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HONORABLE SAMUEL J. STEINER

UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF WASHINGTON

Inre
No. 07-10340 [Lead Case]
PT HOLDINGS COMPANY, INC,, et al.!

100 PAPER MILL HILL ROAD NOTICE OF FILING OF PLAN
PORT TOWNSEND, WA 98368 SUPPLEMENT TO THE AMENDED
Debtors' Tax ID No. 91-1872662, PLAN OF REORGANIZATION UNDER
CHAPTER 11 OF THE BANKRUPTCY
Debtors. CODE JOINTLY PROPOSED BY THE

DEBTORS AND THE INFORMAL
COMMITTEE OF SENIOR SECURED

NOTEHOLDERS
TO: THE CLERK OF THE COURT
AND TO: THE HONORABLE SAMUEL J. STEINER
AND TO: ALL INTERESTED PARTIES

YOU ARE HEREBY NOTIFIED that, in accordance with Section 13.3 of the Amended Plan
of Reorganization Under Chapter 11 of the Bankruptcy Code, dated June 26, 2007 (“Plan”?), the Plan
Proponents have filed the Plan Supplement with the Bankruptcy Court, which consists of the
following documents:

1. Exhibit A-1 — Amended and Restated Certificate of Incorporation of PT Holdings
Company, Inc.;

! The Debtors are PT Holdings Company, Inc., Port Townsend Paper Corporation and PTPC Packaging
Co., Inc.

2 Capitalized terms not defined herein shall have the meaning given to them in the Plan.

NOTICE OF FILING OF PLAN SUPPLEMENT TO AMENDED BUSH STROUT & KORNFELD

PLAN OF REORGANIZATION - Page 1 5500 Two Union Square
601 Union Street
Seattle, Washington 98101-2373
Telephone (206) 292-2110
Facsimile (206) 292-2104
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8.

9.

Exhibit A-2 — Certificate and Articles of Incorporation of Port Townsend Paper
Corporation and Amendments thereto;

Exhibit A-3 — Certificate and Articles of Incorporation of PTPC Packaging Co., Inc.;
Exhibit B-1 — Bylaws of PT Holdings Company, Inc.;

Exhibit B-2 — Amended and Restated Bylaws of Port Townsend Paper Corporation;
Exhibit B-3 — Bylaws of PTPC Packaging Co., Inc.;

Exhibit C — Stockholders’ Agreement;

Exhibit D — Registration Rights Agreement;

Exhibit E — Exit Working Capital Facility Commitment Letter and Term Sheet;

10. Exhibit F — Securities Purchase Agreement;

11. Exhibit G — Warrant Agreement; and

12. Exhibit H — Schedule of Directors and Officers of the Reorganized Debtors.

Any party in interest wishing to obtain any of the documents referenced above may (i) contact
Katriana L. Samilijan of Bush Strout & Kornfeld at 206.292.2110 or by email at ksamiljan@bskd.com
or (ii) view such documents by accessing the Court’s website: http://www.wawb.uscourts.gov. A
PACER password and login are needed to access documents on the Court’s website. A PACER
password can be obtained at http://www.pacer.psc.uscourts.gov.

DATED this 1% day of August, 2007.

BUSH STROUT & KORNFELD

By /s/ Katriana L. Samiljan
Katriana L. Samiljan, WSBA #28672
Attorneys for Debtors in Possession

BUSH STROUT & KORNFELD

NOTICE OF FILING OF PLAN SUPPLEMENT TO AMENDED LAW OFFICES
PLAN OF REORGANIZATION - Page 2 5500 Two Union Square

1508 26001 sh010803

601 Union Street
Seattle, Washington 98101-2373
Telephone (206) 292-2110
Facsimile (206) 292-2104




AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

PT HOLDINGS COMPANY, INC.

PT HOLDINGS COMPANY, INC. (the “Corporation”), a corporation organized and
existing under the General Corporation Law of the State of Delaware (the “DGCL”), does hereby
certify as follows:

1. The name of the Corporation is “PT Holdings Company, Inc.” and the original
certificate of incorporation was filed with the Secretary of State of the State of Delaware on [®]
under the name “PT Holdings Company, Inc.”

2. On January 29, 2007, the Corporation filed a voluntary petition for relief under
Chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code”) in the United States
Bankruptcy Court for the Western District of Washington at Seattle (the “Bankruptcy Court”).
This Amended and Restated Certificate of Incorporation (this “Certificate™) of the Corporation
was duly adopted in accordance with Sections 245 and 303 of the DGCL and the order, dated
[e], 2007, of the Bankruptcy Court (the “Confirmation Order”) confirming the Amended Plan
of Reorganization Under Chapter 11 of the Bankruptcy Code Jointly Proposed by the Debtors
and the Informal Committee of Senior Secured Noteholders, dated June 26, 2007 (the “Plan”).

3 Effective on the “Effective Date” of the Plan and pursuant to the Confirmation
Order, each share of the Corporation’s capital stock issued and outstanding at any time prior to
the “Effective Date” of the Plan, shall be cancelled and extinguished.

4. The text of the Amended and Restated Certificate of Incorporation, as heretofore
amended and now in effect, is hereby amended and restated to read in its entirety as follows:

ARTICLE I
NAME

The name of the corporation is PT Holdings Company, Inc.

ARTICLE 1

REGISTERED OFFICE

The address of the Corporation’s registered office in the State of Delaware is 1013 Centre
Road, County of New Castle, Wilmington, Delaware 19808. The name of its registered agent at
such address is the Corporation Service Company.
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ARTICLE III

PURPOSE

The nature of the business of the Corporation and the objects or purposes to be
transacted, promoted or carried on by it are to engage in any lawful act or activity for which
corporations may be organized under the DGCL.

ARTICLE IV

CAPITAL STOCK

Section 4.1  Authorized Capital Stock.

(a) The total number of shares of all classes of capital stock which the
Corporation is authorized to issue is [30,000,000] shares, consisting of [15,000,000] shares of
common stock, par value $0.01 per share (the “Common Stock”), and [15,000,000] shares of
preferred stock, par value $0.01 per share (the “Preferred Stock”), of which [@] shares of
Preferred Stock are hereby designated Series A Preferred Stock (the “Series A Preferred
Stock”).

(b) Authorized but undesignated shares of Preferred Stock (the “Junior
Preferred Stock”) may be issued from time to time in one or more series as may be determined
by the Corporation’s Board of Directors (the “Board”). Subject to Section 4.2(f), the Board is
hereby expressly authorized to provide for the issuance of shares of Junior Preferred Stock in one
or more series and to establish from time to time the number of shares to be included in each
such series and to fix the designation, powers, preferences and relative, participating, optional
and other special rights, if any, of each such series and the qualifications, limitations and
restrictions thereof, as shall be stated in the resolution(s) adopted by the Board providing for the
issuance of such series and included in a certificate of designations (a “Preferred Stock
Designation™) filed pursuant to the DGCL.

Section 4.2  Preferred Stock.

(a) Rights and Privileges. All shares of Series A Preferred Stock shall be
identical and shall entitle the holders thereof to the same rights and privileges.

(b) Dividends.

(i) Cumulative dividends shall accrue on each outstanding share of Series
A Preferred Stock on each day from and after the date of issue of such share at a rate per annum
of equal to twenty percent (20%) of the Unpaid Base Amount (as defined below) of such share
(such dividends, “Regular Dividends”). Regular Dividends on each share of Series A Preferred
Stock shall compound (i.e., be added to the Unpaid Base Amount of such share) on a semiannual
basis on June 30 and December 31 of each year (each, a “Dividend Compounding Date”).
Regular Dividends shall accrue on each share of Series A Preferred Stock whether or not
declared and whether or not there are any funds of the Corporation legally available to for the



payment of dividends, and shall be computed on the basis of the actual number of days elapsed
on a year of 365 or 366, as applicable. Regular Dividends shall be payable in cash at the time or
times and to the extent declared by the Board and permitted by the holders of the Corporation’s
Senior Loan Documents (as defined below).

(i)  As used herein, (i) “Accreted Value” means, with respect to any
share of Series A Preferred Stock as of any date of determination, the sum of (A) the Unpaid
Base Amount (as defined below) of such share as of such date of determination and (B) the
amount of accrued but unpaid Regular Dividends thereon since the most recent Dividend
Compounding Date (or, if prior to the first Dividend Compounding Date, the date of issue of
such share) and (ii) “Unpaid Base Amount’ means, with respect to any share of Series A
Preferred Stock, (A) $[e] plus (B) the aggregate amount of accrued but unpaid Regular
Dividends added to the Unpaid Base Amount of such share on each Dividend Compounding
Date since the date of issue of such share in accordance with subsection 4.2(b)(i) above.

(iii)  The date on which the Corporation initially issues any particular
share of Series A Preferred Stock shall be deemed to be its “date of issue” for purposes hereof
regardless of the number of times transfer of such share is made on the stock records maintained
by or for the Corporation and regardless of the number of certificates that may be issued to
evidence such share.

(c) Redemption. The shares of Series A Preferred Stock shall not be
redeemable except as follows: '

(1) Redemption at the Option of the Corporation. The Corporation
may redeem all or a portion of the shares of Series A Preferred Stock at any time and from time
after all indebtedness under the Securities Purchase Agreement (the “Securities Purchase
Agreement’) and the Revolving Loan Agreement (the “Revolving Loan Agreement” and
together with the Securities Purchase Agreement, the “Senior Loan Documents”) have been
repaid in full. Any such redemption shall be in the manner and with the effect provided in this
subsection 4.2(c)(i) and subsections 4.2(c)(iii), (iv), (v) and (vi) hereof. Any date of which the
Corporation shall have selected to redeem shares of Series A Preferred Stock as provided in this
subsection 4.2(c)(i) is hereinafter referred to as a “Corporation Redemption Date”.

(i)  Mandatory Redemption.

(A) Subject to the restrictions set forth in the Corporation’s
Securities Purchase Agreement, the Corporation shall use the net proceeds from any sale-
leaseback (the “Richmond Sale-Leaseback”) of the facility located in Richmond, British
Columbia pursuant to the ground lease made the 9th day of May 1956 and registered in the New
Westminster Land Title Office against title to the Lands under No. 199656C, as assigned to
Crown under an assignment of lease dated October 1, 1997 and registered under No. BL332071,
as modified, and, to the extent available, simultaneous with such application, the proceeds of any
additional issuance of notes in the aggregate principal amount of up to $10,000,000 as provided
for in the Securities Purchase Agreement, to redeem all or a portion of the shares of Series A
Preferred Stock in accordance with this subsection 4.2(c)(ii) and subsections 4.2(c)(iii), (iv) , (V)



and (vi) hereof. For the purposes of this subsection 4.2(c)(ii), “Net Proceeds” means, with
respect to the Richmond Sale-Leaseback, the amount of cash received (directly or indirectly)
from time to time (whether as initial consideration or through the payment of deferred
consideration) by or on behalf of the Corporation or its subsidiary, in connection therewith after
deducting therefrom only (A) reasonable expenses related thereto incurred by such Issuer or such
Subsidiary in connection therewith, (B) transfer taxes paid to any taxing authorities by the
Corporation or its subsidiary in connection therewith, and (C) net income taxes payable in
connection with, and during the 12 month period following such Richmond Sale-Leaseback
(after taking into account any tax credits or deductions and any tax sharing arrangements).

(B) On [ , 2012],! the Corporation shall redeem all
outstanding shares of Series A Preferred Stock (in the manner and with the effect provided in this
subsection and subsections (iii), (iv), (v) and (vi) hereof).

(C)  Any date on which the Corporation shall be required to
redeem shares of Series A Preferred Stock as provided in this subsection 2.4(c)(ii) is hereinafter
referred to as a “Mandatory Redemption Date”. A Mandatory Redemption Date and a
Corporation Redemption Date are hereinafter collectively referred to as a “Redemption Date”.

(iii) Redemption Price. The Series A Preferred Stock to be redeemed
on a Redemption Date shall be redeemed by paying for each outstanding share of Series A
Preferred Stock (i) in the case of a redemption pursuant to subsection 4.2(c)(i) or 4.2(c)(i1)(A),
the Accreted Value of such shares as of the Corporation Redemption Date multiplied by one
hundred four percent (104%) (the “Corporate Redemption Price”) and (ii) in the case of a
redemption pursuant to subsection 4.2(c)(ii)(B), the Accreted Value of such shares (the
“Mandatory Redemption Price”, and together with the Corporate Redemption Price, each a
“Redemption Price”). If on or before any Redemption Date the funds necessary for redemption
shall have been set aside so as to be and continue to be available therefor, then, notwithstanding
that any certificate for shares of Series A Preferred Stock to be redeemed shall not have been
surrendered for cancellation, after the close of business on such Redemption Date, the shares so
called for redemption shall no longer be deemed outstanding, the Regular Dividends thereon
shall cease to accrue, and all rights with respect to such shares shall forthwith after the close of
business on the Redemption Date, cease, except only the right of the holders thereof to receive,
upon presentation of the certificate representing shares so called for redemption, the Redemption
Price therefor, without interest thereon.

(iv) Redeemed or Otherwise Acquired Shares to Be Retired. Any
shares of the Series A Preferred Stock redeemed pursuant to this Section 2.4(c) or otherwise
acquired by the Corporation in any manner whatsoever shall be permanently retired and shall not
under any circumstances be reissued; and the Corporation may from time to time take such
appropriate corporate action as may be necessary to reduce the number of authorized shares of
Preferred Stock accordingly.

v) Shares to be Redeemed. In case of the redemption, for any reason,
of only a part of the shares of Series A Preferred Stock on a Redemption Date, all shares of

! Five years from Closing Date.



Series A Preferred Stock to be redeemed shall be selected pro rata among all shares of Series A
Preferred Stock, and there shall be so redeemed from each registered holder in whole shares, as
nearly as practicable to the nearest share, that proportion of all the shares to be redeemed which
the number of shares held of record by such holder bears to the number of shares of Series A
Preferred Stock outstanding. Any shares of Series A Preferred Stock required to be redeemed
and not redeemed on the Redemption Date shall be redeemed as soon thereafter as possible and
in the manner in which such shares were to have been redeemed on the Redemption Date.

(vi) Notice. The Corporation shall give, by first class mail, postage
prepaid, addressed to each holder of any shares of Series A Preferred Stock at the address of such
holder as shown on the books of the Corporation, at least 20 days prior written notice of the date
of any such redemption.

(d) Liquidation. (i) Upon any liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, the holders of the shares of Series A Preferred
Stock shall be entitled, before any distribution or payment is made upon any Common Stock or
Junior Preferred Stock, to be paid an amount equal to the Accreted Value of each share of Series
A Preferred Stock (such amounts being herein sometimes referred to in the aggregate as the
“Series A Liquidation Payment”). If upon such liquidation, dissolution or winding up of the
Corporation, the assets to be distributed among the holders of Series A Preferred Stock of the
Corporation shall be insufficient to permit payment in full to the holders of Series A Preferred
Stock of the Series A Liquidation Payments as aforesaid, then the entire assets of the Corporation
shall be distributed ratably among the holders of the Series A Preferred Stock. After the holders
of the Series A Preferred Stock shall have been paid in full their respective Series A Liquidation
Payments, the remaining assets of the Corporation shall be distributed ratably among the holders
of Common Stock and Junjor Preferred Stock in proportion to the shares of Common Stock or
Junior Preferred Stock, as applicable, then held by them.

(i1) (A) The consolidation or merger of the Corporation with or into
any other corporation (other than a merger in which the Corporation is the surviving corporation
and which will not result in more than 50% of the capital stock of the Corporation outstanding
immediately after the effective date of such merger being owned of record or beneficially by
persons other than the holders of such capital stock immediately prior to such merger in the same
proportions in which such shares were held immediately prior to such merger), (B) a sale of all
or substantially all of the properties and assets of the Corporation as an entirety to any other
person, or (C) any other transaction or series of related transactions that effects a change of
control of the Corporation in which the stockholders of the Corporation or any Affiliates of such
stockholders (including any general or limited partners of any stockholder that is a partnership)
immediately prior to such transaction or series of related transactions cease to own, collectively,
either directly or indirectly, at least a majority of the voting power of the capital stock of the
Corporation immediately after such transaction or series of related transactions shall be deemed
to be a liquidation, dissolution or winding-up of the Corporation for purposes of this Section
4.2(d) (each, a “Deemed Liquidation Event’) and each holder of any shares of Series A
Preferred Stock shall receive in cash its full portion of the Series A Liquidation Payment in
accordance with this Section 4.2(d) upon consummation of such Deemed Liquidation Event.



(ili) ~ Written notice of any such liquidation, dissolution or winding up
or Deemed Liquidation Event, stating a payment date, the amount of the Series A Liquidation
Payment and the place where Series A Liquidation Payment shall be payable, shall be given by
first class mail, postage prepaid, not less than 20 days prior to the payment date stated therein,
addressed to each holder of any shares of Series A Preferred Stock at the address of such holder
as shown on the books of the Corporation.

(e) Voting. The holders of the Series A Preferred Stock, shall be entitled to
elect one director at each annual election of directors. In the case of any vacancy in the office of
the director elected by the holders of the Series A Preferred Stock pursuant to this Section 4.2(e)
resulting from death or resignation, such holders may, by the vote of the holders of a majority of
the outstanding Series A Preferred Stock, elect a successor or successors to hold office for the
unexpired term of the director whose place shall be vacant. If any of the Series A Preferred
Stock remains outstanding on [ , 2012],% the holders of the Series A Preferred Stock
shall have the right to appoint [four] additional directors. Any director who shall have been
elected by the holders of the Series A Preferred Stock may be removed during the aforesaid term
of office, either with or without cause, by, and only by, majority vote of the holders of the Series
A Preferred Stock, given either at a special meeting of such holders of the Series A Preferred
duly called for that purpose or pursuant to written consent, and any vacancy thereby created may
be filled by vote of the holders of a majority of the Series A Preferred Stock represented at the
meeting or pursuant to written consent.

€3] Protective Provisions. In addition to any other vote of stockholders
required by law or by this Certificate, without the prior consent of the holders of at least fifty
percent (50%) of the outstanding Series A Preferred Stock, in each case given in person or by
proxy, either in writing or at a special meeting called for that purpose, at which meeting the
holders of Series A Preferred Stock shall vote together as a class, the Corporation will not
(whether by merger, consolidation or otherwise):

(1) increase or decrease the authorized number of shares of Series A
Preferred Stock (other than by redemption), Junior Preferred Stock or Common Stock or issue
any shares of Series A Preferred Stock, Junior Preferred Stock or Common Stock (except in
accordance with subsection 4.2(f)(iii) below);

(i)  pay or declare any dividend or distribution on any shares of Junior
Preferred Stock (other than a dividend payable solely of Junior Preferred Stock) or Common
Stock (other than a dividend payable solely of Common Stock);

(iii)  apply any of its assets to the redemption, retirement, purchase or
other acquisition, directly or indirectly, through subsidiaries or otherwise, of any shares of
Common Stock, Junior Preferred Stock or Series A Preferred Stock, other than (i) as provided in
Section 4.2(c) hereof; and (ii) to the redemption, retirement, purchase or other acquisition,
directly or indirectly, through subsidiaries or otherwise, of any shares of Common Stock of
employees or directors no longer employed by or serving as directors of the Corporation but, in
the case of such employees or directors, only so long as the aggregate amount paid for all such
redemptions, retirements, purchases and other acquisitions does not exceed $[e];

2 Five years from Closing Date.



(iv)  increase the number of directors above five (subject to the increase
in number of directors permitted by the second sentence of subsection 4.2(¢));

) create, authorize, issue or reclassify any other class or classes of
stock or series of capital stock or debt securities of the Corporation or any security convertible
into or evidencing the right to purchase shares of any class or series of capital stock of the
Corporation;

(vi) merge or consolidate with any other entity, or enter into any
transaction that would result in a Deemed Liquidation Event;

(vii) liquidate, dissolve, wind up or effect a recapitalization or
reorganization in any form of transaction of the Corporation or any of its subsidiaries;

(viii) sell, lease, transfer, assign or otherwise dispose of or abandon any
material asset or a material portion of its assets;

(ix) enter into any transaction with any Affiliate except in the ordinary
course of business, as conducted by the Corporation in accordance with past practice and
undertaken by the Corporation in good faith, and pursuant to the reasonable requirements of the
business of the Corporation provided that, upon fair and reasonable terms no less favorable to the
Corporation than would be obtained in a comparable arm’s length transaction with a person not
an Affiliate of the Corporation and which are disclosed in writing to the holders of Series A
Preferred Stock. For purposes of Article IV, “Affiliate” means, with respect to any person, any
other person that directly or indirectly through one or more intermediaries, controls, is controlled
by, or is under common control with, such person. For purposes of this definition, “control” of a
person means the power, directly or indirectly, either to (i) vote 10% or more of the capital stock
having ordinary voting power for the election of directors of such person or (ii) direct or cause
the direction of the management and policies of such person whether by contract or otherwise;

x) make or suffer to exist any advance or loan to, or make or acquire
any investment in, or capital contribution to any person; or

~ (xi)  acquire all or substantially all of the assets of, or any capital stock
or any debt or equity interests in (including without limitation, through merger or consolidation),
any person.

