BYLAWS OF
ABERDEEN PRODUCTS, INCORPORATED

ARTICLE I
Offices

1.01  The repistered office of Aberdeen Products, Incorporated, a Texas corporation (the
“Corporation™), shall be at the address provided in the Corporation’s Articles of Incorporation. The name
of the registered agent shall be as provided in the Corporation’s Articles of Incorporation.

102 The Corporation also may have offices at such other places, both within and without the

State of Texas, as the Corporation’s board of directors (the “Board of Directors”) may from time to time

~ décide aré iEcessary or proper to the business of the Corporation.

ARTICLE I
Shareholders

2.01  All meetings of the shareholders for any purpose shall be held at such time and place,
within or without the State of Texas, as shall be stated in the notice of the meeting or in a duly executed

waiver of notice thereof.

2.02  Annual meetings of the shareholders shall be held at a time and on a day and month to be
selected by the Board of Directors. At the meeting, the shareholders shall elect a Board of Directors and
transact such other business as properly may be brought before the meeting.

2.03  Special meetings of the sharcholders may be called as provided in the Corporation’s
Articles of Incorporation. A request directed to either the President or the Secretary shall state the
purposes of the proposed meeting and business transacted at any special meeting of the shareholders shall
be confined to the purposes stated in the notice of the meeting.

2.04 At least 10 days before each meeting of shareholders, a complete list of the shareholders
entitled to vote at the meeting, arranged in alphabetical order, with the address of each and the number of
voting shares held by each, shall be prepared by the officer or agent having charge of the stock transfer
books. For a period of 10 days prior to the meeting, the list shall be kept on file at the registered office of
the Corporation and shall be subject to inspection by any shareholder at any time during usual business
hours. The list also shall be produced and kept open at the time and place of the meeting and shall be
subject to inspection by any shareholder during the whole time of the meeting.

2.05  Written notice stating the place, day and hour of the meeting and, in the case of a special
meeting, the purposes for which the meeting is called, shall be delivered not less than 10 nor more than 50
days before the date of the meeting, either personally or by mail, by or at the direction of the President,
the Secretary, or the officer or person calling the meeting, to each shareholder of record entitled to vote at
such meeting. If mailed, such notice shall be deemed to be delivered when deposited in the United States
mail, postage prepaid, addressed to the shareholder at his address as it appears on the stock transfer books

of the Corporation.

2.06  The holders of 51 percent of the shares issued and outstanding and entitled to vote at such
meeting, present in person or represented by proxy, shall be requisite and shall constitute a quorum at all
meetings of the shareholders for the transaction of business, except as otherwise provided by statute or the
Articles of Incorporation or these Bylaws. If a quorum is not present or represented at any meeting of the
shareholders, the shareholders entitled to vote thereat, present in person or represented by proxy, shall

3300607v1 123300/00002



N

have the power to adjourn the meeting from time to time, without notice other than announcement at the
meeting, until a quorum is present or represented. At such adjourned meeting at which a quorum is
present or represented, any business may be transacted which might have been transacted at the meeting

as originally notified.

2.07 When a quorum is present at any meeting, the vote of the holders of 51 percent of the
shares having voting power, present in person or represented by proxy, shall decide any question brought
before such meeting, unless the question is one upon which a different vote is required by law, by the
Articles of Incorporation or these Bylaws. The shareholders present at a duly organized meeting may
continue to transact business until adjournment, notwithstanding the withdrawal of enough shares to leave

less than a quorum.

58 BacH GUtSGRdING Shate Raving vong power shall be entifléd fo one vote on each matter

submitted to a vote at a meeting of the shareholders: A shareholder may vote either in person or by proxy
executed in writing by the shareholder or by his duly authorized attorney in fact, but no proxy shall be
valid after 11 months from the date of its execution, unless otherwise expressly provided in the proxy.
Each proxy shall be revocable unless expressly provided therein to be irrevocable, and in no event shall it
remain irrevocable for a period of more than 11 months. Each proxy shall be filed with the Secretary of
the Corporation prior to or at the time of the meeting. Any vote must be taken by written ballot upon the
oral request of any shareholder.

2.09  No action required by statute to be taken at a meeting of the shareholders, nor any action

which may be taken at a meeting of the shareholders, may be effected by written consent of shareholders,
unless the action to be effected by written consent of shareholders and the taking of such action by written
consent have expressly been approved in advance by the Board of Directors. If previously approved, such
signed written consent, or a signed copy thereof, shall be placed in the minute book of the Corporation.

ARTICLE IIX
Directors

301 The business and affairs of the Corporation shall be managed by its Board of Directors,
which may exercise all powers of the Corporation and do all lawful acts and things as are not by statute or
by the Articles of Incorporation or by these Bylaws directed or required to be exercised or done by the

shareholders.

