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'The :fírst State

I, HAIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWAR, DO HEREBY CERTIFY THE ATTACHED AR TRUE AN CORRCT

COPIES OF ALL DOCUMNTS FILED FROM AN INCLUDING THE RESTATED

CERTIFICATE OR A MERGER WITH A RESTATED CERTIFICATE ATTACHED OF

"MAGELLA PETROLEUM CORPORATION" AS RECEIVED AN FILED IN THIS

OFFICE.

THE FOLLOWING DOCUMNTS HAVE BEEN CERTIFIED:

RESTATED CERTIFICATE, FILED THE FOURTH DAY OF MAY, A.D.

1987, AT 10 0 'CLOCK A.M.

CERTIFICATE OF AMNDMENT, FILED THE TWLFTH DAY OF FEBRUARY,

A.D. 1988, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMNDMENT, FILED THE TWNTY-SIXTH DAY OF

DECEMER, A.D. 2000, AT 11 O'CLOCK A.M.

0661720 8100X

050953930

~~ ~9f~
Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 4316779

DATE: 11-22-05
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MAY 4 1981

RESTATED CERTIFICATE OF INCORPORATION ~ /,ii~ .t.~ .rI~: /",__
I J ;;.?

~ :., :..... : ~....7!OF MAGELLAN" PETROLEUM CORPORATION

WHEREAS. Magellan Petroleum Corpora tion is a corpora lion
organized and existing under and by virtue of the General
Corporation Law of the State of Delaware; and

WHEREAS, the Certificate or Inco~poralion, as amended
to date, of said corporation was originally filed in the
office of the Secretary of State of the State of Delaware
on August 17, 1967.

NOW, THEREFOPE, in order to restate said Certificate
of Incorporation in its entirety, Magellan Petroleum Corpora-
t ion DOES HEREBY CERTIFY:

FIRST: that the Restated Certificate of Incorporation
of Magellan Petroleum Corporation is as appended hereto as
EÚibit Ai

SECOND; that the foregoing Restated Certificate of
Incorporation of Magellan Petroleum Corporation was duly
adopted in accordance with the provisions of Section 2~5
of the General Corporation Law of the State of Delaware;

THIRD: that the foregoing Restated Certificate or Incor-
poration of Magellan Petroleum Corporation only restates
and integrates ~nd does not further amend the provisions
of the Certificate of Incorporatlon of Magellan Petroleum
Corporation, as amended to datej and

FOURTH: that there !s no dlscrer~ncy between the pro-
vis ion s 0 f the C e r t I f i cat e 0 fIn cor r ' t ion 0 f Mag e 11 an Pet _

roìeum Corporation, as amended to d~t~, and the foregoing
Restated Certificate of IncorporatIon of said corporation.

IN WITNESS WHEREOF, Magellan Petroleum Corporation has
caused this Certificate to be signed by Benjamin W. Heath,
its Presièent, Jnd James J. Gaughran, its Secretary, thisdi~f"d.y or -1iJ_--, 1987. ¿: _~J~

Atte::~~___
By:

1 !¡ - 0 6 - i' - 1 0

n¡-if\n-. t
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::~'Z!.":;~~~':,::r.:,:. ~':.:: '7~ït.;::~~~;-f~~4i~~~~~:i--'~i~~~:'K::.;¡-:~~~~;:."1f;_~.l~~~~~~~~~~.~~~~rr~ç:::, ....~~.:~;.:¡;"¿.t.
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RESTrlTED CERT!:ICATE OF I~CORrORATIO~

OF i'lAGELLf,~ PETRO~.SI.~r~ CORPORATIO~
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WHS~EAS. Magellan Petrole~m Corporation is a c0rpo~a~ir~
~~C3nize~ and existing under and by virtue of the General
ro~çora~ion Law of the 5t~te of Delaware; 3~~
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J FIRST: t~at the Re~~3~c~ Cprtificat~ or Incorporation
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RESTATED CERTIFICATE OF INCORPORATION

-of-
MAGELLAN PETROLEUM CORPORATION

(A Delaware Corporation)

FIRST: The name of the Corporation is

MAGELLAN PETROLEUM CORPORATION

SECOND: The address of its registered office in the state

of Delaware is 1209 Orange street, in the city of Wilmington, County

of New Castle. The name of its registered agent at such address is

The Corporation Trust Company.

THIRD: The nature of t~e business, and objects or purposes

proposed to be transacted, promoted or carried on is:

(a) To engage in any lawful acts and activities for

which corporations may be organized under the General

Corporation Law of Delaware, and by such statement all

lawful acts and activities shall be within the purposes of

the Corporation, which purposes shall hereby include, but

not be limited to, those to engage in all aspects of the

exploration, production, recovery and all related activities

of the petroleum industry, including but not 1 imited to the
business of mining and of drilling, boring and exploring

for, producing, transporting, refining, treating,

distilling, manufacturing, handling, and deal :ng in, buying

and selling petroleum, oil, natural gas, asphaltum, bitumen,

bituminous rock, and any and all other mineral and

hydrocarbon substances and any and all products or

by-products which may be derived from said substances or any

of them; and for such or any of such purposes to buy,

exchange, contract for, lease and in any and all other ways

.:;!....:..~.. l.'~. '-:::-~~i:~~;~:.~:::?~~~,;..':Y"';~~~:¡¿':~~Y~ .:~:.?.~W'l~~~:';'~fi!1f;í¡Ç~~),'~~1;~~~~~~~it.~~....;.~~~~~~ ).~~~~~;. .
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acquire,. take, hold and own, and to sell, mortgage, lease

anu otherwise dispose of, and to construct, manage,

.,
maintain, deal in and operate mines, refineries, tanks,

machinery, steam, sailin~ and other vessels or watercraft of

every kind, and otherwise to deal in, operate, establish,
.f

~::

promote, carryon, conduct and manage any all other property

that may in anywise be deemed advisable in connection with

the business of the Corporation.

(b) To manufacture, purchase or otherwise acquire,

invest in, own, mortgage, pledge, sell, assign and transfer

or otherwise dispose of, trade, deal in and deal with goods,

wares and merchandise and personal property of every class
"j

and description.

(c) To acquire, and pay for in cash, stock or bonds of
~:

this corporation or otherwise, the good will, rights, assets

and property, and to undertake or assume the whole or any

part of the obligations or liabilities of any person, firm,

association or corporation.

:~

..j

(d) To acquire, hold, use, sell. assign, lease, grant

licenses in re~pe~t of, mortgage or otherwi~e dispose of

lette~s patent ot the United States or any foruig~ country,

pat~nt rights, licenses ana privileges, invrntions,

improvements and proces~es, copyrithts, trad~marks dnd trade

names, relõting to or useful in cor~ectinn with any business

of this c~rporation.

(e) To acquire by pu~chase, subscription or otherwise,

'¿o

ti

and to receive, hold, own, guarantee, sell, assign,

OOU04 2
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exchange, transfer, mortgage, pledge or otherwise dispose of

or deal in and with any of the shares of the capital stock,

or any voting trust. certificates in respect of the shares of

capital stock, scrip, warrûnts, rights, bonds, debentures,

notes, trust receipts, and other securities, obligations

choses in action and evidences of indebtedness or interest

issue, or created by any corporations, j oint stoCK

co~panies, syndicates, associations, firms, trusts or

persons, public or private, or by the governnient of the

United States of America, or by any foreign government, or

by any state, territory, province, municipality or other

political subdivision or by any governmental agency, and as

owner thereof to possess and exercise all the rights, powers

and privileges of ownership, including the right to execute

co~sents and vote thereon, and to do any and a i 1 acts and
things necessary or advisable for the preservation,

protection, improvement and enhancement in value thereof.

