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BYLAWS
OF
WXY/Z, Inc.,

an Alabama Corporation

ARTICLE 1
Shareholders

Section 1.1. Annual Meetings. An annual meeting of shareholders of the
Alabama 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 Alabama
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 aslimited by any
notice or other requirements.under the Alabama Business CorporationAct.

Section 1.2, Special Meetings. Special' meetings of the shareholders may
be called atany time by the Board of Directors or the holders of shares entitled to cast not
less than 10% 0of 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 Alabama 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 specialmeeting, the general nature of the business to be
transacted, 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
topresent 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, 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 shall
constitute a waiver of notice of and presence at such meeting, except when the petson
objects, at the beginning of the meeting, to the transaction of any business because the
meeting is not lawfully called or convened and except that attendance at a meeting is not
a waiver of any right to object to the consideration of matters required by law to be
included in the notice but not so included, if such objection is expressly made at the
meeting. Neither thetbusiness to be transacted at nor the purpose of any regular or special
meeting of shareholdersneed 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
Alabama 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©f 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 1.7. 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.

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 will be conclusively
presumed that the shareholder’s approving vote is with respect to all shares such
shareholder is entitled to vote.

In all matters, unless otherwise provided by Alabama law or by the articles
of incorporation or these bylaws, the affirmative vote of the holders of @ majority of the
shares entitled to vote on the subject matter at a meeting in which aquorum is present
shall be the act of the stockholders. Where a separate vote by class or classes s 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 Alabama 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 Secretaty 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 votepursuant 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 next preceding the day on which notice is given or, if notice
is waived, at the close of business on the business day next 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 determining shareholders 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
sixtieth day prior to the date of such other action, whichever is later. When a determina-
tion 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.

Section 1.12. Consent of Shareholders in Lieu of Meeting..Except as
otherwise provided in the articles of incorporation or under the Alabama 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 takens'shall be signed by the holders of all outstanding
shares entitled to vote thereon.

ARTICLE 11

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. Directors must be at least 19 years of age. The first Board of
Directors shall consist of the number of members set forth in the original Articles of
Incorporation. Thereafter, the Board of Directors shall consist of one or more members,
the number thereof to be determined from time to time by the Board, provided that the
board may only increase or decrease by 30% or less the number of directors last approved
by the shareholders, but only the shareholders may increase or decrease by more than
30% the number of directors last approved by the shareholders.

Section 2.2. Election; Term of Office; Resignation; 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 Alabama Business Corporation Act, any
director may be removed with or without cause at any time by the shareholders of the
Corporation 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 2.3. Regular Meetings. Regular meetings of the Board of Directors
may be held without notice at such places within or without the state of Alabama 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 Alabama whenever ¢alled 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 Alabama Business Corporation Act, special meetings shall
be held on 5 days’ notice by mail or 48 hours’ notice delivered personally or by tele-
phone, telegraph or any other means of communication authorized by the Alabama
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 0f the Board or of such committee, as the case may be, through
the use of conference telephone or similar communications equipment permitted by the
Alabama 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; Vote 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
Alabama 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 the act 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 byDirectors 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 HI

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 1 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 Alabama Business Corporation Act, shall have all the
authority of the Board.

The Board of Directors may designate 1 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 II of
these bylaws.





ARTICLE IV
Officers

Section 4.1. Officers; Election. As soon as practicable after the annual
meeting of shareholders in each year, the Board of Directors shall elect a President, a
Treasurer and a Secretary. The Board may also elect 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. Exceptas
otherwise provided in the resolution of the Board of Directors electing any officer, each
officer shall hold office until his or'her suceessor is elected and qualified or until-his or
her earlier resignation or remoyval. 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 election 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 ordna 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
committees 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 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. If such certificate is manually signed by one officer or
manually countersigned by a transfer agent or by a registrar, any other signature on the
certificate may be a facsimile. In case any officer, transfer agent or registrar who has
signed or whose facsimile signature has been placed upon a certificate shall have ceased
to be such officer, transfer agent or registrar before such certificate is issued, it may be
issued by the Corporation with the same effect as if such person were such officer,
transfer agent or registrar at the date of issue.

