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PRIVATE AND CONFIDENTIAL

September 17,2013

VIA EMAIL AND FEDEX

Kristin L. Forsberg
Licensing Specialist
Bureau of Financial Analysis and Examinations
Wisconsin Ofhce of the Commissioner of Insurance
125 South Webster Street
Madison, Wl53703-3474

Form A-Acquisition of Control of Vision Insurance PIan of America.Inc. by
Superior Vision Acquisition Corp.

Dear Ms. Forsberg:

This will respond to your letter dated September 5,2013 and the request for written responses to
questions and production of certain documents regarding the proposed acquisition (the
"Acquisition") of Control of Vision Insurance Plan of America, Inc. ("VIPA") by our client
Superior Vision Acquisition Corp. (the "Applicant"). For your convenience, your inquiries are

set forth below in bolded text and are followed by the Applicant's responses. All capitalized
terms used in this letter but not otherwise defined herein shall have the meanings ascribed to
such terms in the Statement Regarding the Acquisition of Control of a Domestic Insurer ("Form
A") filed with the Wisconsin Office of the Commissioner of Insurance (the "OCI") in connection
with the Acquisition.

Board Resolution: Please provide a copy of the Block Vision Holdings Corporationos
Board resolution recommending adoption of the Agreement and Plan of Merger.

Block Vision Holdings Corporation's ("Block Holdings") Board resolution
recommending adoption of the Agreement and Plan of Merger (the "Resolution") is
attached hereto as Exhibit A. The Resolution contains conf,rdential andlor proprietary
information that is not otherwise available to the public andthat, if disclosed, could cause

substantial injury to the competitive position of the Applicant, VIPA and their aff,rliates.
Accordingly, the Applicant respectfully requests the Resolution be afforded confidential
treatment and be excepted from disclosure to the broadest extent permitted under

ßOSlONlCl-{lCA(iO.''TtAl-JD[:Rf)AlË.HÄRTFORD{LOl..]DON.LOSANCTËItS.M"{DlSOl{Nj .NEWYORK.NËWPORIBËACll

Re

1

PROVIDF:NCf , Sf Mf ORO ' TÕKYO . WASH1NGTöN DC . WIST PAIM BÊÄCH . HONG KONG {cssociaterl oífice)



2

3

Kristin L. Forsberg
Wisconsin Office of the Commission of Insurance
September 17,2013
Page2

4.

Wisconsin law, including pursuant to Wis. Stat. $$ 19.35(1)(a),19.36(5),134.90(1)(c)
and 601.a65(1m)(a) and V/is. Admin. Code Ins. $$ 6.13(2) and 40.05.

Shareholder Resolution: Please provide a certified copy of the Block Vision
Holdings Corporation shareholder resolution approving the Agreement and Plan of
Merger.

A certifred copy of Block Holdings' shareholder resolution approving the Agreement and
Plan of Merger is attached hereto as Exhibit B.

Agreement and Plan of Merser: Please provide copies of the following Exhibits to
the Agreement and Plan of Merger:

Exhibit A - Joinder Agreement
Exhibit B - Option Termination Agreement
Exhibit C - Escrow Agreement
Exhibit D - General Release
Exhibit E - Non-Competition Agreement
Exhibit F - Non-Solicitation Agreement

The Exhibits to the Agreement and Plan of Merger listed above are attached hereto as

Exhibit C. The Exhibits to the Agreement and Plan of Merger contain confidential and/or
proprietary information that is not otherwise available to the public and that, if disclosed,
could cause substantial inju.y to the competitive position of the Applicant, VIPA and
their afhliates. Accordingly, the Applicant respectfully requests the Exhibits to the
Agreement and Plan of Merger be afforded confidential treatment and be excepted from
disclosure to the broadest extent permitted under Wisconsin law, including pursuant to
V/is. Stat. $$ 19.35(1)(a), 19.36(5), 134.90(1)(c) and 601.465(1m)(a) and Wis. Admin.
Code Ins. $$ 6.13(2) and 40.05.

Disclosure Letter/Contribution Aereement: Please provide copies of the Disclosure
Letter and the Contribution Agreement referenced in the Recitals to the Agreement
and Plan of Merger.

The Disclosure Letter and the Contribution Agreement referenced in the Recitals to the
Agreement and Plan of Merger are attached hereto as Exhibit D. The Disclosure Letter
and the Contribution Agreement contain confidential and/or proprietary information that
is not otherwise available to the public and that, if disclosed, could cause substantial
injury to the competitive position of the Applicant, VIPA and their affiliates.
Accordingly, the Applicant respectfully requests the Disclosure Letter and the
Contribution Agreement be afforded confidential treatment and be excepted from
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disclosure to the broadest extent permitted under Wisconsin law, including pursuant to
Wis. Stat. $$ 19.35(1)(a), 19.36(5), 134.90(1)(c) and 601.465(lm)(a) and Wis. Admin.
Code Ins. $$ 6.13(2) and 40.05.

Fairness of the Merser Consideration: Please discuss whether the fairness of the
Merger Consideration to the Block Vision Holdings Corporation's security holders
has been reviewed by an independent financial advisor? If yes, please provide an
opinion letter from the independent financial advisor.

The fairness of the Merger Consideration to Block Holdings' security holders has not
been reviewed by an independent financial advisor. As noted in the Form A, the
Purchase Price was subject to arms-length negotiations between the parties to the Merger
Agreement. Although an independent financial advisor was not hired, the Applicant
completed an extensive analysis to determine the Purchase Price, including: (1) an
examination of the growth prospects of Block; (2) the stability of net revenues, earnings
and cash flow of Block; (3) the long and impressive track-record of Block management;
(4) Block's outstanding growth and success over the past 20 years; and (5) publicly
available information regarding comparable companies and transactions in the industry.

Nature. Source and Amount of Consideration: In ltem 4 of the Form A, it states
that the Applicant will acquire t00Vo of the issued and outstanding capital stock of
Block Vision Holdings Corporation for a total funding amount of $ , which
will be provided from the following sources:

Equity Funding: Includes equity and subscriptions from Block management.
Cash: Consisting of cash from Superior's Balance Sheet.

Debt Funding: Consisting of Debt from Superior's third party lending
institutions.

Please provide the following information:

(a) Please provide a break-out of the total funding amount by source (i.e., how much of
the $ will be provided from Equity Funding, Cash and Debt Funding?).

SVI Holdingsl is currently a borrower under debt facilities, an aggregate of $
outstanding and an annual aggregate interest cost of $ (the "Current Debt
Facilities"). In connection with the Acquisition, Superior will refinance and replace the
Current Debt Facilities. The new debt facility (the "New Debt Facility") will be

o

o

a

' Refers to Superior Vision Holdings, Inc.
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comprised of a $ senior term loan and $

facility, which cannot have an outstanding balance greater than $
closing.2

revolving credit
at the

The New Debt Facility will allow SVI Holdings to: (i) retire the Current Debt Facilities;
(ii) take advantage of a lower interest rate, thereby reducing its annual interest expense by
$ per year; (iii) fund a portion of the Acquisition; and (iv) increase its cash

reserves.

Following is a breakout of the Total Funding Amount of the $ by source:

of equity invested by Block's management;

of cash invested by SVI Holdings; and

from the proceeds of the New Debt Facility

Upon the closing of the Acquisition, $ of extemal equity will have been
invested in the combined business and the ratio of debt to total capital will be
approximately Yo. On a pro forma basis, the leverage ratio (debt to EBITDA) for the
combined business will be , which is a substantial deleveraging from the at the
time the Nautic Funds acquired SVI Holdings. Pro forma interest coverage (EBITDA
over interest expense) for the combined business will be

(b) Please discuss which entity "Superioro'refers to, and provide evidence that Superior
has sufficient unrestricted cash available to fund the "Cash" portion of the total
funding. (i.e., unaudited current balance sheet, bank statement, etc.)

In this context, Superior refers to SVI Holdings and its unregulated subsidiary Superior
Vision Services, Inc. ("SVS"). Attached as Exhibit E is the SVS unaudited consolidated
balance sheet as of July 31,2013 (the "SVS Balance Sheet"), reflecting unrestricted cash

of $ . The SVS Balance Sheet contains confidential and/or proprietary
information that is not otherwise available to the public and that, if disclosed, could cause

substantial injury to the competitive position of the Applicant, VIPA and their affiliates.
Accordingly, the Applicant respectfully requests the SVS Balance Sheet be afforded
confidential treatment and be excepted from disclosure to the broadest extent permitted

2 As previously stated, VIPA will not be a borrower under the New Debt Facility, the assets of VIPA will not be
pledged to secure the obligations of the borrowers under the New Debt Facility and VIPA will not provide a
guarantee of such obligations. Although the Lenders will receive a first priority pledge of all outstanding equity
securities of VIPA, in the event of a default, a party would be required to submit an application for acquisition of
control pursuant to Section 40.02 of the Vy'isconsin Administrative Code and receive the prior approval of the
OCI before taking or hansferring ownership of a controlling interest in VIPA.

o$
o$
o$
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under V/isconsin law, including pursuant to V/is. Stat. $$ 19.35(l)(a),19.36(5),
13a.90(1)(c) and 601.465(1m)(a) and Wis. Admin. Code Ins. $$ 6.13(2) and 40.05

(c) Please discuss why the Term Sheet shows credit facilities totaling $

Please see discussion of the several business purposes of the New Debt Facility in the
response to Question 6(a) above. The $ of borrowings from the New Debt
Facility will be used as follows: (i) $ to retire the Current Debt Facilities
(including a required prepayment premium and accrued interest); (ii) $ to
fund a portion of the acquisition of Block; and (iii) $ to increase cash reserves.

Articles and Bvlaws of BlockVision Holdines Corporation: Please provide curent
copies of the Articles and Bylaws of Block Vision Holdings Corporation, as well as

the proposed Articles and Bylaws post-acquisition.

The current Articles of Incorporation and Bylaws of Block Holdings are attached hereto
as Exhibit F. The proposed Articles of Incorporation and Bylaws of Block Holdings that
will be effective upon the closing of the Acquisition are attached hereto as Exhibit G.

