Michael T. Griffin

+1 860 541 7764
Jax +1 888 325 9084
mgriffin@edwardswildman.com

PRIVATE AND CONFIDENTIAL

September 17,2013

VIA EMAIL AND FEDEX

Kristin L. Forsberg

Licensing Specialist

Bureau of Financial Analysis and Examinations
Wisconsin Office of the Commissioner of Insurance
125 South Webster Street

Madison, WI 53703-3474

Re: Form A-Acquisition of Control of Vision Insurance Plan 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.

1. Board Resolution: Please provide a copy of the Block Vision Holdings Corporation’s
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 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 Resolution be afforded confidential
treatment and be excepted from disclosure to the broadest extent permitted under
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Wisconsin law, including pursuant to Wis. 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.

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

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

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

. Exhibit A — Joinder Agreement

o Exhibit B — Option Termination Agreement
. Exhibit C — Escrow Agreement

. Exhibit D — General Release

o 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 injury to the competitive position of the Applicant, VIPA and
their affiliates. 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
Wis. 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.

4. Disclosure Letter/Contribution Agreement: 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(1m)(a) and Wis. Admin.
Code Ins. §§ 6.13(2) and 40.05.

Fairness of the Merger 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 Item 4 of the Form A, it states
that the Applicant will acquire 100% 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 Holdings' 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

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

facility, which cannot have an outstanding balance greater than $ at the
. 72

closing.

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:

o § of equity invested by Block’s management;

e § of cash invested by SVI Holdings; and

o § from the proceeds of the New Debt Facility.

Upon the closing of the Acquisition, $ of external equity will have been
invested in the combined business and the ratio of debt to total capital will be
approximately  %. 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 “Superior” 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 Wisconsin Administrative Code and receive the prior approval of the
OCI before taking or transferring ownership of a controlling interest in VIPA.
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under Wisconsin law, including pursuant to Wis. 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.

(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.

7. Articles and Bylaws of Block Vision Holdings Corporation: Please provide current
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),
134.90(1)(c) and 601.465(1m)(a) and Wis. Admin. Code Ins. §§ 6.13(2) and 40.05.
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10.

RBC Ratio Projections — 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:

2013E |  2014E 2015E 2016E 2017E
% % % % %

Target Level Capital and Surplus (RBC) — 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
target level of capital and surplus is maintained at all times. [i.e. — will there be any
formal written guarantees?]

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 = % and  %. 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.

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 (i.e. — 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. I, 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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11.

12.

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, isnota
“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.

Pending Litigation — Cornerstone Healthcare Group Holding, Inc. v. Reliant
Hospital Partners, LL.C, 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 any, 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 (HSR) Anti-Trust Determination: Please discuss whether the
proposed transaction is subject to an HSR review by the FTC? Ifyes, please
provide a copy of the FTC’s determination as to whether the proposed transaction
will/will 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 individuals:

. Andrew Alcorn

. Stephanie Lucas

° Mark Wallner

. Jennifer Taylor

° Audrey Weinstein

The biographical affidavits 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 common 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
future 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 860-541-7764. Thank you in advance for your
assistance.

Very truly yours,
D A
Michael T. Griffin

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

AM 23792002.5
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Certificate of the Secretary of
Block Vision Holdings Corporation

The undersigned, Audrey M. Weinstein, Secretary of Block Vision Holdings Corporation,
hereby certifies that attached hereto is a true, correct and complete copy of the Written Consent
of a majority of the stockholders of Block Vision Holdings Corporation adopted effective as of
July 14, 2013, and that such Writien Consent has not been amended or rescinded and remains in

full force and effect as of the date hereof,

Date: July 22, 2013

14“61“4 M. L/m:«/wﬁ&;

Audrey M. W¥einstein
Secretary, Block Vision Holdings Corporation

2212286-1




BLOCK VISION HOLDINGS CORPORATION

WRITTEN CONSENT OF STOCKHOLDERS
IN LIEU OF A SPECIAL MEETING OF THE STOCKHOLDERS

July 4, 2013

The undersigned, belng holders of the requisite number of shares of the outstanding
capitai stock of Block Vislon Holdings Corporation, a Delaware Company (the “Company”)
necessary to adopt the following resolutions and acting in accordance with the Company’s .
Certlffeats of Incorporation, as filed with the Secretary of State of the State of Delaware on July
18, 2002 (the “Company Charter™) and the General Corporation Law of the State of Delaware
{the “DGCL"), Including Sections 228 and 251 thareof, do hereby oonsent to, adopt and agree to
the following actlons and votes and actions contemplated thercby for all purposes, inotuding for
purposes of any and all approvals, consents or waivers that may be required under the Company
Charler, and the Stockholders' Agreement, dated as of Septembor 4, 2002, among the Company,
Block Vision Holdings, LLC, a Delaware limited lability comparny and each of the steckhoiders
party thereto (as amended through the dats hereof, the “Stockholders’ Agreement”), and hereby
walve any and all applicable notlee requirements undes applicable law, the Company Charter or
the Stockholdors' Agreement. Capitalized items used but not defined herein shall have the
meaning set forth In the Merger Agveement (as dofined bafow).

WREREAS, Superior Vislon Acquisition Corp, a Delaware limited Habillty company
{("Parent”), desires to acquire the Company through 4 merger transaction (the “Motger™) where, In
accordance with the terms of the Agreement and Plan of Merger by and among Parent, Block
Vision Merger Corp, (“Merger Sub™), a Delaware Company and wholly-owned subsldiary of
Parent, Superior Vision Holding Company, LLC, a Delaware limited Habllity company (*Parent
Holdeo™), Howard Hoffmann, as Reolplents' Representatlve, and the Company (the “Merger
Agreement™), In substantially the form atiached hereto as Bxhibit A, Merger Sub will merge with |
and Into the Company resulting In the separate existence of Merger Sub ceasing and the Company
surviving and becoming the wholly-owned subsidiary of Parent;

WHEREAS, the Board of Directors of the Company (the “Board") has unanimously
authorlzed, approved, adopted and determined It fo be advisable and In the best interests of the
Company and Its stockhotders for the Company to enter into the Merger Agreement and to
consummate the Merger and other transactions contemplated thereby;