(f) To borrow or raise moneys for any of the purposes

of the corporation and from time to time without limit as to

amount, to dra.., make, accept, endorse, execute and issue

promissory notes, drafts, bills of exchange, warrants,

bonds, debentures and other negotiable or non-negotiable

instruments and evidences of indebtedness, and to secure the

payment of any thereof and of the interest thereon by

mortgage upon or pledçe, conveyance or assignment in trust

of the whole or any part of the property of the corporation,

whether at the time owned or thereafter acquired, and to

OOU05 3
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sell, pledge or otherwise dispose of such bonds or other

obligations of the corporation for its corporate purposes.

(g) To purchase, receive, take by grant, gift, devise,

.!

.'.

bequest or otherwise, lease, or otherwise acquire, own,

"

hold, improve, employ, use and otherwise deal in and with

real or personal property, or any interest therein, wherever

.,1"

)
situated, and to sell, convey, lease, exchange, transfer or

'.,:

..
otherwise dispose of, or mortgage or pledge, all or any of

*

the corporation's property and assets, or any interest

therein, wherever situated.

J'
( h) In general, to possess and exercise all the powers

',.

.j.i

and privileges granted by the General Corporation Law of

Delaware or by any other law of Delaware or by this

Certificate of Incorporation together with any powers
.J

incidental thereto, so far as such powers and privileges are

necessary or convenient to the conduct, promotion or

attainment of the business or purposes of the corporation.

(i) The business and purposes specified in the

foregoing clauses shall, except where otherwise expressed,
"

be in nowise limited or restricteè by reference to, or

inference from, the terms of any other clause in the

Certificate of Incorporation, but the business and purposes

specified in each of the foregoing clauses o~ the article
.~¡

shall be regarded as independent business and purposes.

"
';
'.

FOURTH: The total number of the shares which the

",

.,

Corporation shall have authority to issue is Fifty Million

~ (50, 000, 000) shares and the par value of each of such shares is one
,
."
,

(J OÜ06 4
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(1~) cent amounting, in the aggregate to Five Hundred Thousand

($500,000) Dollars.
FIFTH: The name and placp of residence of the incorporator

is as follows:

MAGELLAN PETROLEUM CORPORATION PANAM CITY, PANAM

SIXTH: The Corporation is to have perpetual existence.

SEVENTH: The private property of the stockholders shall not

be subject to the payment of corporate debts to any extent whatever.

EIGHTH: . In furtherance and not in limitation of the powers

conferred .by the laws of the State of Delaware, the Board of Directors
is expressly authorized:

(a) to make, alter, amend and repeal the By-LaWs of

the Corporation.

(b) To authorize and cause to be executed mortgages

and 1 i ens upon the real and personal property of the
Corporation.

(c) To set apart out of any of the funds of the

Corporation available for dividends a reserve or reserves

for any proper purpose and to abol ish any such reserve in

the manner in which it was created.

(d) By resolution passed by a majority of the whole

Board of Directors, to designate one or more commi ttees,

each committee to consist of two or more of the directors of

the Corporation, which, to the extent provided in the

resol ution or in the By-Laws of the Corporat ion, shall h~ve

and may exercise the powers of the Board of Directors in the

management of the business and affairs of the Corporation,

00007 5
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and may authorize the seal of the Corporation to be affixed

tc all papers which may require it. Such committee or

committees shall have such name or names as may be stated in

the By-Laws of the Corporation or as may be determined from

time to time by resolution adopted by the Board of

Directors.

(e) When and as authorized by the affirmative vote of

the holders of a majority of the stock issued and

outstanding having voting power given at a stockholders'

",

l~õ

meeting duly called upon such notice as is required by

statute, or when authorized Py the gritten consent of the

"
"~'
"

holders of a majority of the voting stock issued and

outstanding, to sell, lease or exchange all or substantially

all of the property and assets of the corporation, including

its good will and its corporate franchises, upon such terms
,;
.' and conditions and for such consideration, which may consist

in whole or in part of mon('y or property including shares of

'.:-

stock in, and/or other securities of, any other corporation

or corporations, as its Board of Directors shall deem

:~
.''.

expedient and for the best interests of the corporation.

In addition to the powers and authorities hereinbefore or by

statute expressly conferred upon them, the Board of Directors may

exercise all such powers and do all such acts and things as may be

exercised or done by the Corporation, subject, nevertheless, to the

express provisions of the laws of the State of Delaware, this

Certif icate of Incorporation and the By-I~ws of the Corporation.

()0008 6
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~INTH: Meetings of stockholders may be held wi thin or
witho\"t the Statb ~f Delaware, as the By-Laws may provide. The books

of the Corporation may be kept (subject to any provision contained in

the statutes) outside the State of Delaware at such place or places as

may be designated from time to time by the Board of Directors or in

the By-Laws of the Corporation. Elections of directors need not be by

written ballot unless the By-Laws of the Corporation shall so provide.

TENTH: No contract or other transaction between the

Corporation and any other corporation stiall be affected or invalidated

by the fact that anyone or more the directors of the Corporation is

interested in or is a director or officer of such other corporation,

and any director or directors, individually or jointly, or any

partnership, firm or association of which any such director or

di rectors may be a memb~r, may be a party or parties to or may be

interested in any contract or transaction of the corporation or in
which the Corporation is interested; no contract, act or transaction

of the Corporation with any person, partnership, firm, association or

corporation shall be affected or invalidated by the fact that any

director or directors of the Corporation is a party to or interested

in suc~ cont cact, act or transaction, or is in any way connected with

such person, firm, associat ion or corporation: each and every director
of the Corporation who is a party to or otherwise interested in or who

is a director or officer or otherwise interested in any oth~r

corporation which is a party to or otherwise interested in or who is a

member of or otherwise inter~sted in any partnership, firm or

association which is a pa~ty to or otherwise interested in any

contract, act or transaction of the Corporation or in which the

()OU09 7
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Corporation is interested may be counted in determininq the existence

Jf a quorum at any meeting of the Board of Directors of the

Corporation which shall authorize any such contract, act or
l
';

.~
.i
.4'

.1

.;

transaction and may vote thereat to authorize any such contract, act

or transaction with like force and effect as if he were not either

directly or indirectly in any way interested in such contract, act or

transaction; and each and every such person, corporation, partnership,
.::.

firm or association and each and every person who may become a.;¡

-1

l
~
~

J
i
:i.,
"
,

director of the Corporation is hereby relieved of any liability by

reason of any director or directors contracting with the corporation

for the benefit of himself or any firm, association or corporation in

which he may be in anywise interested; all provided, that the fact

that any such director is so interested shall have be€n disclosed or. ~
,.¡
~

l' shall have been known to the Board of Directors or a majority thereof.":,

.,~
ELEVENTH: This Corporation reserves the right to amend , alter,

change or repeal any provision contained in this Certificate of

incorporation, in the manner now or hereafter prescribed by statute,
.,
.
."!

v
.

and all rights conferred upon stockholders heiein are granted subject

to this reservation.

"

t

TWELFTH: Any matter to be voted upon at any meeting of

stockholders must be approved, not only by a majority of the shares

voted at such meeting, but also by a majority of the stockholders

present in person or by proxy and enti ~led to vote thereon. When

shares are held by members or stockholders of another company.
fl

...:

association or similar entity and such persons act in concert, or when
'i

shares are held by or for a group of stockholders whose members act in

concert by virtue of any contract, agreement or understan~ing, such

J
OOU10 8
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persons shall be deemed to be one stockholder for the purposes of this

Article.
.',

j

.
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..~
"

THIRTEENTH: (a) HighE~ Vote for certain Business Combinations.