(2) Additional Protective Provision. In addition to any other vote of
stockholders required by law or by this Certificate, without the prior consent of the holders of at
least sixty-six and two-thirds percent (66-2/3%) of the outstanding Series A Preferred Stock
(unless one stockholder holds at least such percentage of the outstanding Series A Preferred
Stock in which case such consent shall also require the approval of one or more additional
stockholders holding an aggregate of at least 5% of the outstanding Series A Preferred Stock), in
each case given in person or by proxy, either in writing or at a special meeting called for that
purpose, at which meeting the holders of Series A Preferred Stock shall vote together as a class,
the Corporation will not (whether by merger, consolidation or otherwise) amend, alter or repeal
any provision of, or add any provision to, the Corporation’s Amended and Restated Certificate of
Incorporation or Bylaws which alters the rights, preferences or privileges of the Series A
Preferred Stock or the rights of any director elected by the holders of the Series A Preferred
Stock.




The Corporation shall not permit any subsidiary of the Corporation to take any
action which, if taken by the Corporation, would require the consent of the holders of the Series
A Preferred Stock in accordance with the preceding sentence.

Section 4.3 Common Stock.

(a) The holders of shares of Common Stock shall be entitled to one vote for
each such share of Common Stock held of record on the applicable record date on each matter
properly submitted to a vote of the stockholders. Except as otherwise required by law or this
Certificate (including any Preferred Stock Designation), at any annual or special meeting of the
stockholders the Common Stock shall have the exclusive right to vote for the election of
directors and on all other matters properly submitted to a vote of the stockholders.
Notwithstanding the foregoing, except as otherwise required by law or this Certificate (including
a Preferred Stock Designation), holders of Common Stock shall not be entitled to vote on any
amendment to this Certificate (including any amendment to any Preferred Stock Designation)
that relates solely to the terms of one or more outstanding series of Preferred Stock if the holders
of such affected series are entitled, either separately or together with the holders of one or more
other such series, to vote thereon pursuant to this Certificate (including any Preferred Stock
Designation.)

(b) Subject to the rights of the holders of Preferred Stock, the holders of
shares of Common Stock shall be entitled to receive such dividends and other distributions
(payable in cash, property or capital stock of the Corporation) when, as and if declared thereon
by the Board from time to time out of any assets or funds of the Corporation legally available
therefor and shall share equally on a per share basis in such dividends and distributions.

(c) In the event of any voluntary or involuntary liquidation, dissolution or
winding up of the Corporation, after payment or provision for payment of the debts and other
liabilities of the Corporation, and subject to the rights of the holders of Preferred Stock in respect
thereof, the holders of shares of Common Stock shall be entitled to receive all the remaining
assets of the Corporation available for distribution to its stockholders, ratably in proportion to the
number of shares of Common Stock held by them.

Section 4.4  Power to Sell and Purchase Shares. Subject to the requirements of law
and the terms of any outstanding series of Preferred Stock, the Corporation shall have the power
to issue and sell all or any part of any shares of any class or series of stock herein or hereafter
authorized to such persons, and for such consideration, as the Board may from time to time, in its
discretion, determine.

Section 4.5 Limitation on Nonvoting Stock. The Corporation shall not issue
nonvoting capital stock to the extent prohibited by Section 1123 of the Bankruptcy Code;
provided, however, that this Section 4.5 (i) will have no further force and effect beyond that
required under Section 1123, (ii) will have such force and effect only for so long as Section 1123
of the Bankruptcy Code is in effect and applicable to the Corporation and (iii) in all events may




be amended or eliminated in accordance with applicable law as from time to time in effect.

ARTICLE V

TRANSFER RESTRICTIONS

For the purposes of this Article V capitalized terms used but not otherwise defined in this
Certificate of Incorporation shall have the meanings set forth below:

“Affiliate” of any specified Person shall mean any other Person which, directly or
indirectly, controls, is controlled by or is under direct or indirect common control with such
specified Person. For purposes of this definition, “control” (including, with correlative
meanings, the terms “controlling,” “controlled by” and “under common control with), when
used with respect to any Person, means the power to direct the management and policies of such
Person, directly or indirectly, whether through the ownership of voting securities, by contract or
otherwise.

“Code” means the Internal Revenue Code of 1986, as amended.

“Equity Securities” shall mean (i) all shares of Common Stock, (ii)all shares of
Preferred Stock, (iii) all other securities directly or indirectly convertible into or exchangeable
for shares of Common Stock or Preferred Stock and (iv) any securities issued or issuable in
respect of the foregoing upon any stock split, stock dividend, recapitalization, merger,
consolidation or similar event.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

“Five Percent Holder” shall mean any stockholder beneficially owning or holding, in the
aggregate, more than 5% of the Corporation’s issued and outstanding Common Stock or
Preferred Stock. For purposes of this definition (i) a stockholder’s beneficial ownership of the
Corporation’s Common Stock or Preferred Stock will be determined in accordance with Section
13(d) of the Exchange Act and (ii) the number of shares of the Corporation’s issued and
outstanding Common Stock or Preferred Stock at the time of determination thereof shall be
calculated on a non-diluted basis, without taking into account any outstanding warrants, options
or other securities directly or indirectly convertible into or exchangeable for shares of Common
Stock or Preferred Stock.

“Permitted Transferee” with respect to any Transfer by a Five Percent Holder, shall
mean: (i) with respect to any Five Percent Holder who is a natural person, a Transfer to (a) such
Five Percent Holder’s spouse, issue or other family member, or (b) a trust, all of the beneficiaries
of which, and a partnership all of the limited and general partners of which, consist of the Five
Percent Holder, his spouse, issue or other family member; and (ii) with respect to any Five
Percent Holder that is not a natural person, a Transfer to an Affiliate of such Five Percent Holder
(including, in the case of (x) a partnership, to its partners or former partners in accordance with
partnership interests, (y) a limited liability company, to its members or former members in
accordance with the interest in the limited liability company or (z)a corporation, to its
stockholders, in accordance with their interests in the corporation.



“Person” shall mean any individual, corporation, limited partnership, general partnership,
limited liability company, joint stock company, joint venture, association, company, trust, or any
governmental or political subdivision or any agency, department or instrumentality thereof.

“Securities Act” shall mean the Securities Act of 1933, as amended.

“Tax Benefit’ means the net operating loss carryovers, capital loss carryovers, general
business credit carryovers, alternative minimum tax credit carryovers and foreign tax credit
carryovers, as well as any loss or deduction attributable to a “net unrealized built-in loss” within
the meaning of Section 382 of the Code, of the Corporation or any direct or indirect subsidiary
thereof.

“Transfer” shall mean any transfer, assignment, sale, merger, joint venture, exchange,
gift, pledge, encumbrance, hypothecation or alienation, whether directly or indirectly, voluntarily
or involuntarily or by operation of law.

Section 5.1  Restrictions on Transferability. No Equity Securities shall be Transferred,
except upon the conditions set forth in this Article V, and the Corporation shall not register in its
books the Transfer of any Equity Securities to any Person unless such Transfer has been affected
in accordance with the terms of this Article V.

Section 5.2 Endorsement; Certain Transfers: Notification by Five Percent Holders.
Notwithstanding any other provision of this Article V, (a) no Transfer of Equity Securities shall
be effective (including to a Permitted Transferee) unless the Transferee shall have executed and
delivered to the Corporation an endorsement agreeing to be bound by the terms and conditions of
this Article V, (b) Equity Securities shall not be Transferred, and the Corporation shall not be
required to register any Transfer of Equity Securities on its books, unless the Corporation shall
be satisfied prior to such Transfer that registration under the Securities Act and the applicable
securities laws of any other jurisdiction is not required in connection with the transaction
resulting in such Transfer and (c) each Five Percent Holder who Transfers (in one or more of a
series of related Transfers over a one-year period) Equity Securities which represent 5% or more
of the issued and outstanding Common Stock shall be required to notify the Corporation of such
Transfer upon the consummation thereof.

Section 5.3  Limitation on Number of Stockholders. Notwithstanding anything set
forth in this Certificate, or the compliance with any of the terms hereof, no Transfer of Equity
Securities shall be effective, and any such Transfer of Equity Securities shall be deemed null and
void, if (1) as a result of any such Transfer, the number of holders of any class or series of Equity
Securities of the Corporation would exceed 300 and (2) such Transfer does not also effectuate a
Transfer of all such holder’s rights to receive subsequent distributions of Equity Securities
pursuant to the Plan.

Section 5.4  Legend. Each certificate representing shares of Equity Securities shall be
stamped or otherwise imprinted with legends substantially similar to the following (in addition to
any legend required under applicable state securities laws):

“THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES
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LAWS. THEY MAY NOT BE SOLD OR OFFERED FOR SALE OR
OTHERWISE TRANSFERRED, ASSIGNED, PLEDGED OR
HYPOTHECATED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION
STATEMENT AS TO THE SECURITIES UNDER SAID ACT AND ANY
APPLICABLE STATE SECURITIES LAW OR UNLESS THE
CORPORATION HAS RECEIVED AN OPINION OF COUNSEL
SATISFACTORY TO THE CORPORATION THAT SUCH REGISTRATION
IS NOT REQUIRED TO EFFECTUATE SUCH TRANSACTION.

THE SALE, TRANSFER, ASSIGNMENT, PLEDGE OR HYPOTHECATION
OF THIS CERTIFICATE ARE SUBJECT TO THE TERMS AND
CONDITIONS SET FORTH IN THE AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF THE CORPORATION, AS THE
SAME MAY BE AMENDED AND IN EFFECT FROM TIME TO TIME.
COPIES OF SUCH CERTIFICATE MAY BE OBTAINED UPON WRITTEN
REQUEST TO THE SECRETARY OF THE COMPANY.

NO TRANSFER OF ANY EQUITY SECURITIES, AS DEFINED IN THE
CERTIFICATE OF INCORPORATION OF THE CORPORATION, SHALL BE
EFFECTIVE, AND ANY SUCH TRANSFER OF ANY EQUITY SECURITIES
SHALL BE DEEMED NULL AND VOID, IF, (1) AS A RESULT OF SUCH
TRANSFER, THE NUMBER OF HOLDERS OF ANY CLASS OR SERIES OF
EQUITY SECURITIES OF THE CORPORATION WOULD EXCEED 300
AND (2) SUCH TRANSFER DOES NOT ALSO EFFECTUATE A TRANSFER
OF ALL SUCH HOLDER’S RIGHTS TO RECEIVE SUBSEQUENT
DISTRIBUTIONS OF EQUITY SECURITIES PURSUANT TO THE PLAN, AS
SUCH TERM IS DEFINED IN THE CERTIFICATE.”

Section 5.5  Permitted Transfers. Any Transfer of Equity Securities that would
otherwise be prohibited pursuant to this Article V shall nonetheless be permitted if prior to such
Transfer being consummated (or, in the case of an involuntary transfer, as soon as practicable
after the transaction is consummated), the Board, in its sole discretion, approves the Transfer
(such approval may relate to a transfer or series of related transfers). In determining whether to
approve a proposed transfer, the Board may, in its discretion, require an opinion of counsel
selected by the Board that the Transfer will not result in the application of any limitation under
Section 382 of the Code on the use of any Tax Benefits. The Board may establish a committee
to determine whether to approve a proposed transfer or for any other purpose relating to this
Article V.

Section 5.6  Termination. (a) The provisions of this Article V shall terminate, and
shall be null and void and of no further force or effect, upon the earliest to occur of (i) the
liquidation, dissolution or indefinite cessation of the business operations of the Corporation,
(i) the execution by the Corporation of a general assignment for the benefit of creditors or the
appointment of a receiver or trustee to take possession of the property and assets of the
Corporation, and (iii) the consummation of the Corporation’s first firm commitment underwritten
public offering of its Common Stock registered under the Securities Act.
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ARTICLE VI

COMPROMISES OR ARRANGEMENTS WITH CREDITORS AND STOCKHOLDERS

Whenever a compromise or arrangement is proposed between the Corporation and its
creditors or any class of them, and/or between the Corporation and its stockholders or any class
of them, any court of equitable jurisdiction within the State of Delaware may, on the application
in a summary way of the Corporation or of any creditor or stockholder thereof or on the
application of any receiver or receivers appointed for the Corporation under the provisions of
Section 291 of Title 8 of the DGCL or on the application of trustees in dissolution or of any
receiver or receivers appointed for the Corporation under the provisions of Section 279 of Title 8
of the DGCL, order a meeting of the creditors or class of creditors, and/or of the stockholders or
class of stockholders of the Corporation, as the case may be, to be summoned in such manner as
the said court directs. If a majority in number representing three-fourths in value of the creditors
or class of creditors, and/or of the stockholders or class of stockholders of the Corporation, as the
case may be, agree to any compromise or arrangement and to any reorganization of the
Corporation as a consequence of such compromise or arrangement, the said compromise or
arrangement and the said reorganization shall, if sanctioned by the court to which the said
application has been made, be binding on all the creditors or class of creditors, and/or on all the
stockholders or class of stockholders, of the Corporation, as the case may be, and also on the
Corporation.

ARTICLE VII

LIMITED LIABILITY; INDEMNIFICATION

Section 7.1  Limitation of Personal Liability. No director of the Corporation will be
personally liable to the Corporation or its stockholders for or with respect to any acts or
omissions in the performance of his or her duties as a director of the Corporation except (a) for
any breach of the director’s duty of loyalty to the Corporation or its stockholders, or (b) for acts
or omissions which are not in good faith or which involve intentional misconduct or knowing
violation of the law, or (c) for any matter in respect of which such Directors shall be liable under
Section 174 of Title 8 of the DGCL or any amendment thereto or successor provision thereto, or
(d) for any transaction from which the director shall have derived an improper personal benefit.
Any repeal or modification of this Section 7.1 will not adversely affect any right or protection of
a director of the Corporation in respect of any act or omission occurring in whole or in part prior
to such repeal or modification.

Section 7.2  Indemnification.

(a) Right to Indemnification. Each individual who was or is a party or 1s
threatened to be made a party to or is otherwise involved in, any action, suit or proceeding,
whether pending or threatened, whether civil, criminal, administrative or investigative and
whether brought by or in the right of the Corporation or otherwise (a “Proceeding”), by reason
of the fact that such individual is or was a director or officer of the Corporation, or is or was a
director or officer of the Corporation and is or was serving at the request of the Corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust,
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employee benefit plan or other enterprise (an “Indemnitee”), in each instance on or after the date
hereof, shall be indemnified and held harmless by the Corporation to the fullest extent permitted
by the DGCL, as same exists or may hereafter be amended (but, in the case of any such
amendment, only to the extent that such amendment permits the Corporation to provide broader
indemnification rights than such law permitted the Corporation to provide prior to such
amendment) against all expenses, liability and loss (including, without limitation, attorneys’ fees
and expenses, judgments, fines, excise taxes or penalties pursuant to the Employee Retirement
Income Security Act of 1974, as amended, and amounts paid in settlement) reasonably incurred
or suffered by such Indemnitee in connection therewith. The right to indemnification shall
extend to the heirs, executors, administrators and estate of any such director or officer. Without
limiting the generality or the effect of the foregoing, the Corporation may adopt bylaws, or enter
into one or more agreements with any individual, that provide for indemnification greater or
otherwise different than that provided in this Section 7.2 or the DGCL, and any such agreement
approved by a majority of the Board will be a valid and binding obligation of the Corporation
regardless of whether one or more members of the Board, or all members of the Board, are
parties thereto or to similar agreements. Notwithstanding anything to the contrary in this
Section 7.2, in the event that the Corporation enters into a contract with any individual providing
for indemnification of such individual, the provisions of that contract will exclusively govern the
Corporation’s obligations in respect of indemnification for or advancement of fees or
disbursements of that individual’s attorney(s) and any other professional engaged by that
individual. Any amendment or repeal of, or adoption of any provision inconsistent with, this
Section 7.2 will not adversely affect any right or protection existing hereunder, or arising out of
events occurring or circumstances existing, in whole or in part, prior to such amendment, repeal
or adoption, and no such amendment, repeal or adoption will affect the legality, validity or
enforceability of any contract entered into or right granted prior to the effective date of such
amendment, repeal or adoption.

(b) Right to Advancement of Expenses. The right to indemnification
conferred in paragraph (a) of this Section 7.2 shall include the right to be paid by the Corporation
the expenses (including, without limitation, attorneys’ fees and expenses) reasonably incurred in
defending any such Proceeding in advance of its final disposition (an “Advancement of
Expenses”); provided, however, that, an Advancement of Expenses incurred by an Indemnitee in
his or her capacity as a director or officer shall be made only upon delivery to the Corporation of
an undertaking (an “Undertaking”), by or on behalf of such Indemnitee, to repay all amounts so
advanced if it shall ultimately be determined by final judicial decision from which there is no
further right to appeal (a “Final Adjudication”) that such Indemnitee is not entitled to be
indemnified for such expenses under this Section 7.2 or otherwise. The rights to indemnification
and to the Advancement of Expenses conferred in paragraphs (a) and (b) of this Section 7.2 shall
be contract rights and such rights shall continue as to an Indemnitee who has ceased to be a
director or officer and shall inure to the benefit of the Indemnitee’s heirs, executors,
administrators and estate.

() Non-Exclusivity of Rights. The rights to indemnification and to the
Advancement of Expenses conferred in this Section 7.2 (i) will not be exclusive of any other
right which any individual may have or hereafter acquire under any statute, this Certificate, the
bylaws of the Corporation, any agreement, any vote of stockholders or disinterested directors, or
otherwise, and (ii) will be applicable to matters otherwise within its scope whether or not such
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matters arose or arise before or after the adoption of this Section 7.2.

(d) Insurance. The Corporation may maintain insurance, at its expense, to
protect the Corporation and any director, manager, trustee, officer, employee or agent of the
Corporation or another corporation, partnership, joint venture, trust or other enterprise against
any expenses, liability or loss, whether or not the Corporation would have the power to
indemnify such individual against such expense, liability or loss under the DGCL.

(e) Indemnification of Employees and Agents of the Corporation. The
Corporation may, to the extent authorized from time to time by the Board, grant rights to
indemnification and to the Advancement of Expenses to any employee or agent of the
Corporation to the fullest extent of the provisions of this Section 7.2 with respect to the
indemnification and Advancement of Expenses of directors and officers of the Corporation.

ARTICLE VIII

CORPORATE OPPORTUNITIES

In recognition and anticipation that (i) certain holders of Common Stock, their Affiliates,
and their respective directors, principals, officers, employees and/or other representatives may
now engage, may continue to engage, or may, in the future, decide to engage, in the same or
similar activities or related lines of business as those in which the Corporation, directly or
indirectly, may engage and/or other business activities that overlap with or compete with those in
which the Corporation, directly or indirectly, may engage, and (ii) members of the Board who
are not employees of the Corporation (“Non-Employee Directors”) and their respective
Affiliates may now engage, may continue to engage, or may, in the future, decide to engage, in
the same or similar activities or related lines of business as those in which the Corporation,
directly or indirectly, may engage and/or other business activities that overlap with or compete
with those in which the Corporation, directly or indirectly, may engage, the provisions of this
Article VIII are set forth to regulate and define the conduct of certain affairs of the Corporation
with respect to certain classes or categories of business opportunities as they may involve the
holders of Common Stock, the Non-Employee Directors or their respective Affiliates and the
powers, rights, duties and liabilities of the Corporation and its directors, officers and
stockholders in connection therewith. Solely for purposes of this Article VIII, “Affiliate” shall
mean (A) in respect of any specified person (other than the Corporation), any other person that,
directly or indirectly, is controlled by, controls or is under common control with such specified
person and shall include any principal, member, director, partner, stockholder, officer, employee
or other representative of any of the foregoing, (B) in respect of a Non-Employee Director, any
person that, directly or indirectly, is controlled by such Non-Employee Director (other than the
Corporation and any entity that is controlled by the Corporation) and (C)in respect of the
Corporation, any person that, directly or indirectly, is controlled by the Corporation.