WHEREAS, the Bomrd has recommended that the stockholders of the Company adopt
and approve the Merger Agreement; and

WHBREAS, each of the stockholders has been granted the opportunity to conduel a full
and fhir examination of the Merger Agreement und the transactions contemplated thereby, to ask
questlons and recelve answors from the Company regarding the terms and conditions of the
Merger Agreement and consummation of the Merger, and any information so requested has been
made available to the full and complete satisfaction of such stockholders;

2166590-2




WHEREAS, eaoh of the stookholdors has glven dus and proper consideration to all
matters and things which are neoessary or appropriate to enable It to svaluate and reach an
inforted concluston as to the fairness and reasonablensss of the Merger,

NOW, THEREFORE, be It

-Mevger and Mergor Agregment

VOTED:

VOTED:

VOTED:

VOTED:

21665902

That the wndersigned stookholder(s) hereby determines that the proposed Merger
Agreement and the transactions contemplated thereby, Inofuding consummation
of the Merger, are fair to and In the best Interests of the Company and its

stockhoiders,

That the form, terms, conditions and provisions of the Merger Agreement, In
substantially the form presented to the undersigned attached hereto as Bxhibit A,
and all fransactions contemplated thereby, Including consummation of the
Merger, and each hereby Js, authorized and approved ln all respects, Including
wlthout limitation, approved for purposes of any seotion of the Company Charter
or the DGCL that inight apply to the Merger or any of the transactions
conferuplated by the Merger Agreement, Including Section 251 of the DGCL and
Inoluding () the appolntment of Reclplents® Representative and the authorlty
given to Reelplents’ Representative under the Merger Agreement and the Escrow
Agreement (as defined In the Morger Agreement) to sot on behalf of the
Recipients {Including the Company Stockholders) gs provided thereln and (i) the
Inderanlification obligations of each Reciplont (Including the Company
Stockholders) thereunder, tncluding without Ihmitation any obligafton of the
Reolplents to fndemnlfy the Parent Indeninitees directly and/or from thelr
contributions to the Esorow Fund, and that the exeeutive officers of the Company
be, and each of thom individually hereby Is, authorized and directed, In the name
and on behalf of the Company, to execute and deilver the Merger Agresment,
with any non-materlal ohangss ot additlons thersto as such exeoutlve officers
shall in thelr discretion approve, such approval to be conclusively evldenced by

the execution and delivery thereof,

That the undersigned stockholder(s) knowlngly and voluntarlly walve and releaso
all appraisal, dissenters and similar rights, inchuding those under Section 262 of
the DGCL, with respect to all of the Common Stock held by the undersigned

stackholder(s),

That the undersigned stockholder(s) walve as of the date hercof ail rights or
benefits (including the right fo recelve noticos or make elections) that apply to the
approval or consummatlon of the Merger and the other fransactions contemplated
by the Merger Agroement that they may have pursuant to the Stockholders’
Agreement, end as of the Effective Time the undersigned stockholder(s) walve
any romalning rights or benefils that they may have pursuant to the Stookholders’
Agreoment and consent fo the teumination of the Stookholders' Agresment
immediately prior to the Bffsctive Time.

2




VOTED;

YOTED;

VOTED,;

That the undersigned stockholder(s) walve any and all notlee requirements
pursuant 10 any seotfon of the Company Charter, the Sfockholders' Agresmont, the
Common Stook Plan or the DGCL that might apply to any action taken by the
undersigned stookholder(s) In this writien consent and that any consents provided
hereunder shall constitute consents for all purposes under the Company Charler,
the Stockholders' Agraement, Common Stock Plan and the DQCL,

That the undersigned stockholder(s) hereby acknowledge  that, upon
sonsummation of the Merger, all of the shares of Common Stock held by the
undersigned will be converted info the right to recelve the consideration set forth
in Section 3.04 of the Merger Agreenent,

That the undersigned stockholder(s) hereby ratify the approval of the Merger
Agreement and the related rosolutions adopted by the Board of Directors of the
Company on June 28, 2013 for all purposes under the Stockholders’ Agreement,
including pursuant to Seetion 4,7(a) of the Stockholders® Agreement,

Terminaiion of Stockholders! Agreement

YOTED:

That, pursuant to Section 6.12 of thie Stockholders’ Agreement, cach of the
stookholders hereby consents and agrees {o the terminatlon of the Stockholders®
Agreement, which termination shall be effective Immediately prior to the -
Effective Time (as defined in the Merger Agresimont),

General and Ratification of Prior Actions

VOTED;

VOTED:

YOTED:

2166590.2

That the officers of the Company be, and each of them hereby Is, authorized and
direoted, in the name and on behalf of the Company, 1o take or cause to be taken
any and all suoh further actlons and to prepare, exeoute, dollver and file, or cause
to be prepared, executed, defivercd and filed, any and all such furthor reports,
sohedules, statemonts, consents, doeuments, agreoments, ocertifioates and
undertakings as such officer shall determine to be necessary or appropriate to
oarty Into effect the transactions contemplated by the Merger Apreement, and the
intent and purpose of the foregolng resolutions,

That all actions heretofore taken by any officer or director of the Company in
connection wlith the Merger and the other transactions contemplated by the
Merger Agreement or referred to in the foregoing resolutlons be, and hereby are,
ratifled, confirmed and approved In all respocts.

That the undersighed stockholder(s) hereby acknowledge that this writien consent
may be executed in any number of counterparts, and oach such countespart hercof
shall be deemed to be an orlginal Instrument, but all such counterparts fogether
shall constitute one and the same fnstrument and facsimlle counterpart signatures
to this written ponsont shall be aceeptable and binding.