In addition to any affirmative vote of holders of all the capital
.~

~~ stock or any class or series of capital stock, of the corporation

required by law or this Certificate, a Business combination (as
';

i hereinafter defined) with or upon a proposal by a Related Person (as
"~

~ hereinafter defined) shall require the affirmative vote of the holders
"f:
~ of at least sixty-six and two-thirds percent (66 2/3%) of the voting

power of all o~tstanding Voting SLock (as hereinafter defined) of the

.j
.,
~

,~",
i
~

l'.~
~.~

.r
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'ì

J
.;
.

.~
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,

-.t

Æ:
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¡
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..~

Corporation and sixty-six and two-thirds percent (66 2/)%) of the

stockholders present in person or by proxy and entitled to vote

thereon, in each case voting together as a s inqle class. Such

affirmative votes shall be required iiotwithstanding the fact that no

vote may be required, or that a lesser percentage may be speci.~ied, by

law or the Board of Directors.

..
"

(b) When Higher Vote is Not Required. The provisions of this

:ticle shall not be applicable to a particular Business Combination,

and such Business Combination shall require only such affirmative vote

as is required by law and any other provision of this Certificate or

the By-Laws of the Corporation, if all of the cond itions specified in

anyone of the following Paragraphs (i), (ii) or (ili) are met:

(i) Approval by Directors. The Business Com~ination has

been dpproved by a majority of all the Continuing Directors (as

hereinafter defined;; or

(ii) Combination with Subsidiar). The Business (:ombination

is solely between the Corporation and a subsidiary of the Corporation

t~OUl1 9
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and such Business Combination does not have the direct or indirect

effect set forth in Paragraph (cì (ii) (E) of this Article Thirteenth;
.,,:

,~ or

J
:~~ (iii) Price and Procedural conditions. The proposed

:\

Business Combination will be consummated within three years after the

date the Related Person became a Related Person (the "Determination

Date") and all of the following conditions have been met:
;

'J
't
~
~

J
,

(A) The aggregate amount of (x) cash and (y) fair

market value (as of the date of the consummation of the Business

Combination) of consideration other than cash, to be received per

share of common or preferred stock of the Corporation in such BusineR: ;

Combination by holders thereof shall be at least equal to the highest
~
;i
"~

":~

":)
..
'.

-!

per share price (including any brokerage commissions, ~ransfer t~xes

J.,
;:,

and soliciting dealers' fees) paid by the Related Person for any

shares of such class or series of stock acquired by it; provided, that

if either (a) the highest preferential amount per share of a series of

preferred stock to which the holders thereof would be entitled in the
l.,
~
.~
..
:1
'/
~

~:,
,

~

1
,

.l

event of any voluntary or involuntary liquidation, dissolution or

winding-up of the affairs of the Corporation (regardless of whether

the Business Combination to be consummated constitutes such an event)

.¡

:~
" ~

or (b) the highest reported sales price per share for any shares of

such series of preferred stock on any national securities exchange on

which such series is traded and if not traded on any such excha~ge,

the highest reported closing bid quotation per share with respect to

shares of such series on the National Association of Securities::

Dealers, Inc. Automated Quotation system or on any system then is use

at any time after the Related Person became a holder of any shares of

'"

;t,
,
,
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common stock, is greater than such aggregate amount, holders of such

series of preferred stock shall receive an amount for each such share

.,

at least equal to the greater of (a) or (b).

(B) The consideration to be received by holders of a

particular class or series of outstanding common or preferred stock

shall be in cash or in the same form as the Related Person has
i

1
~~

~
..~

:~

previously paid for shares of such class or series of stock. If the

Related Person has paid for shares of any class ~r series of stock

with varying forms of consideration, the form of consideration given

for such class or series of stock in the Business Combination shall be
:(

.!

'l;
~

ei ther cash or the form used to acquire the largest number of shares

of such class or series of stock previously acquired by it.

(C) No Extraordinary Event (a~ hereinafter defined)
;~

í.'¡

't
.',

occurs after the Determination Date and prior to the consummation of

the Business Combination.

:'

(D) A proxy or information statement describing the
proposed Business Combinatioi¿ and complying with the requirements of

the Securities Fxchange Act of 1934, as amended, and the rules and

reg1l1ati~ns thereunder (or any subsequent provisions replacing such

Act, rules or regulations) is mailed to pUblic stockholders of the

corporation at least 30 days prior to the consummation of such

Business Combination (whether or not such proxy or informa Lion

statement is required to such Act or subse~uent provisions).

(c) Certain Definitions. For purposes of this Article

Thirteenth:

(i) A "person" shall rnean any individual, firm, corporation
or other ent~ty, or a group of Ilp~rsonsll acting or agrE:eing to act

OOli13 11
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Exchange Act of 1934, as in effect on March 4, 1986.

(ii) The term "Business Combination" shall mean any of the

following transactions, when entered into by the corporation or a

subsidiary of the Corporation tith;- or'~'upon _.,~_,..ropo~~~by;"-.;-'ela_~~
(A) the merger or consideration of the corporation or

any subsidiary of the corporation; or

(B) the sale, lease, exchange, mortgage, pledge,

transfer or other disposition (in one or a series of transactions) of

any assets of the corporation or any SUbsidiary of the corporation

having an aggregate fair market value of $5 million or more: or

(C) the issuance or transfer by the corporation or any

subsidiary of the Corporation (in one or a series of transactions) of

securit.ies of the Corporation or any subsidiary having an aggregate

fair market value of $5 million or more: or

(0) the adoption of a plan or proposal for the

1 íquidation or dissolution of the Corporation: or

(E) the reclassification of securities (including a

reverse s~ock split), recapitalization, consolidation or any other

transaction (whether or not involving a Related Person) which has the

direct or indirect effect of in~reasing the voting power, whether or

not then exercisable, of a Related Pe~son in any class or series of

capital stock of the Corpor~tion or any subsi1iary of the corporation:

or

(f) any agreement, contract or other arrangement

providing directly or indirectly for any of the foregoing

OOl.14 12
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(iii) The term "Related Person" shall mean any person (other

than the corporation, a subsidiary of the Corporation or any profit

sharing, employee stock ownership or other employee benefit plan of

the Corporation or of a subsidiary of the corporation or any trustee

0f or fiduciary with respect to any such plan acting in such capacity)

that is the direct or indirect beneficial owner (as defined in Rul~

13d-) and Rule 13d-5 under the Securities Exchange Ac~ of 1934, as in

effect on March 4, 1986) of more than ten percent (lO~) of the

outstanding Voting Stock of the Corporation, and any Affiliate or

Associate of any such person.

(iv) The term "Continuing Director" shall mean any member of

the Board of Directors who is not affiliated with a Related Person and

who was a member of the Board of Directors immediately prior to the

time that the Related Person bccane a Related Person, and any

successor t~ a Continuing Oiractor who is not affiliated with the

Related Person and is recommended to succeed a Continuing Director by

a majority of Continuing Directors who are then members of the Board

of Directors.

(v) "Affiliat.e" and "Associate" shall have the respective
meanings ascribed to such terms in ~ule 12b-2 under the Securities

Exchange Act of 1934, as in effect on March 4, 1986.

(vi) The term "Extraordinary Event" shall mean, as to any

Business Combination and Related Person, any of the following events

that is not approved by a majority of all Continuing Directors:

(A) any fai lure to declare and pay at the regular date
therefor any full quarterly dividend (whether or not cumUlative) on

outstanding preferred stocY.; or

(JOlJ 15 13
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(B) -any reduction in the annual rate of dividends paid
on the common stock (except as necessary to reflect any subdivision of

the common stock): or

(C) any failure to increase the at.nual rate of

dividends paid on the common stock as necessary to reflect any

reclassification (including any reverse stock split),

recapitalization, reorganization or any similar transaction that has

the effect of reducing the number of outstanding shares of the common

stock: or

(D) the receipt by the Related Person, after the

Determination Date, of a direct or indirect benefit (except

proportionately as a stockholder) from any loans, advances,

guarantees, pledges or other financial assistance or any tax credits

or other tax advantages provided by the Corporation or any subsidiary

of the Corporation, whether in anticipation of or in connection with

the Business Combination or otherwise.

