, or employee of the Corporation becomes
legally-disqualified ini/North Carolina to render the professional services rendered by the
Caorporation, he shall sever all employment with, and financial interest in, the
Corporation.-The Corporation shall report to the appropriate licensing board the death of
any of its shareholders within thirty (30) days thereafter. Within one year of the date of
such death, all of the shares owned by such deceased shareholder shall be transferred to
and acquired by.the Corporation or persons qualified to own such shares.

Section 5.3. Forms of Certificates. Every holder of shares in the

Corporation shall be entitled to have a certificate signed (manually or in facsimile) in the
name of the Corporation by (1) the President, any Vice President, Chairman of the Board
or Vice Chairman, and (2) by the Chief Financial Officer, Treasurer, Assistant Treasurer,
Secretary or Assistant Secretary, of the Corporation, certifying the number of shares and
the class or series of shares owned by such shareholder. In case any officer who has
signed or whose facsimile signature has been placed on a certificate shall have ceased to
be such officer before such certificate is issued, it may be issued by the Corporation with
the same effect as if such person were such officer at the date of issue.
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Section 5.4. Lost, Stolen or Destroyed Share Certificates; Issuance of New
Certificates. The Corporation may issue a new share certificate or a new certificate for
any other security in the place of any certificate theretofore issued by it, alleged to have
been lost, stolen or destroyed, and the Corporation may require the owner of the lost,
stolen or destroyed certificate, or such owner’s legal representative, to give the
Corporation a bond sufficient to indemnify it against any claim that may be made against
it (including any expense or liability) on account of the alleged loss, theft or destruction
of any such certificate or the issuance of such new certificate.

ARTICLE VI

Records and Reports

Section 6.1, Shareholder Records.-The Corporation shall keep at its
principal executive office or.at the office of its transfer agent or registrar a record of the
names and addresses of all shareholders and the number and class of shares held by each
shareholder.

Section 6.2. Corporate Documents and Bylaws. The Corporation shall
keep at its'principal executive office the original or acopy of the Articles of
Incorporation and Bylaws as amended to date; which shall be open to inspection by the
shareholders at all reasonable.times during office hours. The Corporation shall, upon the
written request of any shareholder; furnish to that shareholder a copy of the Articles of
Incorporation or Bylaws as amended to date.

Section 6.3. Minutes and Accounting Records. The minutes of
proceedings of the shareholders, the Board of Directors, and committees of the Board,
and the accounting books and records shall be kept at the principal executive office of the
Corporation. The minutes shall be kept in written form, and the accounting books and
records shall be kept either in written form or in a form capable of being converted into
written form.

Section 6.4. Inspection by Directors. Subject to applicable North Carolina
law, every director shall have the right at any reasonable time to inspect all books,
records; and-documents of every kind and the physical properties of the Corporation and
each of its subsidiary corporations for purposes relating to his or her status as director.
This inspection by a director may be made in person or by an agent or attorney and the
right of inspection includes the right to copy and make extracts of documents.

Section 6.5. Annual Report to Shareholders. The Corporation shall mail
the annual financial statements, or a written notice of their availability, to each
shareholder within 120 days after the close of each fiscal year. Subject to the North
Carolina Business Corporation Act, for as long as the Corporation has fewer than the
number of shareholders specified in the applicable statute, if any, any requirement of an
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annual report to shareholders is expressly waived. However, nothing in this provision
shall be interpreted as prohibiting the Board of Directors from issuing annual or other
periodic reports to the shareholders, as the Board considers appropriate.

Section 6.6. Financial Statements. The Corporation shall keep a copy of
each annual financial statement, quarterly or other periodic income statement, and
accompanying balance sheets prepared by the Corporation on file in the Corporation’s
principal office for three years; these documents shall be exhibited at all reasonable
times, or copies provided, to any shareholder on demand.