[Signature Page Follows]
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TN WITNESS WHEREOR, e4ch of the ndarsianed has excsuted this written consent of Stockhotders on
the dato set fortl bslaw,

BLOCK VISION HOLDINGS, LLC

By: ,_AG!’Y/( % s
Numer o/ A KANT:
Tlte: &P F8pRbG6ic

Addiesy:  Jaok Kane
Bank of Monireal
115 8, LaSalle 8¢, 12 Wast
Chiengo, IL 60603

Dato; __ ULV /4 295

THE BSM CONSULTING GRQUP
By:
Name;
Titlos
Address:  Brues Maller

936 Southwood Blvd,

. Suite 102

Inoline Vittage, NV 8945}
Date:
ANDREW ALCORN

Addeesst 325 Columbia Tumplke
Sulto 300
Florham Park, NJ ¢7932
Date:

Glgnature Page to Wrlttey Content of Sicekhaldess
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IN WITNESS WHEREQF, cach of the underslgned has exeouted this writien consent of Stockholders on
tho date sel forth below,

BLOCK VISION HOLDINGS, LLC

By:
Name;
Tltle:

Address:  Jack Kane
Bank of Montreal
115 S, LaSalle St., {2 West
Chicago, IL 60603

Date;

'THE BSM CONSULTING GROUP

Name: /) e sl e

Tltle: - Lo 200 tas 7=

Address: Bruce Maller
936 Southwood Blvd,
Sulte 102
Incline Village, NV 89451

Date: 7/20 43

ANDREBW ALCORN

Address: 325 Columbla Turnplke
Suite 300
Flovham Park, NJ 07932
Date;

[STenature Page ta Writlen Consent of Stoekholders)
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IN WITNESS WHERIEOT, sach of the understgned hias exeeuted this Wiltten Consent of Stackhalders on
the date sat forth below.

BLOCK VISION HOLDINGS, LLC

By:

Name!

Title:

Address;  Jack Kans
Bank of Montreal
115 S, LaSalle 8t,, 12 West
Chicago, 1L 60603

Date:

THE BSM CONSULTING GROUP

By

Name:

Tifle:

" Addresst Bruce Mailer

936 Southwaod Blvd.
Suite 102
Incline Village, WV 89451

Date:

. ANDREW ALCORN

Addresst 325 Columbia Tinpike
Suite 300
Florham Pagk, NJ 07932

Date: ”:,7(/ / f;; /3

{Slgnainre Page io the Wrliten Consent of Stoekholders]




%Mﬁéﬂﬂﬂ#)

HOWARD 8, HOFBA/ANN

Address: 365 Oxford Road
New Rochelle, NY 10804

Date: '7/’/ / 3

DENNIS J, DUCKETT

Address: 17 Hitching Post
Plymouth, MA 02360
Date;

S, DOUGLAS HOPKINS

Address:  One Mountaln Terrace
Sparta, NJ 07871
Date:

STEPHEN J, HOPKINS

Address: 1013 West 52nd Street
Indianapolis, IN 46228

Date;

KEVIN L. DOWD

Address: 631 North Stephanie Streot
Sulte 216
Hendetson, NV 89014

Date:

{8lgoature Page to Wrilten Conseni of Stockholders]
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~ Current Articles of Incorporation of Block Vision Holdings Corporation |
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Delaware

The TFirst State

I, EARRIET SMITH WINDSOR, SECRETARY OF SATE OF THE STATE OF
DELAWARE, DO EEREBY CERTIFY THE ATTACHED IS A FRUE AND CQORRECT
COPY OF TEE CERTIFICATE OF YNCORPORATION OF *BLOCK VISION
HOLDINGS CORFORRTION®, FILED IN THIS QFFICE O THE EIGETEENTH
DAY OF JULY, A.D. 2002, AT 4 O'CLOCR P.M,

A PILED COPY OF THIS CERTLFICATE EAS BEEN FORWARDED TO TEE

NEW CASTLE COUNTY RECORDER OF DREDS.

Harrise Smirh Windsor, Sacretry of Staca
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CERTTFICATE OF INCORPORATION
- OF '
BLOGK VISION HOLDINGS CORPORATION

FIRST: The nume of the Cormorntion ia Block Vision Holdinga Corpoeation (tbg
“Corporstion™).

SECOND: The address of the Corporation’s registeced offio in the Srate of Dalawars is
Corporation Trust Center, 1209 Orange Street, Wilmington, County of New Castle. The name
ofits registered ngent st suck address {g The Corporaton Trast Company.

- THIRD: The natwe of ths business or purposz to be sanvhicted or promoted by the
Corporation i3 to sBEAZC in any Bawfil act or sctivity for which corporatlons rmay be organized
undet the Genars) Corporation Law of the State of Delawsre, as amendnd (the “GCLY.

FOURTH: The rota] puabey of shares of cpital stock which the Cocporation shalt have
authordly 5 11100 8 ten thousand (16,000) thares, consiating of ten thousand (10,000) shirms of
common neck, par valus 50,01 per share (the “Corpmon Stock™,

A statenent of the powert, designations, preferensay, and relatlve participating, optional
or othex special rights ud the qualificatons, Timitations snd restrictions of the Cormnon Stock is
as follows! _ ‘

. (8  Dividende The board of direeters of the Corporstion {the *Board of ]Z’ﬁﬁ"}
mﬁymmdiﬁdmwb:paldm:huholdnrmfabmofcmmmmsmoutofnmds ¥
avaliable for the payment of dividends by declacing an amouni per shate us adividend. When
a0d a5 dividends are declared, whether payable in cash, in peaperty or in ghares of stock or ofhiet -
securitles of the' Corperation, the tiolders of Common Stock shall ba entitled o sharo, ramably
2ecording to the numbcr of ghares of Comnvon Slock held by them, in fuch dividends, :

b}  Liauidation Righty, [nthe pvent of anry weluntary or itvohandary quidation,
digsotetion or winding vp of the afEziry of the Corporation, the helders of Commiei Stoek shatl
be emfithad to dhare, ritsbly according to the pumber of shatss of Commorn Siotk hield by tham,
in all astets of the Corporation zvailable for distribution 1o its sockholders,

(€)  Votng Righes, Exotptas otharwiv provided In this Cectificate of Ineorporation
or by appliesbls law, the holders of Common Stock stiall be entitled to vole on sech matiey 40
which the stoskhnlders of the Corporation shal] be etitfed Lo vots, and cach holder of Comimon
Stock shall be catifsd o one vate for cach share of such stack held by hirm.