(v i i) The term "Voting Stock" shall mean all outstanding
shares of the common or preferred stock of the Corporation entitled to

vote generally and each reference to a proportion of Voting stock

sha 11 refer to shares having such proportion of the number of shares

entitled to be cast.

(viii) A majority of all Continuing Directors shall have the

power to make all determinations with respect to this Article

Thi rteenth. including , without 1 imitation, the transactions that are
Business Combinations, the persons who are Related Persons, the time

at which a Related Person became a Related Person, and the fair market

COli 16 14
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value of any assets.. securities or other property, and any such

determinations of such directors shall be conclusive and binding.

Cd) No Effect on Fiduciary ObI igations of Related Persons.
Nothing contained in this Article Thirteenth shall be construed to

reI ieve any Related Person from any fiduciary obI igation imposed by

I a...

(e) Amendment, Repeal, etc. The affirmative vote of the holders

of at least sixty-six and t~o-thirds percent (66 2/3%) of the voting

power of the Voting Stock of the Corporation and sixty-six and

two-thirds percent (66 2/3\) of the stockholders present in person or

by ýroxy and entitled to vote thereon, in each case voting together as

a singl e class shall be required in order to amend, repeal or adopt

any provision inconsistent with this Article Thi rteenth.
FOURTEENTH: The By-Laws of this corporation may be altered,

amended or repealed by the vot~ of a majority of the directors at any

regular or special meeting of the board; provided not ice of such

proposed alteration, amendment or repeal shall have been included in

the notice of such meeting, or shall have been waived in writing by

all the directors, or at any regular or special meeting of the board

at which all of the directors are present, without such notice or

waiver of notice. Notwithstanding any other provision in the

Cert i f icat~ of Incorporation to the contrary and subject to the rights
of the holders of any series of Preferred Stock then outstanding, the

By-Laws of this corporation may also be altered, amended or repealed

by the stockholders at any regular or speci~l meeting called for that

purpose by the favorable vote of sixty-six and two-thirds percent

(66 2/3%) of the voting power of all outstanding voting stock of the

UVL17 15
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corporation generally. entitled to vote at such meeti,g and sixty-six

and two-thirds percent (66 2/31) of the stockholders present in person

or by proxy and entitled to vote at such meeting.

FIFTEENTH: A director of this corporation shall not be

personally liabl ~ to the Corporation or any of its stockholders (or

monetary damages for breach of fiduciary duty as a director, except

for liability (i) for any breach of the director's duty of loyalty tc

the Corporation or its stockholders, (ii) for acts or omissions not in

good faith or which involve intentional misconduct or a knowing

violation of law, (iii) under Section 174 of the Delaware General

corporation Law, or (iv) for any transaction from which the director

derived an improper personal benefit. If the Delaware General

corporation Law hereafter is amended, changed or modified in any way

to further eliminate or limit the liability of directors to the

corporation or its stockholders or third parties, then directors of

the Corporation, in addition to the circumstances in which directors

are not personally liable as set forth in the preceding sentence,

shall also not be personally liable to the Corporation or its

stockholders or third parties for monetary damages to such further

extent permitted by such amendment, change or modification.

Any repeal or modifica~ion of the for£going pLragraph shall not

adversel y affect the rights of any di rector of the Corporation

r~lating to claims arising in connection with events which took place

prior to the date of such ~epeal or modification.

.siX~~ENTH: The corporation shall enter into appropriate

agreements with its directors and officers (and with such other

employees and agents as the Board of Directors deems appropriate in

OOt; 18 16
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its sole and exclusive discretion) to both indemnify them and advance

to them the funds for litigation expenses to the fullest extent

permi tted by the laws of the State of Delaware, as the same presently

exist or may hereafter be amended, changed or modified.

Any repeal or modification of the foregoing paragraph shall not

adversely affect the rights of any director or officer (or any such

employees or agents) of the corporation relating to claims arising in

connection with events which tOOK place prior to the date of such

repeal or modification.
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CERTIFICATE OF AMERDMENT
OF

CERTIFICATE OP IICORPORATIOH

MAGELLAN PETROL~J" CORPORATION

J.liJ fi-
'-r~:;., .~ ~'7'T' .

!~agellan Petroleum Corpnration. a corporation orsanlzed
and ~xistlng under and by virtue or the General Corporation
Lp~ or the State or Delavare, DOES BBREBY CERTIPY:

FIRST: That the Board or Direotor3 or MalellaD P.trol.u~
Cor~oration. at a meeting held on August 19, 1981, duly adopted
the rollowing resolution setting torth a proposed a.end.ent
to the Certiricate or Incorporation or said oorporatioD tc
be presented to the oorp~ration l 8 stockholders aDd deolared
said amendaent to be advisable. The r~80~utlon settins rorth
the proposed aaendment 1s as rollows:

RESOLVED: That subject to the appr~Yal or stookholders,
Article Tveirth or the Certiricate or Incorporation
be and hereby 1~. amended in its entirety to read as
roiiows:

TWELFTH: Any mauer to be voted upon at any meetini of stockholders mus be approved.
not only by a majority of the shares voted at such meeting (or such greater number or shares as would
otherwise be required by law or this Cenificate of Incorpration). but also by a majority or th

stockholders present in persn or by prexy and entitled to vote theren; provided, howevr. expt
and only in the ca of the elecn or dirers. if no candidate for one or more diinhps rr
both such majorities. and any vacatdes remain to be fined. each persn who reve the majrity in
number or the stockholders pret ;n penon or by prxy and voting theren shl be elec to au

iuch vacanci by vinue of haYlDg I':-eived suc majnty. When shre are held by membe or
stockholders of another company, asatin or similr entity and luc pcnoii act in coDC or

",hen share are held by or fot i group or stholden who members act in concen by viue or any
contract. .ircment or undentandini. such persns shaD be deemed 10 be one stlde ror th

purp or this Arcle.

SECOND: Tha t therearter, pursuant to resolution or
1 ts Board or Directors, an annual .eeting or the stockholdera
or said oorporation vas duly called and held, upon n~tioe
In accordance with Section 222 or the General Corpora tion
Law or the State or Delavare, at vhioh .eetins the neoeasary
number or shares ua required by statute vere vol ed in ravor
or said amendment.
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THIRD: Tbat'said aiiendiient was duly adopted in accordance
v1 th tbe provisions or Section 242 or the Gener_l Corporation
Lav .or tbe State or Delaware.

FOURTH: That the capital or said corporation sbaii
not be reduced under or b1 reason or said a.end.ent.