Section 8.1  Identified Persons. None of (i) the holders of Common Stock or any of
their Affiliates or (ii) any Non-Employee Director or any of his or her Affiliates (the persons
identified in (i) and (ii) above being referred to, collectively, as “Identified Persons” and,
individually, as an “Identified Person”) shall have any duty to refrain, directly or indirectly,
from (x) engaging in a corporate opportunity in the same or similar business activities or lines of
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business in which the Corporation or any of its Affiliates now engages or proposes to engage or
(y) otherwise competing with the Corporation, and, to the fullest extent permitted by the DGCL,
no Identified Person shall be liable to the Corporation or its stockholders for breach of any
fiduciary duty solely by reason of the fact that such Identified Person engages in any such
activities. The Corporation hereby renounces any interest or expectancy in, or in being offered
an opportunity to participate in, any business opportunity which may be a corporate opportunity
for both an Identified Person and the Corporation or any of its Affiliates, except as specifically
provided in Section 8.3.

Section 8.2  No Duty. In the event that any Identified Person acquires knowledge of a
potential transaction or other business opportunity which may be a corporate opportunity both
for itself or himself and the Corporation or any of its Affiliates, such Identified Person shall have
no duty to communicate or offer such transaction or other business opportunity to the
Corporation or any of its Affiliates and, to the fullest extent permitted by the DGCL, shall not be
liable to the Corporation or its stockholders for breach of any fiduciary duty as a stockholder,
director or officer of the Corporation solely by reason of the fact that such Identified Person
pursues or acquires such corporate opportunity for itself or himself, or offers or directs such
corporate opportunity to another person.

Section 8.3  Reservation of Rights. The Corporation does not renounce its interest in
any corporate opportunity offered to any Non-Employee Director if such opportunity is expressly
offered to such person solely in his or her capacity as a director of the Corporation and the
provisions of Section 8.1 and Section 8.2 shall not apply to any such corporate opportunity.

Section 8.4  No Potential Corporate Opportunity. In addition to and notwithstanding
the foregoing provisions of this Article VIII, a corporate opportunity shall be deemed not to be a
potential corporate opportunity for the Corporation if it is a business opportunity that the
Corporation is not financially able or contractually permitted or legally able to undertake, or that
is, from its nature, not in the line of the Corporation’s business or is of no practical advantage to
it or that is one in which the Corporation has no interest or reasonable expectancy.

ARTICLE IX

BYLAWS

In furtherance and not in limitation of the powers conferred upon it by law, the Board
shall have the power to adopt, amend, alter or repeal the bylaws of the Corporation by the
affirmative vote of a majority (including the director selected by the Other Stockholders so long
as such Other Stockholders have the right to designate such director) of the total number of
directors that the Corporation would have if there were no vacancies. The bylaws also may be
adopted, amended, altered or repealed by the affirmative vote of the holders of a majority of the
Corporation’s voting stock issued and outstanding and entitled to vote thereon. The Corporation
may, in its bylaws, confer powers upon the Board in addition to the foregoing and in addition to
the powers and authorities expressly conferred upon the Board by applicable law. For purposes
of this Article IX, “Other Stockholders” means the holders of Common Stock who are not a
Significant Stockholder, where “Significant Stockholders” means any person, together with its
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Affiliates (as defined in Article V), who beneficially owns in excess of 35% of the outstanding
Common Stock.

ARTICLE X

AMENDMENT OF CERTIFICATE OF INCORPORATION

The Corporation reserves the right at any time from time to time to amend, alter, change
or repeal any provision contained in this Certificate (including any Preferred Stock Designation),
and any other provisions authorized by the laws of the State of Delaware at the time in force may
be added or inserted, in the manner now or hereafter prescribed by this Certificate, the bylaws of
the Corporation or the DGCL; and except as set forth in Article VII, all rights, preferences and
privileges herein conferred upon stockholders, directors or any other persons by and pursuant to
this Certificate in its present form or as hereafter amended are granted subject to the right
reserved in this Article X.

ARTICLE X1

BOARD OF DIRECTORS

The business and affairs of the Corporation shall be managed by or under direction of the
Board except as otherwise provided herein or required by law. The number of directors of the
Corporation shall be as from time to time fixed by or in the manner provided in the bylaws of the
Corporation. Elections of directors need not be by written ballot except and to the extent
provided in the bylaws of the Corporation.

ARTICLE XII

SECTION 203

The Corporation elects not to be governed by Section 203 of the DGCL.
ARTICLE XIII

PROVISIONS BINDING

Pursuant to the terms of the Confirmation Order, each holder of the Corporation’s Equity
Securities shall be deemed to be bound by, and shall hold such Equity Securities subject to, the
terms and provisions of this Certificate (including, without limitation, provisions restricting the
Transfer of Equity Securities), as the same may be amended from time to time, as though such
holder of Equity Securities is party to a separately executed stockholders agreement containing
the provisions hereof.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, 1 have executed this Certificate this [®] day of [e] 2007.

, President




I, RALPH MUNRO, Secretary of State of the State of Washington and custodian of its seal,
hereby issue this

CERTIFICATE OF AMENDMENT

to

PORT TOWNSEND PAPER CORPORATION

a Washington Profit corporation. Articles of Amendment were filed for record in this
office on the date indicated below.
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ARTICLES OF AMENDMENT srare o IED
TO ARTICLES OF INCORPORATION ASHINGTON
OF ~ APR 10 1998

PORT TOWNSEND PAPER CORPORATION

RALPH MUNRO
SECRETARY OF STATE

Pursuant to the provisions of RCW 23B.10, the undersigned officer of PORT
TOWNSEND PAPER CORPORATION, a Washington corporation, executes the following
Articles of Amendment to the Articles of Incorporation of this corporation:

1. The name of the corporation currently registered with the Washington Secretary
of State is Port Townsend Paper Corporation.

2. The Articles of Incorporation of the corporation are amended by replacing
and/or renumbering all existing Articles to read as follows:

ARTICLE I
NAME
The name of the corporation shall be Port Townsend Paper
Corporation.
ARTICLE II
DURATION

The duration of the corporation shall be perpetual unless dissolved by
operation of law or otherwise.

ARTICLE III
PURPOSE

The purpose of the corporation is to engage in any business or activity
which may lawfully be conducted by a corporation orgamzed under the
Washington Business Corporation Act.

ARTICLE IV
AUTHORIZED CAPITAL STOCK

The aggregate number of shares which the corporation is authorized to

issue is Five Hundred Thousand (500,000) shares of common stock having a
par value of Ten Cents ($0.10) per share. Shares of common stock shall be
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deemed fully paid and nonassessable. The holders of stock of the corporation
shall not be liable to the corporation or to its creditors by reason of such
stockholdings. The corporation shall have the right to purchase, take, receive,
hold, own, pledge, transfer and otherwise acquire and dispose of its own
shares to the full extent authorized by the laws of the State of Washington.
Each share of common stock shall have one vote on all matters to come before
the stockholders for vote.

ARTICLE V
PREEMPTIVE RIGHTS DENIED

Except as set forth in any separate shareholders’ agreement, the owners
of shares of stock of the corporation shall not be entitled to preemptive rights
to subscribe for or purchase any part of new or additional issues of stock or
securities convertible into stock of any class, whether issued for cash,
property, services, by way of dividends, or otherwise.

ARTICLE VI
CUMUILATIVE VOTING DENIED

There shall not be cumulative voting of the shares of the Corporation
with respect to the election of directors.

ARTICLE VI
SHAREHOLDER ACTION WITHOUT A MEETING

Any action required or which may be taken at a meeting of shareholders
of the Corporation may be taken without a meeting or vote if either (i) the
action is taken by all shareholders entitled to vote; or (ii) the action is taken by
shareholders holding of record or otherwise entitled to vote in the aggregate
not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares entitled to vote on
the action were present and voted, and at the time the action is taken the
Corporation does not have (a) capital stock registered with the Securities and
Exchange Commission pursuant to Section 12 of the Securities Exchange Act
of 1934, as amended or (b) more than 300 shareholders of record. The taking
of the action by shareholders without a meeting or vote must be evidenced by
one or more written consents describing the action taken, signed by the
shareholders holding of record or otherwise entitled to vote in the aggregate
not less than the minimum number of votes necessary in order to take such
action by written consent under (i) or (ii) immediately above, and delivered to
the Corporation for inclusion in the minutes or filing with the Corporation’s
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records. If not otherwise fixed under Washington law, the record date for
determining shareholders entitled to take action without a meeting is the date
on which the first shareholder consent is signed. A written consent is not
effective to take the action referred to in the consent unless, within sixty (60)
days of the earliest consent delivered to the Corporation, written consents
signed by a sufficient number of shareholders to take action are delivered to the
Corporation. Unless the written shareholder consent specifies a later effective
date, action taken by written consent is effective when both: (a) consents
sufficient to authorize taking the action have been delivered to the Corporation;
and (b) ten (10) days have lapsed (unless a longer period is required under
Washington law) since the Corporation delivered written notice to all of the
shareholders of the Corporation, requesting such action by written consent,
which notice must contain or be accompanied by the same material that would
have been required, under Washington law, to be sent to non-consenting or
nonvoting shareholders in a notice of meeting at which the proposed action
would have been submitted for shareholder action.

ARTICLE VI
DIRECTORS

The duties, number, term, qualifications and manner of election of
directors of the corporation will be fixed by or in the manner provided in the
Bylaws of the corporation.

ARTICLE IX
BYLAWS

Authority to make and amend the Bylaws of the corporation is
expressly vested in the Board of Directors, subject to the power of the
shareholders to change or repeal such Bylaws or any portion of such Bylaws.

ARTICLE X
DIRECTOR LIABILITY

A director of the corporation shall not be personally liable to the
corporation or its shareholders for monetary damages for conduct as a director,
except for liability of the director for (i) acts or omissions that involve
intentional misconduct or a knowing violation of law by the director,
(ii) conduct which violates RCW 23B.08.310 of the Washington Business
Corporation Act, pertaining to unpermitted distributions to shareholders or
unpermitted loans to directors, or (iii) any transaction from which the director
will personally receive a benefit in money, property or services to which the
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director is not legally entitled. If the Washington Business Corporation Act is
amended to authorize corporate action further eliminating or limiting the
personal liability of directors, then the liability of a director of the corporation
shall be eliminated or limited to the fullest extent permitted by the Washington
Business Corporation Act, as so amended. Any repeal or modification of the
foregoing paragraph by the shareholders of the corporation shall not adversely
affect any right or protection of a director of the corporation existing at the
time of such repeal or modification.

ARTICLE XI
INDEMNIFICATION

The Corporation shall indemnify each officer and each director that is or
may become a party to any threatened, pending, or completed action, suit, or
proceeding, whether civil, criminal, administrative or investigative and whether
formal or informal, to the maximum extent and under all circumstances
permitted by law, and shall upon the request of such officer or director advance
or reimburse expenses incurred in a proceeding; provided that no such
indemnity shall indemnify an officer or director, as the case may be, from or on
account of:

(1) Acts or omissions of an officer or director finally adjudged to be
intentional misconduct or a knowing violation of law;

(ii) Conduct of a director finally adjudged to be an unlawful distribution
under RCW 23B.08.310; or

(ili) Any transaction with respect to which it was finally adjudged that
an officer or director personally received a benefit in money, property, or
services to which the officer or director was not legally entitled.

ARTICLE XHI
AMENDMENT

This corporation reserves the right to amend or repeal any provisions
contained in these Articles of Incorporation in any manner now or hereafter
permitted by statute. All rights of shareholders of the corporation and all
powers of directors of the corporation are granted subject to this reservation.
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ARTICLE XII
REGISTERED OFFICE AND AGENT
The registered office of the corporation in the State of Washington is

520 Pike Street, Suite 2610, Seattle, WA 98101, and CT Corporation System
is the corporation's registered agent at such address.

ARTICLE XIV
INCORPORATOR

The name and address of the incorporator, as set forth in the
corporation’s Articles of Incorporation filed with the Washington Secretary of

State on November 1, 1983, is E.P. Swain, Jr., 2900 One Union Square,
Seattle, WA 98101.

3. The amendments do not provide for an exchange, reclassification or cancellation
of issued shares.

4, The date of the adoption of the above amendments is March 1, 1998,

5. The amendments were duly approved by the shareholders of the corporation in
accordance with the provisions of RCW 23B.10.030 and 23B.10.040.

DATED April /1998

PORT TOWNSEND PAPER CORPORATION

. AL

John P. Begley, Prefiden(/CEO
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STATE of WASHINGION ~SECRETARY of STATE,

I, Ralph Munro, Secretary of State of the State of Washington and custodian of its seal,
hereby issue this ’

CERTIFICATE OF AMENDMENT

to

- et Y e

PORT TOWNSEND PAPER CORPORATION

a Washington profit corporation. Articles of Amendment were

filed fbr record in this office on the date indicated below.

Increaging capi‘tal to 850,000.00

Corpdration Number: 2-337482-0 Date: December 16, 1983

Given under my hand and the seal of the State
of Washington, at Olympia, the State Capitol.

1 r? % 3 ? Ralph Munro, Secretary of State
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ARTICLES OF AMENDMENT
TO

ARTICLES OF INCORPORATION
OF

PORT TOWNSEND PAPER CORPORATION

Pursuant té RCW 23A.16.020 and 23A.16.040, PORT
TOWNSEND PAPER CORPORATION, a corporation formed and
organized under the laws of the State of Washington (the
"Corporation") adopts in duplicate the following Articles of
Amendment to its Articles of Incorporation:

1. The name of the Corporation is PORT TOWNSEND
PAPER CORPORATION.

2. The Articles of Incorporation shall be amended
by deleting Article IV thereof in its entirety, and substi-

tuting the following in lieu thereof (the "Amendment"):

"ARTICLE IV

The total number of shares of stock e

"~ authorized and which may be issued by
this Corporation  is 500,000 shares of
common capital stock, one class only,
with a par value of Ten Cents ($0.10) for
each of such shares. In furtherance of
and not in limitation of the general
powers conferred by the laws of the State
of Washington, purchases of its own
shares may be made by the Corporation out
of unreserved and unrestricted capital
surplus.”
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19,738

3. The date of the adoption of the Amendment by
resolution of the Directors of the Corporation was December
IS, 1983. '

4. The number of shares of the Corporation
outstandiﬁg at the time of such adoption was zero (0).

5. _No shares of the Corporation have been issued
and, accordingly, no shares were entitled to vote on adoption
of the Amendment.

6. The Amendment does not provide for an
exchange, reclassification, or cancellation of issued shares.

7. The Amendment does not provide for a change in
the amount of stated capital of the Corporation.

8. Except as changed by the Amendment, the
Articles of Incorporation remain as originally executed and
as previously changed or amended.

DATED this \S: “day of December, 1983.

PORT TOWNSEND PAPER CORPORATION

By: ZL‘ ﬂj <A;J7“VV\\ Jx

Swaln, Jr.
Secretary
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STATE OF WASHINGTON )
) ss:
COUNTY OF K ING )

E.P. SWAIN, JR., being first duly sworn, on oath
deposes and says under the penalties of perjury that he is
the Secretary of PORT TOWNSEND PAPER CORPORATION, the
corporation named in the within and foregoing instrument;
that he is authorized to execute the within and foregoing
instrument on behalf of the corporation; that he has read the.
within and foregoing instrument, knows the contents thereof,
and that the same is true to his knowledge.

P i

Swain,

v

SUBSCRIBED AND SWORN to before me this

of December, 1983. //
| | /nc@w

NOTARY—PUBEIE—in and Lor the

Stathhlngton, residing
at i




I, RALPH MUNRO, Secretary of State of the State of Washington and custodian of its seal,

Ji
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hereby certify this certificate that the attached is a true and correct copy of

(AN

ARTICLES OF MERGER

i

of

APORAT TOWNSEND PAPER CORPORATION

AN AN

7NN

Merging with and into itsel ISA INTERNATIONAL, INC.

as filed in this office on December 16, 1983.

A%

Date: November 19, 1997

Given under my hand and the Seal of the State
of Washington at Olympia, the State Capital

ALPH u~nRo
Ralph Munro, Secretary of State
S. Green
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| Snumnfwuu&ﬂmmﬂxmq SECRETARY of STATE

I, Ralph Munro, Secretary of State of the State of Washington and custodian of its seal,
hereby certify that

ARTICLES OF MERGER

of

PORT TOWNSEND PAPER CORPORATION

a Washington profit corporation,

was/were filed for record in this office on the date indicated below.

Merging with and into itself ISA INTERNATIONAL, INC.,
(Alabama corporation not gqualified in Washington)

Corporation Number: 2-337482-0 Date: December 16, 1983

Given under my hand and the seal of the State
of Washington, at Olympia, the State Capitol.

17 1 3 . Ralph Munro, Secre:::: of State
249-359 o

SSF 86
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ARTICLES OF MERGER
OF
ISA INTERNATIONAL INC.
INTO
PORT TOWNSEND PAPER CORPORATION

Pursuant to the provisions of Section 10-2A-140, et
seq., of the Alabama Corporations, Partnerships and Associa-
tions Law, and Sectién 23A.20.010 et seqg. of The Business
Corporations Act of the State of Washington, the undersigned
corporations adopt the following Articles of Merger for the
purposes of merging ISA International Inc. into Port Townsend
Paper Corporation.

1. The names of the merging corporations and the
states under the laws of which they are respectively organ-

ized are:

Name State

Port Townsend Paper

Corporation Washington

ISA International Inc. Alabama

2. The laws of the State of Washington and-of the

State of Alabama, the states under which such corporations
are organized, permit such merger and such merger is in

compliance therewith.




13,251

3. The name of the surviving corﬁoration is Port
Townsend Paper Corporation, and it is géverned by the laws of
the State of Washington; Port Townsend Paper Corporation was
incorporated in Olympia, Washington, on November 1, 1983.

4. ISA International Inc. was incorpofated in the
County of Jefferson, State of Alabama, on October 14, 1980.

5. A Plan of Merger setting out the terms and
" conditions of the proposed merger was submittéd and approved
by the Board of Directors of each corporation and the sole
shareholder of each corporation. A copy of said Plan of
Merger is attached hereto as Exhibit "A" and by this
reference incorporated as if fully set forth herein.

6. There 1is one (1) butstanding share of common
stock of Port Townsend Paper Corporation and one hundred and
four thousand (104,000) outstanding shares of common stock of
ISA International Inc. Each corporation has only one class
of stock.

7. Haindl Papier GmbH is the sole shareholder of
both Port Townsend Paper Corproation and ISA-International
Ind. The sole shareholder of both partiestto the m;;;er

voted all of its shares in favor of the mérger.
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8.

There are no dissenting shareholders of either

corporation which is a party to this merger.

DATED this |§g*i\ day of December, 1983.

PORT TOWNSEND PAPER CORPORATION,
a Washington corporation

By: jE fg,xf%;ﬁﬁvv

Swain, Jr. V\
Vlce Pre51de t

By:

B. Osborne Assistant
Secretary

ISA INTERNATIONAL INC.,
an Alabama corporation

By: 2?;/5?;Xﬁ;/9vﬁx_g\

E. P. Swain, Jr.,
Vice President

S. B. Osborne, Assistant
Secretary

D
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STATE OF WASHINGTON )
)} SsS:
COUNTY OF K I NG )

E. P. SWAIN, JR., being first duly sworn on oath
deposes and says:

I am Vice President of PORT TOWNSEND PAPER COR~
PORATION; I have read the within and foregeing Articles of
Merger, know the contents thereof and believe the same to be

? /O/émJ\

Swain,

SUBSCRIBED and SWORN to before/
December, 1983.

Notary Public in and for the

Staﬁg;E£*ijﬁ?ngton, residing
at .

STATE OF WASHINGTON )
_ ) SS:
COUNTY OF K I NG )

E. P. SWAIN, JR., being first duly sworn on oath

deposes and says:

I am Vice President of ISA INTERNATIONAL INC.; I have
read the within and foregoing Articles of Merger, know the

contents thereof and believe the same to be true.

D (NN

- E. Swain,

SUBSCRIBED and SWORN to before
December, 1983.

——

Notary Public jn and for the
‘State Wton, residing
at - .

350




PLAN OF MERGER

PLAN OF MERGER dated December |, 1983, between
PORT TOWNSEND PAéER CORPORATION ("PTPC") and ISA INTERNA-
TiONAL INC. ("1Isa").