FIFTH: Atall mectings of stockholders, 2ash stockhotder shall be eatitled to vexe, in
pecson of By xoxy, e sharas of vorng stock owned by such stockholders of rooerd oy the
vecard date for the mesting. When a quonan 8 prescat or reprsssnted at airy mesting, tho vote of
fne bolders of a majorily |h baterest of the stockholders prossit i peason or by praxy xt such
meetng sad etitled to vots theroon shafl declde any guestion, mantey or proposal brought befure
auch mesting unless (he question 18 one Tpon which, by wtpresa proviion of taw, this Cextificate
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of Incosparwtion or the by-fawy applicabls tharsto, & difforent vote id reqidred, in which case
such express provision shall govem and contre) the declsdon of anch question.

+ The rarmber of divestors of tho Corporation shall be fied from time o tme by
e vote of a majority of iie enfire Board of Directon, bint such nitmbér shall {n yo caso be lets
than ons (1) arkd po more than five {5). Any such dstermination made by the Board of Dirsctors
shall continue fn effect Uniess and untl] changed by the Board of Directery, but no such changes
ahall affect the term of any directors then in office,

SEVEMTH; Forths mansgement of the busitess and fox the conduct of (s affilrs of tha
Corporation, and in firrther definition, lmltation ng regulstion of the pow e of the Corporation
and of its directors and of its stockholders or any class theyeof, 43 the ¢a39 may be, It is further

provided:
(8)  The business and affuirs of the Corporstion shall be mansged by or under the
direetion of the Bowrd of Dixeators, .

(b)  The directors shall hive the power, subject to the terms and comditions of the by-
lows, to make, sdopt, alter, mupnd, shangs, ol 1o or repead the by-laws of the Carporution.

{o)  Inasddition 1o tha powers and suthority bercinbefors orby statute exprely
conferced tpan thremn, the dlrectors srs bersty empowered 1@ oxereise all such powers and do all
sirch acta and things 15 may be exemised ot dane by the Corporstian, rubject, nevertheless, lo the
provisicms of the GCL, this Centificzte of Incorporation, amd any by-lews adopied by the
roekholders: provided, however, hat 0o by-Jaws beseafter adopted by the stackholders shall
jnvatidate any prier act of the directors which would have besn volid i such by-Jewa had ot

hronn adoptsd,
BIGHTH: .
I, Siockbolder Meetipgs Kesting of Books and Records, Mestings of stockholdery

may be hed withiz or outside the Stae of Delwware us the by-lsws mxy provide. The books of
the: Corporatian may be kept (sabjest to eny provision sontained in the GCL) vutalde the Sixto of
Dalawace at such placs or placst as oy be dexignased fiom §mo to time by the Board of
Directors or it the by-kews of the Corporabion,

2. No Writtsa Ballot. Elections of dizectors nead not be by writien ballat ualsas the
by-lxwa of tha Corporstion thall o provids

NINTH;

t Lirnitz an Director Lisbility, Directors of the Cepporation shall have no personal
Hability to the Carporation or its stockholders for moustary damages for bresch of 5 fiduciary
dmyuadbumngmvidadthﬂmﬂﬁgmbdmdmmﬂﬁcwmlhﬂﬂ eliminate of
lrmit the linbikity o€ a directory (i) for sny bresch ofa director's duty of loyalty 1o the Corporation
or ita saockholders, (U3 for icts or omissions nat in good faith or which fnvolve Intenticnal

misconduet oF knowing violations of kw, (ili) undec Section 174 of the GCL, ot (iv) for any
mansaction fhom which 2 dircctor dovived ar improper personal benefit, 1fthe GCT. iy smended
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to suthorize eorporeta nedon further sl insting o Koiting the parsonal liability of directors,
fhen Dy virtue af this ARTICLE NINTH the Hatiliry of a director of the Corporation shali ba
sliminated ar mdied to te flkest exdent parmitted by te GCL, as 3o smended.

2. Indreemification.

(8  The Corporation shall indesus fy and hold harmiess, in secordapoo with the by~
lews of the Corporation, &nd ta the fathest extent parmitted from time to timo by the GCL or any
other applicable Laws 42 prasently axist or ars hersafier in offect, sy prroon who was or lan
party or js thrzatensd To be made a pacty to any threstened, pending or comipleted actlon, suit of
procesding, whetber civil, crimmingl, admiuisteative or investigative, including, widiout limitation.
am action by ot in the fight of tee Corporation, by rezson of his orher eeting e & directoc of
ofScer of the Corpotatian, agalnst sny lisbility or sxponse actuaily and reasonably incurred by
FCH PETRaR I Yeypecy thereof; provided, hawtver, o Corporation ahull be rogquired Lo
Indermrity a director in cormection with an action, suit or proteeding (or part thereof) initiated by
such person only Uf (f) such s=tlon, mit or procesding (or part thoroof) wad authorized by the
Board of Dirsctors and (1) the ludormificarlon doss not mlats 1o sy Esbility scising vnder
Scotion 16{b) of the Seourities Exchanpe Aet of {534, as amanded, or any of tho rules or
regulations promulgated theraonder. Suceh indemnifiostion la nat exctusiva of any other right to
indertnifizarion provided by law or otherwias, The Hght of ndemnification conferred by this
Section 2 shall be deemed 10 b & contraot berween the Corporation and ¢ach parsan refermd 10
m this Section 2(n) or Section 3.

(b}  If & cleim uader Section 2(s) of this ARTICLE NINTH i not paid In full within
xixty days after & written olaln therefors has been reoaived by the Corpuration, the olatmant may
& sy tne therealtes bring sult against the Corpnmation to rocdver the unpaid amotmt of the
claim skl if secessFul in whols o fn part, the ¢laimant shall be entitled 1o alzo ba prid the

expense of propccuting wuich clstm. 1t shall be & dofened to any sueh netion (other than mn astion

hrought 16 anforee A elaim far expanses (nourted in dofemding any proceeding /n advance of its
final dispositiem where any undertaking required by the by-laws of the Corporation has besn
terdered to the Corporation) that tha chrimant has not met the sandards of sonduct which make
it permissible uader ths GCL and Scetlon 2(a) of tiis ARTICLE NIWTE for the Corporation
il fy the cluimant for the amount claimed, bot v burden of praving such defenac shall be
an tha Corporabion, Neithar the faflure of the Corporation {incYading its Bowrd af Dirccid
legal counsel, or [ts stoskholders) 1o have niade a determintion peioe 1o the coonnencma e of
such actian that indempification of the claimunt Ls proper in the ciroumstzmces bocausé hie of ahe
has met the epplicable standird of gonduct get foTih In the GG, nor an actual detecninution by
the Corporation (including jts Board of Directars, legal eauntel, o itk stockholders) thar the
claimant hes not met stich spplicable sundard of conduct, shall be a defensa to the setisn or
create & pesnmption that the claiman hes nat met the spplicable sandard of candaot.