IN WITNESS WHEREOF, Magellan Petroleua Corporation has
causeó tb1s certiricate to be aiine~ by Benjamin W. Heath,
1 ta President, and Ja.ea J. Gaulhran, 1 ts Secretary, this~ day or ~\'r,. 1988. ~n¿"v"" z: -;

B1: ~ t..J..L --~
resi e~t

lTEST:g*~~
,/ Se ret ry:

STATE OF CALIFORNIA

COUNTY OF LlU~"yL.
t/

)

)
-.~ ~ ,q8fSll. Ci ty or Mewport Beach

Personally appeared BENJAHIN W. HEATH, President or
MAGELLAn PETROLEUM CORPOftitiON, slaDer or ~be roreiolni certiri-
ca te, and berore me acknowledged the saiie to l e hia rree
act and deed as $uch orricer and tLe tree act and deed or
that CO~l;li:;?,~~;'~¿~~~~::: r~;ii¡l:dJ

~ Cí!t...':~ ':J .._( Coiiaisaloner or the Superior Court
" Pli c:mr:. ti:.":: "":: .~ 'y.--i ~ ~_~__.:__.." .....: :..-

:s! ...
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CETICATE OF AMME
OF

RRTATE CERTICATE OF INCORPRATION
OF

MAGEL PElOLEU CORPRATION

Magell Petroleu eorpI'on, a corpon duy orga an ex uner the
Geeia Coon Law of th St of Delawae (th ncoon"), do hereby ce:

FI: Th at a meeti of th Bod of Diecors of the CorpI8on held on

Seemer 27 l 20. resolutions were duy adpte sett fort a propsed amnd to th
Res Ce of Inrpraon of the Colpratn. 4ec1a sai aindt to be
advible an providi th said. amenen be subm to rl stoolers of th
Corpraon for coidon thereof at th am mee of stkholder of the coi:on
to be held on De 4. 200. Th reolutin set fort the prsed amendmnt is as
follows:

REOL VB: Th the Rested Ceca of lnoxporation of the Corpraon
be. an it hereby is, amende by cl Arcle FOURm theof to increae
th shes th Cooran sh have authorty to Ì8Sle from Fif Milion
(50.00,00) shares of Comm Stk, par val . $.01 pe shae, to Two
HWled Mion shaes (20,000,00) so tb, as amec, such Arcle
FOURTH sh re in it entet as follows:

FOURTH: Th tota nu of the shes of con st
wJi th Corpon sha have anthor to issue is Tw
Huned Milion (20.00,00) shes an th pa vaue of ea
of su shes is one ce ($.01) amun in the aggrga to
Tw Mion ($2.00,00) doll.

SECOND: Th therea. purt to resluton of its Bo of Direcors, at the
anua meg of the stockholders of the Corpraon held on Dec 4, 20. duy caled
an held, upon notice in accrdace wit Secon 222 of th Delaare Geral' Corpraon
Law, the nesar num of shaes as requ by statu were vot in fa\'Ol of the
amendmen.

TH: Th . sad amndi wa du adopte by the Stkholdes in
acce wi the proviions of ~~0J:22 of the Delawae Gene Coxpraton Law.

5 i 5395

STATE OF DELAWAR
SECRETARY OF STATE

DIVISION OF CORPRATIONS
FILED 11: 00 AM 12/26/2000

001648537 - 0661720



~II&...&.~ "'UL4-i.l,.n ~ ~VV~I VV"'

IN WIS WHF. th Coraon bas ca 1is Ce of ß,.,AT
to th Corpraon's Restare Ceca of ~ipoii to be si "by it Presdent an
Chf Exectie Of th 22ll day of Dec. 20.

MAGEL PETOLEUM CORPRATION

BrN~T
Tife: PRnt
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BY-LAWS

OF

MAGELLAN PETROLEUM CORPORATION

ARTICLE I

Offices

SECTION 1. Registered Office. The registered office of the corporation shall be at
Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, Delaware.

SECTION 2. Other Offices. The corporation may also have other offces at such other
places within or without the State of Delaware as the board of directors may from time to time
determine.

ARTICLE II

Meeting of Stockholders

SECTION 1. Place of Meetings. All meetings of the stockholders of the corporation
may be held at the principal offce of the corporation in the State of Delaware, or at such other
place or places, within or without the State of Delaware, as the board of directors may from time
to time determine.

SECTION 2.1. Annual Meeting.

The anual meeting of the stockholders for the election of Directors and for the
transaction of such other business as may properly come before the meeting shall be held on
such date as the board of directors shall each year fix. The day, place and hour of each anual
meeting shall be specified in the notice of anual meeting, The meeting may be postponed or
adjoured from time to time and place to place until its business is completed.

At an anual meeting of the stockholders, only such business shall be conducted as shall
have been properly brought before the meeting. To be properly brought before an anual
meeting, business must be (a) specified in the notice of meeting (or any supplement thereto)
given by or at the direction of the board of directors, (b) otherwse properly brought before the
meeting by or at the direction of the board of directors, or ( c) otherwise properly brought before
the meeting by a stockholder. For business to be properly brought before an anual meeting by a
stockholder, the stockholder must have given timely notice thereof in writing to the Secretary of
the corporation. To be timely, a stockholder's notice must he delivered to or mailed and received
at the principal executive offices of the corporation, not less than sixty (60) nor more than
ninety (90) days prior to the meeting; provided, however, that in the event that less than seventy



days' notice or prior public disclosure of the date of the meeting is given or made to
stockholders, notice by the stockholder to be timely must be so received not later than the close
of business on the tenth day following the date on which such notice of the date of the anual
meeting was mailed or such public disclosure was made. For puroses ofthis Section 2,1, public
disclosure shall be deemed to have been made to stockholders when disclosure of the date of the
meeting is first made in a press release reported by the Dow Jones News Services, Associated
Press, Reuters Information Services, Inc. or comparable national news service or in a document
publicly filed by the corporation with the Securities and Exchange Commission pursuant to
Sections 13, 14 or IS(d) of the Securities Exchange Act of 1934, as amended.

A stockholder's notice to the Secretary shall set forth as to each matter the stockholder
proposes to bring before the annual meeting

(a) a brief description of 
the business desired to be brought before the annual

meeting and the reasons for conducting such business at the anual meeting;

(b) the name and address, as they appear on the corporation's books, of the

stockholder intending to propose such business;

( c) the class and number of shares of the corporation which are beneficially owned

by the stockholder;

(d) a representation that the stockholder is a holder of record of capital stock of the

corporation entitled to vote at such meeting and intends to appear in person or by proxy at the
meeting to present such business;

(e) any material interest of the stockholder in such business,

Notwithstanding anything in the By-Laws to the contrar, no business shall be

conducted at an anual meeting except in accordance with the procedures set forth in this
Section 2.1. The presiding offcer of an anual meeting shall, if the facts warant, determine
and declare to the meeting that business was not properly brought before the meeting and in
accordance with the provisions of this Section 2.1, and if he should so determine, he shall so
declare to the meeting and any such business not properly brought before the meeting shall not
be transacted.

SECTION 2.2. Notice of Stockholder Nominees.

Only persons who are nominated in accordance with the procedures set forth in these
By-Laws shall be eligible for election as directors. Nominations of persons for election to the
board of directors of the corporation may be made at a meeting of stockholders (a) by or at the
direction of the board of directors or (b) by any stockholder of the corporation entitled to vote
for the election of directors at the meeting who complies with the notice procedures set forth in
this Section 2.2. Nominations by stockholders shall be made pursuant to timely notice in

writing to the Secretary of the corporation. To be timely, a stockholder's notice shall be

delivered to or mailed and received at the principal executive offices of the corporation not
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less than sixty (60) days nor more than ninety (90) days prior to the meeting; provided,

however, that in the event that less than seventy days' (70) notice or prior public disclosure of
the date of the meeting is given or made to stockholders, notice by the stockholder to be timely
must be so received not later than the close of business on the 10th day following the day on
which such notice of the date of the meeting was mailed or such public disclosure was made.
For puroses of this Section 2.2, public disclosure shall be deemed to have been made to
stockholders when disclosure ofthe date of the meeting is first made in a press release reported
by the Dow Jones News Services, Associated Press, Reuters Information Services, Inc. or
comparable national news service or in a document publicly fied by the corporation with the
Securities and Exchange Commission pursuant to Sections 13, 14 or 15(d) of the Securities
Exchange Act of 1934, as amended.

Each such notice shall set forth:

(a) the name and address of 
the stockholder who intends to make the nomination and

of the person or persons to be nominated;

(b) a representation that the stockholder is a holder of record of stock of the
corporation entitled to vote at such meeting and intends to appear in person or by proxy at the
meeting to nominate the person or persons specified in the notice;

(c) a description of all arangements or understandings between the stockholder and

each nominee and any other person or persons (naming such person or persons) pursuant to
which the nomination or nominations are to be made by the stockholder; and

(d) such other information regarding each nominee proposed by such stockholder as

would be required to be included in a proxy statement fied pursuant to the proxy rules of the
Securities and Exchange Commission, had the nominee been nominated, or intended to be
nominated, by the board of directors.