RECI?ALS

1. PTPC is a corporation duly organized and
existing under-the laQs qf the State of Washington, with its
principal office located at 2900 One Union Sguare, Seattle,
Washington 98101. |

2. ISA is a corporation duly organized and
existing under the laws of the State of Alabama with its
principal.office located at One Professional Court, P.O. Box
555, Eutaw, Alabama 35452.

3. Haindl bPapier GmbH, a limited 1liability
company organized uﬁder the laws of the Federal Republic of
Germany ("Haindl Papier") is the sole owner of all of the

issued and outstanding-common stock of ISA. The number of

outstanding shares of ISA are as follows: - -
Total Shares Shares Owned
Class . Outstanding by Haindl Papier
Common Stock 104,000 104,000
4. Haindl Papier is the sole owner of all of the

issued and outstanding common stock of PTPC. The number of

outstanding shares of PTPC are as follows:

'EXHIBIT ;q;

R o o
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Total Shares Shares Owned
Class Outstanding by Haindl Papier
Common Stock 1 1 -
5. The Boards of Directors of PTPC and ISA deem

it desirable and in the best interests of the corporations

that ISA be merged with and into PTPC in accordance with the
provisions of the Business Corporation Act of Washington and
the Alabama Corporations, Partnefships, and Associétions Law;

TERMS OF MERGER

In consideration of thé mutual covenants and
subject to the terms énd conditions hereinafter set forth,
the parties agree as follows:

1. Merger. ISA shall merge with and into PTIPC
and PTPC shall be the surviving corporation.

2. Terms and Conditions. On the effective date

of.the merger, the_separate existence of ISA shall cease, and
PTPC shall succeed to all of the rights, privileges, immuni-
ties, and franchises, and all of the property, real,

.personal; and mixed, of ISA, without the necessity for any
separate transfer. PTPC shall thereafter be responsible and
liable for all liabilities and obligations of ISA, and

neither the riéhts of creditors nor any liens on the property

of ISA shall be impaired by the merger.

?3
w1
o
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3. Cancellation of Shares. Immediately upon this

Plan of Me;ger becoming effective, all of the shares of ISA
shall, without requirement of any other action on the part of
ISA or PTPC be completely cancelled.

4. Articles of Incorporation. The Articles of

' Incorporation of PTPC, as amended, shall continue to be its
Articles of Incorporation following the effective date of the
merger.

) 5. Byiaws. The Bylaws of PTPC shall continue to
be its Bylaws following tﬁe effective daterof the merger.

6. Directors and Officers. The directors and

officers of PTPC shall continue to be the directors'and'

officers of PTPC following the effective date of the merger.

7. Mailing to Shareholder. Haindl Papier, being
the sole stockholder of ISA and PTPC hereby waives any and
all regquirements by statute, Bylaws, of otherwise, as to the
mailing or notice of this Plan of Merger.

.8! _Aufhorization of Shareholder. Haindl Papier

is the owner of all of the issued and outstanding common
stock of- ISA which constitutes 100% of all shares of 1SA
stock issued énd outstanding. Haindl Papier is the owner of
all of the issued'and outstanding common stock of PTPC which
constitutes 100% of all shares of PTPC sfock~issued and
outstanding. The éaid shareholder of both ISA and PTPC have

unanimously approved the merger of ISA with and into PTPC.

. IpT
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9. Service of Process. Pursuant to § 20-2A-146

of the Alabama Corporations, Partnerships and Associations
Law (the "Act") it is agreed that the Secretary of State of

Alabama is authorized to accept service of process for the

- —

surviving corporation and that said Secretary of State is
hereby irrevocably appointed agent to accept service of
process in any proceeding against PTPC as the surviving
corporation for the enforcement of the rights of any dissent-
ing shareholder of ISA.

10. . Dissenting Shareholdefs. PTPC agrees - to

promptly pay to the dissenting shareholders of ISA the
amount, if any, to which such shareholders shall be entitled
under the provisions of the Act with respect to the rights of

dissenting shareholders.

IN WITNESS WHEREOF, the duly authorized officers of
PTPC and of ISA have executed this Agreement under their

fespective_corporate seals on the day and year first above

written. ’ ) - ot
PORT TOWNSEND PAPER CORPORATION,
a Washington corporation
By: 7 . A}JW’\/\/\
Swain, Jr.,
V1ce Pre51dent
ATTEST
/7'
‘€T B. ®fborne,

Assistant Secretary
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ISA INTERNATIONAL INC.,
an Alabama corporation

By: fz ﬂ?/‘é&JVMV~'\ L\

E. P. Swain,
Vlce-Pre51dent

ATTz;QFiE<;L

‘S. B. Usborne,
Assistant Secretary

STATE OF WASHINGTON

e
u
1]

COUNTY OF K I N G

on this \SY™N day of December, 1983, before me,
the wundersigned, a Notary Public in and for the State of
Washington, duly commissioned and sworn, personally appeared
E. P. SWAIN, JR., and S. B. OSBORNE, to me known to be the
Vice-President and Assistant Secretary, respectively, of PORT
TOWNSEND PAPER CORPORATION, the corporation that executed the
foregoing instrument, and acknowledged the said instrument to
be the free and voluntary act and deed of said corporation,
for the uses and purposes therein mentioned, and on oath
stated he was authorized to execute the said instrument and
that the seal affixed is the corporate seal of said corpora-
tion.

_ WITNESS my hand and official
the day and year first above written.,

eal hereto affixed

NOTARY PUBLIC in and for- the

Statmhlngto.‘, residing
at

[ TV




13/249

STATE OF WASHINGTON )
) ) ss:
COUNTY OF K I NG )

On this \5*4\ day of December, 1983, before me,
the undersigned, a Notary Public in and for the State of
Washington, duly commissioned and sworn, personally appeared
E. P. SWAIN, JR., and S. B. OSBORNE, to me known to be the
Vice President and Assistant. Secretary, respectively, of ISA
INTERNATIONAL INC. the corporation that executed the forego-
ing instrument, and acknowledged the said instrument to be
the free and voluntary act and deed of said corporation, for
the uses and purposes therein mentioned, and on oath stated
he was authorized to execute the said instrument and that the
seal affixed is the corporate seal of said corporation.

WITNESS my hand. and official seal hereto affixed

the day and year first above wr;;i:;éd:;}j Cﬁi;u¢/%f

NOTARY PUBLIC "in and f01 the
State 1ngton residing
at

\




I, RALPH MUNRO, Secretary of State of the State of Washington and custodian of its seal,

hereby certify this certificate that the attached is a true and correct copy of
CERTIFICATE OF INCORPORATION
of

PORT TOWNSEND PAPER CORPORATION

as filed in this office on November 1, 1983.

Date: November 19, 1997

Given under my hand and the Seal of the State
of Washington at Olympia, the State Capital

ALPH u~ROo

Ralph Munro, Secretary of State
S. Green
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STATE of WASHINGION SECRETARY of STATE,

I, Ralph Munro, Secretary of State of the State of Washington and custodian of its seal,
hereby issue this ’

CERTIFICATE OF INCORPORATION.

to

L poxses-weomes s . .

PORT TOWNSEND PAPER CORPORATION

a Washington profit A corporation. Articles of Incorporation were

filed for record in this office on the date indicated below.

Corporation Number: 2«=337482«0 Date: November 1, 1983

Given under my hand and the seal of the State
of Washington, at Olympia, the State Capitol.

1706 —

O?: - 0 30 . Ralph Munro, Secretary of State

SSF 57
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ARTICLES OF INCORPORATION
QF

PORT TOWNSEND PAPER CORPORATION

KNOW ALL MEN.BY THESE PRESENTS: That E. P. SWAIN,
JR., being over the age of eighteen (18) years and for the
purpose of forming a corporation under the Washington
Business Corporation Act does hereby éertify and adopt in
duplicate the following Articles of Incorporation:

ARTICLE I

The name of this corporation shall be PORT TOWNSEND

PAPER CORPORATION, and its existence shall be perpetual.
ARTICLE II

The purposes and objects of tﬁis corporation are as
follows:

1. To transact all lawful business of every kind
and character in which by law this corporation may be author;
ized at any time to engage in the State of Washington and in
all other jurisdictions, including but not limited to the
further specific objects and purposes mentioned in this
Article.

2. To purchase, own, construct improvements upon,
and lease or sell real property and to otherwise engage in
and do all things connected with reai property.

3. To enter into and make, perform, and carry out
contracts of every kind and description made for any lawful
purpose,_withoﬁt limit as to amount, with any person, firm,
association, or corporafion, either;public or private, or

with any municipality, county, state, territory, coloeny,
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province, mnation, government, or agency or subdivision
thereof.

4. To purchase or otherwiSe acquire the whole or
any part of the assets, business, goodwill, or right of any
persons, firm, association, corporétion, or organization, and
to assume and undertake the whole or any part of the obliga-
tions thereof.

5. To acquire by purchase, subscription, or
otherwise, and to own, hold, sell, negotiate, assign,rdeal in
and exchange, transfers, mortgage, pledge, hypothecate and
otherwise deal in and dispose of any shares of the capital
stock, script, or any voting trust certificates in respect of
shares of capital stock of, or any bonds, notes, debentures,
mortgages, securities or other evidences of indebtedness
issued or created by any other corporation, joint étock-

company, or any other association under the laws of the State

of Washington or any other state or government; and while the

owner or holder of said shares of capital stock, script,
voting trust certificates, bonds, notes, debentures, mort-
gages, and other securities or evidences of indgbtedness, to
possess and exercise in respect thereof any and all rights,
powers, and privileges or ownership, including the right to
vote thereon.

6. To borrow money for the business of the
company and to give security therefor, and in pursuance of
the business of the company to draw, make, accept, endorse,
transfer, assign, execute, -and issue bonds, debentures,
promissory notes or other evidences of indebtedness, and for
the purpose of securing any of its obligations ox ;;idences

of indebtedness or contracts, to convey, transfer, assign,

—— .
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deliver, mortgage, and/or pledge all or any part of the
property or assets of the company, whether real or personal.
" ARTICLE TIII

1. The location and post office address of the
registered office of the corporation in this State shall be
2900 One Union Square, Seattle, Washington 98101.

2. The registered agent of the corporation shall
be E.P. Swain, Jr.

ARTICLE IV

The total number of shares of stock authorigzed and
which may be issued by this corporation is 100 shares of
common capital stock, one class only, with a par value of One
Dollar (51.00) for each of such shares. In furtherance of
and not in limitation of the general powers conferred by the
laws of the State of Washington, purchases of its own shares
may be made by fhe corporatién out of unreserved and
unrestricted capital surplus.

7 ARTICLE v

1. The amount of paid-in capital with which this
corporation will begin business is $100.00, and -the corpora-
tion shall not commence business until it has received at
least said sum in cash for issuance of shares.

2. Shareholders of  the corporation shall be
entitled to preemptive rights to subscribe for or purchase
any part of new or additional issues of stock or securities.

ARTICLE VI

1. The number of directors of the corporation
shall be fixed as provided in the Bylaws, and may be changed
from time to time by amending the Byiaws as therein provided,

but the number of directors shall not be less than three (3)
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record by fewer than three (3) shareholders, the numbe? of
directors may be léss than three (3) but not less than the
number of such shareholders.

| 2. In furtherance of énd not in limitation of the
powers conferred by the laws of the State of Washington, the
Board of Directors is expressly authorized to -make, alter and
repeal the Bylaws of the corporation, subject to the power of
the shareholdgrs of the corporation to change or repeai such
Bylaws.

3. ‘The corporation may enter into contracts and
otherwise t:ansact business as vendor, purchaser, or other-
wise, with its directors, officers and shareholders and with
corporations, associations, firms and entities in which they
are or may be or become interested as directors, officers,
shareholders, members or otherwise, as freely as though such
adverse interests'did not exist, even though the vote, action
or presence of such director, officer or shareholder may be
necessary tb obligate the corporation upon such contracts of-
transactions; and in the absence of fraud, no officer or
director shall be held liable to account to the corporation,
by reason of such adverse interests or by reason of any
fiduciary relationship to the corporation arising out of such
office or stock ownership, for any profit or benefit realized
by him through any such contract or transaction; provided,
that in the case bf directors and officers of the corporation
(but not in the case of shareholders who are hot direcﬁors or
officers) the natu?e of the interest of such Qirector or
officer, though not necessarily the details or extent there-
of, shall, if not already known to the Board 6f Di;;ctors of

the corporation, be disclosed to such Board at the meeting




e

13,/281

or confirmed. A general notice that a director or officer of
the corporation is interested in any corporation, associa-
tion, firm or entity shall be sufficient disclosure as to

such director or officer with respect to all contracts and
transactions with that corporation, association, firm or

entity.

4. Any contract, transéction, or act of the
corporation or of the directors or of any.officers of the
corporation which shall be ratified by a majority of a guorum
of the shares of the corporation entitled to vote at any
annual meeting or any special meeting tailgd for such pur-
pose, shall insofar as permitted by law, be as valid and as
binding as though ratified by every shareholder of the
corporation.

5. The initial directors of this corporation éhall
be four (4) in number and their names and post office
addresses are as follows:

Néme Post Office Address

Dr. Manfred Scholz Postfach 10 17 49,
8900 Augsburg
West Germany

Juan del Valle P. O. Box 9048
Garden City, ID 83707

Scott B. Osborne 2900 One Union Sguare
Seattle, WA 98101

E. P. Swain, Jr. 2900 One Union Square
" Seattle, WA 98101
- The term of the initial directors ‘shall be until
the first annual meeting of the shareholders of the corpora-
tion or until their successors are elected and éualified.
ARTICL.M:

The name and post office address of the undersign-

PO VO I ~ A




Name Post Office Address

E.P. Swain, Jr. 2900 One Union Square
Seattle, WA 98101

ARTICLE VIII
The corporation reserves the right to amend, alter,
change or repeal any provision contained in its Articles of
Incorporation in any manner now or.hereafter prescribéd or
~ permitted by statute. All rights of shareholders of the

corporation are granted subject to this reservation.

IN WITNESS WHEREOF, the incorporator hereinabove

P
named has hereunto set his hand in duplicate this [ day

E.P. Swain,

b " of November, 1983.
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I, SAM REED, Secretary of State of the State of Washington and custodian of its seal,
hereby issue this

CERTIFICATE OF INCORPORATION

to

PTPC PACKAGING CO., INC.

a Washington Profit corporation. Articles of Incorporation were filed for record in this
office on the date indicated below.

UBI Number: 602 101 362 Date: February 27, 2001

Given under my hand and the Seal of the State
of Washington at Olympia, the State Capital

PN

Samt Réed, Secretary of Smtf 947138 O‘V
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ARTICLES OF INCORPORATION STATE OF WASHINGTON

OF FEB 2 7 2001

PTPC PACKAGING CO., INC, SECHETARY OF STATE

The undersigned, as incorporator of a corporation under the Washington Business
Corporation Act, adopts the following Articles of Incorporation:

ARTICLE 1. NAME
The name of this corporation is: PTPC Packaging Co., Inc.
ARTICLE 2. SHARES

This corporation shall have authority to issue 50,000 shares of Common Stock,
without par value.

- ARTICLE 3. REGISTERED OFFICE AND AGENT

The name of the initial registered agent of this corporation and the address of its initial
registered office are as follows: '

Lawco of Washington, Inc.
1201 Third Avenue, 40th Floor
Seattle, Washington 98101-3099

ARTICLE 4. PREEMPTIVE RIGHTS

No preemptive rights shall exist with respect to shares of stock or securities
convertible into shares of stock of this corporation.

ARTICLE 5. CUMULATIVE VOTING

The right to cumulate votes in the election of Directors shall not exist with respect to
shares of stock of this corporation.

ARTICLE 6. DIRECTORS

The number of Directors of this corporation shall be determined in the manner
provided by the Bylaws and may be increased or decreased from time to time in the manner
provided therein. The initial Board of Directors shall consist of 10 Directors, and the names
and addresses of the persons who shall serve as Directors until the first annual meeting of
shareholders or until their successors are elected and qualified are:

[35182-0001/5B010530.067]




Richard Denman 1851 Evergreen Point Road, Medina WA 98039

John P. Begley 100 Paper Mill Hill Road, Port Townsend, WA 98368
Timothy D. Bernardez 100 Paper Mill Hill Road, Port Townsend, WA 98368

E. Perot Bissell, IV 1201 Third Avenue, Suite 2765, Seattle, WA 98101
Bradford Creswell 1201 Third Avenue, Suite 2765, Seattle, WA 98101
Wilbur R. Greenwood 1001 Fourth Avenue Plaza, Suite 3000, Seattle, WA 98154
William Hall 2410 West Entrada Trail, #43, St. George, UT 84770
Michael Nibarger 1201 Third Avenue, Suite 2765, Seattle, WA 98101
Don Tisdel 1201 Third Avenue, Suite 2765, Seattle, WA 98101
Jack Waechter 42321 Linstead Road, Bermuda Dunes, CA 92201

"ARTICLE 7. AMENDMENTS TO ARTICLES OF INCORPORATION

This corporation reserves the right to amend or repeal any of the provisions contained
in these Articles of Incorporation in any manner now or hereafter permitted by the
Washington Business Corporation Act, and the rights of the shareholders of this corporation
are granted subject to this reservation.

ARTICLE 8. LIMITATION OF DIRECTOR LIABILITY

To the full extent that the Washington Business Corporation Act, as it exists on the
date hereof or may hereafter be amended, permits the limitation or elimination of the liability
of Directors, a Director of this corporation shall not be liable to this corporation or its
shareholders for monetary damages for conduct as a Director. Any amendments to or repeal
of this Article 8 shall not adversely affect any right or protection of a Director of this
corporation for or with respect to any acts or omissions of such Director occurring prior to
such amendment or repeal. '

ARTICLE 9. SHAREHOLDER ACTIONS

Any action required or permitted to be taken at a meeting of shareholders may be
taken without a meeting or a vote if either: '

(a) the action is taken by written consent of all shareholders entitled to vote on the
action; or

(b) so long as this corporation is not a public company, the action is taken by
written consent of shareholders holding of record, or otherwise entitled to vote, in the
aggregate not less than the minimum number of votes that would be necessary to authorize or
take such action at a meeting at which all shares entitled to vote on the action were present
and voted.

To the extent the Washington Business Corporation Act requires prior notice of any
such action to be given to nonconsenting or nonvoting shareholders, such notice shall be given
at least one day before the date on which the action becomes effective. The form of the notice
shall be sufficient to apprise the nonconsenting or nonvoting shareholder of the nature of the

(35182-0001/SB010530.067] -2~




action to be effected, in a manner approved by the Directors of this corporation or by the
committee or officers to whom the Board of Directors has delegated that responsibility.

ARTICLE 10. INCORPORATOR
The name and address of the incorporator is as follows:

Michael A. Nibarger

c/o Northwest Capital Appreciation, Inc,
1201 Third Avenue, Suite 2765

Seattle, WA 98101

i\

Dated: February £7 | 2001

Michael A. Nibarger, Incorporator

{35182-0001/SB010530.067] ' -3-




CONSENT TO APPOINTMENT AS REGISTERED AGENT

Lawco of Washington, Inc. hereby consents to serve as registered agent in the State of
Washington for the following corporation: PTPC Packaging Co., Inc.. Lawco of
Washington, Inc. understands that as agent for the corporation, it will be its responsibility to
accept service of process in the name of the corporation, to forward all mail and license
renewals to the appropriate officer(s) of the corporation, and to notify the Office of the
Secretary of State immediately of its resignation or of any changes in the address of the
registered office of the corporation for which it is agent.

Dated: February =21 , 2001

LAWCO OF WASHINGTON, INC.

By M%W

zanne Thomas, its Vice President

Lawco of Washington, Inc.
1201 Third Avenue, 40th Floor
Seattle, Washington 98101-3099

[35182-0001/8B010530.067] -4-




BYLAWS

OF

PT HOLDINGS COMPANY, INC,,

a Delaware corporation

(the “Corporation™)

(Adopted as of [®], 2007)
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BYLAWS
OF

PT HOLDINGS COMPANY, INC.

ARTICLE I
OFFICES

Section 1.1  Registered Office. The registered office of the Corporation within the
State of Delaware shall be located at either (a) the principal place of business of the Corporation
in the State of Delaware or (b)the office of the corporation or individual acting as the
Corporation’s registered agent in Delaware.

Section 1.2  Additional Offices. The Corporation may, in addition to its registered
office in the State of Delaware, have such other offices and places of business, both within and
outside the State of Delaware, as the Board of Directors of the Corporation (the “Board”) may
from time to time determine or as the business and affairs of the Corporation may require.