(5) Indenmification shall Inclade paysedt by the Corporation of expensed in
defanding an acticn or procoeding in advance of the final disposition of such activg or
procesding Apom receip of an indertaking by thy peravn indemaificd b repay such pKyment if'it
I Wimsicly doloymined that such pacson is not sntitled to indemnificstion under this ARTICLE
NINTH, whith undectaking may be accagted wirhowr roference to the finanieial ahitivy of such
praan to make Rk repaymet
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3, Odhr Rights, ‘The righty and authanty conferred in this ARTICLE NINTH shal)
1ot be exclusive of uny other Aight which any petson may have or hercaller acquire undér any
siatnte, provision of this Cartificate of Invorporation, by-law, agrecment, contract, volo of
stockholders or disinterestad direstors, or otherwise.

4, Other Indemnification. The Corporation’s abligation, il amy, to indernnify any
peraos whe was o ig terving of its request 64 4 director of aothsr eorporation, parinecship, Joint
venture, tuat, enterprlss or nonArofit entity shal} be reducod by any amgunt such person
rouy collest &8 irxisrmnification from such other corporation, pastnsrship, Joint venture, Tust,
cteprise or noxptofil eoterprise,

5. Ootiuual Indemnification. The Clorporation may, by action of its Board of
Direotons, pravide mdemnification 1 such of the omphoysss and sgents of the Corpomtion to
guoh extent wnd 1o such affect as tha Board of Dreciors ghall detenming 16 be appropsiabe and
authorized by the GCL.

8. Insurugce. The Corporation msy purchass aad maintaln insurance o behal€of
ary person wha il or was & direstor, officer, envployes or agant ofthe Corpomtion, or is or was
serving at the maquest of ths Corporation az 1 divéetar, officer, amployes or agent of saather
corporation, partnership, joint venture, st or ufhir enterpriss agakust any expensc, lisbility or
bost papericd agzinst him sd ncwred by such persos [ any Such Gpiity, or ansing oul ol his
¢tatias £ such, whether or not the Corporation would bave the power to indemnify im sgainst
such Jiability under the provisians of thin ARTICLE NINTH, the GCL, or otherwips,

7. Effezt of Amendmens, Neither the kmendment, changs, abteration nar ropedl of
this ARTICLE NINTH, nix the adeption of atvy provision of this Cetificate ol Incorporation or
Bho bydaws of the Corporrtion, nor, 1o the Aullest extent permitted by GCL, any modification of
lawe, shall ejiminate of Teduce the affsct of this ARTICLE NINTH oz tho H gbts o1 sny protectons
Affordad toder this ARTICLE NTNTH i respest of soy ants or omsissiens occurring prios to such
amendnsent, repeal, adopton o modification.

TENTH: The Comeration reserves the fght i repeal, aliar, chango or zmend this
Cextificate of Tacorponudon In the mamhar now of hevesfia prescaibed by swme and wll rights
conferred upon stockhieldsrs Barein are granted gubject W this reservation. No repead, alteration
or smondment of this CodiBnats of [acorporation shall be made unless tha sams is St approved
by ths Board of Directars of the Cosporstion pursuant to 1 resolution sdopied by the direstors
then (n offion in xocordemics With the by-Lews and appiicable liw and tharsafior ppproved by the
siockholders.

ELEVENTLH: The nime and meiling wddress of tha incorporstar iz as follows:

David K, Dulte
Maye, Browe, Rowe & Maw
1675 Broddway
New York, Now York 100155820

TWELETH: The Corpornrion oxpressly clects not to be governed under Soction 203 of
the GCL.
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I, the undersignsd, belng the incorporator named hareis, for the purpess of forming a
sarporiiion purmart b the GCL, o make this Certificate af Incocporarion, heretry desluning pod
owﬁﬁ&ngthztﬂﬁthactmdduudandthafacm herein stated are troe, $D¢ acoondingly hyhre
hereurits 36t @y signstrs ax of this 1 3th day of July, 2002. v I 4 .

1704011 3 Ko
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BLOCK VISION HOLDINGS CORPORATION
(a Delaware corporation)

BY-LAWS

ARTICLE 1.
OFFICES

Section 1.1. Registered Office. The registered office of Block Vision Holdings
Corporation (the “Corporation”) in the State of Delaware shall be located at 1209 Orange Street,
in the City of Wilmington, County of New Castle 19801, The name of the corporation’s
registered agent at such address shall be Corporation Trust Company. The registered office
and/or registered agent of the corporation may be changed from time to time by action of the
board of directors.

Section 1.2. Other Offices. The Corporation may have other offices, either within or
without the State of Delaware, at such place or places at the board of directors of the Corporation
(the “Board”) may from tire to time appoint, or the business of the Corporation may require.

ARTICLE 2.
MEETINGS OF STOCKHOLDERS

Section 2.1. Place. All meetings 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. Annual Meeting. The annual meeting of the stockholders shall be held
each year on the date determined by the Board, but in the absence of any such determination, the
date shall be 10:00 a.m. on the first 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 the Corporation, as the same may be amended from time to time (the
“Certificate of Incorporation”), special meetings of the stockholders, for any purpose or
purposes, shall be called at any time by resolution of the Board, or by the Chairman of the Board,
or at the request in writing of stockholders owning at least 10% of the entire capital stock of the
Corporation issued and outstanding and entitled to vote thereat, Such request shall state the
purpose or purposes of the proposed meeting.

Section 2.4. Notice of Meetings, Written notice of every meeting of stockholders,
stating the purpose or purposes for which the meeting is called, the date, hour and place of the
meeting, and, unless it is an annual meeting, indicating that it is being issued by or at the
direction of the person or persons calling the meeting, shall be given, not less than ten nor more
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than fifty days before the date of the meeting, to each stockholder of record entitled to vote at
such meeting. Such notice shall be directed to a stockholder at his address as it shall appear on
the books of the Corporation unless he shall have filed other address, in which case it shall be
mailed to the address designated in such request.