To be effective, each notice of intent to make a nomination given hereunder shall be
accompanied by the written consent of each nominee to being named in a proxy statement and
to serve as a director of the corporation if elected.

No person shall be eligible for election as a director of the corporation unless nominated
in accordance with the procedures set forth in these By-Laws, The presiding officer of the
meeting shall, if the facts warrant, determine and declare to the meeting that nomination was not
made in accordance with the procedures prescribed by these By-Laws, and if he should so
determine, he shall so declare to the meeting and the defective nomination shall be disregarded.

SECTION 3. Special Meetings; Notice.

Special meetings of the stockholders, other than those required by statute, may be called
at any time by the Chairman of the board of directors, or by the President of the corporation, or
by the board of directors pursuant to a resolution approved by a majority of the entire board of
directors, Notice of every special meeting, stating the time, place and purose, shall be given by
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mailng, postage prepaid, at least ten but not more than sixty days before each such meeting, a
copy of such notice addressed to each stockholder of the corporation at his post office address as
recorded on the books of the corporation. The board of directors may postpone or reschedule
any previously scheduled special meeting.

Only such business shall be conducted at a special meeting of stockholders as shall have
been brought before the meeting pursuant to the corporation's notice of meeting. Nominations of
persons for election to the board of directors may be made at a special meeting of stockholders at
which directors are to be selected pursuant to the notice of meeting (a) by or at the direction of
the board of directors or (b) by any stockholder of the corporation who is a stockholder of record
at the time of giving of notice provided for in this By-Law, who shall be entitled to vote at the
meeting and who complies with the notice procedures set forth in this By-Law. Nominations by
stockholders of persons for election to the board of directors may be made at such a special
meeting of stockholders if the stockholder's notice required by Aricle II, Section 2.2 of these
By-Laws shall be delivered to the Secretary at the principal executive offices of the corporation
not earlier than the 90th day prior to such special meeting and not later than the close of business
on the later of the 60th day prior to such special meeting or the 10th day following the day on
which public disclosure is first made of the date of the special meeting and of the nominees
proposed by the board of directors to be selected at such meeting, For puroses of this Section 3,

public disclosure shall be deemed to have been made to stockholders when disclosure of the date
of the meeting is first made in a press release reported by the Dow Jones News Services,
Associated Press, Reuters Information Services, Inc. or comparable national news service or in a
document publicly fied by the corporation with the Securities and Exchange Commission
pursuant to Sections 13, 14 or 15(d) of the Securities Exchange Act of 1934, as amended.

SECTION 4. Notice of Meetings.

Notice of the time and place of the anual meeting and of any special meeting of the

stockholders shall be mailed or cabled by the Secretary to each stockholder entitled to vote at
such meeting, at his last known post office address, at least ten (10) days prior to such meeting.
The notice of a special meeting shall also set forth the objects of the meeting. All or any of the
stockholders may in writing waive notice of any meeting, before or after the holding of such
meeting, and the presence of a stockholder at any meeting, in person or by proxy, shall be
deemed waiver of notice thereof by him. Meetings of the stockholders may be held at any time
and place and for any purose, without notice, when all of the stockholders entitled to vote at
such meetings are present in person or by proxy, or when all of such stockholders waive such
notice in writing and consent to the holding of such meetings.

SECTION 5. Quorum.

The holders for the time being of thirt-three and one third percent (33 1/3 %) of the

total number of shares of stock issued and outstanding and entitled to be voted at any meeting,
present in person or by proxy, shall constitute a quoru for the transaction of business, unless
the representation of a larger number shall be required by law, In the absence of a quoru, the
stockholders attending or represented at the time and place at which a meeting shall have been
called, may adjour the meeting from time to time until a quoru shall be present. At any such
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adjoured meeting at which a quoru shall be present, any business may be transacted which
might have been transacted by a quoru of the stockholders at the meeting as originally
convened,

SECTION 6. Voting at Stockholders' Meetings.

At all meetings of the stockholders, subject to the provisions of the corporation's

Certificate of Incorporation and subject to Section 8 of this Aricle, each holder of stock of the
corporation having the right to vote at such meeting shall be entitled to one vote for each share
standing registered in his name on the record date for such meeting.

SECTION 7. Proxies and Voting.

At any meeting of the stockholders, every stockholder entitled to vote may vote in person
or by proxy authorized by an instruent in writing or by a transmission permitted by law filed in
accordance with the procedure established for the meeting. Any copy, facsimile
telecommunication or other reliable reproduction of the writing or transmission created pursuant
to this paragraph may be substituted or used in lieu of the original writing or transmission for any
and all puroses for which the original writing or transmission could be used, provided that such

copy, facsimile telecommunication or other reproduction shall be a complete reproduction of 
the

entire original writing or transmission.

SECTION 8. Manner of Voting.

All elections shall be by ballot, and any matter to be voted at any meeting of stockholders
must be approved, not only by a majority of the shares voted at such meeting (or such greater
number of shares as would otherwise be required by law or the Certificate of Incorporation), but
also by a majority of the stockholders present in person or by proxy and entitled to vote thereon;
provided, however, except and only in the case of the election of directors, if no candidate for
one or more directorships receives both such majorities, and any vacancies remain to be filled,
each person who receives the majority in number of the stockholders present in person or by
proxy and voting thereon shall be elected to fill such vacancies by virte of having received such
majority. When shares are held by members or stockholders of another company, association or
similar entity and such persons act in concert, or when shares are held by or for a group of
stockholders whose members act in concert by virte of any contract, agreement or

understanding, such persons shall be deemed to be one stockholder for the puroses of this

Section.

SECTION 9. Stock Register.

The officer or agent having charge of the stock register shall keep a complete alphabetical
list of the stockholders entitled to vote, together with the residence of each and the number of
shares by each, which list and stock register shall be kept on file at any office of the corporation
or at the office of any transfer agent or registrar of transfers appointed by the board of directors.
The stock register shall be the only evidence as to who are the stockholders entitled to vote at
any meeting of the stockholders thereof.
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SECTION 10. Presiding Officer and Secretary; Conduct of Business.

Subject to Aricle iv, Section 2, the president, or in his absence, the vice president, shall
call meetings of the stockholders to order and shall act as chairman of the meetings; but in the
absence of the president and vice president, the board of directors may appoint any stockholder
to act as the chairman of the meeting, and, in default of an appointment by the board of directors
of a chairman, the stockholders may elect a chairman to preside at the meeting. The Secretar of
the corporation shall act as Secretary of all meetings of the stockholders, but in his absence the
presiding offcer may appoint any person to act as Secretary of the meeting.

The presiding officer of any meeting of stockholders shall determine the order of
business and the procedure at the meeting, including such regulation of the manner of voting
and the conduct of discussion as seem to him or her in order. The date and time of the opening

and closing of the polls for each matter upon which the stockholders wil vote at the meeting
shall be anounced at the meeting.

ARTICLE III

Board of Directors

SECTION 1. Election and Removal of Directors.