.....

302 The number of directors which: ..éhe‘i‘il constitute the entire Board of Directors shall be
determined by the Board of Directors from time to time but at no time shall be less than one (1).

303 Any vacancy occurring in the Board of Directors may be filled as provided in the
Corporation's Articles of Incorporation. A director elected to fill a vacancy shall be elected for the
unexpired term of his predecessor in office.

304 Any director may be removed with or without cause as provided in the Corporation’s
‘Articles of Incorporation.

3.05 Regular or special meetings of the Board of Directors may be held either within or
without the State of Texas.

306 The Chairman of the Board, if one be elected by the Board, shall preside at all meetings
of the Board of Directors and shall have such other powers and duties as may from time to time be

-2.
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prescribed by the Board of Directors, upon written direction given to him pursuant to resolution duly
adopted by the Board of Directors.

307  The first meeting of each newly elected Board of Directors shall be held at such time and
place as shall be fixed by the vote of the shareholders at the annual meeting and no notice of such meeting
shall be necessary to the newly elected directors in order legally to constitute the meeting, provided a
quorum shall be present. If the shareholders fail to fix the time and place of such first meeting, it shall be
held without notice immediately following the annual meeting of the shareholders, and at such time and
place, unless by unanimous consent of the director then elected and serving, such time or place shall be

changed.

3.08 Regular meetings of the Board of Directors may be held without notice at such time and

"'ﬁl‘a'"é'e 45 sKall frof tifne 16 tiffie be déterniined by the Board.

3.09  Special meetings of the Board of Directors may be called by the Chairman of the Board
of Directors or the President and shall be called by the Secretary on the written request of one director.
Notice of any special meeting of the Board of Directors shall be given to each director at least five days
before the date of the meeting.

3.10 Attendance of a director at any meeting shall constitute a waiver of notice of such
meeting, except where a director attends for the express purpose of objecting to the transaction of any
business on the grounds that the meeting is not lawfully called or convened. Except as may be otherwise
provided by law, by the Articles of Incorporation, or by these Bylaws, neither the business to be
transacted at, nor the purpose of, any regular or special meeting of the Board of Directors need be
specified in the notice or waiver of notice of such meeting.

3.11 At all meetings of the Board of Directors, 51 percent of the directors shall constitute a
quorum for the transaction of business 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 of Directors. If a quorum shall not be present at any
meeting of the directors, the directors present thereat may adjourn the meeting from time to time, without
notice other than announcement at the meeting, until a quorum shall be present.

3.12  The Board of Directors, by resolution passed by 51 percent of the entire Board, may from
time to time designate members of the Board to constitute committees, including an executive committee,
which shall in each case consist of such number of directors, not less than one, and shall have and may
exercise such powers as the Board may determine and specify in the respective resolutions appointing
them. A majority of all of the members of any such committee may determine its action and fix the time
and place of any meeting, unless the Board of Directors shall otherwise direct. The Board of Directors
shall have power at any time to change the number and the members of any such committee, to fill
vacancies and to discharge any such committee. ‘

3.13  Any action required or permitted to be taken at a meeting of the Board of Directors or at
any executive committee may be taken without a meeting if a consent in writing setting forth the actions
so taken is signed by all the members of the Board of Directors or such committee, as the case may be.

3.14 By resolution of the Board of Directors, the directors may be paid their expenses, if any,
of attending each meeting of the Board and may be paid a fixed sum for attending each meeting of the
Board or the stated salary for a director. No such payment shall preclude any director from serving the
Corporation in any other capacity and receiving compensation therefor. Members of the executive
committee or of special or standing committees may, by resolution of the Board of Directors, be allowed
like compensation for attending committee meetings.

.3.
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315 The Board of Directors shall keep regular minutes of its proceedings and such minutes
shall be placed in the minute book of the Corporation. '

ARTICLE IV
Notices

401 Any notice to directors or shareholders shall be in writing and shall be delivered
personally or mailed to the directors or shareholders at their respective addresses appearing on the books
of the Corporation. Notice by mail shall be deemed to be given at the time when the same shall be
deposited in the United States mail, postage prepaid.

402  Any notice required to be given may be subject to a waiver thereof in writing signed by
rene v — — thye TRTSOTOT Persons-entitled- to-such-notice; whether before-or-after the-time-stated-therein;-and such—--
waiver shall be deemed equivalent to the giving of such notice in a timely manner. Any such signed
waiver of notice, or a signed copy thereof, shall be placed in the minute book of the Corporation.
- Attendance of such persons at any meeting shall constitute a waiver of notice of such meeting, except
< o where the persons attend for the express purpose of obj ecting that the meeting is not lawfully convened.