Section 2.5. Procedure. Business transacted at all special meetings shall be confined to
that which is related 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 of the shares of the Corporation issued and
outstanding and entitled to vote thereat, present in person or represented by proxy, shall
constitute a quorum at all meetings of the stockholders for the transaction of business, provided
that when a specified item of business is required to be voted on by a class or series, voting as a
class, the holders of a majority of the shares of such class or series shall constifute a quorum for
the transaction of such specified item of business. When there is a quorum to organize a meeting,
it shall not be deemed broken by the subsequent withdrawal of any stockholders. If there shall
not be a quorum, the stockholders entitled to vote thereat, present in person or represented by
proxy, shall have power to adjourn the meeting from time to time, without notice other than
announcenient at the meeting of the time and place to which the meeting shall be adjourned, until
there shall be a quorum. At such adjourned meeting at which 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 Meetings. When there Is a quorum to organize a meeting,
the votes cast by the holders of a majority of the shares, present in person or represented by
proxy, entitled to vote thereon shall decide any question and authorize any action of the
Corporation (other than the election of directors) brought before such meeting, unless the
question is one upon which, by express provision of statute or of the Certificate of Incorporation

or of these By-Laws, a different vote 1s required, in which case such express provision shall
govern and control the decision of such question.

Section 2.8. Voting. Each stockholder of record shall be entitled at every meeting of the
stockholders of the Corporation to one vote for each share having voting power standing in his
name on the record of gockholders 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 executed by the stockholder or by
his duly authorized attorney. No proxy shall be valid after the expiration of eleven months from
the date of its execution unless it shall have specified therein its duration. Every proxy shall be
revocable at the pleasure of the person executing it or of his personal representatives or assigns,
except in those cases where an irrevocable proxy is permitted by statute.

Section 2.10. Consents. Whenever the vote of stockholders at a meeting thereof is
required or permitted to be taken in connection with any action of the Corporation by any
provision of statute, of the Certificate of Incorporation or of these By-Laws, such action may be
taken without a meeting by written consent, setting forth the action so taken, signed by the
holders of at least the minimum number of shares entitled to vote thereon that would be
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necessary to authorize or take such actionat a meeting at which all shares entitled to vote thereon
were present and voted.

Section 2.11. Organization. At each meeting of the stockholders, the Chairman of the
Board, or in his absence a chairman chosen by a majority of the stockholders present in person or
represented by proxy and entitled to vote thereat shall call meetings of the stockholders to order
and act as chairman thereof, The Secretary shall act as secretary at each meeting of stockholders,
or in his absence the presiding officer may appoint any person present to act as secretary of the
meeting. '

ARTICLE 3.
DIRECTORS

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 shall be of full age and need not be
stockholders of record. The initial number of directors shall be one. The number of directors
may be increased or decreased by an amendment to these By-Laws, or by action of the Board or
of the stockholders, voting by class, but in no event shall the number of directors be fewer than
one member. The Board may exercise all such powers of the Corporation and do all such lawful
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 annual 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.

Section 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 effect on the date of the receipt of such notice or at any later date specified therein, and,
unless otherwise specified 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 duly adopted by the affirmative vote of the holders of a majority of the shares then
issued and outstanding and 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.

Section 3.5. Vacancies. In the event of a vacancy occurring in the Board, the remaining
directors, whether or not constituting a quorum, by affirmative vote of a majority thereof, may
fill such vacancy for the unexpired term, or any vacancy may be filled by the stockholders at any
meeting thereof. If at any time the number of directors shall be increased, the additional
directors to be elected may be elected by the directors then in office by the affirmative vote of a
majority thereof, whether or not constituting a quorum, at a regular meeting or at a special
meeting called for that purpose.

Section 3.6. Chairman of the Board. The Chairman of the Board shall be elected by
plurality vote of the directors from the membership of the Board. As provided in Section 2.11 of
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these By-Laws, he shall act as Chairman at all meetings of the stockholders at which he is
present, and, as provided in Section 4.7 of these By-Laws, he shall preside at all meetings of the
Board-at which he is present.

Section 3.7. Committees of Directors. The Board may, by resolution adopted by a
majority of the Board, appoint or designate one or more committees, each committee of the
Board to consist of two or more directors, and may delegate to such committees any of the
powers of the Board except such items as are required by the General Corporation Law of the
State of Delaware, as amended from time to time (the “Delaware Code”) to be approved by the
Board.

ARTICLE 4.
MEETINGS OF DIRECTORS

Section 4.1. Place. The Board, or any committee thereof, may hold meetings, both
regular and special, at the office of the Corporation in the State of Delaware, or at such other
places, either within or without the State of Delaware, as they may from time to time determine.

Section 4.2. Regular Meetings.

(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 annual meeting of the stockholders 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 Chairman of the Board, or any two members of, any comumittee may fix the time and
place of its meetings unless the Board shall otherwise provide. .

Section 4.3, 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
facsimile (confirmed by telephone) to each director or each committee member, as the case may
be. Special meetings shall be called by the President or Secretary on like notice on the written
request of the Chairman of the Board. Notice of any special meeting need not specify the
purpose of such meeting.

Section 4.4, Quorum and Voting.

() Entire Board. At all meetings of the Board a majority of the entire number
of directors shall constitute a quorum for the transaction of business and any act of a
majority present at any meeting at which there is a quorum shall be the act of the Board,
except as may be otherwise specifically provided by statute or by the Certificate of
Incorporation or by these By-Laws. A majority of the directors present, whether or not a
quorum is present, may adjourn any meeting to another time without notice other than
announcement at the meeting. At all meetings of directors, a quorum being present, all
matters except those provided by law or in the Certificate of Incorporation or other
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certificate filed pursuant to law or these By-Laws, shall be decided by the affirmative
vote of a majority of the directors present. :
’

y

(b) Committees. At any committee meeting, one-half, but not less than two,
of the members of the committee shall be present in person in order to constitute a
quorum 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 member of
any committee, the member or members thereof present at any meeting and not
disqualified from voting, whether or not he, she or they constitute(s) a quorum, may
unanimously appoint another member of the Board to act at the meeting in place of any
such absent or disqualified member. '

Section 4.5. Presence by Conference Telephone or Similar Equipment. Any one or
more members of the Board or any commiittee thereof may participate in a meeting of such
Board by means of a conference lephone or other similar communications equipment which
would allow all members participating in the meeting to hear one another at the same time.
Participation by such means shall constitute presence in person at a Board or committee meeting.