(a) Number, Election and Terms. The powers of the corporation shall be exercised
by the board of directors, except such as are by law or by the Certificate of Incorporation or by
the By-Laws of the corporation reserved to the stockholders. The board of directors shall consist
of five (5) members, but such number may be altered from time to time by an amendment of
these By-Laws. At the 1985 Anual Meeting of Stockholders, the directors shall be divided into
three classes, as nearly equal in number as possible, with the term of office of the first class to
expire at the 1986 Anual Meeting of Stockholders, the term of office of the second class to
expire at the 1987 Anual Meeting of Stockholders and the term of office of the third class to
expire at the 1988 Anual Meeting of Stockholders, or in each case thereafter when their
respective successors are elected and have qualified or upon their earlier death, resignation or
removaL. At each Anual Meeting of Stockholders following such initial classification and
election, directors elected to succeed those directors whose terms expire shall be elected for a
term of office to expire at the third succeeding Anual Meeting of Stockholders after their
election, or in each case thereafter when their respective successors are elected and have
qualified or upon their earlier death, resignation or removaL. Directors need not be stockholders.

(b) Newly Created Directorships and Vacancies. Subject to the rights of 
the holders

of any series of Preferred Stock then outstanding, newly created directorships resulting from an
increase in the authorized number of directors or any vacancies in the board of directors
resulting from death, resignation, retirement, disqualification, removal from office or other
cause shall only be filled by or in the maner directed by a majority vote of the directors then in
office, and directors so chosen shall hold office for a term expiring at the Anual Meeting of
Stockholders at which the term of the class to which they have been elected expires. No
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decrease in the number of directors constituting the board of directors shall shorten the term of
any incumbent director.

(c) RemovaL. Notwithstanding any other provision in these By-Laws to the contrary
and subject to the rights of the holders of any series of Preferred Stock then outstanding, any
director, or the entire board of directors, may be removed from office at any time, but only for
cause and only by the affirmative vote of at least a majority of the votes cast at a stockholders'
meeting called to consider such removal and a majority of the stockholders present in person or
by proxy and entitled to vote thereon.

SECTION 2. Quorum.

A majority of the total number of directors shall constitute a quoru of the board of
directors for the conduct of business of the corporation. In the absence of a quoru the director
or directors present in person, at the time and place at which the meeting shall have been called,
may adjour the meeting from time to time, and from place to place until a quoru shall be
present. The act of a majority of the directors present in person at a meeting at which a quoru
is present, shall be the act of the board of directors, except in situations where the Delaware
General Corporation Law imposes a different rule.

SECTION 3. Voting by Proxy.

Directors may not be represented and may not vote by proxy at directors' meetings.

SECTION 4. Regular Meetings.

Regular meetings of the board may be held upon such notice, or without notice, as the
board of directors may by resolution from time to time determine,

SECTION 5. Special Meetings.

Special meetings of the board shall be held whenever called by the president, or a
majority of the entire board of directors, on two (2) days' notice to each director, either in person
or by mail, telephone or by telegraph. Special meetings of the board may be held for any
purose, without notice, whenever all of the directors are present in person, or shall in writing
waive notice of and consent to the holding of such meeting.

SECTION 6. Place of Meeting.

Any meeting of the board of directors may be held at such place or places as may from
time to time be established by resolution of the board, or as may be fixed in the notice of such
meeting, or as may be agreed to in writing by all the directors of the corporation.
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SECTION 7. Compensation.

The board of directors shall have authority to fix fees of directors in compensation for
their service as directors and as members of special or standing committees of the board of
directors, including reasonable allowance of expenses actually incured in connection with their
duties.

SECTION 8. Voting Securities Held by the Corporation.

The directors shall have power to determine who shall be entitled to vote in the name and
behalf of the corporation upon, or to assign and transfer, any shares of stock, bonds, or other
securities of other companies held by the corporation, and the directors may designate an officer
who shall have power to appoint a person or persons to vote, assign or transfer any securities of
other companies held by the corporation.

SECTION 9. Indemnifcation Agreements.

The corporation shall enter into appropriate agreements with its directors and offcers
(and with such other employees and agents as the board of directors deems appropriate in its sole
and exclusive discretion) both to indemnify such directors and officers (and such other
employees and agents, if any) and to advance to such directors and officers (and such other
employees and agents, if any) the fuds for litigation expenses to the fulest extent permitted by the
laws of the State of Delaware, as the same presently exist or may hereafter be amended, changed
or modified.

Any repeal or modification of the foregoing paragraph shall not adversely affect the
rights of any director of offcer (or any such employee or agent) of the corporation relating to
claims arising in connection with events which took place prior to the date of such repeal or
modification.

ARTICLE IV

OFFICERS

SECTION 1. Election, Term and Vacancies.

The offcers of the corporation shall be a president, a secretary and a treasurer, all of
whom shall be elected by the board of directors. The board may also appoint such other
officers and agents as it may deem necessary, who shall have such authority and perform such
duties as may from time to time be prescribed by the board. Officers elected by the board shall
hold office for one year, or until their successors are elected and qualified, provided, that any
officer may be removed at any time by the board. Vacancies occuring among the officers of
the corporation shall be filled by the board of directors. No officer need be a director and any
person may hold two or more offices, except those of president and vice president.
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SECTION 2. President.

The president shall be the chief executive officer of the corporation. He shall preside at
all meetings of the directors and stockholders at which he is present. He shall have general
management of the business of the corporation, subject to the board of directors, and shall see
that all orders and resolutions of the board are carried into effect. He shall execute contracts
and other obligations authorized by the board, and may, without previous authority of the
board, make such contracts as the ordinar business of the corporation shall require. He shall
have the usual powers and duties vested in the office of president of a corporation, but may
delegate any of his powers to one or more of the vice presidents. He shall have power to select
and appoint all necessar officers and servants of the corporation except the vice presidents,
secretary and treasurer, and such other officers as may be selected by the board of directors.
He shall have power to remove any officers and servants appointed by him, and to make new
appointments to fill vacancies in any such offces.

SECTION 3. Vice Presidents.

The board of directors shall have power at any time to elect one or more vice presidents
of the corporation. The vice presidents of the corporation, if any, shall be vested with such
powers and duties as the board of directors may from time to time decide. In the absence or
inabilty of the president to serve, the vice president designated by the board of directors shall
be vested with all of the powers of the president.

SECTION 4. Secretary.

The Secretar shall attend all meetings of the stockholders, of the board of directors and
of any committees of the board of directors, and record the votes and proceedings of such
meetings in books to be kept for that purose. He shall keep the corporate seal in safe custody
and affix it to any instrument requiring the same. He shall attend to the giving and serving of
notices of meetings, and shall have charge of such books and papers as properly belong to his
office, or as may be committed to his care by the board of directors or executive committee.
He shall also perform such other duties as pertain to his offce or as may be required by the
board of directors, or as may be delegated to him from time to time by the president.

SECTION 5. Treasurer.

The treasurer shall have custody of the corporate fuds and securities and shall keep full
and accurate accounts of receipts and disbursements in bans belonging to the corporation, and
shall deposit all moneys and other valuable effects in the name and to the credit of the
corporation in such depositories as may be designated by the board of directors. He shall
disburse the fuds of the corporation as may be ordered by the board or the president, taking
proper vouchers for such disbursements, and shall render to the president or board of directors,
whenever they require it, an account of all his transactions as treasurer and of the financial
condition ofthe company.
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SECTION 6. Assistant Secretary and Assistant Treasurer.

The board of directors shall have power at any time to elect an assistant secretar and/or
an assistant treasurer of the corporation, or may at any time authorize the president to appoint
such offcers. The assistant secretar shall perform such duties as may be delegated to him by
the Secretary, or as may be required by the board of directors or the president, and shall in the
absence of the Secretary perform all the fuctions and have all the duties and responsibilities of
Secretary. The assistant treasurer shall perform such duties as may be delegated to him by the
treasurer, and shall also perform such other duties as may be required by the board of directors
or by the president. In the absence of the treasurer, the assistant treasurer shall have all the
powers and all the duties and responsibilities of the treasurer. One person may hold the officers
of assistant secretary and assistant treasurer.

SECTION 7. Oaths and Bonds.

The board of directors may by resolution require any officers, agents or employees of the
corporation to give oaths or to fuish bonds for the faithfl performance of their respective

duties.