ARTICLE 1I
STOCKHOLDERS MEETINGS

Section 2.1  Annual Meetings. The annual meeting of stockholders shall be held at
such place and time and on such date as shall be determined by the Board and stated in the notice
of the meeting, provided that the Board may in its sole discretion determine that the meeting
shall not be held at any place, but may instead be held solely by means of remote communication
pursuant to Section 9.5(a). At each annual meeting, the stockholders shall elect directors of the
Corporation and may transact any other business as may properly be brought before the meeting.

Section 2.2  Special Meetings. Except as otherwise required by applicable law or
provided in the Corporation’s Amended and Restated Certificate of Incorporation, as the same
may be amended or restated from time to time (the “Certificate of Incorporation”), special
meetings of stockholders, for any purpose or purposes, may be called only by the Chairman of
the Board, Chief Executive Officer, the President, the Board pursuant to a resolution adopted by
a majority of the Whole Board (as defined below) or the holders of 25% or more of the holders
of the Corporation’s Common Stock. Special meetings of stockholders shall be held at such
place and time and on such date as shall be determined by the Board and stated in the
Corporation’s notice of the meeting, provided that the Board may in its sole discretion determine
that the meeting shall not be held at any place, but may instead be held solely by means of
remote communication pursuant to Section 9.5(a). “Whole Board” shall mean the total number
of directors the Corporation would have if there were no vacancies.

Section 2.3  Notices. Notice of each stockholders meeting stating the place, if any,
date, and time of the meeting, and the means of remote communication, if any, by which
stockholders and proxyholders may be deemed to be present in person and vote at such meeting,




shall be given in the manner permitted by Section 9.3 to each stockholder entitled to vote thereat
by the Corporation not less than 10 nor more than 60 days before the date of the meeting. If said
notice is for a stockholders meeting other than an annual meeting, it shall in addition state the
purpose or purposes for which the meeting is called, and the business transacted at such meeting
shall be limited to the matters so stated in the Corporation’s notice of meeting (or any
supplement thereto). Any meeting of stockholders as to which notice has been given may be
postponed, and any special meeting of stockholders as to which notice has been given may be
cancelled, by the Board upon public announcement given before the date previously scheduled
for such meeting.

Section 2.4 Quorum. Except as otherwise provided by applicable law, the Certificate
of Incorporation or these Bylaws, the presence, in person or by proxy, at a stockholders meeting
of the holders of shares of outstanding capital stock of the Corporation representing a majority of
the voting power of all outstanding shares of capital stock of the Corporation entitled to vote at
such meeting shall constitute a quorum for the transaction of business at such meeting, except
that when specified business is to be voted on by a class or series of stock voting as a class, the
holders of shares representing a majority of the voting power of the outstanding shares of such
class or series shall constitute a quorum of such class or series for the transaction of such
business. If a quorum shall not be present or represented by proxy at any meeting of the
stockholders, the chairman of the meeting may adjourn the meeting from time to time in the
manner provided in Section 2.6 until a quorum shall attend. The stockholders present at a duly
convened meeting may continue to transact business until adjournment, notwithstanding the
withdrawal of enough stockholders to leave less than a quorum. Shares of its own stock
belonging to the Corporation or to another corporation, if a majority of the voting power of the
shares entitled to vote in the election of directors of such other corporation is held, directly or
indirectly, by the Corporation, shall neither be entitled to vote nor be counted for quorum
purposes; provided, however, that the foregoing shall not limit the right of the Corporation or any
such other corporation to vote shares held by it in a fiduciary capacity.

Section 2.5  Voting of Shares.

(a) Voting Lists. The Secretary shall prepare, or shall cause the officer or
agent who has charge of the stock ledger of the Corporation to prepare, at least 10 days before
each meeting of stockholders, a complete list of the stockholders of record entitled to vote thereat
arranged in alphabetical order and showing the address and the number of shares registered in
the name of each stockholder. Nothing contained in this Section 2.5(a) shall require the
Corporation to include electronic mail addresses or other electronic contact information on such
list. Such list shall be open to the examination of any stockholder, for any purpose germane to
the meeting, during ordinary business hours for a period of at least 10 days prior to the meeting:
(i) on a reasonably accessible electronic network, provided that the information required to gain
access to such list is provided with the notice of the meeting, or (ii) during ordinary business
hours, at the principal place of business of the Corporation. In the event that the Corporation
determines to make the list available on an electronic network, the Corporation may take
reasonable steps to ensure that such information is available only to stockholders of the
Corporation. If the meeting is to be held at a place, then the list shall be produced and kept at the
time and place of the meeting during the whole time thereof, and may be inspected by any
stockholder who is present. If a meeting of stockholders is to be held solely by means of remote
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communication as permitted by Section 9.5(a), the list shall be open to the examination of any
stockholder during the whole time of the meeting on a reasonably accessible electronic network,
and the information required to access such list shall be provided with the notice of meeting.
The stock ledger shall be the only evidence as to who are the stockholders entitled to examine
the list required by this Section 2.5(a) or to vote in person or by proxy at any meeting of
stockholders.

(b) Manner of Voting. At any stockholders meeting, every stockholder
entitled to vote may vote in person or by proxy. If authorized by the Board, the voting by
stockholders or proxyholders at any meeting conducted by remote communication may be
effected by a ballot submitted by electronic transmission (as defined in Section 9.3), provided
that any such electronic transmission must either set forth or be submitted with information from
which the Corporation can determine that the electronic transmission was authorized by the
stockholder or proxyholder. The Board, in its discretion, or the chairman of the meeting of
stockholders, in such person’s discretion, may require that any votes cast at such meeting shall
be cast by written ballot.

(c) Proxies. Each stockholder entitled to vote at a meeting of stockholders or
to express consent or dissent to corporate action in writing without a meeting may authorize
another person or persons to act for such stockholder by proxy, but no such proxy shall be voted
or acted upon after three years from its date, unless the proxy provides for a longer period.
Proxies need not be filed with the Secretary until the meeting is called to order, but shall be filed
with the Secretary before being voted. Without limiting the manner in which a stockholder may
authorize another person or persons to act for such stockholder as proxy, either of the following
shall constitute a valid means by which a stockholder may grant such authority:

(1) A stockholder may execute a writing authorizing another person or
persons to act for such stockholder as proxy. Execution may be accomplished by the
stockholder or such stockholder’s authorized officer, director, employee or agent signing
such writing or causing such person’s signature to be affixed to such writing by any
reasonable means, including, but not limited to, by facsimile signature.

(i) A stockholder may authorize another person or persons to act for
such stockholder as proxy by transmitting or authorizing the transmission of an electronic
transmission to the person who will be the holder of the proxy or to a proxy solicitation
firm, proxy support service organization or like agent duly authorized by the person who
will be the holder of the proxy to receive such transmission, provided that any such
electronic transmission must either set forth or be submitted with information from which
it can be determined that the electronic transmission was authorized by the stockholder.

Any copy, facsimile telecommunication or other reliable reproduction of the writing or
transmission authorizing another person or persons to act as proxy for a stockholder may be
substituted or used in lieu of the original writing or transmission for any and all purposes for
which the original writing or transmission could be used; provided that such copy, facsimile
telecommunication or other reproduction shall be a complete reproduction of the entire original
writing or transmission.



(d) Required Vote. Subject to the rights of the holders of one or more series
of preferred stock of the Corporation (“Preferred Stock”), voting separately by class or series, to
elect directors pursuant to the terms of one or more series of Preferred Stock set forth in the
Certificate of Incorporation, the election of directors shall be determined by a plurality of the
votes cast by the stockholders present in person or represented by proxy at the meeting and
entitled to vote thereon. All other matters shall be determined by the vote of a majority of the
votes cast by the stockholders present in person or represented by proxy at the meeting and
entitled to vote thereon, unless the matter is one upon which, by applicable law, the Certificate of
Incorporation or these Bylaws, a different vote is required, in which case such provision shall
govern and control the decision of such matter.

(e) Inspectors of Election. The Board may, and shall if required by law, in
advance of any meeting of stockholders, appoint one or more persons as inspectors of election,
who may be employees of the Corporation or otherwise serve the Corporation in other capacities,
to act at such meeting of stockholders or any adjournment thereof and to make a written report
thereof. The Board may appoint one or more persons as alternate inspectors to replace any
inspector who fails to act. If no inspectors of election or alternates are appointed by the Board,
the chairman of the meeting shall appoint one or more inspectors to act at the meeting. Each
inspector, before discharging his or her duties, shall take and sign an oath faithfully to execute
the duties of inspector with strict impartiality and according to the best of his or her ability. The
inspectors shall ascertain and report the number of outstanding shares and the voting power of
each; the existence of a quorum; determine the number of shares present in person or represented
by proxy at the meeting and the validity of proxies and ballots; count all votes and ballots and
report the results; determine and retain for a reasonable period a record of the disposition of any
challenges made to any determination by the inspectors; and certify their determination of the
number of shares represented at the meeting and their count of all votes and ballots. No person
who is a candidate for an office at an election may serve as an inspector at such election. Each
report of an inspector shall be in writing and signed by the inspector or by a majority of them if
there is more than one inspector acting at such meeting. If there is more than one inspector, the
report of a majority shall be the report of the inspectors.

Section 2.6  Adjournments. Any meeting of stockholders, annual or special, may be
adjourned by the chairman of the meeting, from time to time, whether or not there is a quorum,
to reconvene at the same or some other place. Notice need not be given of any such adjourned
meeting if the date, time, place, if any, thereof, and the means of remote communication, if any,
by which stockholders and proxyholders may be deemed to be present in person and vote at such
adjourned meeting are announced at the meeting at which the adjournment is taken. At the
adjourned meeting the stockholders, or the holders of any class or series of stock entitled to vote
separately as a class, as the case may be, may transact any business that might have been
transacted at the original meeting. If the adjournment is for more than 30 days, or if after the
adjournment a new record date is fixed for the adjourned meeting, notice of the adjourned
meeting shall be given to each stockholder of record entitled to vote at the meeting.

Section 2.7 Conduct of Meetings. The chairman of each annual and special meeting
of stockholders shall be the Chairman of the Board or, in the absence (or inability or refusal to
act) of the Chairman of the Board, the Chief Executive Officer (if he or she shall be a director)
or, in the absence (or inability or refusal to act of the Chief Executive Officer or if the Chief
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Executive Officer is not a director, the President (if he or she shall be a director) or, in the
absence (or inability or refusal to act) of the President or if the President is not a director, such
other person as shall be appointed by the Board. The date and time of the opening and the
closing of the polls for each matter upon which the stockholders will vote at a meeting shall be
announced at the meeting by the chairman of the meeting. The Board may adopt such rules and
regulations for the conduct of the meeting of stockholders as it shall deem appropriate. Except to
the extent inconsistent with these Bylaws or such rules and regulations as adopted by the Board,
the chairman of any meeting of stockholders shall have the right and authority to convene and to
adjourn the meeting, to prescribe such rules, regulations and procedures and to do all such acts
as, in the judgment of such chairman, are appropriate for the proper conduct of the meeting.
Unless and to the extent determined by the Board or the chairman of the meeting, meetings of
stockholders shall not be required to be held in accordance with the rules of parliamentary
procedure. The secretary of each annual and special meeting of stockholders shall be the
Secretary or, in the absence (or inability or refusal to act) of the Secretary, an Assistant Secretary
so appointed to act by the chairman of the meeting. In the absence (or inability or refusal to act)
of the Secretary and all Assistant Secretaries, the chairman of the meeting may appoint any
person to act as secretary of the meeting.

Section 2.8  Action by Consent of Stockholders in Lieu of Meeting. Unless
otherwise provided by the Certificate of Incorporation, any action required or permitted to be
taken at any annual or special meeting of stockholders may be taken without a meeting, without
prior notice and without a vote, if a consent or consents in writing, setting forth the action so
taken, shall be signed by the holders of outstanding stock having not less than the minimum
voting power that would be necessary to authorize or take such action at a meeting at which all
shares entitled to vote thereon were present and voted and shall be delivered to the Corporation
to its registered office in the State of Delaware, the Corporation’s principal place of business, or
the Secretary. Every written consent shall bear the date of signature of each stockholder who
signs the consent and no written consent shall be effective to take the corporate action referred to
therein unless, within 60 days of the date the earliest dated consent is delivered to the
Corporation, a written consent or consents signed by a sufficient number of holders to take such
action are delivered to the Corporation by delivery to the Corporation’s registered office in the
State of Delaware, the Corporation’s principal place of business, or the Secretary. Delivery made
to the Corporation’s registered office shall be by hand or by certified or registered mail, return
receipt requested. An electronic transmission consenting to the action to be taken and
transmitted by a stockholder, proxyholder or a person or persons authorized to act for a
stockholder or proxyholder shall be deemed to be written, signed and dated for purposes hereof if
such electronic transmission sets forth or is delivered with information from which the
Corporation can determine that such transmission was transmitted by a stockholder or
proxyholder (or by a person authorized to act for a stockholder or proxyholder) and the date on
which such stockholder, proxyholder or authorized person transmitted such transmission. The
date on which such electronic transmission is transmitted shall be deemed to be the date on
which such consent was signed. No consent given by electronic transmission shall be deemed to
have been delivered until such consent is reproduced in paper form and delivered to the
Corporation by delivery either to the Corporation’s registered office in the State of Delaware, the
Corporation’s principal place of business, or the Secretary. Delivery made to the Corporation’s
registered office shall be made by hand or by certified or registered mail, return receipt
requested. Notwithstanding the limitations on delivery in the previous sentence, consents given
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by electronic transmission may be otherwise delivered to the Corporation’s principal place of
business or to the Secretary if, to the extent, and in the manner provided by resolution of the
Board. Any copy, facsimile or other reliable reproduction of a consent in writing may be
substituted or used in lieu of the original writing for any and all purposes for which the original
writing could be used; provided that such copy, facsimile or other reproduction shall be a
complete reproduction of the entire original writing. Prompt notice of the taking of the corporate
action without a meeting by less than unanimous written consent shall be given to those
stockholders who have not consented in writing and who, if the action had been taken at a
meeting, would have been entitled to notice of the meeting if the record date for such meeting
had been the date that written consents signed by a sufficient number of holders were delivered
to the Corporation as provided in this Section 2.8.

ARTICLE 111
DIRECTORS

Section 3.1  Powers. The business and affairs of the Corporation shall be managed by
or under the direction of the Board, which may exercise all such powers of the Corporation and
do all such lawful acts and things as are not by statute or by the Certificate of Incorporation or by
these Bylaws required to be exercised or done by the stockholders. Directors need not be
stockholders or residents of the State of Delaware.

Section 3.2 Number; Term. The number of directors of the Corporation initially
shall be five; provided, however, that if shares of the Corporation’s Series A Preferred Stock are
outstanding on [ , 2012]" , the number of directors shall increase to nine on such date,
which shall be elected as set forth in the Certificate of Incorporation. Thereafter the number of
directors, other than those who may be elected by the holders of one or more series of Preferred
Stock voting separately by class or series, may be determined from time to time by resolution of
the Board or the Stockholders, but no decrease in such number shall have the effect of shortening
the term of any incumbent director. Except as otherwise provided in the Certificate of
Incorporation, the directors shall be elected at the annual meeting of stockholders to hold office
until the next succeeding annual meeting of stockholders. Each director shall hold office for the
term for which such director is elected and until his or her successor shall have been elected and
qualified, subject to such director’s earlier death, resignation, retirement, disqualification or
removal.

Section 3.3 Newly Created Directorships and Vacancies. Except as otherwise
provided in the Certificate of Incorporation and subject to Section 3.4 below, vacancies resulting
from death, resignation, retirement, disqualification, removal or other cause and newly created
directorships resulting from an increase in the number of directors elected by all of the
stockholders having the right to vote as a single class may be filled by a majority vote of the
directors then in office, even if less than a quorum, by a sole remaining director, or by the
stockholders. Except as otherwise provided in the Certificate of Incorporation and subject to
Section 3.4 below, if the holders of any class or classes of stock or series thereof are entitled to
elect one or more directors by the Certificate of Incorporation, vacancies and newly created
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directorships of such class or classes or series may be filled only by the stockholders of such
class or classes or series thereof. Except as otherwise provided in the Certificate of
Incorporation, any director elected or chosen in accordance with this Section 3.3 shall hold office
until the next annual election of directors and until his or her successor shall have been elected
and qualified, subject to such director’s earlier death, resignation, retirement, disqualification or
removal.

Section 3.4  Outside Director.

(a) QOutside Director. So long as any Person, together with its Affiliates,
beneficially owns in excess of 35% of the outstanding Common Stock (a “Significant
Stockholder”), the holders of Common Stock who are not a Significant Stockholder (the “Other
Stockholders”) shall have the right, commencing with the annual stockholders’ meeting to be
held in 2008 (or if no such annual meeting is held on or before , 2008, at a special
meeting called by holders of not less than 25% of the outstanding Common Stock), to designate,
by majority vote of the shares of Common Stock owned by the Other Stockholders, one person
(the “Other Stockholders Designee™) to serve as a director on the Board.

(b) Notification of Significant Stockholders. If a new Other Stockholders
Designee is proposed to be appointed to the Board, the Other Stockholders shall notify the
Corporation and the Significant Stockholders in writing of the proposed appointment and the
identity of the Person proposed to be appointed. Any such notification shall contain sufficient
information to permit the Significant Stockholders to make a determination as to whether or not
such Person qualifies with the requirements of Section 3.4(a). The Other Stockholders or the
Person nominated for election shall provide to the Significant Stockholders information
reasonably requested by the Significant Stockholders in order to make such determination. The
Significant Stockholders shall, within five (5) Business Days of receiving notice of the proposed
appointment and any additional information reasonably requested by it, notify the Corporation
whether it approves the appointment of the new Other Stockholders Designee (such approval not
to be unreasonably withheld). Failure to so notify the Corporation shall be deemed approval of
such Person. Should the Significant Stockholders not approve of the Other Stockholders
Designee, such Other Stockholders Designee shall not take office, and the Other Stockholders
may designate a new Other Stockholders Designee, which designation shall be notified to the
Corporation and the Significant Stockholders in accordance with the provisions of this Section

3.4(d).

(©) Voting. The Significant Stockholders shall vote all of their shares of
Common Stock in favor of the election of the Other Stockholders Designee at each annual
stockholders meeting, or any special meeting of the stockholders at which an Other Stockholders
Designee has been properly designated. In the event of the death, resignation or removal of any
Other Stockholders Designee as a director, if a qualifying replacement Other Stockholders
Designee is properly nominated, the Board shall promptly elect such replacement Other
Stockholders Designee as a director, failing which Other Stockholders of at least 25% of the
outstanding Common Stock may call a special meeting of the Stockholders for the purpose of
electing the Other Stockholders Designee as a director.



(d) Removal of Other Stockholders Designee. The Other Stockholders
Designee may only be removed from the Board (with or without cause) on the written direction
or vote of a majority of the Other Stockholders. Any vacancies caused by the removal or
resignation of the Other Stockholders Designee during the term of office of such director shall be
filled by the affirmative vote of a majority of the shares of Common Stock held by the Other
Stockholders. Upon the termination of the right of the Other Stockholders to designate the Other
Stockholders Designee, the Person, if any, serving at such time as an Other Stockholders
Designee shall resign and the vacancy created thereby shall be filled by the stockholders of the
Corporation, voting together as a single class, as set forth in Section 3.3 for the election of
directors.

(e) Exercise of Rights. The failure of the Other Stockholders to fully exercise
their rights pursuant to this Section 3.4 shall not constitute a waiver or diminution of such rights,
nor shall it prevent the Other Stockholders from fully exercising such rights prospectively.

® Sunset. This Section 3.4 shall expire upon the closing of a Qualified
Public Offering.

(2) Definitions. For purposes of this Section 3.4, the following terms shall
have the meaning ascribed to the below:

“Affiliate” means, with respect to any specified Person, any other Person directly or
indirectly controlling or controlled by or under direct or indirect common control with such
specified Person. For the purposes of this definition, “control” when used with respect to any
specified Person means the power to direct the management and policies of such Person, directly
or indirectly, whether through the ownership of voting securities, by contract or otherwise; and
the terms “controlling” and “controlled” have meanings correlative to the foregoing.

“Business Day” means any day (other than a day which is a Saturday, Sunday or legal
holiday in the States of New York or Delaware) on which banks are open for business in the
States of New York and Delaware.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules
and regulations of the SEC promulgated thereunder.

“Person” means an individual, corporation, partnership, limited liability company, joint
venture, association, joint stock company, trust or unincorporated organization, or government or
any agency or political subdivision thereof.