Section 5.2. Lost, Stolen or Destroyed Stock 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 ordestroyed, and
the Corporation may require the owner of the lost, stolen or destroyed certificate, orSuch
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 eertificate 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, or at such other place or places as designated by the Board of Directors. 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 Alabama 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. Subject to the’/Alabama
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 3 years; these documentsshall 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 Alabama.

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 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 maximum extent and in the manner permitted by the Alabama 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 Alabama 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 debtsas 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 (unless the articles of incorporation permit otherwise) 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.]






BYLAWS
OF

[Corporate_Name],
an Alabama Professional Corporation

ARTICLE 1
Shareholders

Section 1.1. Annual Meetings. An annual meeting of shareholders of the
Alabama professional 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 Alabama fixed by tesolution of the Board of Directors (sometimes referred to as
the “Board”). Any othet proper business may be transacted at the annual meeting, except
as limited by any notice or other requirements under the Alabama Business Corporation
Act.

Section 1.2. Special Meetings. Special meetings of the shareholders may
be calledat any time by the Board of Directors or the holders of shares entitled to cast not
less than 10%0f 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 Alabama 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, the general nature of the business to be
transacted, 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, 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 shall
constitute a waiver of notice of and presence at such meeting, except when the person
objects, at the beginning of the meeting, to the transaction of any business because the
meeting is not lawfully called or convened and except that attendance at a meeting is not
a waiver of any right:to.object to the consideration of matters required by law to be
included in the notice but not so included, if such objection is expressly made at the
meeting. 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
Alabama 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.





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 will be conclusively
presumed that the shareholder’s approving vote is with respect to all shares such
shareholder is entitled to vote.

In all matters, unless othetwise provided by Alabama law ot 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 stockholders. 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-Alabama 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 attotney-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, exeept 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 next preceding the day on which notice is given or, if notice
is waived, at the close of business on the business day next 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 determining shareholders 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
sixtieth day prior to the date of such other action, whichever is later. When a determina-
tion of shareholders entitled to vote at any meeting of shareholders hasbeen made as
provided in this Section, such determination shall apply to any adjournment thereof.

Section 1.12. Consent of Shareholders in Lieu of Meeting. Except as
otherwise provided in the articles of ificorporation or under the Alabama 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 all outstanding
shares entitled to vote thereon.

ARTICLE 11

Board.of Directors

Section 2.1, Qualification; Powers; Number. At least one director of the
Corporation shall be a “Qualified Person™ as defined in Section 5.1 below, provided,
however, that the foregoing restriction shall not apply for a period of 12 months after the
death of the sole shareholder of a the Corporation. 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. Directors must be at least 19 years of age. The
first Board of Directorsshall consist of the number of members set forth in the original
Articles of Incorporation. Thereafter, the Board of Directors shall consist of one or more
members, the number thereof to be determined from time to time by the Board, provided
that the board may only increase or decrease by 30% or less the number of directors last
approved by the shareholders, but only the shareholders may increase or decrease by
more than 30% the number of directors last approved by the shareholders.

Section 2.2. Election; Term of Office; Resignation; 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 Alabama Business Corporation Act, any
director may be removed with or without cause at any time by the shareholders of the
Corporation 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 adirector at any
time to fill a vacancy not filled by the Board of Directors.

Section 2.3. Regular Meetings. Regular meetings of the Board of Directors
may be held without notice at such places within or without the state of Alabama 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 Alabama 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 Alabama Business Corporation Act, special meetings shall
be held on 5 days’ notice by mail or 48 hours’ notice delivered personally or by tele-
phone, telegraph orany other means of communication authorized by the Alabama
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 ot 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
Alabama 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; Vote 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
Alabama 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 the act 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 Boardor of such committee, as the case
may be, shall'individually or collectively consentin 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 III

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 1 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 Alabama Business Corporation Act, shall have all the
authority of the Board.