SECTION 8. Signatures.

All checks, drafts or orders for the payment of money, and all acceptances, bils of
exchange and promissory notes may be signed by any officer or officers of the corporation, or by
any other person designated by resolution of the board of directors.

SECTION 9. Delegation of Duties.

In the event of death, resignation, retirement, disqualification, disabilty, sickness,
absence, removal from office or refusal to act of any offcer or agent of the corporation, or for
any reason that the board of directors may deem sufficient, the board of directors may delegate
the powers and duties of such offcer or agent to any other officer or agent, or to any director,
for the time being.

ARTICLE V

Shares of Stock

SECTION 1. Stock Certcates; Uncertcated Stock.

The shares of the corporation's capital stock may be certificated or uncertificated, as
provided under the Delaware General Corporation Law of the State of Delaware. Except as

otherwise provided by law, the rights and obligations of the holders of uncertificated shares and
the rights and obligations of the holders of certificated shares of the same class and series shall
be identicaL. Each stockholder, upon written request to the corporation, or to the transfer agent
or registrar of the corporation, shall be entitled to a certificate of the capital stock of the
corporation in such form, not inconsistent with law and the Certificate of Incorporation of the
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corporation, as may be approved by the board of directors. Certificates shall be signed by or in
the name of the corporation by the chairperson or vice-chairperson of the board of directors, or
the president or vice-president, and by the treasurer or an assistat treasurer, or the secretary or
an assistant secretary of the corporation. Any or all the signatues on the certificate may be a
facsimile. Certificates shall be consecutively numbered, and the names of the persons owning
the shares represented thereby, together with the number of such shares and the date of issue,
shall be entered on the books of the corporation. Every certificate for shares of stock which are
subject to any restriction on transfer shall coIitain such legend with respect thereto as is required
by law. The corporation shall be permitted to issue fractional shares,

SECTION 2. Registered Stockholders.

The corporation shall be entitled to treat the holder of record of any share or shares of
stock in this company as the holder in fact thereof, and shall not be bound to recognize any
equitable or other claim to or interest in such shares on the par of any other person, whether or
not it shall have express or other notice thereof, save as expressly provided by the laws of the
State of Delaware.

SECTION 3. Replacement of Certificates; Lost Certificates.

In case of the alleged loss, destruction or mutilation of a certificate of stock, a duplicate
certificate may be issued in place thereof, upon such terms as the board of directors may
prescribe, provided, however, that if such shares have ceased to be certificated, a new certificate
shall be issued only upon written request to the corporation or to the transfer agent or registrar of
the corporation, Any person claiming a certificate of stock to be lost or destroyed shall make an
affdavit or affrmation of that fact, and shall advertise the same in such maner as the board of
directors may require, and shall, if the board of directors so requires, give the corporation a bond
of indemnity in such sum as they may direct.

SECTION 4. Transfer of Shares.

Subject to any restrictions on transfer and unless otherwise provided by the board of
directors, shares of stock may be transferred only on the books of the corporation, if such shares
are certificated, by the surrender to the corporation or its transfer agent of the certificate therefore
properly endorsed or accompanied by a written assignment or power of attorney properly
executed, with transfer stamps (if necessary) affxed, or upon proper instructions from the holder
of uncertificated shares, in each case with such proof of the authenticity of signature as the
corporation or its transfer agent may reasonably require,

SECTION 5. Addresses of Stockholders.

Every stockholder shall fuish the Secretary with an address to which notices of

meetings and all other notices may be addressed, but in default thereof, such notices may be sent
to stockholders at their last known address or at the principal offce of the corporation, except as
otherwise provided in these By-Laws.
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SECTION 6. Transfer Agents; Rules and Regulations.

The board of directors may appoint a transfer agent and one or more co-transfer agents
and a registrar and one or more co-registrars and may make, or authorize such agents and
registrars to make, all such rules and regulations as they may deem expedient governng the
issue, transfer and registration of the certificates for shares of the capital stock of the
corporation.

SECTION 7. Record Date.

In order that the corporation may determine the stockholders entitled to notice of or to
vote at any meeting of stockholders, or to receive payment of any dividend or other distribution
or allotment of any rights or to exercise any rights in respect of any change, conversion or
exchange of stock or for the purose of any other lawfl action, the board of directors may fix a
record date, which record date shall not precede the date on which the resolution fixing the
record date is adopted and which record date shall not be more than sixty (60) days nor less than
ten (10) days before the date of any meeting of stockholders, nor more than sixty (60) days prior
to the time for such other action as hereinbefore described; provided, however, that if no record
date is fixed by the board of directors, the record date for determining stockholders entitled to
notice of or to vote at a meeting of stockholders shall be at the close of business on the date next
preceding the day on which notice is given or, if notice is waived, at the close of business on the
day next preceding the day on which the meeting is held, and, for determining stockholders
entitled to receive payment of any dividend or other distribution or allotment of rights or to
exercise any rights of change, conversion or exchange of stock or for any other purose, the

record date shall be at the close of business on the day on which the board of directors adopts a
resolution relating thereto.

A determination of stockholders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjourent of the meeting; provided, however, that the board of
directors may fix a new record date for the adjoured meeting.

In order that the corporation may determine the stockholders entitled to consent to
corporate action in writing without a meeting, the board of directors may fix a record date, which
record date shall not precede the date upon which the resolution fixing the record date is adopted
by the board of directors, and which date shall not be more than ten (10) days after the date upon
which the resolution fixing the record date is adopted by the board of directors. Any stockholder
of record seeking to have the stockholders authorize or take corporate action by written consent
shall, by written notice to the Secretary, request the board of directors to fix a record date. The
board of directors shall promptly, but in all events within ten (10) days after the date on which
such a request is received, adopt a resolution fixing the record date. If no record date has been
fixed by the board of directors within ten (10) days of the date on which such a request is
received, the record date for determining stockholders entitled to consent to corporate action in
writing without a meeting, when no prior action by the board of directors is required by
applicable law, shall be the first date on which a signed written consent setting forth the action
taken or proposed to be taken is delivered to the corporation by delivery to its registered office in
the State of Delaware, its principal place of business, or any officer or agent of the corporation
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having custody of the book in which proceedings of meetings of stockholders are recorded.
Delivery made to the corporation's registered office shall be by hand or by certified or registered
mail, retu receipt requested, If no record date has been fixed by the board of directors and

prior action by the board of directors is required by applicable law, the record date for
determining stockholders entitled to consent to corporate action in writing without a meeting
shall be at the close of business on the date on which the board of directors adopts the resolution
takng such prior action.

ARTICLE VI

Dividends

SECTION 1. Dividends and Reserves.

Before payment of any dividend or making any distribution of profits, the board of
directors may set aside out of the surplus or net profits of the corporation, such sum or sums as
in their absolute discretion they may deem proper as a reserve fud for depreciation, renewal,
repair and maintenance or for such other purposes as the directors shall think conducive to the
interests of the corporation. Dividends upon the issued and outstanding stock of the corporation
may be declared at any regular or special meeting ofthe board of directors.

SECTION 2. Stock Dividends.

When the directors shall so determine, dividends may be paid in stock of the
corporation; provided the stock requisite for such purose shall be authorized and provided, if
such stock has not theretofore been issued, there shall be transferred from surlus to the capital
of the corporation an amount at least equal to the minimum amount for which such stock could
be lawflly issued.

ARTICLE VII

Fiscal Year

The fiscal year of the corporation shall end on the last day of June in each year.

ARTICLE VIII

Seal

The corporate seal is, and until otherwise ordered and directed by the board of directors
shall be, an impression upon paper or wax, bearing the nane of the corporation, the year of its
organization and the words "Corporate Seal Delaware."

ARTICLE IX

Amendments
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