“Qualified Public Offering” shall mean an underwritten public offering of shares of
Common Stock that results in (i) the public distribution of shares of Common Stock representing
at least ten percent (10%) of the shares of Common Stock to be outstanding immediately
following such offering, (ii) an equity valuation, based on the offering price, of at least $[®] and
(iii) the Common Stock being listed on a national securities exchange.

Section 3.5 Compensation. Unless otherwise restricted by the Certificate of
Incorporation or these Bylaws, the Board shall have the authority to fix the compensation of
directors. The directors may be reimbursed their expenses, if any, of attendance at each meeting
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of the Board and may be paid either a fixed sum for attendance at each meeting of the Board or
other compensation as director. No such payment shall preclude any director from serving the
Corporation in any other capacity and receiving compensation therefor. Members of committees
of the Board may be allowed like compensation and reimbursement of expenses for attending
committee meetings.

ARTICLE 1V
BOARD MEETINGS

Section 4.1 Annual Meetings. The Board shall meet as soon as practicable after the
adjournment of each annual stockholders meeting at the place of the annual stockholders meeting
unless the Board shall fix another time and place and give notice thereof in the manner required
herein for special meetings of the Board. No notice to the directors shall be necessary to legally
convene this meeting, except as provided in this Section 4.1.

Section 4.2  Regular Meetings. Regularly scheduled, periodic meetings of the Board
may be held without notice at such times, dates and places as shall from time to time be
determined by the Board.

Section 4.3  Special Meetings. Special meetings of the Board (a) may be called by the
Chairman of the Board or President and (b) shall be called by the Chairman of the Board,
President or Secretary on the written request of at least a majority of directors then in office, or
the sole director, as the case may be, and shall be held at such time, date and place as may be
determined by the person calling the meeting or, if called upon the request of directors or the sole
director, as specified in such written request. Notice of each special meeting of the Board shall
be given, as provided in Section 9.3, to each director (i) at least 24 hours before the meeting if
such notice is oral notice given personally or by telephone or written notice given by hand
delivery or by means of a form of electronic transmission and delivery; (ii) at least two days
before the meeting if such notice is sent by a nationally recognized overnight delivery service;
and (iii) at least five days before the meeting if such notice is sent through the United States mail.
If the Secretary shall fail or refuse to give such notice, then the notice may be given by the
officer who called the meeting or the directors who requested the meeting. Any and all business
that may be transacted at a regular meeting of the Board may be transacted at a special meeting.
Except as may be otherwise expressly provided by applicable law, the Certificate of
Incorporation, or these Bylaws, neither the business to be transacted at, nor the purpose of, any
special meeting need be specified in the notice or waiver of notice of such meeting. A special
meeting may be held at any time without notice if all the directors are present or if those not
present waive notice of the meeting in accordance with Section 9.4.

Section 4.4 Quorum; Required Vote. A majority of the Whole Board shall constitute
a quorum for the transaction of business at any meeting of the Board, and the act of a majority of
the directors 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 applicable law, the Certificate of
Incorporation or these Bylaws. If a quorum shall not be present at any meeting, a majority of the
directors present may adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum is present.



Section 4.5 Consent In Lieu of Meeting. Unless otherwise restricted by the
Certificate of Incorporation or these Bylaws, any action required or permitted to be taken at any
meeting of the Board or any committee thereof may be taken without a meeting if all members of
the Board or committee, as the case may be, consent thereto in writing or by electronic
transmission, and the writing or writings or electronic transmission or transmissions (or paper
reproductions thereof) are filed with the minutes of proceedings of the Board or committee.
Such filing shall be in paper form if the minutes are maintained in paper form and shall be in
electronic form if the minutes are maintained in electronic form.

Section 4.6  Organization. The chairman of each meeting of the Board shall be the
Chairman of the Board or, in the absence (or inability or refusal to act) of the Chairman of the
Board, the Chief Executive Officer (if he or she shall be a director) or, in the absence (or inability
or refusal to act) of the Chief Executive Officer or if the Chief Executive Officer is not a director,
the President (if he or she shall be a director) or in the absence (or inability or refusal to act) of
the President or if the President is not a director, a chairman elected from the directors present.
The Secretary shall act as secretary of all meetings of the Board. In the absence (or inability or
refusal to act) of the Secretary, an Assistant Secretary shall perform the duties of the Secretary at
such meeting. In the absence (or inability or refusal to act) of the Secretary and all Assistant
Secretaries, the chairman of the meeting may appoint any person to act as secretary of the
meeting.

ARTICLE V
COMMITTEES OF DIRECTORS

Section 5.1  Establishment. The Board may by resolution passed by a majority of the
Whole Board designate one or more committees, each committee to consist of one or more of the
directors of the Corporation. Each committee shall keep regular minutes of its meetings and
report the same to the Board when required. The Board shall have the power at any time to fill
vacancies in, to change the membership of, or to dissolve any such committee.

Section 5.2  Available Powers. Any committee established pursuant to Section 5.1
hereof, to the extent permitted by applicable law and by resolution of the Board, shall have and
may exercise all of the powers and authority of the Board in the management of the business and
affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all
papers that may require it.

Section 5.3  Alternate Members. The Board may designate one or more directors as
alternate members of any committee, who may replace any absent or disqualified member at any
meeting of such committee.

Section 5.4  Procedures. Unless the Board otherwise provides, the time, date, place, if
any, and notice of meetings of a committee shall be determined by such committee. At meetings
of a committee, a majority of the number of members of the committee (but not including any
alternate member, unless such alternate member has replaced any absent or disqualified member
at the time of, or in connection with, such meeting) shall constitute a quorum for the transaction
of business. The act of a majority of the members present at any meeting at which a quorum is
present shall be the act of the committee, except as otherwise specifically provided by applicable
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law, the Certificate of Incorporation, these Bylaws or the Board. If a quorum is not present at a
meeting of a committee, the members present may adjourn the meeting from time to time,
without notice other than an announcement at the meeting, until a quorum is present. Unless the
Board otherwise provides and except as provided in these Bylaws, each committee designated by
the Board may make, alter, amend and repeal rules for the conduct of its business. In the absence
of such rules each committee shall conduct its business in the same manner as the Board is
authorized to conduct its business pursuant to Article III and Article IV of these Bylaws.

ARTICLE VI
OFFICERS

Section 6.1  Officers. The officers of the Corporation elected by the Board shall be a
Chairman of the Board, a Chief Executive Officer, a President, a Treasurer, a Secretary and such
other officers (including without limitation a Chief Financial Officer, Vice Presidents, Assistant
Secretaries and Assistant Treasurers) as the Board from time to time may determine. Officers
elected by the Board shall each have such powers and duties as generally pertain to their
respective offices, subject to the specific provisions of this Article VI. Such officers shall also
have such powers and duties as from time to time may be conferred by the Board. The Chairman
of the Board, Chief Executive Officer or President may also appoint such other officers
(including without limitation one or more Vice Presidents and Controllers) as may be necessary
or desirable for the conduct of the business of the Corporation. Such other officers shall have
such powers and duties and shall hold their offices for such terms as may be provided in these
Bylaws or as may be prescribed by the Board or, if such officer has been appointed by the
Chairman of the Board, Chief Executive Officer or President, as may be prescribed by the
appointing officer.

(a) Chairman of the Board. The Chairman of the Board shall preside when
present at all meetings of the stockholders and the Board. The Chairman of the Board shall
advise and counsel the Chief Executive Officer and other officers and shall exercise such powers
and perform such duties as shall be assigned to or required of the Chairman of the Board from
time to time by the Board or these Bylaws.

(b) Chief Executive Officer. The Chief Executive Officer shall be the chief
executive officer of the Corporation, shall have general supervision of the affairs of the
Corporation and general control of all of its business subject to the ultimate authority of the
Board, and shall be responsible for the execution of the policies of the Board. In the absence (or
inability or refusal to act) of the Chairman of the Board, the Chief Executive Officer (if he or she
shall be a director) shall preside when present at all meetings of the stockholders and the Board.

(c) President. The President shall be the chief operating officer of the
Corporation and shall, subject to the authority of the Chief Executive Officer and the Board,
have general management and control of the day-to-day business operations of the Corporation
and shall consult with and report to the Chief Executive Officer. The President shall put into
operation the business policies of the Corporation as determined by the Chief Executive Officer
and the Board and as communicated to the President by the Chief Executive Officer and the
Board. The President shall make recommendations to the Chief Executive Officer on all
operational matters that would normally be reserved for the final executive responsibility of the
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Chief Executive Officer. In the absence (or inability or refusal to act) of the Chairman of the
Board and Chief Executive Officer, the President (if he or she shall be a director) shall preside
when present at all meetings of the stockholders and the Board.

(d) Vice Presidents. In the absence (or inability or refusal to act) of the
President, the Vice President (or in the event there be more than one Vice President, the Vice
Presidents in the order designated by the Board) shall perform the duties and have the powers of
the President. Any one or more of the Vice Presidents may be given an additional designation of
rank or function.

(e) Secretary.

(1) The Secretary shall attend all meetings of the stockholders, the
Board and (as required) committees of the Board and shall record the proceedings of such
meetings in books to be kept for that purpose. The Secretary shall give, or cause to be
given, notice of all meetings of the stockholders and special meetings of the Board and
shall perform such other duties as may be prescribed by the Board, the Chairman of the
Board, Chief Executive Officer or President. The Secretary shall have custody of the
corporate seal of the Corporation and the Secretary, or any Assistant Secretary, shall have
authority to affix the same to any instrument requiring it, and when so affixed, it may be
attested by his or her signature or by the signature of such Assistant Secretary. The
Board may give general authority to any other officer to affix the seal of the Corporation
and to attest the affixing thereof by his or her signature.

(ii)  The Secretary shall keep, or cause to be kept, at the principal
executive office of the Corporation or at the office of the Corporation’s transfer agent or
registrar, if one has been appointed, a stock ledger, or duplicate stock ledger, showing the
names of the stockholders and their addresses, the number and classes of shares held by
each and, with respect to certificated shares, the number and date of certificates issued for
the same and the number and date of certificates cancelled.

6] Assistant Secretaries. The Assistant Secretary or, if there be more than
one, the Assistant Secretaries in the order determined by the Board shall, in the absence (or
inability or refusal to act) of the Secretary, perform the duties and have the powers of the
Secretary.

(g) Treasurer. The Treasurer shall perform all duties commonly incident to
that office (including, without limitation, the care and custody of the funds and securities of the
Corporation which from time to time may come into the Treasurer’s hands and the deposit of the
funds of the Corporation in such banks or trust companies as the Board, the Chief Executive
Officer or the President may authorize).

(h) Assistant Treasurers. The Assistant Treasurer or, if there shall be more
than one, the Assistant Treasurers in the order determined by the Board shall, in the absence (or
inability or refusal to act) of the Treasurer, perform the duties and exercise the powers of the
Treasurer.
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Section 6.2 Term of Office; Removal; Vacancies. The elected officers of the
Corporation shall be elected annually by the Board at its first meeting held after each annual
meeting of stockholders. All officers elected by the Board shall hold office until the next annual
meeting of the Board and until their successors are duly elected and qualified or until their earlier
death, resignation, retirement, disqualification, or removal from office. Any officer may be
removed, with or without cause, at any time by the Board. Any officer appointed by the
Chairman of the Board, Chief Executive Officer or President may also be removed, with or
without cause, by the Chairman of the Board, Chief Executive Officer or President, as the case
may be, unless the Board otherwise provides. Any vacancy occurring in any elected office of the
Corporation may be filled by the Board. Any vacancy occurring in any office appointed by the
Chairman of the Board, Chief Executive Officer or President may be filled by the Chairman of
the Board, Chief Executive Officer or President, as the case may be, unless the Board then
determines that such office shall thereupon be elected by the Board, in which case the Board
shall elect such officer.

Section 6.3  Other Officers. The Board may delegate the power to appoint such other
officers and agents, and may also remove such officers and agents or delegate the power to
remove same, as it shall from time to time deem necessary or desirable.

Section 6.4 Multiple Officeholders; Stockholder and Director Officers. Any
number of offices may be held by the same person unless the Certificate of Incorporation or
these Bylaws otherwise provide. Officers need not be stockholders or residents of the State of
Delaware.

ARTICLE VII
SHARES

Section 7.1  Entitlement to Certificates. The shares of the Corporation shall be
represented by certificates, provided that the Board may provide by resolution or resolutions that
some or all of any or all classes or series of its stock shall be uncertificated shares. Any such
resolution shall not apply to shares represented by a certificate until such certificate is
surrendered to the Corporation. Notwithstanding the adoption of such a resolution by the Board,
every holder of stock represented by certificates and upon request every holder of uncertificated
shares shall be entitled to have a certificate signed in accordance with Section 7.3 representing
the number of shares registered in certificate form. The Corporation shall not have power to
issue a certificate representing shares in bearer form.

Section 7.2 Multiple Classes of Stock. If the Corporation shall be authorized
pursuant to the Certificate of Incorporation to issue more than one class of stock or more than
one series of any class, the Corporation shall (a) cause the powers, designations, preferences and
relative, participating, optional or other special rights of each class of stock or series thereof and
the qualifications, limitations or restrictions of such preferences or rights to be set forth in full or
summarized on the face or back of any certificate that the Corporation issues to represent shares
of such class or series of stock or (b)in the case of uncertificated shares, within a reasonable
time after the issuance or transfer of such shares, send to the registered owner thereof a written
notice containing the information required to be set forth on certificates as specified in clause (a)
above; provided, however, that, except as otherwise provided by applicable law, in lieu of the
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foregoing requirements, there may be set forth on the face or back of such certificate or, in the
case of uncertificated shares, on such written notice a statement that the Corporation will furnish
without charge to each stockholder who so requests the powers, designations, preferences and
relative, participating, optional or other special rights of each class of stock or series thereof and
the qualifications, limitations or restrictions of such preferences or rights.

Section 7.3  Signatures. Each certificate representing capital stock of the Corporation
shall be signed by or in the name of the Corporation by (a) the Chairman of the Board, the Chief
Executive Officer, the President or a Vice President and (b) the Treasurer, an Assistant Treasurer,
the Secretary or an Assistant Secretary of the Corporation. Any or all the signatures on the
certificate may be a facsimile. In case any officer, transfer agent or registrar who has signed or
whose facsimile signature has been placed upon a certificate shall have ceased to be such officer,
transfer agent or registrar before such certificate is issued, such certificate may be issued by the
Corporation with the same effect as if such person were such officer, transfer agent or registrar
on the date of issue.

Section 7.4  Consideration and Payment for Shares.

(a) Subject to applicable law and the Certificate of Incorporation, shares of
stock may be issued for such consideration, having in the case of shares with par value a value
not less than the par value thereof, and to such persons, as determined from time to time by the
Board. The consideration may consist of any tangible or intangible property or benefit to the
Corporation including cash, promissory notes, services performed, contracts for services to be
performed or other securities.

(b) Subject to applicable law and the Certificate of Incorporation, shares may
not be issued until the full amount of the consideration has been paid, unless upon the face or
back of each certificate issued to represent any partly paid shares of capital stock or upon the
books and records of the Corporation in the case of partly paid uncertificated shares, there shall
have been set forth the total amount of the consideration to be paid therefor and the amount paid
thereon up to and including the time said certificate representing certificated shares or said
uncertificated shares are issued.

Section 7.5  Lost, Destroyed or Wrongfully Taken Certificates.

(a) If an owner of a certificate representing shares claims that such certificate
has been lost, destroyed or wrongfully taken, the Corporation shall issue a new certificate
representing such shares or such shares in uncertificated form if the owner: (i) requests such a
new certificate before the Corporation has notice that the certificate representing such shares has
been acquired by a protected purchaser; (ii) if requested by the Corporation, delivers to the
Corporation a bond sufficient to indemnify the Corporation against any claim that may be made
against the Corporation on account of the alleged loss, wrongful taking or destruction of such
certificate or the issuance of such new certificate or uncertificated shares; and (iii) satisfies other
reasonable requirements imposed by the Corporation.

(b) If a certificate representing shares has been lost, apparently destroyed or
wrongfully taken, and the owner fails to notify the Corporation of that fact within a reasonable
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time after the owner has notice of such loss, apparent destruction or wrongful taking and the
Corporation registers a transfer of such shares before receiving notification, the owner shall be
precluded from asserting against the Corporation any claim for registering such transfer or a
claim to a new certificate representing such shares or such shares in uncertificated form.

Section 7.6  Transfer of Stock.

(a) If a certificate representing shares of the Corporation is presented to the
Corporation with an indorsement requesting the registration of transfer of such shares or an
instruction is presented to the Corporation requesting the registration of transfer of uncertificated
shares, the Corporation shall register the transfer as requested if:

@) in the case of certificated shares, the certificate representing such
shares has been surrendered;

(i)  (A) with respect to certificated shares, the indorsement is made by
the person specified by the certificate as entitled to such shares; (B) with respect to
uncertificated shares, an instruction is made by the registered owner of such
uncertificated shares; or (C) with respect to certificated shares or uncertificated shares,
the indorsement or instruction is made by any other appropriate person or by an agent
who has actual authority to act on behalf of the appropriate person;

(iii)  the Corporation has received a guarantee of signature of the person
signing such indorsement or instruction or such other reasonable assurance that the
indorsement or instruction is genuine and authorized as the Corporation may request;

(iv)  the transfer does not violate any restriction on transfer imposed by
the Corporation that is enforceable in accordance with Section 7.8(a); and

v) such other conditions for such transfer as shall be provided for
under applicable law have been satisfied.

(b) Whenever any transfer of shares shall be made for collateral security and
not absolutely, the Corporation shall so record such fact in the entry of transfer if, when the
certificate for such shares is presented to the Corporation for transfer or, if such shares are
uncertificated, when the instruction for registration of transfer thereof is presented to the
Corporation, both the transferor and transferee request the Corporation to do so.

Section 7.7 Registered Stockholders. Before due presentment for registration of
transfer of a certificate representing shares of the Corporation or of an instruction requesting
registration of transfer of uncertificated shares, the Corporation may treat the registered owner as
the person exclusively entitled to inspect for any proper purpose the stock ledger and the other
books and records of the Corporation, vote such shares, receive dividends or notifications with
respect to such shares and otherwise exercise all the rights and powers of the owner of such
shares, except that a person who is the beneficial owner of such shares (if held in a voting trust or
by a nominee on behalf of such person) may, upon providing documentary evidence of beneficial
ownership of such shares and satisfying such other conditions as are provided under applicable
law, may also so inspect the books and records of the Corporation.
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Section 7.8  Effect of the Corporation’s Restriction on Transfer.

(a) A written restriction on the transfer or registration of transfer of shares of
the Corporation or on the amount of shares of the Corporation that may be owned by any person
or group of persons, if permitted by the Delaware General Corporation Law (the “DGCL”) and
noted conspicuously on the certificate representing such shares or, in the case of uncertificated
shares, contained in a notice sent by the Corporation to the registered owner of such shares
within a reasonable time after the issuance or transfer of such shares, may be enforced against
the holder of such shares or any successor or transferee of the holder including an executor,
administrator, trustee, guardian or other fiduciary entrusted with like responsibility for the person
or estate of the holder.

(b) A restriction imposed by the Corporation on the transfer or the registration
of shares of the Corporation or on the amount of shares of the Corporation that may be owned by
any person or group of persons, even if otherwise lawful, is ineffective against a person without
actual knowledge of such restriction unless: (i) the shares are certificated and such restriction is
noted conspicuously on the certificate; or (ii) the shares are uncertificated and such restriction
was contained in a notice sent by the Corporation to the registered owner of such shares within a
reasonable time after the issuance or transfer of such shares.

Section 7.9  Regulations. The Board shall have power and authority to make such
additional rules and regulations, subject to any applicable requirement of law, as the Board may
deem necessary and appropriate with respect to the issue, transfer or registration of transfer of
shares of stock or certificates representing shares. The Board may appoint one or more transfer
agents or registrars and may require for the validity thereof that certificates representing shares
bear the signature of any transfer agent or registrar so appointed.

ARTICLE VIII
INDEMNIFICATION

Section 8.1  Right to Indemnification. Directors and officers of the Corporation shall
be entitled to indemnification as provided in the Certificate of Incorporation.

Section 8.2 Non-Exclusivity of Rights. The rights provided pursuant to this
Article VIII shall not be exclusive of any other right which any person may have or hereafter
acquire under applicable law, the Certificate of Incorporation, these Bylaws, an agreement, a
vote of stockholders or disinterested directors, or otherwise.