The Board of Directors may designate 1 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 II of
these bylaws.

ARTICLE IV
Officers

Section 4.1. Qualification; Officers; Election. The President.of the
Corporation shall be a “Qualified Person’ as defined in Section 5.1 below: As soon as
practicable after the annual meeting of shareholders in each year, the Board of Directors
shall elect a President, a Treasurer and a.Secretary. The Board may also elect 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 resolutionof the Board of Directors electing any officer, each
officer shall hold office until his or her successor is.elected and qualified or until his or
her earlier resignation or removal. Any officer may resign at any time upon written notice
to the Boatd ot-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 election 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
committees 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. Issuance of Shares. The Corporation may issue shares,
fractional shares, and rights or options to purchase shares only to qualified persons.

“Qualified Persons” as used in this Section means,

(1) An individual who is authorized by law of Alabama or of any
qualified state to render a professional service permitted by the articles of
incorporation of such corporation;

(2) A general partnership in which all the partners are qualified
persons with respect to the Corporation; and

(3)-A corporation, domestic or foreign, in which all the
shareholders are qualified persons with respect to the Corporation.

Section 5.2: Transfer of Shares. A shareholder of the Corporation may
transfer orpledge shares, fractional shares, and rights or options to purchase shares of the
Corporation only to qualified persons.

Section 5.3. Death or Disqualification of Shareholder. On the death of a
shareholder of the Corporation or if a shareholder becomes a Disqualified Person or if
shares of are transferred by operation of law or court decree to a Disqualified Person, the
shares of such deceased sharcholder or of such Disqualified Person may be transferred to
a qualified person-and, if not so transferred, shall be purchased or redeemed by the
Corporation to the extent.of funds which may be legally made available for such
purchase.

Section 5.4. Forms of Certificates. Every holder of shares in the
Corporation shall be entitled to have a certificate signed 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. If such certificate is manually signed by one officer or
manually countersigned by a transfer agent or by a registrar, any other signature on the
certificate may be a facsimile. In case any officer, transfer agent or registrar who has
signed or whose facsimile signature has been placed upon a certificate shall have ceased
to be such officer, transfer agent or registrar before such certificate is issued, it may be
issued by the Corporation with the same effect as if such person were such officer,
transfer agent or registrar at the date of issue.

Section 5.5. Lost, Stolen or Destroyed Stock 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 a copy of the articles of incorporation
and bylaws as amended to.date, which shall be open to inspection by the shareholders at
all reasonabletimes 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, or at such other place or places as designated by the Board of Directors. The
minutes shall be’kept in written form, and the accounting books and records shall be kept
either in written form orin.a form capable of being converted into written form.

Section 6.4. Inspection by Directors. Subject to applicable Alabama 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
ispection 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. Subject to the Alabama
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 3 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 Alabama.

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 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 maximum extent and in the manner permitted by the Alabama 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 Alabama 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 (unless the articles of incorporation permit otherwise) 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.]






ACTION BY WRITTEN CONSENT
OF THE INCORPORATOR
OF
WXYZ Services, Inc.
an Alabama Corporation,
September 22, 2011

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

The Board of Directors of 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 qualified.

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.
an Alabama Corporation

The undersigned, constituting all of the members of the board of directors (the
“Board”) of WXYZ Services, Inc., an Alabama 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 Alabama.

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 priof 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 thendicated capital contribution listed below.

Name of Shareholder Number.of Shares Capital Contribution ($)
John Doe 1,000 $1000.00

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.

FElectionof 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: Gail Doe

Secretary: Edward 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 Alabama 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 allmeetings 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 of Incorporation of the Corporation as filed in
the office of the'Alabama‘Secretary of State and certified by the Alabama 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 ‘“Alabama” 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, Birmingham, AL 35201.

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 accountincluding, 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 1S 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, Birmingham, AL 35201 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 Alabama 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:

o&lohn Doe
Qvc®
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Bylaws and Resolutions
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