The proposed Bylaws of Block Holdings contains confidential and/or proprietary
information that is not otherwise available to the public and that, if disclosed, could cause

substantial injury to the competitive position of the Applicant, VIPA and their affiliates.
Accordingly, the Applicant respectfully requests the proposed Bylaws of Block Holdings
be afforded confidential treatment and be excepted from disclosure to the broadest extent
permitted under Wisconsin law, including pursuant to Wis. Stat. $$ 19.35(1)(a), 19.36(5),
13a.90(1)(c) and 601.465(lm)(a) and V/is. Admin. Code Ins. $$ 6.13(2) and 40.05.

7
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8. RBC Ratio Proiections - VIPA: Please provide RBC ratio projections for VIPA for
2013 -2017.

Risk Based Capital ("RBC") ratio projections for VIPA for 2013-2017 are as follows:

20138 20148 20r5E 20t6E 2417E
% % o/o Vo %

Tareet Level Capital and Surplus (RBCì - VIPA: Please discuss whether the
Applicant is committed to maintaining a target level of capital and surplus for VIPA
(i.e. - a threshold RBC ratio), and how the Applicant intends to ensure that the
tmget level of capital and surplus is maintained at all times. [i.e. - will there be any
formal written guarantees?l

The Applicant does not intend to enter into any formal written guarantees. As indicated
in the Business Plan and Financial Projections previously submitted to the OCI and as

reflected in the projections set forth in the response to Question 8, however, the Applicant
is committed to maintaining a sufficient level of capital and surplus for VIPA above
statutorily required minimum levels, with a target RBC of between Yo and o/o. The
Applicant intends to ensure that target levels of capital and surplus are maintained at all
times by regularly reviewing its financial position and making appropriate adjustments as

necessary.

The premium, expense and cash flow projections reflected in the Financial Projections
have been established based on the historical results of VIPA, its position in the
marketplace and forecasts for the U.S. vision benefit industry generally. The Applicant,
current senior management of Block and the Lenders are confident the proposed capital
structure is appropriate for the business and projected cash flows will be adequate to
support the growth of the business and service debt, while still maintaining adequate
surplus in VIPA.

10. Nautic Partners: It is our understanding that the Nautic Partners VI, L.P. and
Nautic Partners VI AIC No. 1, L.P. funds will terminate in Please discuss how
the two funds plan to dispose of their investment in Superior Vision (ie. - do they
intend to sell Superior Vision through an IPO?).

Although the Limited Partner Agreements for Nautic Partners VI, L.P. and Nautic
Partners VI AIC No. 1, L.P. (the "LP Agreements") provide that the investment funds
will be dissolved on their 10th anniversary ( ), the General Partner (Nautic
Management VI, L.P.) may extend the funds for successive one-year terms with
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approval of a of the limited partner commitments. This termination structure is
typical for private equity funds. In addition, the LP Agreements expressly provide that
they may be amended to extend beyond the one-year extensions to allow for the
orderly divestiture of the investments of the Nautic Funds. As a result, is not a

"deadline" to dispose of Superior.

No decision has been made by the Nautic Funds regarding the timing or avenue of the
divestiture of Superior. While Nautic typically exits investments through private sales to
strategic or financial buyers, Nautic also has experience exiting investments through the
public markets. Of course, any such sale by the Nautic Funds of their interest will be

subject to the approval of insurance regulatory authorities in jurisdictions in which
Superior and Block subsidiaries are subject to insurance holding company laws.

Pendins Litigation - Cornerstone Healthcare Group Holding.Inc. v. Reliant
Hospital Partners. LLC. Nautic Partners LLC. et al.: Please discuss the anticipated
outcome of the upcoming trial in this case, including an estimate of the expected loss
(or a range of potential loss), if anyn as well as the dollar amount of any contingent
liabilities that have been recorded by Nautic Partners.

Although Nautic believes the lawsuit has no merit, is defending the case vigorously and

,it
cannot predict the outcome at this time.

Hart-Scott-Rodino (HSRI Anti-Trust Determination: Please discuss whether the
proposed transaction is subject to an HSR review by the FTC? If yes, please
provide a copy of the FTC's determination as to whether the proposed transaction
wilUwill not adversely affect U.S. commerce under the federal anti-trust laws (when
available).

Based on the analysis and advice of counsel, it was determined the proposed transaction
is not subject to the HSR Act's filing requirement. Acquisitions of voting securities are

subject to the HSR Act's filing requirement if certain thresholds are met. In the specific
context of the Acquisition, a filing is required if the size-of-transaction is $70.9 million or
more and the acquired person has total assets of $ 14.2 million or more, and the acquiring
person has total assets or annual net sales of $141.8 million or more. The Acquisition
does not meet at least one of the foregoing thresholds, and, therefore, is not subject to the
HSR Act's filing requirement.
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13. Biographical Statements: Please submit a current (no older than 6-months from the
date of this letter) Biographical Affidavit on NAIC Form 11 (i.e. - not the Wisconsin
Form B Biographical Affidavit) for the following indÍviduals:

Andrew Alcorn
Stephanie Lucas
Mark \ilallner
Jennifer Taylor
Audrey Weinstein

The biographical aflidavits on NAIC Form 11 (the "Biographical Affidavits") for the

individuals listed above are attached hereto as Exhibit H. The Biographical Affidavits are

being submitted to the OCI in confidence and contain information that is of a personal

nature and is not otherwise available to the public and should be afforded confidential

treatment. All such personal and confidential information contained in the Biographical

Affidavits are being provided with the express understanding that the confidentiality of
such information will be safeguarded and will be protected from any and all unwarranted

invasions of personal privacy to the broadest extent permitted under Wisconsin law. The

Applicant respectfully requests that the OCI provide it with notice, as soon as reasonably

possible, of any Wisconsin Public Records Law or coÍìmon law request for disclosure of
the Biographical Affidavits so that the Applicant or the person named in each

biographical affidavit may undertake all steps deemed necessary to protect the

confidentiality of this information.

The Applicant and senior management of Superior are available to meet with the OCI, either by
telephone or in person, to address any further inquiries of the OCI regarding the Acquisition and

friture plans for VIPA. As always, if you should have further questions or we can be of further
assistance, please do not hesitate to contact me at 86A-541-7764. Thank you in advance for your
assistance.

Very truly yours,

Michael T.

Enclosures
cc: Kirk Rothrock, President - Superior Vision Acquisition Corp. (without enclosures)

^M23792002j
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Certificate of the Secretary of
Block Vision Holdings Corporation

The undersigned, Audrey M. 'iVeinstein, Secretary of Block Vision Hoidings Corporation,
hereby certifies that attached hereto is a true, couect and complete copy of the Wlitten Consent
of a majolity of the stockholders of Block Vision Holdings Cotporation adopted effective as of
July 14, 2013, and that such Written Consent has not been amended or rescinded and remains in
full force and cffect as ofthe date heteof,

Date: July 22,2013

Audrey M.
Secretary, Vision Holdings Cotpotation

2212286-l



BLOCK VISION HOLDTNGS COR}ORÄTION

WNITTEN CONSIII.IT Otf STO CI(I{OLDERS
IN IJEU OF À SPNCIAL }IEETING OT'THI STOCKIIOLDÐRS

.Iury tl,zut
The rtndetslgned, bolng holders of dhe requlslte number of shares of the oulstandlng

capital slock of Blook Vlslon Holdlngs Corporarlon, a Delarvare Company (ths ,,gggpgty")

necessaly to ndopf lho followlng rcsolutlons anrl acllng in aocordance '¿Jlth thô Cornpany's
Ccrtlflcats of Incorpotntlon, as filed ,.vi{h lhs Secretary of Stato of lhe Stâts of Dclarvaro on July
l8' 2002 (lho "Compaqt$l¡srtêI') and the tenoralCorporatlon Law of tho Slats of Þelarvars
(thg "ÐçQ"), lncludlng Seülons 228 and 251 lhoreo{' do hereby óonscnt to, adopt and agreo to
lhe following actlons and votes and aollons contemplated theroby for all purposes, lncluding for
purpos€s of any end oll approvals, conssnls or waivcrs lhat may be requlred undçr the Company
Charlor, and the Slockholders'Agreomerrl, dafed as of Septemlier 4,20A2, among lhe Company,
Block Vlsion Holdlngs, LLQ a Delaware llmited llability compâny and each of ths stookholders
parfy therelo (as nmondod through lhó date hsrcof, lhç "SJqclbAldgs'_Agfçc4c¡l'), nnd hereby
wnlve any and all appllcable nollcc requlremonls under applioablo larv, the Company Chartor or
the Stoskholdct'sr r{greement Capltallzed itelns used but not defined hereln shall havo the
meaning set fo¡th ln the Morger Agreoment (as dofined below),

WIìBRBAS, Snperlor Ylslon 
'{cqulsltion 

Corp,, s Delaware lhníted llabillty conìpftrly
("!e¡çn!"), deslræ to acqulro the Company lhrôilgh { merger lransaotion (the "}dgfgçl') where, ln
sccotdnnce wifh the tcrms of tho Agreoment and Plan of Merger by nnd arnong Pnrent, Block
Vlsìon Merger Corp, ("MCJg9I_gUh'), n Dolowaro Company and wholly.owncd subsldiary of
Parcnf, Strpglor Vlsion Holdlng Company, L[C, a Delnware llmlted llablllty compqny ('Iô&xf
Holdcol), Horvard Hoffmann, as Reolplents' Rapræontatlvo, and tho Conrpany (tha "MeUø
Asreemcn!"), ln substantially the fo¡m sttached hereto as Exfilblt.Á, Mergcr Sub rvlll mergo wlth
and lnto lhe Company resultlng ln the sepnrate çxlstençe of Merger Sub ceaslng and lhe Company
survlvlng and becomlng tho wholly-owned subsldlary of Parent;

\yllERËÂS, the Board qf Dlreçtors ol the Conrpany (ths "&gId") has unanimously
nuthorlzod, approved, rdopted ¡nd dcrc¡rnlned lt to bc advlsnble and ln the best lnterests of lhe
Co¡fipany antl lts stookholders for thc Company to cnter lnto the Marger Agreement and to
oo¡tstmmqle the Mcrgel and qtlþr lransactlons coulenrplalsd thereby;