Section 8.3 Insurance. The Corporation may maintain insurance, at its expense, to
protect itself and/or any director, officer, employee or agent of the Corporation or another
corporation, partnership, joint venture, trust or other enterprise against any expense, liability or
loss, whether or not the Corporation would have the power to indemnify such person against
such expense, liability or loss under the DGCL.

Section 8.4 Indemnification of Other Persons. This Article VIII shall not limit the
right of the Corporation to the extent and in the manner authorized or permitted by law to
indemnify and to advance expenses to any person. Without limiting the foregoing, the
Corporation may, to the extent authorized from time to time by the Board, grant rights to
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indemnification and to the advancement of expenses to any employee or agent of the Corporation
and to any other person who is or was serving at the request of the Corporation as a director,
officer, employee or agent of another corporation or of a partnership, joint venture, trust or other
enterprise, including service with respect to an employee benefit plan.

Section 8.5 Amendments. Any repeal or amendment of this Article VIII by the Board
or the stockholders of the Corporation or by changes in applicable law, or the adoption of any
other provision of these Bylaws inconsistent with this Article VIII, will, to the extent permitted
by applicable law, be prospective only (except to the extent such amendment or change in
applicable law permits the Corporation to provide broader indemnification rights to indemnified
persons on a retroactive basis than permitted prior thereto), and will not in any way diminish or
adversely affect any right or protection existing hereunder in respect of any act or omission
occurring prior to such repeal or amendment or adoption of such inconsistent provision.

Section 8.6  Contract Rights. The rights provided to indemnified persons pursuant to
this Article VIII shall be contract rights and such rights shall continue as to an indemnified
person who has ceased to be a director, officer, agent or employee and shall inure to the benefit
of the indemnified person’s heirs, executors and administrators.

Section 8.7  Severability. If any provision or provisions of this Article VIII shall be
held to be invalid, illegal or unenforceable for any reason whatsoever: (a) the validity, legality
and enforceability of the remaining provisions of this Article VIII shall not in any way be
affected or impaired thereby; and (b)to the fullest extent possible, the provisions of this
Article VIII (including, without limitation, each such portion of this Article VIII containing any
such provision held to be invalid, illegal or unenforceable) shall be construed so as to give effect
to the intent manifested by the provision held invalid, illegal or unenforceable.

ARTICLE IX
MISCELLANEOUS

Section 9.1  Place of Meetings. If the place of any meeting of stockholders, the Board
or committee of the Board for which notice is required under these Bylaws is not designated in
the notice of such meeting, such meeting shall be held at the principal business office of the
Corporation; provided, however, if the Board has, in its sole discretion, determined that a
meeting shall not be held at any place, but instead shall be held by means of remote
communication pursuant to Section 9.5 hereof, then such meeting shail not be held at any place.

Section 9.2  Fixing Record Dates.

(a) In order that the Corporation may determine the stockholders entitled to
notice of or to vote at any meeting of stockholders or any adjournment thereof, the Board may
fix a record date, which shall not precede the date upon which the resolution fixing the record
date is adopted by the Board, and which record date shall not be more than 60 nor less than 10
days before the date of such meeting. If no record date is fixed by the Board, the record date for
determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at
the close of business on the business day next preceding the day on which notice is given, or, if
notice is waived, at the close of business on the business day next preceding the day on which
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the meeting is held. A determination of stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that
the Board may fix a new record date for the adjourned meeting.

(b) In order that the Corporation may determine the stockholders entitled to
receive payment of any dividend or other distribution or allotment of any rights or the
stockholders entitled to exercise any rights in respect of any change, conversion or exchange of
stock, or for the purpose of any other lawful action, the Board may fix a record date, which
record date shall not precede the date upon which the resolution fixing the record date is adopted,
and which record date shall be not more than 60 days prior to such action. If no record date is
fixed, the record date for determining stockholders for any such purpose shall be at the close of
business on the day on which the Board adopts the resolution relating thereto.

Section 9.3 Means of Giving Notice.

(a) Notice to Directors. Whenever under applicable law, the Certificate of
Incorporation or these Bylaws notice is required to be given to any director, such notice shall be
given either (i) in writing and sent by hand delivery, through the United States mail, or by a
nationally recognized overnight delivery service for next day delivery, (ii) by means of facsimile
telecommunication or other form of electronic transmission, or (iii) by oral notice given
personally or by telephone. A notice to a director will be deemed given as follows: (i) if given
by hand delivery, orally, or by telephone, when actually received by the director, (ii) if sent
through the United States mail, when deposited in the United States mail, with postage and fees
thereon prepaid, addressed to the director at the director’s address appearing on the records of the
Corporation, (iii) if sent for next day delivery by a nationally recognized overnight delivery
service, when deposited with such service, with fees thereon prepaid, addressed to the director at
the director’s address appearing on the records of the Corporation, (iv) if sent by facsimile
telecommunication, when sent to the facsimile transmission number for such director appearing
on the records of the Corporation, (v) if sent by electronic mail, when sent to the electronic mail
address for such director appearing on the records of the Corporation, or (vi) if sent by any other
form of electronic transmission, when sent to the address, location or number (as applicable) for
such director appearing on the records of the Corporation.

(b)  Notice to Stockholders. Whenever under applicable law, the Certificate of
Incorporation or these Bylaws notice is required to be given to any stockholder, such notice may
be given (i) in writing and sent either by hand delivery, through the United States mail, or by a
nationally recognized overnight delivery service for next day delivery, or (ii) by means of a form
of electronic transmission consented to by the stockholder, to the extent permitted by, and
subject to the conditions set forth in Section 232 of the DGCL. A notice to a stockholder shall be
deemed given as follows: (i)if given by hand delivery, when actually received by the
stockholder, (ii) if sent through the United States mail, when deposited in the United States mail,
with postage and fees thereon prepaid, addressed to the stockholder at the stockholder’s address
appearing on the stock ledger of the Corporation, (iii) if sent for next day delivery by a nationally
recognized overnight delivery service, when deposited with such service, with fees thereon
prepaid, addressed to the stockholder at the stockholder’s address appearing on the stock ledger
of the Corporation, and (iv) if given by a form of electronic transmission consented to by the
stockholder to whom the notice is given and otherwise meeting the requirements set forth above,
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(A)if by facsimile transmission, when directed to a number at which the stockholder has
consented to receive notice, (B) if by electronic mail, when directed to an electronic mail address
at which the stockholder has consented to receive notice, (C) if by a posting on an electronic
network together with separate notice to the stockholder of such specified posting, upon the later
of (1) such posting and (2) the giving of such separate notice, and (D) if by any other form of
electronic transmission, when directed to the stockholder. A stockholder may revoke such
stockholder’s consent to receiving notice by means of electronic communication by giving
written notice of such revocation to the Corporation. Any such consent shall be deemed revoked
if (1) the Corporation is unable to deliver by electronic transmission two consecutive notices
given by the Corporation in accordance with such consent and (2) such inability becomes known
to the Secretary or an Assistant Secretary or to the Corporation’s transfer agent, or other person
responsible for the giving of notice; provided, however, the inadvertent failure to treat such
inability as a revocation shall not invalidate any meeting or other action.

(©) Electronic Transmission. “Electronic transmission” means any form of
communication, not directly involving the physical transmission of paper, that creates a record
that may be retained, retrieved and reviewed by a recipient thereof, and that may be directly
reproduced in paper form by such a recipient through an automated process, including but not
limited to transmission by telex, facsimile telecommunication, electronic mail, telegram and
cablegram.

(d) Notice to Stockholders Sharing Same Address. Without limiting the
manner by which notice otherwise may be given effectively by the Corporation to stockholders,
any notice to stockholders given by the Corporation under any provision of the DGCL, the
Certificate of Incorporation or these Bylaws shall be effective if given by a single written notice
to stockholders who share an address if consented to by the stockholders at that address to whom
such notice is given. A stockholder may revoke such stockholder’s consent by delivering written
notice of such revocation to the Corporation. Any stockholder who fails to object in writing to
the Corporation within 60 days of having been given written notice by the Corporation of its
intention to send such a single written notice shall be deemed to have consented to receiving
such single written notice.

(e) Exceptions to Notice Requirements. Whenever notice is required to be
given, under the DGCL, the Certificate of Incorporation or these Bylaws, to any person with
whom communication is unlawful, the giving of such notice to such person shall not be required
and there shall be no duty to apply to any governmental authority or agency for a license or
permit to give such notice to such person. Any action or meeting which shall be taken or held
without notice to any such person with whom communication is unlawful shall have the same
force and effect as if such notice had been duly given. In the event that the action taken by the
Corporation is such as to require the filing of a certificate with the Secretary of State of
Delaware, the certificate shall state, if such is the fact and if notice is required, that notice was
given to all persons entitled to receive notice except such persons with whom communication is
unlawful.

Whenever notice is required to be given by the Corporation, under any provision
of the DGCL, the Certificate of Incorporation or these Bylaws, to any stockholder to whom
(1) notice of two consecutive annual meetings of stockholders and all notices of stockholder
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meetings or of the taking of action by written consent of stockholders without a meeting to such
stockholder during the period between such two consecutive annual meetings, or (2) all, and at
least two payments (if sent by first-class mail) of dividends or interest on securities during a 12-
month period, have been mailed addressed to such stockholder at such stockholder’s address as
shown on the records of the Corporation and have been returned undeliverable, the giving of
such notice to such stockholder shall not be required. Any action or meeting which shall be
taken or held without notice to such stockholder shall have the same force and effect as if such
notice had been duly given. If any such stockholder shall deliver to the Corporation a written
notice setting forth such stockholder’s then current address, the requirement that notice be given
to such stockholder shall be reinstated. In the event that the action taken by the Corporation is
such as to require the filing of a certificate with the Secretary of State of Delaware, the certificate
need not state that notice was not given to persons to whom notice was not required to be given
pursuant to Section 230(b) of the DGCL. The exception in subsection (1) of the first sentence of
this paragraph to the requirement that notice be given shall not be applicable to any notice
returned as undeliverable if the notice was given by electronic transmission.

Section 9.4 Waiver of Notice. Whenever any notice is required to be given under
applicable law, the Certificate of Incorporation, or these Bylaws, a written waiver of such notice,
signed before or after the date of such meeting by the person or persons entitled to said notice, or
a waiver by electronic transmission by the person entitled to said notice, shall be deemed
equivalent to such required notice. All such waivers shall be kept with the books of the
Corporation. Attendance at a meeting shall constitute a waiver of notice of such meeting, except
where a person attends for the express purpose of objecting to the transaction of any business on
the ground that the meeting was not lawfully called or convened.

Section 9.5 Meeting Attendance via Remote Communication Equipment.

(a) Stockholder Meetings. If authorized by the Board in its sole discretion,
and subject to such guidelines and procedures as the Board may adopt, stockholders and
proxyholders not physically present at a meeting of stockholders may, by means of remote
communication:

1) participate in a meeting of stockholders; and

(i)  be deemed present in person and vote at a meeting of stockholders,
whether such meeting is to be held at a designated place or solely by means of remote
communication, provided that (A) the Corporation shall implement reasonable measures
to verify that each person deemed present and permitted to vote at the meeting by means
of remote communication is a stockholder or proxyholder, (B) the Corporation shall
implement reasonable measures to provide such stockholders and proxyholders a
reasonable opportunity to participate in the meeting and to vote on matters submitted to
the stockholders, including an opportunity to read or hear the proceedings of the meeting
substantially concurrently with such proceedings, and (C)if any stockholder or
proxyholder votes or takes other action at the meeting by means of remote
communication, a record of such votes or other action shall be maintained by the
Corporation.
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- (b)  Board Meetings. Unless otherwise restricted by applicable law, the
Certificate of Incorporation or these Bylaws, members of the Board or any committee thereof
may participate in a meeting of the Board or any committee thereof by means of conference
telephone or other communications equipment by means of which all persons participating in the
meeting can hear each other. Such participation in a meeting shall constitute presence in person
at the meeting, except where a person participates in the meeting for the express purpose of
objecting to the transaction of any business on the ground that the meeting was not lawfully
called or convened.

Section 9.6 Dividends. The Board may from time to time declare, and the
Corporation may pay, dividends (payable in cash, property or shares of the Corporation’s capital
stock) on the Corporation’s outstanding shares of capital stock, subject to applicable law and the
Certificate of Incorporation.

Section 9.7 Reserves. The Board may set apart out of the funds of the Corporation
available for dividends a reserve or reserves for any proper purpose and may abolish any such
reserve.

Section 9.8 Contracts and Negotiable Instruments. Except as otherwise provided
by applicable law, the Certificate of Incorporation or these Bylaws, any contract, bond, deed,
lease, mortgage or other instrument may be executed and delivered in the name and on behalf of
the Corporation by such officer or officers or other employee or employees of the Corporation as
the Board may from time to time authorize. Such authority may be general or confined to
specific instances as the Board may determine. The Chairman of the Board, the Chief Executive
Officer, the President or any Vice President may execute and deliver any contract, bond, deed,
lease, mortgage or other instrument in the name and on behalf of the Corporation. Subject to any
restrictions imposed by the Board, the Chairman of the Board, Chief Executive Officer, President
or any Vice President may delegate powers to execute and deliver any contract, bond, deed,
lease, mortgage or other instrument in the name and on behalf of the Corporation to other
officers or employees of the Corporation under such person’s supervision and authority, it being
understood, however, that any such delegation of power shall not relieve such officer of
responsibility with respect to the exercise of such delegated power.

Section 9.9  Fiscal Year. The fiscal year of the Corporation shall be fixed by the
Board.

Section 9.10 Seal. The Board may adopt a corporate seal, which shall be in such form
as the Board determines. The seal may be used by causing it or a facsimile thereof to be
impressed, affixed or otherwise reproduced.

Section 9.11 Books and Records. The books and records of the Corporation may be
kept within or outside the State of Delaware at such place or places as may from time to time be
designated by the Board.

Section 9.12 Resignation. Any director, committee member or officer may resign by
giving notice thereof in writing or by electronic transmission to the Chairman of the Board, the
Chief Executive Officer, the President or the Secretary. The resignation shall take effect at the
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time specified therein, or at the time of receipt of such notice if no time is specified or the
specified time is earlier than the time of such receipt. Unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective.

Section 9.13 Surety Bonds. Such officers, employees and agents of the Corporation (if
any) as the Chairman of the Board, Chief Executive Officer, President or the Board may direct,
from time to time, shall be bonded for the faithful performance of their duties and for the
restoration to the Corporation, in case of their death, resignation, retirement, disqualification or
removal from office, of all books, papers, vouchers, money and other property of whatever kind
in their possession or under their control belonging to the Corporation, in such amounts and by
such surety companies as the Chairman of the Board, Chief Executive Officer, President or the
Board may determine. The premiums on such bonds shall be paid by the Corporation and the
bonds so furnished shall be in the custody of the Secretary.

Section 9.14 Securities of Other Corporations. Powers of attorney, proxies, waivers
of notice of meeting, consents in writing and other instruments relating to securities owned by
the Corporation may be executed in the name of and on behalf of the Corporation by the
Chairman of the Board, Chief Executive Officer, President or any Vice President. Any such
officer, may, in the name of and on behalf of the Corporation, take all such action as any such
officer may deem advisable to vote in person or by proxy at any meeting of security holders of
any corporation in which the Corporation may own securities, or to consent in writing, in the
name of the Corporation as such holder, to any action by such corporation, and at any such
meeting or with respect to any such consent shall possess and may exercise any and all rights and
power incident to the ownership of such securities and which, as the owner thereof, the
Corporation might have exercised and possessed. The Board may from time to time confer like
powers upon any other person or persons.

Section 9.15 Amendments. The Board shall have the power to adopt, amend, alter or
repeal the Bylaws. The affirmative vote of a majority of the Whole Board (including the Other
Stockholders Designee so long as the Other Stockholders have the right to designate such
director) shall be required to adopt, amend, alter or repeal the Bylaws. The Bylaws also may be
adopted, amended, altered or repealed by the stockholders; provided, however, that in addition to
any vote of the holders of any class or series of capital stock of the Corporation required by
applicable law or the Certificate of Incorporation, the affirmative vote of the holders of at least a
majority of the voting power of all outstanding shares of capital stock of the Corporation entitled
to vote generally in the election of directors, voting together as a single class, shall be required
for the stockholders to adopt, amend, alter or repeal the Bylaws. Notwithstanding the foregoing,
Section 3.4 of the Bylaws may only be amended in a manner adverse to the Other Stockholders
by a vote of holders of at least a majority of the Other Stockholders.
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AMENDED AND RESTATED
BYLAWS
OF
PORT TOWNSEND PAPER CORPORATION

ARTICLE I
REGISTERED OFFICE AND REGISTERED AGENT

1. The registered office of the Corporation shall be located in the State of
Washington at such place as may be fixed from time to time by the Board of Directors upon
filing of such notices as may be required by law, and the registered agent shall have a business
office identical with such registered office. A registered agent so appointed shall consent to
appointment in writing and such consent shall be filed with the Secretary of State of the State
of Washington.

2. If a registered agent changes the street address of the agent's business
office, the registered agent may change the street address of the registered office of the
Corporation by notifying the Corporation in writing of the change and signing, either manually
or in facsimile, and delivering to the Secretary of State for filing a statement of such change,
as required by law.

3. The Corporation may change its registered agent at any time upon the
filing of an appropriate notice with the Secretary of State, with the written consent of the new
registered agent either included in or attached to such notice.

ARTICLE I
SHAREHOI.DERS' MEETINGS

1. Meeting Place. All meetings of the shareholders shall be held, pursuant
to proper notice as set forth in Article II Section 5 of these Bylaws, at the principal executive
office of the Corporation, or at such other place as shall be determined from time to time by
the Board of Directors.

2. Annual Meeting Time. The annual meeting of the shareholders for the
election of directors and for the transaction of such other business as may properly come
before the meeting shall be held each year on such date and at such hour as may be determined
by resolution of the Board of Directors from time to time. In the absence of such
determination, the annual meeting shall be held each year on March 1 at the hour of 10:00
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a.m. if not a Saturday, Sunday or legal holiday, and if a Saturday, Sunday or legal holiday,
then on the next business day following, at the same hour.

3. Annual Meeting - Order of Business. At the annual meeting of share-

holders, the order of business shall be as follows:
€)] Call to order.
) Proof of notice of meeting (or filing of waiver).
(¢)  Reading of minutes of last annual meeting,.
@ Reports of officers.
() Reports of committees.
) Election of directors.
(2 Other business.

4. Special Meetings. Special meetings of the shareholders for any purpose
may be called at any time by the President, the Board of Directors or the holders of at least ten
percent of all the votes entitled to be cast on any issue proposed to be considered at such
special meeting in accordance with RCW 23B.07.020. Special shareholders’ meetings shall be
held at the Corporation's principal executive office or at such other place as shall be identified
in the notice of such meeting.

5. Notice.

(@) Except as provided in subsection (c) hereunder, notice of the
date time and place of the annual meeting of shareholders shall be given by delivering
personally or by mailing a written or printed notice of the same, not less than ten (10) days,
and not more than sixty (60) days, prior to the meeting to each shareholder of record entitled
to vote at such meeting.

(b) Except as provided in subsection (¢) hereunder, written or
printed notice of each special meeting of shareholders shall be given not less than ten (10) days
and not more than sixty (60) days prior to the meeting. Such notice shall state the date, time
and place of such meeting, and the purpose or purposes for which the meeting is called, and
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shall be delivered personally, or mailed to each shareholder of record entitled to vote at such
meeting.

(©) Notice of a shareholders' meeting at which the shareholders will
be called to act on an amendment to the articles of incorporation, a plan of merger or share
exchange, a proposed sale of assets other than in the regular course of business or the
dissolution of the Corporation shall be given not less than twenty (20) days and not more than
sixty (60) days before the meeting date.

6. Record Date. For the purpose of determining shareholders entitled to
notice of or to vote at any meeting of shareholders, or at any adjournment thereof, or entitled
to receive dividends or distributions, the Board of Directors shall fix in advance a record date
for any such determination of shareholders, such date to be not more than seventy (70) days
and, in case of a meeting of shareholders, not less than ten (10) days prior to the date on
which the particular action requiring such determination of shareholders is to be taken.

7. Shareholders' List. After fixing a record date for a shareholders'
meeting, the Corporation shall prepare an alphabetical list of the names of all its shareholders
on the record date who are entitled to notice of a shareholders' meeting. Such list shall be
arranged by voting group, and within each voting group by class or series of shares, and show
the address of and number of shares held by each shareholder. The shareholders' list shall be
kept on file at the registered office of the Corporation for a period beginning ten days prior to
such meeting and shall be kept open at the time and place of such meeting for the inspection
by any shareholder, or any shareholder's agent or attorney.