Section 4.6. Consents. Any action required to be taken or permitted to be taken by the
Board or any committee thereof by statute, the provisions of the Certificate of Incorporation or
these By-Laws may be taken without a meeting if all members of the Board or committee
consent in writing to the adoption of a resolution authorizing the action. The resolution and the
written consents thereto shall be filed with 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 director chosen by a majority of the directors present, shall act as chairman. The
Secretary. or in his absence any person appointed by the Chairman of the Board, shall act as
secretary of the meeting. Any meeting of the Board may be adjourned by the vote of a majority
of the directors present at such meeting.

ARTICLE 5.
NOTICE AND WAIVER

Section 5.1. Manner; Delivery. Whenever by statute, the provisions of the Certificate
of Incorporation or these By-Laws, notice is required to be given to any stockholder or director,
personal notice may be given but such notice may also be given in writing by first-class mail,
postage prepaid, or by telegram addressed to such stockholder or director at his address as the
same appears on the books of the Corporation (except as otherwise provided in these By-Laws),
and such notice shall be deemed to be given at the time when the same shall be thus mailed or
wired.

Section 5.2. Waiver. Whenever by statute, the provisions of the Certificate of
Incorporation or these By-Laws a stockholder, an officer or the Board is authorized to take any
action after notice, such notice may be waived, in writing, before or after the holding of the
meeting, by the person or persons entitled to such notice, or, in the case of a stockholder, by his
attorney thereunto authorized. In addition, any stockholder attending a meeting of stockholders
in person or by proxy without protesting prior to the conclusion of the meeting the lack of notice
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thereof to him and any director attending a meeting of the Board without protesting prior to the
meeting or at its commencement such lack of notice, shall be conclusively deemed to have
waived notice of such meeting.

ARTICLE 6.
OFFICERS

Section 6.1. Executive Officers. The officers of the Corporation shall be chosen by the
Board and may include a President, one or more Vice Presidents, a Secretary, a Treasurer and
one or more subordinate officers as the Board may choose. Any number of offices may be held
by the same person.

Section 6.2. Election; Term of Office. All officers shall be elected by the Board. Each
officer shall hold office until the meeting of the Board following the next annual meeting of
stockholders and until his successor has been elected and qualified. The Board may elect or
appoint such other officers, agents and employces as it shall deem necessary who shall have such
authority and shall perform such duties as from time to time shall be prescribed by the Board.

Section 6.3. Compensation. The salaries of all officers of the Corporation shall be fixed
by the Board.

Section 6.4. Removal; Vacancies. Any officer so elected or appointed by the Board
may be removed either with or without cause at any time by the Board. If an office becomes
vacant for any reason, the vacancy shall be filled by the Board.

Section 6.5. The President. The President shall be the chief executive officer of the
Corporation; he shall preside at all meetings of the stockholders: he shall have general powers of
supervision and management of the business and affairs of the Corporation, subject to the control
of the Board, and shall see that all orders and resolutions of the Board are carried into effect.

Section 6.6. The Vice Presidents. Each Vice President shall have such powers and
perform such duties and functions as may from time to time be assigned to him by the Board. At
the request of the President or in his absence or his disability, the Vice President shall perform all
the duties and exercise the powers of the President.

Section 6.7. The Secretary. The Secretary shall attend all meetings of the Board and of
the stockholders and shall keep the minutes thereof in appropriate books. He shall give or cause
to be given notice of all meetings of stockholders and special meetings of the Board and shall
perform such other duties incidental to the office of Secretary or as may be prescribed by the
Board. He shall keep in safe custody the records and seal of the Corporation and affix it to any
instrument when authorized by the Board.

Section 6.8. The Treasurer. The Treasurer shall have the custody of the corporate
funds and securities and shall be responsible for the keeping of full and accurate accounts of
receipts and disbursements in books belonging to the Corporation, the deposit of all moneys and
other valuable effects in the name and to the credit 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 directors whenever they may so require an account of all his transactions as treasurer and of
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the financial condition of the Corporation. He shall, if required by the Board, give the
Corporation a bond in such sum or sums and with such surety or sureties as shall be satisfactory
to the ‘Board, conditioned upon the faithful performance of his duties. The Board may also
appoint Assistant Treasurers who may perform all duties of the Treasurer in his absence or as
otherwise directed by the Board.

Section 6.9. Subordinate Officers. The Corporation may have such subordinate
officers as the Board may from time to time deem desirable. Each such officer shall hold office
for such period and perform such duties as the Board, the Chairman of the Board or an officer
designated pursuant to this ARTICLE 6 may prescribe.

Section 6.10. Delegation of Duties. In case of the absence of any officer of the
Corporation, or for any other reason that the Board may deem sufficient, the President or the
Board may confer for the time being the powers or duties, or any of them, of such officer upon
any other officer or upon any director. In the absence of an officer, his duties shall be performed
and his authority may be exercised by the next most senior officer, with seniority expressed by
the order of appearance in this ARTICLE 6, and, within a category, by seniority in a particular
position, with the right reserved to the Board to make the designation or supersede any
designation so made.

Section 6.11. Restrictions on Investments. The officers of the Corporation may
without restriction make investments for their own account or for the account of others; provided
that the officers of the Corporation may not take advantage of any investment opportunity
suitable for the Corporation without first presenting such opportunity to the Board for
consideration.

Section 6.12. Power to Appoint Agent or Attorney. Unless otherwise ordered by the
Board, the President shall have full power and authority on behalf of the Corporation to vote or
to execute nn the name or on behalf of the Corporation a proxy authorizing an agent or attorney-
in- fact for the Corporation.

ARTICLE 7.
SHARE CERTIFICATES

Section 7.1. Signature; Form. Every holder of shares in the Corporation shall be
entitled to have a certificate, signed by, or in the mame of the Corporation by, the President and
the Secretary, bearing the seal of the Corporation or a facsimile thereof, exhibiting the holder’s
name and certifying the number of shares owned by him in the Corporation. The certificates
shall be in such form as shall be determined by the Board and shall be numbered consecutively
and entered in the books of the Corporation as they are issued.