WHEREAS, tbc Board has reçommended that the slockholders of lhe Company ndopt
and npprove the Morger Agrcement¡ and

IVHBRBAS, oach of the stockholdsrs has been granted tho opportunily to conduct a fr¡ll
nnd fhlr oxamlnntion of tho Merger Agreemont cnd the transsotfons contemplated theroby, to ask
qut$llon$ and ¡'€celve ans\ryors flrom ths Company regnrding lhe terms anrl condltfons of tho
Merger Ágreement and consum¡nntlon of tho Morger, $nd any lnformnlion so rcqrrcsted has been
mado avnilable to the ñrll and oornploto sfttlsfaotlon of suoh stookholtlers;

2tó6J90.2



WHEREAS, çaoh of ths stoakholders has glven duç and proper consÍdemtion to allmatlers and lltlngs whlch 
.ars neoessaly or approprlato to enable !t to ovoluate and rcaoh anlnfortned concrusron as to tho fairncss u'ia ,.uråiruuiunur, ;f td;rÃ-;;;, 

-

NOr¡/, THBREFORE, be ttr

Me{ger qnd Merggr Àsrqcm.e,nf

VCITED¡ Thar the underulgned stookholde(s) hereby dctormlnes that lln proposed Merger
Agreentenr antl the transactlons conternptärea ilr;;;tt inäuoirþ ilñ;ñii";of the Mergor', are fslt lo and ln ùp be.st tnt"resti'olrtle Cãrnpany unà'ii*
stockholde¡s,

VoTBDI That the form, lerms, co¡dlllons and provlslons of lhs Mergor Agreement, fn
substantially the rorm prosented to the únderstgnr¿ onulirl ¡ätrr" ír ¡üüiùìi ¿,and nll tra¡sactlons contemplalcd theroby, 

"inoluding 
consu6atioi-õï-lt'ó

Mergcr,.ancr each horeby rs, authorizcd ur,á'rpprouràin nìi ,urprcts, rnrru¡rnl
wlthorrt lf¡nltatlon, approved forturposgs of any soctlon of ttre Cämpany Charreîor the DGCL rh.ar 

-mrghr appiy io rhe Meþr or ony' of rhe rransacfions
conle nrplaled by the Merger Agrcernent, lnoludiñg seçtlonis I of tha Ðccl' nnd
lnoltrding*(l) the.appolntrncnt-of Reciilenù' nËpi.r"niuiive ano ttro aurtror;iiy' clven to Reclplenls' Reptesentalive wndbr the Merþer-,Agiãemunt anu ths Bsorow
Agrecrnent ias deflned rn the Mcrger. AgreeniJnt) tã aot on beharf of thc
Recipienls (lncludlng. tho, compn¡r sróokhoicters) as provldc¿ r¡rrufn unù çiil ir,"indemnlficallott obllgntions 

'of - 
eaçh Reciplánr 'çlrroiuaing tlìe coìnpany

Slookholders) thereunder, lnchrcllng wlthout 
'llrnltatlin 

any ãilrgutron oi ihá
Reolplents to lndemnlff the Psre;t tndemnitees ¡1"-iii nnd/or ßom thclr
conlributlons to fhe Ësorow Fund, and thaf thc exccutivc oftÍcerc ofrtru Cornpany
bg nnd each,of thom índivlduelly hereby ls, uuttoi¿.¿ unlJlreotra, tn tt¡e iarn"e
nnd on bchalf of.lhe Compatt¡-to exeoutó nnd dellver the Mergei egresÁänì,
wllh. any non-mafsrlal oha'nges ot additlons ¡Lo*to or such exeaut¡ve offlce¡s
shall in tltclr dlscretlon approve, suoh approvol to u" oonoiur¡voty evt¿enæJ Uy
lhe oxccution and delivery ihereofl

VorED: That tho rrnder.slgned stockholder(s) knowtngly and voluntarlly wolvç and roleaso
nll apprarsal, dlssenrers snd simirâi rrghfs, i;;ru¿¡;g il,or, ,í¿0¡sectron 262 o,î
{he ÐGCL,-rvlfh respect to sll of thdComrnon Stõçk helcl by lho underslgned
sroekholder(s)

VOTÐD: Thal ths undersígncd stockholdorþ) walvo os ofl the date hçrcof all rlghts or
benefits.(lnoltrdlng the right to receive norlcos or maks eleorlonsl i¡at äppli io rr,.
lpprova| or ooïsummsllon of fhe Met'ger nnd tho otlrer lrnnsactlirn* .onúrrirptnteã
by the Mergor. Agreemcnr that they-may tuu" puir,,oni'to-i¡tu Slockholders,
,{greentenl, nnd as of the Effective'Time the undei*leneá rtookhol¡erfsj walvs
any tomolnlng llghrs or bencfils that lley may havo puisuarrt to thc StooÈúolders,
Agrcomoil and consent to tha rermt¡iatlon ;¡ *i siãi'rliã¡¿r"; Àlr.uùãnt
lmrnedlaloly prlor to the Effeotlve Tlnre,

t
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V0TBÞ; 't'haf the undorslgned stockholdor(s) rvalva any and sll notlce requlrernenls
pursmnt lo any seotlon of tho Company Chorter, the Sfockholders' Àgreomonf, the
common srook Plan or thc ÐGcL rhat rnight apply to any f,c,tfon jflkeu by the
undorslgned. stookholder(s) ln thts rvr'ftlcn consçni âic¡ r¡st any consenf* provid.d
hereunder shall conslitule consents lor all purposos undcr the Company'Charter,
ths Stoakholdels,Agreement, Cornmon Stoik Èlan eÍd the DOCL.

vorEDl That the . underslgned stockholder(s) horeby aoknowledge rhat, upon
oonsurnmalion..of the Merger, all of the shares of common stãck heli by'the
ttnclersigrted wlll be converted lnto lhe rlght lo recelve lhs conslderatlon sef forth
in Seotlon 3,04 of tl¡e Mer.ger Agreemont,

VOTBDI Thal lho underslgned sto+kholdcr(s) heroby ratlfy lhe approvat of the Mergor
Agrecment and the reloled rosqh¡flons adopted by the Boaid of Dlrcotors of the
Carypnny on Jttne 28,2aß for all purposes under the Slackholders' Agrccment,
inoludlng pursilânt to Section 4,7(a) of the Slookholders' Agreement,

Ter{¡llnallo[ of Slockholdorst á,ereonren f

VOTBDI That, pursrrant lo Scollon 6.12 of the Stockhofders' Agreentent, cach of'lhe
stockholdets hereby cansents and agreos lo lhe terrnlnatlon of lho Stookholclers'
Agreernenl, whlch ternrlnation shall be sffçotive lmmedfately prlor to rhe .

Bffectivo Tfine (as deflnod in lhe Merger Agrcorrronf ,

G¡¡crolAn4 Rallflcatlqn of Prlpr Acflo¡g

VO'fED;

VO1'EDr

VOTED:

2166590.2

That tho offlcers ofthe company be, and each çfthem horoby ls, aulhorized ¿nd
dileotod, ln rho name and on bçhalfofthe cornpnny, to lake ór oause to be taken
any and all suoh ñ¡rthcr aotlons ancl to preparo, exçoulo, dollve¡ and flle, or oatse
io.be. prepared, execrrtcd, delivorcd and filad, any and all suoh ftrlher reports,
soheduleq state$¡çnts, consents, documonls, aÊreen€nls, osrtlflcales' and
undorftkl$gs as suçh offìce¡' shall determlno to be necessary or appropriate to
oarty Into effect lhs lrnnsaotlons conionrplated by thc Merger iereemänr, and the
lnlenl and purpose of the foregolng rssolutlons,

Thsl all aotlons horclofore laken by any officer or dlreotor of the company rn
connectlon wlth the Mergel and the othor trsnsactions oonternplated-by-the
Mg¡Ceq Agreemont or rsferred to in the foregoing rosohrtlons be, aird horoby arg
ratlfied, conflnned nnd approved ln alf rospccts.

Thêt thc underslgncd stockholdor(s) hercby aokrolledge that ihls writtan c00$0n¡

ryuL qu oxooulcd in any number ofcountorparls, and onoh such counterpart hersof
shall be dcemcd to bo nn orlghral lnstrumont, bü all sr¡ch counfçrpnris togelher
shafl constltute one Rnd ihe same insfilrnsnt and f¡çslmlle oounterpart slgnãbros
to lhls wrltten sonsent shall bc acooptable ond blndlng.

fSlgnatnre Page FollowsJ
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lN IYITNE€S VIfEìtBoF. rtch of lhô ùndoðlgncrl [u oxsruhd thlr ry¡l(cn cônsüîr ofotoûtlold{ß oñthE d¡to ¡el hrllt bolow..

BLOcK vlstoN ltotDtNosl rlc

Âddresc¡ JaokKûro
B¡nk ofMonh.col
l15 S, lnsôilê Sr,, tZ Wêst
chlooeq tL 6060]

naot ,7lt!! 4:Ì43 -

THEDSMCON$ULTINA AROUP

Tlllol

Àddrs¡u Þ¡ucoMaller
936 $outh|ood Blvd,

, $ult) 102
l¡$üna Vlllagq NV 89451

ANDRBWALCOR}.I

¡Add¡cssl 325 Columbf r TtrnrBlko
Sl¡ttE 300
FtorbamPork,NJ 07932

Datsl

6l8a¡(Þe Pt!. IrWrlilcr Conr¡l of gk(lhld.6

Byr
Nslnol
îutó¡

By¡
N6nlòi

Þot9l



lN WITNESS WIIF,ruof'] caclr of l[o urrdorslgnsd hns cxcoulcd lhls w¡ltlo¡ consent of sfockl¡oldèrs Òn
{hc rl¡ls sel forlh bclorv.