ARTICLE V
Officers

501 The Board of Directors shall elect a President, a Treasurer and a Secretary and such other
officers and assistant officers as it may deem desirable to have to conduct the affairs of the Corporation.

502 The Corporation also may have, at the discretion of the Board of Directors, a Chairman
of the Board, and such other officers or assistant officers as may be appointed in accordance with the
preceding paragraph.

5.03  The salaries of all officers and employees of the Corporation shall be fixed by the Board
of Directors. The Board of Directors shall have the power to enter into contracts for the employment and
compensation of officers and employees on such terms as the Board deems advisable.

5.04 The officers of the Corporation shall hold office until their successors are elected or
appointed and qualified, or until their death, resignation, or removal from office. Any officer elected or
appointed by the Board of Directors may be removed at any time by the Board, but such removal shall be

- without prejudice to the contractual rights, if any, ‘'of the person so removed, Election or appointment of
C an officer or employee shall not of itself create contractual rights. Any vacancy occurring in any office of
the Corporation, by death, resignation, removal, or otherwise, may be filled by the Board of Directors.

5.05 Any officer may be removed, whether with or without cause, by the Board of Directors,
at any regular or special meeting, or, except in the case of an officer chosen by the Board of Directors, by
any officer upon whom such power of removal may be conferred by the Board of Directors.

506 If any office becomes vacant by reason of death, resignation or removal, the Board of
Directors shall elect a successor who shall hold office for the unexpired term, and until his successor is
elected.

5.07 The Board of Directors, except as otherwise provided in these Bylaws, may authorize any
officer to enter into any contract or execute and deliver any instrument in the name of and on behalf of the
Corporation, and such authority may be general or confined to specific instances. Unless so authorized,

L4-
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no officer, agent, or employee shall have any power or authority to bind the Corporation by any contract
or engagement or to pledge its credit or to render it liable pecuniarily for any purpose or in any amount.

508 The President shall be the chief executive officer of the Corporation, shall have general
and active management of the business of the Corporation and shall see that all orders and resolutions of
the Board of Directors are carried into effect. He shall preside at all meetings of the shareholders and, in
the absence of 2 Chairman of the Board, at all meetings of the Board of Directors.

509 If any, the Vice-Presidents, in the order of their seniority, unless otherwise determined by
the Board of Directors, in the absence or disability of the President, shall perform the duties and have the
authority and exercise the powers of the President. They shall perform such other duties and have such

other authority and powers as the Board of Directors may from time to time prescribe or as the President
ey o frop timie to titie delegate: e -

5.0 The Secretary shall attend 21l meetings of the Board of Directors and of the shareholders
and record all business transacted at such meetings in a minute book to be kept for that purpose and he
shall perform like duties for the standing committees when required. He shall give, or cause to be given,
notice of all meetings of the shareholders and regular and special meetings of the Board of Directors, and
shall perform such other duties as may be prescribed by the Board of Directors, or President, under whose
supervision he shall be. He shall keep and take custody of the seal of the Corporation and, when
authorized by the Board of Directors, shall affix the same to any instrument requiring it, and when so
affixed, it shall be attested by his signature or by the signature of an Assistant Secretary or of the

Treasuret.

511 The Assistant Secretaries, if any, shall, in the absence or disability of the Secretary,
perform the duties and exercise the powers of the Secretary. They shall perform such other duties and
have such other powers as the Board of Directors may from time to time prescribe or as the President
from time to time may delegate.

512  The Treasurer shall have the custody of the Corporation funds and securities and shall
keep full and accurate accounts and records of receipts, disbursements and other transactions in books
belonging to the Corporation and shall deposit all funds and other valuable effects in the name and to the
credit of the Corporation in such depositories as may be designated by the Board of Directors.

513  The Treasurer shall disburse funds of the Corporation as may be ordered by the Board of
Directors, taking proper vouchers for such disbursements, and shall render to the President and the Board
of Directors at the regular meetings of the Board, or whenever they may require it, an account of all his
transactions as Treasurer and of the financial condition of the Corporation.

5.14  The Treasurer shall perform such other duties and have such other authority as the Board
of Directors may from time to time prescribe, or as the President may from time to time delegate.

515 The Assistant Treasurers, if any, in the order of their seniority, unless otherwise
determined by the Board of Directors, shall, in the absence or disability of the Treasurer, perform the
duties and have the authority and exercise the powers of the Treasurer. They shall perform such other
duties and have such other powers as the Board of Directors may from time to time prescribe or the
President may from time to time delegate.