8. Quorum. Except as otherwise required by law, a quorum at any annual
or special meeting of shareholders shall consist of shareholders representing, either in person
or by proxy, a majority of the votes entitled to be cast on the matter by each voting group.

9. Voting.

(a) Except as otherwise provided in the Articles of Incorporation and
subject to the provisions of the laws of the State of Washington, each outstanding share,
regardless of class, is entitled to one vote on each matter voted on at a shareholders' meeting.

(b) If a quorum exists, action on a matter, other than the election of
directors, is approved by a voting group if the votes cast within the voting group favoring the
action exceed the votes cast within the voting group opposing the action, unless the question is
one which by express provision of law, of the Articles of Incorporation or of these Bylaws a
greater number of affirmative votes is required.
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(©) Unless otherwise provided in the Articles of. Incorporation, in
any election of directors the candidates elected are those receiving the largest numbers of votes
cast by the shares entitled to vote in the election, up to the number of directors to be elected
by such shares. o

10. Proxies. A shareholder may vote either in person or by appointing a
proxy by signing an appointment form, either personally or by the shareholder's attorney-in-
fact or agent. An appointment of a proxy is effective when received by the person authorized
to tabulate votes for the Corporation. An appointment of a proxy is valid for eleven months
unless a longer period is expressly provided in the appointment form.

11.  Action by Shareholders Without a Meeting. Any action required or
which may be taken at a meeting of shareholders of the Corporation may be taken without a
meeting or vote if either (i) the action is taken by all shareholders entitled to vote; or (ii) the
action is taken by shareholders holding of record or otherwise entitled to vote in the aggregate
not less than the minimum number of votes that would be necessary to authorize or take such
action at a meeting at which all shares entitled to vote on the action were present and voted,
and at the time the action is taken the Corporation does not have (a) capital stock registered
with the Securities and Exchange Commission pursuant to Section 12 of the Securities
Exchange Act of 1934, as amended or (b) more than 300 shareholders of record. The taking
of the action by shareholders without a meeting or vote must be evidenced by one or more
written consents describing the action taken, signed by the shareholders holding of record or
otherwise entitled to vote in the aggregate not less than the minimum number of votes
necessary in order to take such action by written consent under (i) or (i) immediately above,
and delivered to the Corporation for inclusion in the minutes or filing with the Corporation’s
records. If not otherwise fixed under Washington law, the record date for determining
shareholders entitled to take action without a meeting is the date on which the first shareholder
consent is signed. A written consent is not effective to take the action referred to in the
consent unless, within sixty (60) days of the earliest consent delivered to the Corporation,
written consents signed by a sufficient number of shareholders to take action are delivered to
the Corporation. Unless the written shareholder consent specifies a later effective date, action
taken by written consent is effective when both: (a) consents sufficient to authorize taking the
action have been delivered to the Corporation; and (b) ten (10) days have lapsed (unless a
longer period is required under Washington law) since the Corporation delivered written
notice to all of the shareholders of the Corporation, requesting such action by written consent,
which notice must contain or be accompanied by the same material that would have been
required, under Washington law, to be sent to non-consenting or nonvoting shareholders in a
notice of meeting at which the proposed action would have been submitted for shareholder
action.
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12. Waiver of Notice. A written waiver of any notice required to be given
to any shareholder, signed by the person or persons entitled to such notice, whether before or
after the time stated therein for the meeting, shall be deemed the giving of such notice by the
Corporation, provided that such waiver has been delivered to the Corporation for inclusion in
the minutes or filing with the Corporation's records. A shareholder's attendance at a meeting
waives any notice required, unless the shareholder at the beginning of the meeting objects to
holding the meeting or transacting business at the meeting.

13. Action of Shareholders by Communications Equipment. Shareholders

may participate in any meeting of shareholders by any means of communication by which all
persons participating in the meeting can hear each other during the meeting. A shareholder
participating in a meeting by this means is deemed to be present in person at the meeting.

ARTICLE III
SHARES OF STOCK

1. Issuance of Shares. No shares of the Corporation shall be issued unless
authorized by the Board of Directors. Such authorization shall include the number of shares to
be issued, the consideration to be received and a statement regarding the adequacy of the
consideration. Shares may but need not be represented by certificates. Unless otherwise
provided by law, the rights and obligations of shareholders are identical whether or not their
shares are represented by certificates.

2. Certificated Shares.

(a) If shares are represented by certificates, certificates of stock shall
be issued in numerical order, and each shareholder shall be entitled to a certificate signed,
either manually or in facsimile, by the President, or a Vice President, and the Secretary, and
such certificate may bear the seal of the Corporation or a facsimile thereof. If an officer who
has signed or whose facsimile signature has been placed upon such certificate ceases to be such
officer before the certificate is issued, it may be issued by the Corporation with the same effect
as if the person were an officer on the date of issue.

) At a minimum each certificate of stock shall state:
)] the name of the Corporation;

(ii)  that the Corporation is organized under the laws of the
State of Washington;
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(iii)  the name of the person to whom the certificate is issued;

(iv)  the number and class of shares and the designation of the
series, if any, the certificate represents; and

(v)  if the Corporation is authorized to issue different classes
of shares or different series within a class, the designations, relative rights, preferences and
limitations applicable to each class and the variations in rights, preferences and limitations
determined for each series, and the authority of the Board of Directors to determine variations
for future series, must be summarized either on the front or back of the certificate.
Alternatively, the certificate may state conspicuously on its front or back that the Corporation
will furnish the shareholder this information without charge on request in writing.

© In case of any mutilation, loss or destruction of any certificate of
stock, another certificate may be issued in its place on proof of such mutilation, loss or
destruction. The Board of Directors may impose conditions on such issuance and may require
the giving of a satisfactory bond or indemnity to the Corporation in such sum as it might
determine or establish such other procedures as it deems necessary or appropriate.

3. Uncertificated Shares.

() Unless the Articles of Incorporation provide otherwise, the Board
of Directors may authorize the issue of any of the Corporation's classes or series of shares
without certificates.  This authorization does not affect shares already represented by
certificates until they are surrendered to the Corporation.

(b) Within a reasonable time after the issuance of shares without
certificates, the Corporation shall send the shareholder a complete written statement of the
information required on certificates as provided in Article III Section 2 of these Bylaws.

4. Transfers.

(a) Transfers of stock shall be made only upon the stock transfer
records of the Corporation, which records shall be kept at the registered office of the
Corporation or at its principal place of business, or at the office of its transfer agent or
registrar. The Board of Directors may, by resolution, open a share register in any state of the
United States, and may employ an agent or agents to keep such register and to record transfers
of shares therein.
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(b) Shares of certificated stock shall be transferred by delivery of the
certificates therefor, accompanied either by an assignment in writing on the back of the
cettificate or an assignment separate from certificate, or by a written power of attorney to sell,
assign and transfer the same, signed by the holder of said certificate. No shares of certificated
stock shall be transferred on the records of the Corporation until the outstanding certificates
therefor have been surrendered to the Corporation or to its transfer agent or registrar.

© Shares of uncertificated stock shall be transferred upon receipt by
the Corporation of a written request for transfer signed by the shareholder. Within a
reasonable time after the transfer of shares without certificates, the Corporation shall provide
the new shareholder a complete written statement of the information required on certificates as
provided in Article I1I, Section 2 of these Bylaws.

5. Fractional Shares or Scrip. The Corporation may:
(@) issue fractions of a share;

(b)  arrange for the disposition of fractional interests by the
shareholders;

© pay in money the value of fractions of a share; and

@) issue scrip in registered or bearer form which shall entitle the
holder to receive a certificate for a full share upon the surrender of enough scrip to equal a full
share.

6. Shares of Another Corporation. Shares owned by the Corporation in

another corporation, domestic or foreign, may be voted by such officer, agent or proxy as the
Board of Directors may determine or, in the absence of such determination, by the President
of the Corporation.
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ARTICLE IV
BOARD OF DIRECTORS

1. Powers. The management of all the affairs, property and interests of the
Corporation shall be vested in a Board of Directors. In addition to the powers and authorities
expressly conferred upon it by these Bylaws and by the Articles of Incorporation, the Board of
Directors may exercise all such powers of the Corporation and do all such lawful acts as are
not prohibited by statute or by the Articles of Incorporation or by these Bylaws or as directed
or required to be exercised or done by the shareholders.

2. General Standards for Directors.

A director shall discharge the duties of a director, including duties as a
member of a committee:

(a) in good faith;

(b)  with the care an ordinary prudent person in a like position would
exercise under similar circumstances; and

© in a manner the director reasonably believes to be in the best
interests of the Corporation.

3. Number, Term and Qualifications. The authorized number of directors

of the corporation shall be not less than three (3), the exact number being the number duly
elected by the shareholders from time to time or appointed in accordance with the provisions
of these Bylaws. Directors shall be elected by the shareholders at each annual shareholders'
meeting to hold office until the next annual meeting of the shareholders and until their
respective successors are elected and qualified. Directors need not be shareholders or
residents of the State of Washington.

4. Change of Number. The number of directors may at any time be
increased or decreased by resolution of either the shareholders or directors at any annual,
special or regular meeting; provided, that no decrease in the number of directors shall have the
effect of shortening the term of any incumbent director, except as provided in Sections 6 and 7
of this Article IV.

5. Vacancies. All vacancies in the Board of Directors, whether caused by
resignation, death or otherwise, may be filled by the affirmative vote of a majority of the
remaining directors in office though less than a quorum of the Board of Directors. A director
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elected to fill a vacancy shall hold office until the next shareholders’ meeting at which
directors are elected and until his or her successor is elected and qualified. Any directorship
to be filled by reason of an increase in the number of directors may be filled by the Board of
Directors for a term of office continuing only until the next election of directors by the
shareholders and until his or her successor is elected and qualified.

6. Resignation. A director may resign at any time by delivering written
notice to the Board of Directors, the President or the Secretary. A resignation is effective
when the notice is delivered unless the notice specifies a later effective date.

7. Removal of Directors. At a special meeting of shareholders called
expressly for that purpose, the entire Board of Directors, or any member thereof, may be
removed, with or without cause, by a vote of the holders of a majority of shares then entitled
to_vote at an election of such directors. A director or directors may be removed only if the
number of votes cast to remove the director exceeds the number of votes cast not to remove
the director. The notice of such special meeting must state that the purpose, or one of the
purposes, of the meeting is removal of the director or directors, as the case may be.

8. Regular Meetings. Regular meetings of the Board of Directors or any
committee may be held without notice at the principal place of business of the Corporation or
at such other place or places, either within or without the State of Washington, as the Board of
Directors or such committee, as the case may be, may from time to time designate. The
annual meeting of the Board of Directors shall be held without notice immediately after
adjournment of the annual meeting of shareholders.

9. Special Meetings.

(a) Special meetings of the Board of Directors may be called at any
time by the President or by any director, to be held at the principal place of business of the
Corporation or at such other place or places as the Board of Directors or the person or persons
calling such meeting may from time to time designate. Notice of all special meetings of the
Board of Directors, stating the date, time and place thereof, shall be given at least twenty-four
(24) hours prior to the date and time of the meeting, in accordance with the provisions set
forth in Article VII of these Bylaws. Such notice need not specify the business to be
transacted at, or the purpose of, the meeting.

, _ (b)  Special meetings of any committee of the Board of Directors may
be called at any time by such person or persons and with such notice as shall be specified for
such committee by the Board of Directors, or in the absence of such specification, in the
manner and with the notice required for special meetings of the Board of Directors.
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10. Waiver of Notice. A director may waive any notice required by law, by
the Articles of Incorporation or by these Bylaws before or after the time stated for the
meeting, and such waiver shall be equivalent to the giving of such notice. Such waiver must
be in writing, signed by the director entitled to such notice and delivered to the Corporation
for inclusion in the minutes or filing with the corporate records. A director's attendance at or
participation in a meeting shall constitute a waiver of any required notice to the director of the
meeting unless the director at the beginning of the meeting, or promptly upon the director's
arrival, objects to holding the meeting or transacting business at the meeting and does not
thereafter vote for or assent to action taken at the meeting.

11. Quorum. A majority of the full Board of Directors shall be necessary at
all meetings to constitute a quorum for the transaction of business. If a quorum is present
when a vote is taken, the affirmative vote of a majority of directors present is the act of the
Board of Directors.

12. Registering Dissent. A director who is present at a meeting of the Board
of Directors at which action on a corporate matter is taken is deemed to have assented to such
action unless: ‘

() the director objects at the beginning of the meeting, or promptly
upon the director's arrival, to the holding of, or transaction of business at, the meeting;

) the director's dissent or abstention from the action is entered in
the minutes if the meeting; or '

©) the director delivers written notice of the director's dissent or
abstention to the presiding officer of the meeting before its adjournment or to the Corporation
within a reasonable time after adjournment of the meeting. The right to dissent or abstain is
not available to a director who voted in favor of the action taken.

13. Action by Directors Without a Meeting.

(@) Any action required or permitted to be taken at a meeting of the
Board of Directors, or of a committee thereof, may be taken without a meeting if the action is
taken by all members of the Board of Directors. The action must be evidenced by one or
more written consents setting forth the action taken, signed by each of the directors, or by
each of the members of the committee, as the case may be, either before or after the action
taken, and delivered to the Corporation for inclusion in the minutes or filing with the
Corporation's records.
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b) Action taken under this section is effective when the last director
signs the consent, unless the consent specifies a later effective date.

14. Participation by Means of ications Equipment. Any or all
directors may participate in a regular or special meeting of the Board of Directors (or of a
committee thereof) by, or may conduct the meeting through the use of, any means of
communication by which all directors participating can hear each other during the meeting.

15. Committees.

(@) General. The Board of Directors, by resolution adopted by a
majority of the full Board of Directors, may delegate the management of the day to day
operations of the Corporation to one or more committees of directors, provided that the
business and affairs of the Corporation shall be managed and all corporate powers shall be
exercised under the ultimate direction of the Board of Directors. Each committee must have
two or more members who serve at the pleasure of the Board of Directors. To the exient
specified by the Board of Directors, each commitice may exercise the authority of the Board of
Directors, except that no committee shall have the authority to:

® authorize or approve a distribution except according to a
general formula or method prescribed by the Board of Directors;

(i)  approve or propose to shareholders action that by law is
required to be approved by shareholders;

(iii)  fill vacancies on the Board of Directors or any of its
committees;

(iv)  amend the Articles of Incorporation;
2] adopt, amend or repeal these Bylaws;

(vi) approve a plan of merger not requiring shareholder
approval; or

(vii) authorize or approve the issuance or sale or contract for
sale of shares, or determine the designation and relative rights, preferences and limitations of a
class or series of shares, except that the Board of Directors may authorize a committee (or a
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senior executive officer of the Corporation) to do so within limits specifically prescribed by
the Board of Directors.

(b)  Executive Committee.

@) There shall be an Executive Committee of the Board of
Directors composed of three or more directors selected by the Board of Directors. Each
member of the Executive Committee shall hold office until the first meeting of the Board of
Directors after the next annual meeting of shareholders, unless earlier removed by the Board
of Directors, or until such individual’s successor is appointed.

(ii) The Executive Committee may exercise all the authority
of the Board of Directors whenever the Board of Directors shall not be meeting; provided,
however, that the Executive Committee shall not have the power to amend or repeal any
resolution of the Board of Directors that by its terms shall not be subject to amendment or
repeal by the Executive Committee, and the Executive Committee shall not have the authority
of the Board of Directors in reference to any action which, under the Washington Business
Corporation Act, may be taken only by the Board of Directors or the shareholders.

(iii)  The Executive Committee shall meet from time to time on
call of the Chief Executive Officer of the Corporation or of any two or more members of the
Executive Committee. Meetings of the Executive Committee may be held at such place or
places as the Executive Committee shall determine or as may be specified or fixed in the
respective notices or waivers of notice of each meeting. The Executive Committee may fix its
own rules of procedure, including provision for notice of its meetings. It shall keep a record
of its proceedings and shall report these proceedings to the Board of Directors at the meeting
of the Board of Directors held next after they have been taken, and all such proceedings shall
be subject to revision or alteration by the Board of Directors except to the extent that action
shall have been taken pursuant to or in reliance upon such proceedings prior to any such
revision or alteration.

(iv)  The Executive Committee shall act by majority vote of its
members.

©) Standards of Conduct. The creation of, delegation of authority to
or action by a committee does not alone constitute compliance by a director with the standards
of conduct required by the Washington Business Corporation Act and these Bylaws.

16. Remuneration. No stated salary shall be paid directors, as such, for
their service, but by resolution of the Board of Directors, a fixed sum and expenses of
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attendance, if any, may be allowed for attendance at each regular or special meeting of the
Board of Directors or of a committee thereof; provided, that nothing herein contained shall be
construed to preclude any director from serving the Corporation in any other capacity and
receiving compensation therefor.

ARTICLE V
OFFICERS

1. Designations. The officers of the Corporation shall be a President, a
Secretary and, at the discretion of the Board of Directors, one or more Vice-Presidents and a
Treasurer. The Board of Directors shall appoint all officers. Any two or more offices may be
held by the same individual.

The Board of Directors, in its discretion, may elect a Chairman from among its
members to serve as Chairman of the Board of Directors, who, when present, shall preside at
all meetings of the Board of Directors and the shareholders, and who shall have such other
powers as the Board may determine.

2. Appointment and Term of Office. The officers of the Corporation shall

be appointed annually by the Board of Directors at the first meeting of the Board of Directors
held after each annual meeting of the shareholders. Each officer shall hold office until a
successor shall have been appointed and qualified, or until such officer's earlier death,
resignation or removal.

3 Powers and Duties. If the Board appoints persons to fill the following
positions, such officers shall have the power and duties set forth below:

(a) The President. The President of the Corporation shall be the
Chief Executive Officer of the Corporation and, subject to the direction and control of the
Board of Directors, shall have general control and management of the business affairs and
policies of the Corporation. The President shall act as liaison from and as spokesman for the
Board of Directors. The President shall participate in long-range planning for the Corporation
and shall be available to the other officers of the Corporation for consultation. The President
shall possess power to sign all certificates, contracts and other instruments of the Corporation.
Unless a Chairman of the Board of Directors has been appointed and is present, the President
shall preside at all meetings of the shareholders and of the Board of Directors. The President
shall perform all such other duties as are incident to the office of President or are properly
required by the Board of Directors.

0168205.01/32607.001
-13 -




(b)  Vice-Presidents. During the absence or disability of the
President, the Executive or Senior Vice-Presidents, if any, and the Vice-Presidents, if any, in
the order designated by the Board of Directors, shall exercise all the functions of the
President. Each Vice-President shall have such powers and discharge such duties as may be
assigned from time to time by the Board of Directors.

(©) The Secretary. The Secretary shall issue notices for all meetings,
except for notices for special meetings of the shareholders and special meetings of the directors
which are called by the requisite percentage of shareholders or number of directors, shall keep
minutes of all meetings, shall have charge of the seal and the Corporation's books, and shall
make such reports and perform such other duties as are incident to the office of Secretary, or
are properly required of him or her by the Board of Directors.

(d) The Treasurer. The Treasurer shall have the custody of all
moneys and securities of the Corporation and shall keep regular books of account. The
Treasurer shall disburse the funds of the Corporation in payment of the just demands against
the Corporation or as may be ordered by the Board of Directors, taking proper vouchers or
receipts for such disbursements, and shall render to the Board of Directors from time to time
as may be required an account of all transactions as Treasurer and of the financial condition of
the Corporation. The Treasurer shall perform such other duties incident to his or her office or
that are properly required of him or her by the Board of Directors.

4. Standards of Conduct for Officers.

An officer with discretionary authority shall discharge such officer's
duties under that authority:

(a) in good faith;

)] with the care an ordinary prudent person in a like position would
exercise under similar circumstances; and

© in a manner the officer reasonably believes to be in the best
interests of the Corporation.

5. Delegation. In the case of absence or inability to act of any officer of
the Corporation and of any person herein authorized to act in such officer's place, the Board
of Directors may from time to time delegate the powers or duties of such officer to any other
officer or any director or other person whom it may in its sole discretion select.
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6. Vacancies. Vacancies in any office arising from any cause may be filled
by the Board of Directors at any regular or special meeting of the Board.

7. Other Officers. The Board of Directors, or a duly appointed officer to
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