BLOCK VTSION HOLÐlNosl tlc

By:
Namol
Tlilol

Ad¿lre¡sl Jack Knne
Bank of Montreal
I 15 S, LaSalls St., 12 West
Chlcago, IL 60603

Datel

,THE 
BSM CONSULTING OROUP

TltJsl

Addrssst Bruce Mnller
936 Southwood Blvd.
Sulte 102

lncllno Vlllago, NV 89451

Dntel z/rn ./¡a

ANDRBIùi ATCORN

Addrossl 3?5 Cohrmbla Turnplke
sulte 3oo
Florham Park, NJ 07932

Datot

l$ftÍNlùn F¡ge t0 Wrlthn Cótrenl 0fslor¡droldeþl

By;
Namp:

2\66s9A.2



lN WITNDSS WHBRBOF, ê8çh of tho ilnderslgr¡ed tlns executed llüs Wr¡ltcr Cousenl olstockholdors on
tlre drls sct forlh bslory.

BLûCI{ VTBION }IOLDÌNGS, LtC

Title:

Addrcssi Jack Ksne
Baulc of Montreal
1 15 S. La$alle St, l2 lVest
Chicago, IL 60603

Date:

.IHT BSM CONSULTN$G OROUP

Tille:

¡\ddless: Bruoolvfaller
936 SouthwoodBlvd.
Sntts 1û2
Iucliue Villago, NV 89451

Datet

AtconN

Àddressl 325 Cokrrnbia Turnpike
Srlts 300

NJ 0?932
Drrle:

{Slgnolrre Pøge to thc lïiltteil Coilih,tt o/Slaaßfi\kle$j

By:
Nanpl

By:
Nantel



s.

Addressl 365 Oxfo¡d Road
NewRochelle,NY 10804

Datel

ÞBNNIS J, DUCKËTT

Address: l7 Hltohlng Post
Plyrnouth, MA 02360

Dato:

S, DOUCI,AS HO?KINS

Addrossl Ono Motntaln Teñace
Sparta, NJ 07871

Datol

STBPI{BNJ. HOPKINS

Address: l0l3 West 52nd St¡eet
Indlanapolls, IN 4622S

Dat6:

KEVTNI. DO\VD

Addrsss: 631 Norfh Stephanie Streot
Sdte ele
Henderson, NV 89014

Datei

{$lgunlurc Prgr lo Wrlllen Conrcnl ofsloekholdcrsJ
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Current Articles of Incorporation of Block Vision lloldings Corporation

¡.M23933126.1



I

JuL, 19. 2ÛüX l2: lgPll C0RPCIÁTt T¡1¡¡1 $:\TFR- 0, 293?-_ F, li I l-

Þ3.G t

Tfr.¿ Fírst Ç,tøteJ

I, EåRJIIÞT SUITH HXlrÐ,$OR/ SäÔRrf,AxT Or $'JATE Oã ll'ffi s$À-!E 0F

ÐEL.?.8ÀRE, DO EÏRÃBY CeR[Iffi EEE å[TÃC-ltED IS å' ¡[RII8 ÀND eORRFÇr

COÞY OT EBE CERSITICÀTË OF TNCORPOBATTON OF 'EÍJOçIT YISION

EOLÞf,Nçs CORFOR.ATtrQTÍI, FTTEN I}T TETS OFI,ICÉ Oö¡ IEE E]GETBBiITS

DIY Ol' JULY/ À,D. 2OE2t Àf d O'CÍ.OCK F'lif'

¿ ?ItiËD cOPr Of EEIS cEI(xifIC.ãllE Eâ8 BÉu¡l FoR}iÀ-H'DED rO IsE

HEI{ CÀSTII COlJt{r'T RECOBnER 0l ÈÊErrS

,3Jor*,*.b
!l"r;x .(mlrlr Wlndror Scccrr¡y clSn¡l



,lt; l! ll.rili l2: lgPV -C(,'RP0RATi :lLtSi Ctf;lL i: ?93?--1, ú/lr)-

¡f¡33 flr ¡4rjü4{r
sRcR¡tÀRr o! 5rå72

,¡r¡ras'Î4,,s ôF 60æpaÀà1J4tr.t
Fn¡Þ û.]¿0 Þtl 07,,/l8/?t\êt

â2g'161193 - 3519275

CERTTFTCATE OF ÊIÇORFOS"AÏIOßI
OF

Þto(f,{ vt5foN HoLDo{Ê$ CO!.FüRATIOi{

FIR'SÎ: Tho nrmc o{Ë¡o CorFæ¡tísn i¡ Blockvision Holdi¡¡¡ Cqrpðrtdffi (tbç

l9glgcÉful").

$ECOIÐ; lb¡ rddrcs¡ of tba Corpor+hrr'srrgirtrËd o¡Eos in tho $eæ ofpal¡r+'r¡ i¡
CmporAol fruO Ccata, 1200 Orügc Sbrrd, lVilnningtÖn, Coult.y ofNö¡| Crcüa Th¿ nrmc
of itr ro¡isùcred Egcnt st such eddreea iB Thè Côdporldou lÌo-<t Cc'mpoy.

TIIIRÞ- The nat$ï, of tlre busïrc¡s 0r FßrpÞ$ç bo br co¡rå¡ctcd Drp¡oÍ}olËd by rhe.

Corpnrffil-to ñ;ÀtE b ury Èewfirl a*r or riUiry for whíclr ¡¡4ontlonr m¡¡y h org¡níecd

*¿lo ** G{¡Ëñd $riorotto l-try ûf lhÊ.qÞ¡ç nf Dêln¡àBfç, a¡ smcnÉrd (U" -GgL?.

LOURTI-I ['[rc roùrl sr¡nbtl qf¡ü¡¡s of cry'itdrlosk c/hiüh úÌç Çotpor*ltnt c\rll hav-s

r"t¡o<tfGlff¡ ttr f¡ot¡5¿Ed (19,000) duler, càrirrÍng of ral thou¡¡od (¡q000) ¡htr¡¡ of
cce$roü rroc{ parrzlu 50,Ðt psr $åü (ÈciÈ¡UU-$$).

A ttÀlqnÈnt Of tltc po*,m. drri¡n*tíæT+, prfctcæ.cç rnfrtl¡dw prrdcìpeiing 
"!dry4

o. odto rp.*;J iigbt 
"rl 

ihs gualiücaiarl, lknihd#ü qld-rr:rricrlçus of lhe Csøør Sxo¡l í¡
as followil

. (¡) Þír,íd{rdr fhcbðüdcfdircdr¡loflh'ËCnnor¿ti#l-(rhc'Eped=eqEH?
;"y *.ä AitidffiiãË paid b rhq h¿ldrn of rbrcc o lçprmør Stock ost of n¡rt¿s lqilly
¡"är¡Uç fçitrr p.n-*r úci"idrË uy dælrlng rn arnouorpm shã" n¡ a'diviüqd' lVbtrt

¿"d ;¿itiAÐdsãú A*ht dr.rUuhr í"y*lt iu c¡+t, itr Pßì'Fêrtf sr i¡ ¡lsal of ¡¡o¿1¡ or otltc*

ãu*i.ç çitJC..p"t=ft*t,'*o ¡otA* ifCort-on Stocit rhrtl b¡ ortitl¡d ùosbuo,nn'bly
æcçç{i¡g to rl'e n'¡¡n¡cr of et}*rË ef CorüÎroil Stock hc'ld by ù'trm itt n¡sb d¡Yid¡üdt

t¡) Ijouid¡ricqßiúS, Inttr¿ a¡*rt of ¡rvrolunrrv criwsflll?l$*td,11 -*
di*soh*ir¡n * win¡in8 Dp sf thc ¡ffd¡¡ çf *r¿ Çorporrtio¡' ùc bnìÜan of çotüDüt :P-I.rT
be ¡mtithd to dbnr", rãáiþ æcordirç ro ùcuwùcrctrlrfrû ofÇpmsul Surct hlld ìy utt¡
in ¡ll ¡gtst ofttr Cmporidon ¿vdli¡tc fqr distibrfíon b iB tþckholftf!"

(c) V.otínr ßidÊ., Exotpt ru ptbrrei,ilc províAad fo $ir.Cstificqtc of I¡tslcr¡liott
e r Uy ¡piicrtFEffi'.ffid*t pf 

'Connr¡rn 
$tocf EmU bc qrtítld lo rctc sß ç+ch ß.ef,h on

r,,r¡l¡ ifí *rr*frl¡g¡ sfrh" C¡tpontion rtrrU bÈ lidÍttÞd l$ vatü, lad cadt hçld¡r sfCpn¡n'o¡
Slock Eb¡l¡ b€ rntiürd U oæ r.otc fbr crsh ¡h¡rc of rucb glocl hCd tyhin-

ru ,{r ¡ll ur!êrings of rtrdåvtder*, ctrb gocltotd¡r¡h¡ll bc r,í¡idÞd to roi* lû
pr{sðr ffirìty, Èq¡hrç¡-of,va¡dn5 ¡rocl¿ olacdUy fidì $ôc¡òô}Jarofrooord ütthÉ

iËë*d ¿¿rc for tbc mtglini' Tibcn r q-""* il Frcrcninr rqp'nsrrrtcd rt r4¡ maatbg tto wt¡ of
ã; b"ld¿* ;-f;;.j;til'J, iã iu.o* oit¡' ttocì,¡iot¿¿tt Þñåt trprcon otbyPT.l-Í:S..^
mc¡dng rsd rqtitltd ts votf ôacçn*fu'l decldealy qucsnor¡ nUrfr orprBFËsâlü{ül}¡ltt Þ!frdc

"*l ".äif ,rrlæ+ üc qur*ian tt onc opon *¡ic\ Uy ttp'rrs ptuvldon of *' ,bO OO **



JlJt. 19, ?Ûri? :?: ?îF}ll if;'lF0[¡\î1 T[tlST 0f llT: ?--'

JUL 1€ '4 15:Jl trR m,'m,Eñ],NrË€ErãJ ãt¡ ËÈ 1918 To 5t3ffi,yJ¿4€B P.t

Df l¡'corpsr¡tim or ùc þy.{aw¡ rpptlceblc ËrÉtç, À difl¡ret wtð Èr faqLd¡t{ in *üic} c¡¡¿

suöh ç?çrÐ provision shq¡I ævçol ¡ilÄ Ëôltro¡ tbt dccldon of nuch çution-

fl¡çqt 7Ê¡ r¡u¡qbcr oldÌrçüen of ús Goçomti,ou ctrlt bç frr¡d åocr dnc tp Ë.1 Uy

tk vote ofa ln{orlry of ¡¡r w¡tiæ uqard ofllirçchrr, Þu *uch nu¡¡btr ttß¡l ln m caæ b¡ lsu
É¡n qnc (t) a¡d ¡o mom lb¿n ûva (5). AÐ' fuçå ú¡ffitîiÈâlig¡t rild! by th¡ Borrd ofDirtcto¡r
¡lrll comi¡ua fn rt ct untcsa atr¿ orrút ct itg.'d by åbe Boerd'oFÞko+tt'r* but Dç $xtr c:h¡qgc{