Section 6.7. Form of Records. Any records maintained. by the Corporation
in the regular course of its business, with the exception of minutes of the proceedings of
the shareholders, and of the Board of Directors and its committees, but including the
Corporation’s stock ledger and books of account, may-be kept on, or be in the form of
magnetic tape, photographs, microphotographs or any other information storage device,
provided that the records so kept can be converted-into clearly legible form within a
reasonable time. The Corporation shall so convert any records so keptupon the request of
any person entitled to'inspect the same.

ARTICLE VII
Miscellaneous
Section 7.1. Principal Executive or Business Offices. The Board of

Directors shall fix the location of the principal executive office of the Corporation at any
place either within or without the state of North Carolina.

Section 7.2. Fiscal Year. The fiscal year of the Corporation shall be
determined by the Boardof Directors.

Section 7.3. Seal. The Corporation may have a corporate seal which shall
have the name of the Corporation inscribed thereon and shall be in such form as may be
approved from time to time by the Board of Directors. The corporate seal may be used by
causing it or a facsimile thereof to be impressed or affixed or in any other manner
reproduced.

Section 7.4. Indemnification.

The Corporation shall have the power to indemnify, to the extent and in
the manner permitted by the North Carolina Business Corporation Act, and shall
indemnify if required by law, each of its directors, officers, employees and agents against
expenses, judgments, fines, settlements, and other amounts actually and reasonably
incurred in connection with any proceeding arising by reason of the fact that such person
is or was an agent of the Corporation.
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Section 7.5. Contracts. The Board of Directors may authorize any officer
or officers, agent or agents, to enter into any contract or execute and deliver any
instrument in the name of and on behalf of the Corporation, and such authority may be
general or confined to specific instances.

Section 7.6. Dividends. The Board of Directors may from time to time
declare, and the Corporation may pay, dividends on its outstanding shares.in the manner
and upon the terms and conditions provided by North Carolina law and.its Articles of
Incorporation. No distribution may be made if, after giving it effect:

(1) The Corporation would not be able to pay its debts as they become due
in the usual course of business; or

(2) The Corporation’s.total assets would be less than the sum of'its total
liabilities plus the amount that would be needed, if the Corporation were to be
dissolved at the time of the distribution, to-satisfy the preferential rights upon
dissolution of shareholders whose preferential rights are superior to those
receiving the distribution.

Section 7.7. Amendment of Bylaws: To the extent permitted by law, these
Bylaws may-be-amended or repealed, and new Bylaws adopted, by the Board of
Directors: The'shareholders entitled to vote, however, retain the right to adopt additional
Bylaws and'may amend or repeal any bylaw whether or not adopted by them.

[Remainder Intentionally Left Blank.]
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Attachment to Articles of Incorporation
WXYZ, Inc.

The purpose for which the Corporation is organized is to render the professional service
of nutritional and exercise counseling for weight loss.







ACTION BY WRITTEN CONSENT
OF THE INCORPORATOR
OF
WXYZ Services, Inc.
a North Carolina Corporation,
September 23, 2011

The undersigned, acting as the incorporator of WXYZ Services, Inc., an North
Carolina corporation (the “Corporation”), does hereby approve andadopt the following
resolutions by this written consent (this “Written Consent”) pursuant to the laws of the
state of North Carolina, which shall be effective upon the commencement of the
Corporation’s existence.

The Board of Directorsof the Corporation shall consist of one (1) director.
Each person named below is hereby elected to serve as a director of the Corporation until
such time as his or her successor is duly elected and gualified.

John'Doe

The officers of the Corporation, as elected by the Corporation’s Board of
Directors, are-authorized and directed to insert a copy of this Written Consent in the
minute book of the Corporation.

The undersigned; the incorporator of the Corporation, hereby resigns as the
incorporator of the Corporation, effective immediately following his or her execution of
this Written Consent below.

IN WITNESS WHEREOF, the undersigned, being the incorporator of the
Corporation, executes this Written.Consent as of the date set forth above.