Section 7.2. Lost Certificates. The Board may direct a new certificate to be issued in
place of any certificate theretofore issued by the Corporation, alleged to have been lost or
destroyed, upon the making of an affidavit of that fact by the person claiming the certificate to be
lost or destroyed. When authorizing such issue of a new certificate, the Board may, in its
discretion and as a condition precedent to the issuance thereof, require the owner of such lost or
destroyed certificate, or his legal representative, to advertise the same in such manner as it shall
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direct and/or give the Corporation a bond in such sum and with such surety or sureties as it may
direct as indemnity against any claim that may be made against the Corporation with respect to
the certificate alleged to have been lost or destroyed.

Section 7.3. Transfers of Shares. Upon surrender to the Corporation of a certificate for
shares duly endorsed or accompanied by proper evidence of succession, assignment or authority
to transfer, it shall be the duty of the Corporation to issue a new certificate to the person entitled
thereto, to cancel the old certificate and to record the transaction upon its transfer books.

Section 7.4. Registered Stockholders. The Corporation shall be entitled to treat the
holder of record of any share or shares as the holder in fact thereof and, accordingly, shall not be
bound to recognize any equitable or other claim to or interest in such share or shares on the part
of any person whether or not it shall have express or other notice thereof, except as expressly
provided by the laws of the State of Delaware. ‘

ARTICLE 8.
GENERAL PROVISIONS

Section 8.1. Record Date. For the purpose of determining the stockholders entitled to
notice of and to vote at such meeting or to express consent to or dissent from any proposal
without a meeting, or for the purpose of determining stockholders entitled to receive payment of
any dividend or distribution or the allotment of any rights, or for the purpose of any other action
affecting the interest of stockholders, the Board may fix, in advance, a record date. Such date
shall not be more than fifty nor less than ten days before the date of any such meeting of
proposed action. In each such case, except as otherwise provided by law, only such persons as
shall be stockholders of record on the date so fixed shall be entitled to notice of any to vote at
such meeting or to express such consent or dissent, or to receive payment of such dividend or
distribution, or such allotment of rights, or otherwise to be recognized as stockholders for the
related purpose, notwithstanding any registration of transfer of shares on the books of the
Corporation after any such record date so fixed.

Section 8.2. Inspection of Books. The directors shall determine from time to time
whether, and if allowed, when and upon what conditions the accounts and books of the
Corporation (except such as may by statute be specifically opened to inspection) shall be opened
to the inspection of the stockholders.

Section 8.3. Dividends. Dividends upon the capital stock of the Corporation, subject to
the provisions of statute and the Certificate of Incorporation, may be declared out of the surplus
of the Corporation by the Board pursuant to law.

Section 8.4. Seal. The seal of the Corporation shall be circular in form and shall have
inscribed thereon the name of the Corporation, the year of its organization and the words
“Corporate Seal, Delaware.” The seal may be used by causing it or a facsimile thereof to be
impressed or affixed or otherwise reproduced.

Section 8.5. Checks. All checks or demands for money and notes of the Corporation
shall be signed by such officer or officers or such other person or persons as the Board may from
time to time by resolution divect.
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Section 8.6. Fiscal Year. The fiscal year of the Corporation shall be fixed by resolution
of the Board.

»

Section §.7. Stock in Other Corporations. Shares of stock or certificates representing
the voting power in other corporations held by the Corporation 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 purpose or by a proxy thereunto duly authorized by like vote of the Board.

ARTICLE 9.
INDEMNIFICATION OF OFFICERS AND DIRECTORS

Section 9.1. Persons Entitled to Indemnification. Every person who was or is
threatened to be made a party to or is involved in any action, suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact that he or a person of whom he is
the legal representative is or was a director or officer of the Corporation or is or was serving at
the request of the Corporation or for its benefit as a director or officer of another corporation, or
as its representative in a partnership, joint venture, trust or other enterprise, shall be indemnified
and held harmless to the fullest extent legally permissible under and pursuant to any procedure
specified in the Delaware Code, against all expenses, liabilities and losses (including attorneys’
fees, judgments, fines and amounts paid or to be paid in settlement) reasonably incurred or
suffered by him in connection therewith. Such right of indermnification shall be a contract right
which may be enforced in any manner desired by such person. Such right of indemnification
shall not be exclusive of any other right which such directors, officers or representatives may
have or hereafter acquire and, without limiting the generality of such statement, they shall be
entitled to their respective rights of indemnification under any by-law, agreement, vote of
stockholders. provision of law or otherwise, as well as their rights under this ARTICLE 9.

Section 9.2. Insurance. The Board may cause the Corporation to purchase and maintain
insurance on behalf of any person who is or was a director or officer of the Corporation, or is or
was serving at the request of the Corporation as a director or officer of another corporation, or as
its representative in a partnership, joint venture, trust or other enterprise against any liability
asserted against such person and incurred in any such capacity or arising out of such status,
whether or not the Corporation would have the power to indemnify such person.

Section 9.3. Further By-Laws. The Board may from time to time adopt further by-laws
with respect to indemnification and may amend these and such by-laws to provide at all times the
fullest indemnification permitted by the Delaware Code.

Section 9.4. Advancement of Expenses. Expenses incurred in defending a civil or
criminal action or proceeding of the type described in Section 9.1 shall be paid by the
Corporation in advance of the final disposition of such action or proceeding upon receipt of an
unidertaking by or on behalf of the person requesting such advance to repay such amount in the
event that such person is ultimately found not to be entitled to indemnification or, where
indemnification is granted. to the extent the expenses so advanced by the Corporation or allowed

by a court exceed the indemnification to which such person is entitled.
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ARTICLE 10.
AMENDMENTS

¢
-

These By-Laws may be altered, amended, repealed or added to at any regular or special
meeting 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 purpose 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, city, 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 name 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 indemnify 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 Corporation.

ELEVENTH: The Corporation reserves the right to amend, alter, change or repeal any

provision contained in this Certificate of Incorporation, in the manner now or hereafter
prescribed by statute.
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