ùdt rÊtc* tho lrrrr of rny di¡çctorç thcn in off cg

S¡yË¡fl1ij For iùs lrtrmgrütÈür of tb¡ briiac+¡ ¡od for ùc co¡È¡c* of-lh¡ ¡ffrirs of thr
CotÊod-ãtffifr frrrtàc dcfmiti'o¡r, lindrulot r!ü r*il¡ldôr¡ of dtcpowr* of tro Ëorporatioo

¡nd'of iE drËçtoü urd of il¡ ¡tacJd¡oldt¡sor ùrJ clEsr ttrræf, t¡ üt çNen4yþ iticfis{hw
proviilcd;

þ) Ttr* br¡sirrcs¡ ¡¡l "lhín of t}a Çorpordou rh¡lt bt ørnc8tdþy ot rmdortho

dlrætior of th¡ Bqrld of Þ¡rtüloË

tb) TIre dl¡çaon OtilI br.rÞ ûra powcr. s¡bjçd to tbc tcrn¡ a¡rd murlitis¡¡ of eo bV.

l"rrq rir¡r¡kc, rdoÉ, alta, Wrnd, Cb¡¡Ëc,-add to orrcpcal tbc þ-Irvl ofttn Çorpwrtiott-

(o) úr *dditio¡¡ |o rÌ¡r pew<!î ¡d sÛprÍty ha¡cìubçtofË orby ruub o$n.f,q - ,

oenfçr"ìíqpou ürtrq ùr Èktl*Å rrc bntCry aqpowøø rc qøcl¡c dl mchpOwen 9d do rX.

,*tt rc, r,iO Oio¡o i" n*y bo rxtæiæd m a""aby thc Ccnpc,rtdo¡r, nbietr, n¿rradtelçss. to$¿
pmviricru * Oc õCU rui C¡*if c¡nc of Inco¡p+nùon, nd rny by-lrwr ådÈt4d 9l Ao . ..
r¡ôöLlnÖ,ldrfË trovjdc,È hoïçvtr., f¡a¡lo by-hilr bcrcafitr dúPt¿d by_thð noddoldm rìdl
lr\ö$dil; $i'prtor æt of rhc dtccpn whíc+r wsuld hava bæa ralid if rrch ty'n"a h¡¡t ¡¡1
bôðlr rdç'pt¡d,

Hcffm:
I. ntoc¡ùold# lil*¡ti¡ss ¡Éfggiglo-f.Þ-9ob âd Rtc$ú* f¿¡criu¡¡ of¡oetboifu¡

mrybch*¿v yy-1.ùmry¡g1ida Thtçol¡,of
t-'C"+"-d"" or¡y h+ kçr (m$jær ùo æyproviri¡a so¡*r¡inod in tp CC'r,)!$J¡tlc ùe 8ùþ ot
Þaï¡çy*u rt n¡cft f 1""" sr itùt 'ls r*y U* i*gtar.a Ûom ärno to tùnr þ ùc Boû¡d Þf
pi¡çgors sr in &c by'.h$rr ol-lb¡ Corpçrrtan.

2, No V/¡iün ErI!,t. Elccf¡crr¡ of di¡ætor¡ ÞcÞd r¡o'tþG ry w¡iU¡n bntht ¡¡lcr¡ ül
by"Lr*'r ot* ffi-#ñffiso prortÀ.

NTI{TEI

t 4sjk on Dì¡¡eto¡ Li"Ebsîi. Dr¡ecrcr¡ of üe ccrpcrdjo¡r É,¡Il hsve r plP*tl
Itlb t tí h/ ro *o @ for nrcncery 4f ttt $r M of r E dxturl¡
¿oy ¡¡ e di¡¡*æu hrovi¿¡d Èd noÈriag cmhined iå fh¡* ¡nf¡CW Nllft}r ¡h¿lJ clûoh# ol
fi"'rit Ur" lirüiUry'ot.AAøor (i) É. Ð; br..eï ofs di¡Èdp/, *rty:f Þyll.ty f th"gqr*iü
s iu OcldroldAr. (ij) þ¡ rcrs or ooi¡¡i,on+rnt bl Sçd f¡¡th or*hish ißvçlræ Intc*lcq¡el

r¿i¡,esrÉr¡ct ¡r ¡øowí¡i¡ çoluion¡ sf l¡,#r tiij) ltr¡dçt Scstíon l?A of th¡ õCl' q (14,fu ¡¡ty 
-

ottrJäott tot¡ wtt¡tí" tii".#dtt"tfí h HptsÞtrpcnoìal b'$tfit' Iftþ sfl' í¡ -,cn¡t¡d



Jl¡l., i9, ?r]rl?'?r2tfll l'lftf0fÁ;: Tfif$T Ctl{T:É

JLL 18 r* ¡5ra|rR låyE?,BRû"N,FûlEEEc.t alz -¿Ë? l3-t0 To t13€¡É554,tsD p.æ

to nrürorfrr cæpoarrs ardoa û¡rÉcr rlbinrtingrxr tiqttl¡S hà p'tc'rû!¡l liùilitf afdítuctorr'
ürcrr by virmcoirhf ¡ ÂXTIC!Ë Ì.fff{Tß üe þälliry öf a d¡nú{profthc Cöqpfldsn shdl Èç

¿lir¡¡in¿çd crfi¡nirc$ lo üIê tJtlcal rxrmr perminrdty t'rr ffiL gs ¡o rrnc¡dcd-

2. Indp¡ficdjon-

(r) Tho CorporUion ¡hrll ¡trd!{nnify utd held ltå¡ïrlclr, in ¡æsrdroæ *ilb_tbc by
ln¡¡r of ìú Ccrporatiod *¡d to lfu tollst srtcqt ptu¡ind fto¡n dmc o tima by ür GCI, çr H)
olhc pplicrtlå t"or" oa p,il*nll¡, ødst or ar¡ b.rcrnc* Íu lffccl rry pcrcofl vhô T¡tt çr l, ¡
portyor is thÆø¡EC rp ¡c p¡dr r prty tl rry thrcalcned,'FordÛE 9r P,lPh!{ :-|t} Sg
;ÌqcrÊdhs, r¡rhcúrr cÌv¡1. ÈrÌrsi¡rl, øor;A¡¡nttvt ûrinvcdtsnti.',', iræludinp wifiolll limlmoç
* rcri* Ú Or in t}¡¡. Il3ht of f¡'o Cqporalion,þ rtaru¡¡gf hi¡ ortrc'r ætlqß rr cdiñclo' çf 

_

offiçcr of,fhe Cerpç14ilü, rgrhst my ti"titity Êr rãpçu¡s ætrulþ rodräq.blJ i¡tc¡-r¡rcd by

nêh pcc¡qû ln ft5pÊÈt tt't+rçgf pro4$d, horpÈvg, tlo Corpoölpn rbrll bÊ rôqünod_to . .
l¡dodg,Ìls r di¡ætø i¡ cono¡(frinn r¿lth ¡¡ rr¡dm, tult ot Þ{ütÈtdín¡ (or par lbËrneoD lh¡llÀIÉ{l Ù}¡

suclr pc*ou *ry U tÐ rudr rcdou, urír or pro+æding (nr pttt th¡crocf) w:r eufiorízad by üto

Baud ofDirxti* ."d (;i) thu i¡d¡ø'sniûcallon door not rplrlr to sry Ërbiüf¡ ¡ri¡in¡ und¡r

$c¡lioa l6{þ} Þf th€ Sræuri$* Ihc|rngc Aor of 19J4, u qraCçd' ûf üyöf üc n¡lË
rçgulrtioniúo,mulgrrcd thcnmdcr" Such indom¡iñoat[oÕ lr nor seùmva of aly oÉr*ri$tl lo
hãrtr^¡f,rrif"trp(ðvidÞd bylaw ororhc¡¡rirs Ths ¡iÈtof inrd¡mlflcrlbn conftrrcd by üi¡
s€üjm 2 shâIl bô o{{aæ¿ lo uo ¡ sssner þ¡rw¿ar rhccorpradon ¡¡d trch ptilGr rçtcfrld l0

in tùl* Scctloa 4¡) cr Stc¡ion J.

(b) ff ¿ clÈi¡n uod¡r Sccrion z(r) of üie ¿,RT]cIfr NIlqTt¡ '¡r not p¡td l¡ ñ¡ll wfthÍD

rj:tt dri; rfts r.¡¡ritt¡ryt cl¡!fl ürilfsrD ùá¡ Uocr, -oavÈd þ¡ tho Cçrpr¡r¡dm, üg olrTr'c rnry

o ¡iry tb¡e lxcalltr b¡í¡g rult rgrlnü tln Çorpnntiua te tþ.Ðvs ôt" qodq qotrytf^IT
.idd ¡t,4 if¡ucc¿¿sful iû wlrÕh o. irr p*t, thc ¿l¡lñrqt úill bc Èrritkâd ro âIæ Þ¡.Pf,f{t utÇ

ffpcír otp¡çrcootio¡ nrch gl¡bq, lt *r¡i bt ¡ dcfm¿O';o l:ry nttr ¡Èd9ã (obÈ? th¡n ¡n s¡Êiq¡s

Uor.r¡Ur to tOforc¿.e cfuim ior cxpøt¡tc krçrrr¡d h dofnrdhg any proc¡gútag fn rdr'¡¡c¿ of iU

nnu drço*it¡rn "'too 
äy uo¿åi<¡nc toqnl*d by úc by-lrr¡ ãtt¡c coryøÉsor h¡l-tÈ$ 

.