John Doe, Incorporator






ACTION BY UNANIMOUS WRITTEN CONSENT IN
LIEU OF FIRST MEETING OF THE BOARD OF DIRECTORS
OF
WXYZ Services, Inc.

a North Carolina Corporation

The undersigned, constituting all of the members of the board of directors (the
“Board”) of WXYZ Services, Inc., a North Carolina corporation (the “Corporation™), in
lieu of holding a meeting of the Board, do hereby approve and adopt the following
resolutions by this unanimous written consent (“Written Consent”) pursuant to the laws
of the state of North Carolina.

Adoption of Bylaws

RESOLVED, that the bylaws presented to the Board and attached hereto are
adopted as the bylaws of the Corporation (“Bylaws™) and amend, restate, and supersede
the Corporation’s prior existing bylaws, if any, in their entirety.

Stock Issuance
RESOLVED, that the Corporation is hereby authorized to issue and sell shares of
common stock of the Corporation, $1.00 par value (the “Shares™), to each person named

below in exchange for the.indicated capital contribution listed below.

Name of Shareholder Number.of Shares Capital Contribution ($)
John Doe 1,000 $1,000.00

FURTHER RESOLVED, that the consideration to be received for the above-
mentioned Shares is adequate and-approved, and that, upon receipt of such contribution
and final copies of all appropriate documentation required by Corporation, the officers of
theCorporation are hereby authorized to execute and deliver to each person named above
a certificate representing the number of Shares set forth above, and such Shares shall be
validly issued, fully paid and non-assessable common stock of the Corporation.

Election.of Officers

RESOLVED, that the following individuals are hereby elected to serve in the
offices of the Corporation set forth opposite their respective names until their respective
successors are duly elected and qualified or their earlier resignation or removal:

President: John Doe
Treasurer: Ann Doe
Secretary: Bob Doe





Corporate Documents and Proceedings

RESOLVED, that the officers of the Corporation are hereby authorized and
directed to procure all corporate books, books of account and stock books which may be
required by the laws of North Carolina or of any foreign jurisdiction in which the
Corporation may do business or which may be necessary or appropriate in connection
with the business of the Corporation.

FURTHER RESOLVED, that the officers of the Corporation.are authorized and
directed to maintain a minute book containing the minutes of any and all.meetings and
actions of the Board, Board committees and the Corporation’s Shareholders, together
with such other documents, including this Written Consent, as the Corporation, the Board
or the Corporation’s Shareholders shall from time to time direct.

FURTHER RESQLVED, that the Secretary of the Corporation is authorized and
instructed to insert a copy of the Articles ofdncorporation of the Corporation as filed in
the office of the’'North Carolina Secretary of State and certified by the North Carolina
Secretary of State and'a‘copy of the Bylaws, as each such document is amended from
time to time, in‘the minute book of the Corporation.

FURTHER RESOLVED, that the Corporation shall have a corporate seal in the
form of two concentric cireles with the'name of the Corporation between the two circles
and the year of incorporation and.“North Carolina” within the inner circle.

FURTHER RESOLVED, that the form of stock certificate has been presented to
the Board for review.and is hereby approved and adopted as the form stock certificate of
the Corporation and the Secretary is directed to insert a specimen of such stock certificate
in the minute book of the Corporation.

FURTHER RESOLVED, that the Secretary of the Corporation is hereby
authorized and directed to insert a copy of the Bylaws as amended from time to time in
the minute book of the Corporation and to see that a copy is kept at the principal
executive office for the transaction of business of the Corporation.

FURTHER RESOLVED, that all actions taken by the Corporation’s incorporator,
LegalZoom.com, Inc. and/or its agents, in connection with the formation of the
Corporation are hereby in all respects approved, ratified and affirmed for and on behalf of
the Corporation.

Annual Accounting Period

RESOLVED, that until otherwise determined by the Board the fiscal year of the
Corporation shall end on December 31%,





Principal Executive Office

RESOLVED, that the principal executive office of the Corporation shall be
located at 1234 Main Street, Charlotte, NC 28201.