3300607v1 123300/00002



ARTICLE VI
Certificates and Shareholders

6.01 Certificates for shares of the stock of the Corporation shall be in such form as shall be
required by law and as shall be approved by the Board of Directors. Every certificate for shares issued by
the Corporation must be signed by the President, or a Vice-President and the Secretary, or an Assistant
Secretary. Such certificate shall bear a legend in the form and containing the restrictions required to be
thereon by the Texas Business Corporation Act. .

6.02  Certificates shall be delivered representing all shares to which shareholders are entitled.
Each certificate shall be consecutively numbered and shall be entered into the books of the Corporation as
they are issued. Each certificate shall state on the face thereof the holder’s name, the number and class of
e ghpgresy the ‘p"a'r"va’lu‘e‘"of‘such*‘shares;"'and"suc}r'other'matters~'as ~may-be-required-by law—the-Artieles of————

Incorporation or these Bylaws.

e 603 The Board of Directors may direct a new certificate or certificates to be issued in place of
L, any certificate previously issued by the Corporation alleged to have been lost or destroyed, upon the
' making of an affidavit of that fact by the person claiming the loss or destruction. In so doing the Board of
Directors may in its discretion and as a condition precedent to the issuance of any such certificate (a)
require the owner of the lost or destroyed certificate, or his legal representative, to advertise the same in
such manner as it shall require and/or (b) to give the Corporation a bond (with a surety or sureties
satisfactory to the Corporation) in such sum as it may direct, as indemnity against any claim, or expense
resulting from any claim, that may be made against the Corporation with respect to the certificate alleged

to have been lost or destroyed.

6.04 Shares of stock shall be transferable only on the books of the Corporation by the holder
thereof in person or by his duly authorized attorney. Upon surrender to the Corporation or its transfer
agent of a certificate representing shares properly endorsed or accompanied by proper evidence of
succession, assignment or authority to transfer, the Corporation or its transfer agent shall issue a new
certificate to the person entitled thereto, cancel the old certificate and record the transaction upon its

books.

605 The Corporation shall be entitled to treat the holder of record of any share or shares of
stock as the holder in fact thereof and, accordingly shall not be bound to recognize any equitable or other
claim to or interest in such share or shares on the part of any other person, whether or not it has express or

. other notice thereof, except as otherwise provided by law, or any stock purchase and redemption
C agreement to which the stock may be subject.

ARTICLE VI1
Other Provisions

701 Dividends may be declared by the Board of Directors at any regular or special meeting
and may be paid in cash, in property, or in shares of the Corporation, subject to the provisions of the
Articles of Incorporation and to the Texas Business Corporation Act. The declaration and payment of
dividends shall be at the discretion of the Board of Directors.

702 Before payment of any dividend, the Board of Directors may create and set aside funds
and reserves such as the directors, from time to time and their absolute discretion, think proper to
provide for contingencies, or to equalize dividends, or to repair or maintain any property of the
Corporation, or for any other purpose they think beneficial to the Corporation. The directors may modify
or abolish any such reserve or fund in the manner in which it was created.

:_"6-.'.
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7.03  The Corporation shall keep correct and complete books and records of account and shall
keep minutes of the proceedings of its shareholders and Board of Directors, and shall keep at its registered
office or principal place of business, or at the office of its transfer agent or registrar, a record of its
shareholders, giving the names and addresses of all shareholders and the number and class of the share

held by each.

704  All checks or demands for money and notes of the Corporation shall be signed by such
officer or officers or such other person or persons as the Board of Directors may from time to time

designate.
7.05  The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors.

7-06- ~— The-Board-of Directorsshall-present-at-each annuval-meeting -ofshareholders-a—full~ang-- -

clear statement of the business and condition of the Corporation, including a reasonably detailed balance
sheet, income statement, and surplus statement.

7.07 The Corporation’s seal shall be in such form as may be prescribed by the Board of
Directors. The seal may be used by causing it or a facsimile thereof to be impressed or affixed or in any

manner reproduced.

7.08  Any director, officer or agent may resign by giving written or oral notice to the Board of
Directors, or to the President or the Secretary. Any such resignation shall take effect at the time specified
therein, or immediately if no time is specified therein, Unless otherwise specified therein, the acceptance
of such resignation shall not be necessary to make it effective.

ARTICLE VilI
Amendment and Construction

8.01  These Bylaws may be altered, amended, or repealed, or new Bylaws may be adopted as
provided in the Corporation’s Articles of Incorporation.

802 If any portion of these Bylaws shall be invalid or inoperative, then, so far as is
reasonable, the remainder of these Bylaws shall be considered valid and operative and effect shall be
given to the intent manifested by the portion held invalid or inoperative.
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