ä.ffb e;¿o,pyñúj ¿1" uto c¡}*inr hás ;Et rn* ** ¡tsdl¡{¡ o f ¿fiìducl whích tD¡kE

i¡ perml-r¡fc *¡J r¡c CCí an¿ $ccrlr¡ 2(e) of ürl¡¿ItTIdr,E tübllF 6or ôc çôrFûäÈsB Ð

til4{ïfdfy ¡bc clqjoln¡ ¡* r¡. t-o*r c.niricg, büI hÊ hl.dËn ol'provlng$$Çü *gyt ¡h¡Il br

;" th; t5p;tt*. Ng,h." ¡ì* fallurc of lirc Csrp¡rdion {imlcding ít¡ gcs¡ of DJ¡cp¡Êr*'

lo3"ùoun;rtortt"tt*flolùi"tl-r"fttint*. ¡ ¿A.r"rinxitn¡tti nthc corÏqlÐöæñ¡of
¡.-tr ¿ctio¡¡ *rat ird,=nnifi¡at'w qf Ûc clri¡¡r¡¡t Ll p'rryOr In tr ãhol¡¡o*¡¡crl bcs¡¡¿ôÌrc qr rtç
¡"r ro¡t the rpplÍoabl" 

"m¿t¿ 
ôf ççnùlÊl gct n¡rflr to Uo GtTì rtr an Ur¡rl d*rmiruün ly

ii" crq"t"dff, (¡*¡"*;Gg*J"rofr.cr"nr Ìcgrl rnuurc!.sr itr¡tockhpl¿øl Ar¡ tho

clei rn¡nt b¡s rtot tüÈt rt'tr-çpii"rbl¡ rr¡ad¡rd of-çþÈd.ct" d¡dlÞo e ð6¡æ¡ to Úp xt'r¿rt or

*r:ø ; .pt * *pti." U * trå' e t"in¡¡1 l¡¡ no¡ m rr rbr çpli orbl u *!nd ârÛ o f cc ndoo L

(s) r¡dËiüûîñçrdon úâll lmludÊ pru/ïilrÉ Uy {.4 Coggtuon 0fcÐq¡{r¡¡H b
dqfiadbi m agricn * fr*ing b ¡'r¡¡lr; of tba fnul diamitíør-of ¡ucb r¡tíoq ot

p*"odfit oo* 
";; 

;i-t-r";ãÉktas by $u p{6ún ¡r¿inai¡c¿ nr rupryLn*b.nry=1rt¡
il;ùJrttdrltlú*iriinJ^o¡e..roais áordr¡ruto ín&r¡¡ifictlisr r.rsdslfrlr ARTlC-l,Ë

itÎü|ftå;¿.r;h,s "ri b. *..flÞ¡ t','ir¡ûu¡ n¡f¿'ur¡ to thc lbrasirl ¡bil¡Ey ofrush
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BLO CK VISION HOLDINGS CORPOR,{TION
(a Delaware colporation)

BY-LAWS

ARTICLE I.
OFFICES

Sectio¡ Ll. Registered Office. The registered office of Block Vísion Holdings

Corporation (the "Corpãratiorl') in the State of Delaware shall be located at 1209 Orange Street'

in tft" City of Wttt"t"gt"rl iounty of New Castle 19801. The name of the corporation's

registered ãgent at sucli address snãtl be Corporatíon Trust Company. The registered office

urã/o, registered agent of the corporation may be changed from time to time by action of the

board ofdirectors,

Section 1.2, Other Offìces. The Corporation may have other offices, either within or

without the State of Delaware, at such place oiplaces at the board of directors of the Corporation

(the,,Boarcl") may from time io time appoint, oi the business of the Corporation may require'

ARTICLE 2,

MBETINGS OF STOCKHOT,DERS

Section 2.1. place. Allmeetings of the stockholders shall be held at such place within or

without the State of Delaware as shall be stated in the notice of the meeting or in a duly executed

waiver of notice thereof.

Section 2.2. Annu4 l\{eeting, The annual meeting of the stockholders shall be held

each year on the date determined by ihe Board, but in the absence of any such determination, the

date shall be 10:00 a.m. on the flrst wednesday in February, if not a legal holiday, and if a legal

holiday, then on the next succeeding business day'

Section 2,3. Special Meetings. Subject to the provisions of statute or of the certificate

of incorporation of tire Corporation, as thã same may be amended from time to time (the

"Certificate of Incorporatiod'), speciai meetings of the stockholders' for any purpose or

p@ti.åuyresoIutiorroftheBoard,orbytheChairmanoftheBoard,
ä, át tn. reqrìest in writing oitto.khoiders owning at least l0% of the entire capital stock of the

Corporation issued and o-utstanding aird entitled to vote thereat, Such request shall state the

purpose or putposes of the proposed meeting'

Section 2,4. Notice of Meetings, Written notice of every meeting of stockholders,

stating tlie putpose or plllposes for which the meeting is called, the date, hour and place of the

meetiãg, arìd,'unless it li un annual meeting, indicãting..that it is being issued by or at the

directio*n of the person or persons calling the meeting, shalì be given, not less than ten nor more
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than fifty clays before the date of the meeting, to each sto.ckholder of ¡ecord entitled to vote at

such meeting, Such notice shali be directed t-ó a stoct¡older at his address as it shall appear on

ilï;;,;t';irfr" õ"tp"tation unless he shall have filed other address, in which case it shall be

mailed to the address designated in snch request'

Sectio' 2,5. procedure. Business transacted at all special meetings shall be conf-lned to

tfrat which is ielated to the purpose or purposes stated in the notice of the meeting'

Section 2,6. Quorum, Except as otherwise provided by the Certificate of Incorporation

or by these By-Laws, the holders of a majority oi the shares of the Corporation issued and

outstanding and entiiled to vote thereat, iresänt in person or represented by proxy, shall

constilute a ciuorum at all meetings of the siockholders ior the transaction of business' provided

that when a specified item of business is required to be voted on.by a ciass orseries' voting as a

class, the holders of a majorify of the shares of such class or series shall constilute a quorum for

the transaction of such spåcinãa item of business. When there is a quorutn to-organize a meeting,

it shali not be cleemed broken by the subsequent withdrawal of any stockholders' If there shall

not be a qllol-Lìu-ì, the stocl<holders entitled io vote thereat, present in person or represented b¡'

proxy, shall have po\/er- to adjourn the meeting fiom timoto time, without notice other than

annollncement at the meeting of the time un¿ pfuã. to which the meeting shall be adjoumed' until

there shal] be a quorum. Ãt such adjourneà meeting at ivhich there shall be a quorum' any

business may be transacted which might have been transacted on the original date of the meeting'

Section 2.7, Action Taken at l\lleetings. When there is a quortlm to orgauize a meeting'

the votes cast by the holders of a majorify o"f tn" shares, preseniin,person or repre^s.ented by

proxy, entitleci to vote thereon shall- decide any qr'restion an! authorize any action of the

Corporation (other than the election of directois) iro¡ght before such meeting' unless the

question is one upon which, by express pro,ririon oî sta¡ute or of the Certificate of Incorporation

or of these By-Laws, a different vote is required, in which case sttch express provision shall

govem and control the decision of such question'

Section 2.g, voting. Each stockholder of record shall be entitled at every meeting of the

stockliolclers of the Corporation to one vote for each share havìng voting power standing in his

name o* the record of gockjrolders of the Corporation, and such votes may be cast either in

person or by written Proxy'

Section 2.9. Proxies. Every proxy must be dated and execrited by the stockholder or by

his duly authorized attorney. No proxy shall be valid after the expìration of eieven months from

the date of its execution uriless .it lfrall have specified therein its duration. Every proxy shall be

revocable at tire pleasure of the person executing it or of his personal representatives or assigns'

except in those cases where an inevocable proxy is pennitted by statltte'

Section2.l0, Consents, Whenever the vote of stockholders at a meeting thereof is

recluireJ or permitted to be taken in comection with any action of the Corporation by any

provision of statute, of the Certificate of Incorporatíon or of these By-Laws' st-tch action may be

taken lvithout a meeting by rvritten consent, setting forth the action so taken' signed by the

holders of at least the miniuttm number of sharÃ entitled to vote thereon that wouid be
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necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon

\¡/ere¡ present and voted.

Section 2,11, Organization At each meeting of the stockholders, the Chairman of the

Board, or in his absence ã chairman chosen by a majority of the stockholders present in person or

representecl by proxy and entitled to vote thereat shall call meetings of the stockholders. to order

und u"t as chãinnan thereof. The Secretary shall act as secretary at each meeting ofstockholders,

or in his absence the plesiding officer may appoint any person present to act as secretary of the

meeting.

ARTICLE 3.

DIRBCTORS

Section 3,1. Number. The affairs and business of the Corporation shall be managed by

a Board of not less than one and no more than five, who shali be of fuil age and need not be

stockholders of record. The initial number of directors shali be one. The number of directors

may be incleased or decreased by an amendment to these By-Laws, or by action of the Board or

of the stoclcholders, voting by class, but in no event shall the number of directors be fewer than

one membel'. The Board ilay exercise ail such powers of the Corporation and do all such lalvful

acts and things as are not by statute, by the Certificate of Incorporation or by these By-Laws

required to be exercised or done by the stockholders

Section 3.2, Tenure , Directors shall be elected at the anni.tal meeting of the stockholders

and each director shall be elected to serve for one year and until his successor shall be duly

elected and shall qualify,

Sectio¡ 3.3. Resignation Any director of the Corporation may resign at any time by

giving written notice to the President or Secretary of the Corporation. Such resignation shall

take õffect on the date of the receipt of such notice or at any later date specif,red therein, and,

unless otherlvise specif,red therein, the acceptance of such resignation shall not be necessary to

make it effective,

Section 3.4, Removal, Any director may be removed with or without cause, by

resolution cluly adopted by the affirmative vote of the holders of a majority of the shares then

issued and ouistanding anci who were entitled to vote for the election of the director sought to be

removed, at any special meeting of stockholders duly called and held for that purpose. Any

director may be removed for cause by action of the Board'

Sectiop 3.5, Vacancies, In the event of a vacancy occurring in the Board, the remaining

directors, r,vhefher or not constituting a qrìorum, by affirmative vote of a majority thereof, may

fill such vacancy for the unexpired teml. or any vacancy may be filled by the stockholders at any

meeting the¡eof. If at any time the mrmber of directors shall be increased, the additional

directois to tre elected may be elected by the directors ihen in offìce by the afflrmative vote of a
majority theleof. whethei or not constituting a qlromm, at a regular meeting or at a special

meeting called for that puq)ose.