Bank Account

RESOLVED, that the officers of the Corporation are hereby authorized to
establish an account in the name of the Corporation with any federally insured.depository
institution and complete, execute and deliver any and all documents as may.-be reasonably
required by any such depository institution to establish any such account.including, but
not limited to, standard signature card and/or form banking resolutions.

RESOLVED FURTHER, that standard form resolutions as may be reasonably
required by any such depository institution to be adopted by this Board in connection
with the establishment of such account are hereby deemed adopted as.resolutions of this
Board pursuant to this"Written Consent with the same force and effect as if presented to
the Board and .adopted thereby on the.date of this/Written Consent, as to which the
Secretary may certify and that any depository institution that receives a copy of these
resolutions’ from the Corporation that is certified by the Secretary is entitled to rely
thereon for all purposes to establish appropriate accounts in Corporation’s name until
such depository institution is otherwise notified by Corporation.

Qualification to do Business

RESOLVED, that for the purpose of authorizing the Corporation to do business
under the laws of any state, territory or possession of the United States or of any foreign
country in which it is necessary or convenient for the Corporation to transact business,
the officers of the Corporation are hereby authorized in the name and on behalf of the
Corporation to take such action as may be necessary or advisable to effect the
qualification of the Corporation to do business as a foreign corporation in any of such
states, territories, possessions or foreign countries and in connection therewith to appoint
and substitute all necessary agents or attorneys for service of process, to designate or
change the location of all necessary statutory offices, and to execute, acknowledge,
verify, deliver, file or cause to be published any necessary applications, papers,
certificates, reports, consents to service of process, powers of attorney and other
instruments as may be required by any of such laws, and, whenever it is expedient for the
Corporation to cease doing business and withdraw from any such state, territory,
possession or foreign country, to revoke any appointment of agent or attorney for service
of process and to file such applications, papers, certificates, reports, revocation of
appointment or surrender of authority as may be necessary to terminate the authority of
the Corporation to do business in any such state, territory, possession or foreign country.

RESOLVED FURTHER, that any resolutions which in connection with the
foregoing shall be certified by the Secretary of the Corporation as having been adopted





by the Board pursuant to this Written Consent shall be deemed adopted pursuant to this
Written Consent with the same force and effect as if presented to the Board and adopted
thereby on the date of this Written Consent, and shall be included in the minute book of
the Corporation.

Payment of Expenses

RESOLVED, that the officers of the Corporation are hereby authorized and
directed to pay all expenses arising out of the incorporation and formation of the
Corporation, including reimbursing any person for such person’s verifiable expenses
therefor.

Agent for Service of Process

RESOLVED, that John Doe, 1234 Main Street, Charlotte, NC 28201 shall be
appointed the Corporation’s agent for service of process.

Subchapter S Election

RESOLVED, that the Corporation shall elect to be taxed as a “small business
corporation” under Subchapter S of the Internal Revenue Code, as amended and under
the parallel-provisions of the laws of the state of North Carolina and the officers of the
Corporation are hereby authorized and directed to complete and file all proper and
necessary documentation and take all appropriate actions necessary for such election
including, but not limited to, obtaining the consent of each Shareholder of the
Corporation to such Subchapter S election.

General Authorization

RESOLVED, that the officers of the Corporation are, and each of them hereby is,
authorized, empowered and directed, in the name of and on behalf of the Corporation, to
make all other arrangements and to take all further action, including the payment of
expenditures and the preparation of officer’s certificates or any other documents, as the
officer deems necessary or appropriate in order to fully effectuate the purposes of the
foregoing resolutions.

RESOLVED, that any and all actions taken by any officer of the Corporation in
connection with the matters contemplated by the foregoing resolutions are hereby
approved, ratified and confirmed in all respects as fully as if such actions had been
presented to the Board for approval prior to such actions being taken.

IN WITNESS WHEREOF, the undersigned, being all the directors of the
Corporation, execute(s) this Written Consent as of the date set forth below.





IN WITNESS WHEREOF, this consent has been executed as of the date below.

Date:

John Doe