Section 3.6. Chairman of the Board. The Chairman of the Board shall be elected by

plurality vote of the directors from the mernbership of the Board. As provided in Section 2'11 of
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these By- Larvs, he shall act as Chainnan at all meetings of the stockholders at rvhich he is

presernt,

Board,a
ancl, as provided in Section 4 of these By-Laws, he shall preside at all meetings of the

t which he is preseut

Section 3,7, Cornmittees of Directors, The Board may, by resolution adopted by a

majority of the Board, appoint or designate one or more comrnittees, each committee of the

Board to consist of two or nrore directors, and may delegate to such committees any of the

powers of the Board except srich items a.s are reciuired by the General Corporation Lau' of the

State of Þlaware, as amended from time to time (the "Delaware Code") to be approved by the

Board,

ARTICLE 4,

I\,IEETINGS OF DIRECTORS

Section4.l, Place. The Board, or any commiltee thereof, may hold meetings, both

regular and special, at the office of the Corporation in the State of Delaware, or at such othe¡

places, either within or lvithout the State of Delaware, as they may from time to time determine.

Section 4,2. Regular N4eetings.

(a) Entire Board. Regular meetings of the Board shall be held without notice

to the newly elected directors as soon as practicable after the adjournment of, and at the

same location as, the an¡ual meeting of the stockhólders and may be held without notice

at such other times and places as shall from time to time be determined by resolution of
the Board.

(b) Committees, The chairman of, as may have been chosen by the Board or

the Chaimran of the Board, or any two members of, any commiftee may fix the tinre and

place of its meetings unless the Board shall otherwise provide.

Section4.3, Special Meetings. Special meetings of the Board, or any committee

thereof, may be called by the Chairman of the Board on one day's notice by telephone or by

facsimiie (confimred by tele¡rhone) to each director or each committee member, as the case may

be, Special nreetings shall be called by the President or Secretary on like notice on the written

request of rhe Chairman of the Board. Notìce of any special meeting need not specify the

prÌrpose of such meeting,

Section 4.4, Ouolum and \/oting.

(a) Entire Board. At ail meetings of the Board a majority of the entire number

of directon shall constitute a quorum for the transaction of business and any act of a

rnajolity present at any meeting at which there is a quorum shall be the act of the Board,

except as may be othenvise specifically provided by statute or by the Certificate of
Incorporation or by these By-Laws. A majority of the directots present, whether or not a

quolnm is present, may adjourn any meeting to another time wìthout notice other than

annorincement at the meeting. At all meetings of directors, a quon¡m being present, all

matters except those provided by larv or in the Certificate of Incorporation or other
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certifrcate filed pursçant to larv or these By-Laws, shall be decided by the affirmative

vote of a majority of the directors present'

(b) Committees. At any committee meeting, one-haif, but not less than fwo,

of the members of the committee shall be present in person in order to constitute a

qì.tor¡¡l for transaction of business at such meeting, and the act of the majority present

shall be the act of such committee. In the absence or disqualification of any men,ber of
any committee, the meinber ol' members thereof present at any meeting and not

disqualifìed from votiug, whether or not he, she or they constifute(s) a qllorum' may

tunaiinrously appoint another member of the Board to act ât the meeting in place of any

such absent or clisqualifiecl member,

Section 4,5. Presence b¡, Conference Telephone or Similar Equipment, Any one or

more members of the Board oi any committee thereof may participate in a meeting of such

Board by mearts of a conference Þlephone or other similar communications equipment which

would ailoiv all members parlicipating in tire meeting to hear one another at the same time'

Participation by such means shall constih¡te presence in person at a Board or committee meeting,

Section 4.6. Consents. Any action required to be taken or permitted to be talcetl by the

Board or any com:nittee thereof by statute, the provisions of the Certificate of Incorporation or

these By-Laws may be tal<en without a meeting if all members of the Board or committee

consent in rvriting fo the adoption of a resolution arithorizing the action, The resolution and the

r.vútten collse¡ts thereto shall be f,rled rvith the minutes of the proceedings of the Board.

Section 4.7. Organization At each meeting of the Board the Chairman of the Board, or

in his absence a dilectorlchosen by a majority of the directors present, shall act as chairman. The

Secretary. ol ili his abse¡tce auy persotl appointed lry the Chairman of the Board, shail act as

secretaly of the meeting. Any nreeting of the Board may be adjoumed by the vote of a majority

of the directors present at sttch meeting.

ARTICLE 5.

NOTICB AND WAIVER

Section 5.1, Manner; Delivery, Whenever by stahrte, the provisions of the Certificate

of Incorporation or these By-Laws, notice is recprired to be given to any stockholder or director,

personal notice may be given but such notice may also be given in writing by fìrst'class maii,

þostage prepaid, or by telegram addressed to such stockholder or director at his address as the

i*"ãppruis on the books of the Corporation (except as othenvise provided in these By-Laws),

and suih notice shall be deemed to be given at the time when the same shall be thus mailed o¡

wired.

Secrioli -5.2. Waivcr'. Whenever by statute, the provisions of the Certihcate of
Incorporatioll or these By-Larvs a stockholder, an offtcer or the Board is authorized to take any

action after notice. such lrotice may be r.vaivecl, in r,vriting, before or after the holding of the

meeting. ì:¡- rhe person or persons entitlecl to such notice, or, in the case of a stockholder, by his

attorney thelerurio authorized. In adciition, any stockholder attending a meeting of stockholders

in persô¡ or by proxy rvithout protesting prior to the conclttsion of the meeting the lack of notice
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thereof to liinl and any diLector attending a meeting of the Board rvithout prutesting prior to the

*..iirig or. at its 
"o,rlm.,1r.nrent 

such lack of notice, shall be conclusively deemed To have

waivèd notice of sttch meeting.

ARTiCLE 6,

OFFICBRS

Section 6.1. Executive Officers. The officers of the Corporation shall be chosen by the

Board and rnay include a President, one or more Vice Presidents, a Secretary' a Treasurer and

one or more subordinate offìcers as the Board may choose. Any nttmber of off rces may be heìd

by the same person.

Section 6.2. Election; Term of Offìce. All offlrcers shall be elected by the Board. Each

officer shall hold offlice ¡ntii the meeting of the Board follolving the next annual meeting of
stockholders and until his sr.rccessor has been elected and qualified. The Board may elect or

appoint such other officers, agents and employees as it shall deem.necessary who shall have such

aiinority ancl shall perfonl sùch duties as from time to time shall be prescribed by the Board.

Sectio¡ 6.3. Compensation, Tlie salaries of all officers of the Corporation shall be fixed

by the Boald.

Section 6.4. Removal; Vacancies. Any offìcer so elected or appointed by the Board

may be re¡roved either with or rvithont cause at any time by the Board, lf an office becomes

vaiant for any reasoll, the vacancy shall be filled by the Board'

Section 6.5. The President. The President shall be the chief executive officer of he

Corporatio¡; he shall preside at all meetings of the stockholders; he shall have general powers of
supårvision andmanagement of the busineis and affairs of the Corporation, subject to the control

of the Boarcl, ancl shall see tirat all orders and resohitbns of the Board are canied into effect.

Section 6.6. The Vice Presidents. Each Vìce President shall have such powers and

perform such rluties and ftlnctions as may from tjme to tíme be assigned to him by the Board. At

ihe reqgest olthe PLesident or in his absence orhis disability, the Vice President shall perform all

the duties allci exercise the powers of the Presidenl'

Section 6,7, The Secretary. The Secretary shall afiend all meetings of the Board and of
the stocklolclei's and shall keep thã minrites thereof in appropriate boolcs, He shall give or cause

to be given norice of all meeiings of stockholders and special meetings of the Board and shall

perforãi such other duties incidental to the office of Secretary or as may be prescribed by the

board. He stiall keep in safe custody the records and seal of the Corporation and affix it to any

instrument rvhen authorized by the Board'

Section 6,8, The Treasurer. The Treasurer shall have the cttstody of the corporate

funds and securities and shall be responsible for the keeping of full and accurate accor¡nts of
receipts ancl clis1rursements in books bilonging to the Co¡poration, the deposit of all moneys and

otheival¡alrle effects in the name and to theiredit of the Corporation; and the disbursement of

the funds of the Corporation subject to the order of the Board. He shall render to the President

and director.s rvhenever they may so requile an accorìnt of all his transactions as treaslìrer and of
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the hnancial condition of the Corporation. He shall, if required by the Board, give the

Comoration a bond in sncir sunr or sums and with such surety or sureties as shall be satisfactory

;-å¡ B;.rd, condirioned upon the faithful performance of his duties. The Board may also

uppãm, Assistant Treasurers rvho may perform all duties of the Treasurer in his absence or as

otherwise directed bY the Board'

Section 6.9. Subordinate Of{ìcers. The Corporation may have such subordinate

officers as the Board may frotl tiure to tirne cieem desirable, Each such ofltcer shall hold off,rce

for such periocl and perfòrni s,cìr duties as the Board, the Chairman of the Board or an officer

designated pnrsttar'lt to this ARTICLE 6 may plescribe'

Section 6,10. Detegation of Duties. In case of the absence of any officer of the

Corporation, or for uny oít", reason that the Board may deem sufficient, the President or the

noard may coirfer for ihe time being the powers or duties, or any of them, of such officer upon

any other officer or. uporl any director. Inihe absence of an officer, his duties shall be performed

uni hi, aritliority -ay Ue exercised by the next most senior officer' with seniority expressed by

the order of appearance in this ARTiCLE 6, and, within a category, by senioríty in a partlcular

position, with 
^ttre 

,igl',t ,"rr*iãio th" Board to make the designation or supersede any

designation so made.

Sectioir6.l1, Restrictions on Investments. The offlicers of the Co¡poration may

without restr.iction make investments for their own account or for the accoltnt of others; provided

that the ofñccls of the Cot'poration ntay not take advantage of any investment oppoffunity

suitable for the Corporation rvithout f,rrst presenting such opportunrty to the Board for

consideration.

Sectio¡ 6.12. Po¡,cr- to Appoint Agent or Attornel', Unless otherrvise ordered by the

Board, the president shall have fi.rll-power ánd authority on behaif of the Corporation to vote or

to execute in the name or oll behalf of the Corporation a proxy authorizing an agent or attorney-

in-fact for the Corporation.

ARTICLE 7.

SHAR-B TIFICATES

Sectio¡T,1. Signature; Form. Every holder of shares in the Corporation shall be

entitled to have a certiãcate, signed by, or in the rÊme of the corporation by, the President and

the Secretary, bearing the seal óf tf,. bo¡poration or a facsimile thereof, exhibiting the holder's

name and cåitifyingìne number of shares owned by him in the Corporation. The certificates

shall be in snch form as sliall be detemrined by the Board and shall be numbered consecutively

and entereci in the bool<s of tìre Corporation as they are issued'

Section 7.2. Lost Certilicates. The Board may direct a new certificate to be issued in

place of any cet'tif,tcate theretofore isstted by the Corporation, alleged to have been lost or

äestroyed, ¡þon the makin-q of an affidavit of ihat fact by the person claiming the certificate to be

lost or clestroyed. Whe¡ a¡thorizing such issite of a llew certificate, the Board may, in its
discretion aml as a conditio¡ precedent to the issltance thereof, require the owner of such lost or

destroyed certìficate, o[ his legal representative, to adveftise the same in such manner as it shall
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direct andior give the Corporation a bond in such snm and with such surefy or sureties as It may

direct as indemnity againit any claim that may be made against the Corporation rvith respect to

the cårtificate alleged to have been lost or destroyed.

Section 7.3. Transfers of Shares. Upon sunender to the Corporation of a cefiificate for

shares duly endorsed or âcconlpanied by proper evidence of succession, assignment or authority

to transfer, it shail be tl're dtìty ;f the Corporãtion to issue a new certificate to the person entitled

thereto, to cancel the old cettificate and to record the tmnsaction upon its transfer books,

Section 7,4. Registered Stockholders. The Corporation shall be entitied to treat the

holder ofreco¡d ofanyihare or shares as the holder in fact thereofand, accordingly, shall not be

bound to recognize any equìtable or other claim to or interest in such share or shares on the part

of any per.son whethei or-not it shall have express or other notice thereof, except as expressly

provided b¡r the larvs of the State of Delar.vare'

ARTICLE 8

GENBRAL O\/ISIONS

Sectio¡ 8.1. Record Date. For the purpose of determining the stockholders entitled to

notice of ancl to vote at sLlch meeting or tó "ipr"tt 
consent to or dissent from any proposal

witho¡t a nreeting, or for the puryose ãf detennining stockholders entitled to receive payment of

any dividencl or clistribution or tie allotment of any rights, or for the purpose of any other action

affecting the interest of stockholders, the Board may ftx, in advance, a record date. Such date

shall not be ¡¡ore than fifty nor less than ten days befbre the date of any such meeting or

proposed action. In each such case, except as otherwise provided by law, only such persons as

iiruìt ¡. stockholders of record on the date so fixed shall be entitled to notice of any to vote at

such meetilg or to express such consent or dissent, or to receive payment of such dividend or

distrib¡tion, or such allotmerrt of rights, or otherwise to be recognized as stockholders for the

related purpose, notrvithstanding any registration of transfer of shares on the books of the

Corporation after any srich record date so fixed.

Section 8.2, Inspection of Boolis. The directors shall determine from time to time

whether, ancl if allowed, u,heu ancl upon what conditions the accounts and books of the

Corporatiorr (except sr"rclr as mav by strìúte be specifrcally opened to inspection) shall be opened

to the inspection of tlie stocl<holders,

Secrio¡ 8.3. Dividencls. Dividerids r.rpon the capital stock of the Corporation, subject to

the provisiols of statute and the Certificate oi Incorporation, may be declared ont of the surplus

of the Corporation by the Boald pusuant to larv.

Section 8.4. Seal. The seal of the Corporation shall be circular in form and shall have

inscriSed thereon the name of the Corporation, the year of its organization and the words

"Corporate Seal, Delau,are." The seal may be used by causing it or a facsimile thereof to be

impressed or affixed or otherwise reprodttced.

Section 8.5, Checlis. All checks or demands for money and notes of the Coqporation

shall be signed by such offlrcel or officers or such other person oÍ persons as the Board may from

time to time by resolutbn direct.
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Section g,6. Fiscal year. The fiscal year of the Corporation shall be fixed by resolr"rtion

of the 
,Board.

Section g.7. Stock in Other Corporations, Shares of stock or certif,icates representing

the voting po\ver in other corporations neìa uy the corporafion shall be voted by such officer or

officers of the Corporation as the Board by a majority vote shall from time to time designate for

that prupose o. by à proxy thereunto dLtly authorized by like vote of tÌre Board.

ARTICLE 9,

F OF

Section 9.1. Persons Entitled to Indemnification. Every person rvho was or ls

threatenecl to be made a party to or is involved in any action, suit or proceeding, whether civil'

criminal, adrlinistrative or investigative, by reason of the fact that he or a person of whom he is

the legai representative is onuu, ã dir..tor or officer of the Corporation or is or was serving at

the re,!¡est of the Corporation or for its benefrt as a director or officer of another corporation, or

as its iepresentative in a partneLship, joint venhìre, trust or other enterprise, shall be indemnifieci

and held hannless to the ftlllest extent legally permissible under and pursuant to any procedure

specified in the Delaware Code, against uit 
"*p.nr.t, 

iiabilities and losses (including attorneys'

fees, judgmetrts, fines and amóun'ts paid or io be paid in settlement) reasonably incuned or

suffered by him in con¡ection therer.vith. Such right of inderimification shail be a contract right

which mav be enforced in any mamer desired b! such person. Such right of indemnificatbn

shall not be exclusive of any other right r.vhich snch directors, offlicers or representatives may

have or hereafier acciuire and, witto¡ì ltmiting the generality of such statement, they shall be

entitled to their respective rights of indemnlfication under any by-law, agteement, vote of

stockholdel's. provision of lari'or othenvise, as well as their rights under this ARTICLE 9'

Sectiou 9.2. Insura¡ce, The Board may cause the Corporation to ptirchase and maintain

insnra¡ce on þehaif of any person rvho is or was a director or officer of the Corporation, or is or

was serving at the requesí of,h. Corporation as a director or offtcer of another corporation, or as

its repres"ãtative in ä partnership, jãint i'entr'tre, trust or other enterprise against any liabilit'y

asserted against such person uná in.un.d in any such capacity or arising out of such stafus'

whether oi,.,ot tire Corporation lvould have the power to indemnify such person,

Sectiorrg.3.FurtherB¡.¡u.,,,.TheBoardmayflomtimetotimeadoptfurtherbylaws
tvith respect to indenmification and may amend these and such by-iaws to provide at ail times the

fullest indemnifrcatiou permitted by the Delarvare Code'

Section 9.4. Advancelnent of Expenses. Expenses incuned in defending a civil or

criminal acrion or proceedi'g of the tyþe describeà in Section g.l shall be paid by the

Corporation ill aclva¡ce of the final disposition of srrch action or proceeding upon receipt of an

undertaking b), or on belialf of the person reqttesting such advance to repay s¡ch amount in the

event that 
-r,¡.1'r 

p.rron is ultimatËly found not to be entitled to indemnification or, whele

indemnification is gi:antecl. to the extent the expenses so advanced by the Corporation or allowed

by a court exceed tire indenlnification to $,hich sr:ch person is entitled.
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ARTICLE IO,

,,. AMENDMENTS

These By-Laws may be altered, amendçd, repeaied or added to at âny regular or special

meetíng of the stockholders of the Corporation by vote of such holders entitled at the time to

vote for the election of directors,
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CERTIFICATE OF INCORPORATION

OF

BLOCK VISION HOLDINGS CORPORATION

The undersigned, a natural person, for the pu{pose of organizing a corporation for
conducting the business and promoting the purposes hereinafter stated, under the provisions and
subject to the requirements of the laws of the State of Delaware (particularly Chapter 1, Title 8 of
the Delaware Code and the acts amendatory thereof and supplemental thereto, and known,
identified, and referred to as the "General Corporation Law of the State of Delaware"), hereby
certifies that:

FIRST: The name of the corporation (hereinafter called the "Corporation") is Block Vision
Holdings Corporation.

SECOND: The address, including street, number, cit¡ and county, of the registered office
of the Corporation in the State of Delaware is 2711 Centerville Road, Suite 400, Wilmington,
Delaware 19808, County of New Castle; and the nÍìme of the registered agent of the Corporation in
the State of Delaware at such address is Corporation Service Company.

THIRD: The nature of the business or purposes to be conducted by and promoted by the
Corporation is to engage in any lawful act or activity for which corporations may be organized
under the General Corporation Law of the State of Delaware.

FOURTH: The total number of shares of stock which the Corporation shall have authority
to issue is three thousand (3,000) shares of Common Stock with a par value of one cent ($.01) per
share.

FIFTH: To the extent set forth in the By-laws and permitted by the DGCL, as the same
exists or may hereafter be amended, a Director of the Corporation shall not be personally liable
to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a
Director.

SIXTH: The Corporation is to have perpetual existence.

SEVENTH: Elections of directors need not be by written ballot unless the by-laws of the
Corporation so provide.

EIGHTH: In furtherance and not in limitation of the powers conferred by the laws of
Delaware, the Board of Directors of the Corporation is authorized and empowered to adopt, alter,
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amend and repeal the by-laws of the Corporation in any manner not inconsistent with the laws of
Delaware.

NINTH: The Corporation may indernnify its officers, directors, employees and agents to
the extent set forth in the By-laws of the Corporation. Such indemnification may not be
exclusive of other indemnification rights arising under any by-law, agreement, vote of directors
or stockholders or otherwise and may inure to the benefit of the heirs and legal representatives of
such person.

TENTH: Meetings of the stockholders may be held within or without the State of
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 Cìrporation.

ELEVENTH: The Corporation reseryes 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.
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