
GDSVFAH7673942

BYLAWS OR

TARGETSPOT, INC.

(A DELAWARE CORPORATION)



TABLE OF CONTENTS

Page

ARTICLE I omcES 1

I. I Registered Office I
1.2 Oflices 1

ARTICLE IIMEETINGS OF STOCKHOLDERS I

2.1 Location !

2.2 Timing I

2.3 Notice ofMeeting 1

2.4 Stockholders' Records 1

2.5 Special Meetinga .2
2.6 Notice ofMeeting .2
2.7 Business Transacted at SpecialMeeting 2
2.8 Quonum; Meeting Adjournment; Presence by RemoteMeans................·...........2
2.9 Voting Thresholds 3
2. IO Number ofVotes Per Share 3
2.11 Action by.Written Consent of Stockholders; Electronic Consent; Notice of

Action 3

ARTICLE ill DIRECTORS 4
3.1 Authorized Di=tOTB 4
3.2 Vacancies 4
3.3 Board Authority 5
3,4 Location ofMeetings..............................................................................+............S
3.5 First Meeting 5
3.6 RegularMeetings.......................··.........................................................................S
3.7 Special Meetings 5
3.8 Quonun 6
3.9 Action Without aMeeting 6
3.10 TelephonicMeetings 6
3.11 Committees

 6
3.12 Minutes ofMeetings 6
3.13 Compemalion ofDirecto111 7
3.14 Removal ofDirectors.......................................................................................T

ARTICLE IV NOTICES 7
4.1 Notice 7
4.2 Waiver ofNotice 7
4.3 Electronic Notice 7

ARTICLE V OFFICERS 8
5.1 Required and Permitted Officers 8
5.2 Appointment ofRequired Officers 8
53 Appointment ofPermitted Officers 8

GDSVFAH767)9 2



"/

)

5.4 Officer Compensation 8
5.5 Term ofOffice; Vacancies 8
5.6 Chairman Presides 8
5.7 Absence ofChainnan 9
5.8 Powers ofPn:sident. 9
$.9 President's Signatme Authority 9
5.10 Absence ofPresident. 9
5.11 DutiesofSecrcwy 9
5.12 Duties ofAssistant Secretary 9
5.1 3 Duties ofTreasurer IO
5.14 Disbursements and Financial Reports 10
5.15 Treasurer's Bond 10
5.16 Duties ofAssistant Trcasurcr 10

ARTICLE VI CERTIFICATE OF STOCK 10
6.1 Stock Certificates I 0
6.2 Facsimile Signatures 11
6.3 Lost Certificates 11

6.4 Transfer ofStock 11
6.5 Fixing a Record Dale I I

6.6 Registered StockholdC111. l 2

ARTICLE VII GENERAL PROVISIONS 12
7.1 Dividends 12
7.2 Reserve for Dividcnds : 12
7.3 Chccks 12
7.4 Fiscal Year 12
7.5 CorpOIBtcSeal 12
7.6 lndemnilication 12
7.7 Conflicts with Certificate of Incorporation 14

ARTICLE VIII AMENDMENTS 14

ARTICLE IX LOANS TO OFFICERS 14

GDSVFAH767394.2 ii



9

BYLAWS
OF

TARGETSPOT, INC.

ARTICLE I
OFFICES

1.1 Registered Of1le. The registered office shall be in the City ofWilmington, County ofNew Castle, State ofDelaware.

1.2 Offlces. The corporation may also have offices at such other places bothwithin and without the State of Delaware as the·Board of Directors may from time to timedetermine or the business of the corporation may require.

ARTICLE II
MEETINGSOR STOCKHOLDERS

2.1 Location. Al meetings of the stockholders for the election of directorsshall be held in the City ofWilmington State ofDelaware, at such place as may be fixed from
time to time by the Board ofDirectors, or at such other place eitherwithin or without the State ofDelaware as shall be designated from time to time by the Board of Directors and stated in the
notice of the meeting; provided, however, that tbe Board ofDirectors 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 rerote communication as anthorizd by Section211 of the Delaware General
Corporations Law ("DGCL"). Meetings of stockholders for any other purpose may be held atsuch time and place, if any, within or without the State of Delaware, as shall be stated in thenotice of the meeting or in a duly executed waiver of notice thereof, or a waiver by electronic
transmission by the person entitled to notice.

2.2 Timlg. Annual meetings of stockholders, commencing with the year2007, shall be held at such date and times shall be designated from time to time by the Board ofDirectors and stated in the notice of the meeting, at which they shall elect by a plurality voteBoard of Directors, and transact such other business as may properly be brought before the
meeting.

2.3 Notice ofMeeting. Written notice of any stockholder meeting stating theplace, if any, date and bour of the meeting, the means of remote communication, if any, by whichstockholders and proxyholders may be deemed to be present in person and vote at such meeting,shall be given to each stockholder entitled to vote at such meeting not fewer than ten (10) nor
more than sixty (60) days before the date of themeeting.

2.4 Stockholders' Records. The officer who has charge of the stock ledger
of the corporation shall prepare and make, at least ten (IO) days before every meeting ofstockholders, a complete list of the stockholders entitled to vote et the meeting, arranged in
alphabetical order, and showing the address (but not the electronic address or other electroniccontact information) of each stockholder and the number of shares registered in the name of each
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·) stockholder. Such list shall be open to the examination of any stockholder, for any purpose
germane to the meeting for a period of at least IO days prior to the meeting: () 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 suchinformation is available only to stockholders of the corporation. Lf the meeting is to be held at aplace, then the list shall be produced and kept at the time and place of the meeting during the
whole time therof, and may be inspected by any stockholder who is present. f tbemeeting is tobe held solely by means of remote communication, then the list shall also 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 the meeting.

2.5 Special Meetings. Special meetings of the stockholders, for any purpose
or purposes, unless otherwise prescribed by statute or by the certificate of incorporation, may becalled by the president and shall be called by the president or secretary at the request in writing
of a majority of the Board of Directors, or at the request in writing of stockholders owning atleast fify percent (50%) in amount of the entire capital stock of the corporation issued and
outstanding and entitled to vote. Such request shall state the purpose or purposes of the proposed
meeting.

'x 2.6 Notice of Meeting. Written notice of a special meeting stating tho place,
} date and hour of the meting and the purpose or purposes for which the meeting is called, shall

be give not fewer than ten (10) nor more than sixty (60) days before the date of the meeting, to
each stockholder entitled to vote at such meeting. The means of remote communication, if any,by which stockholders and proxybolders may be deemed to be present in person and vote at such
meeting shall also be provided in the notice.

2.7 Business Transacted at Special Meeting. Business transacted at anyspecial meeting of stockholders shall be limited to the purposes stated in the notice.

2.8 Quorum; Meeting Adjourment; Presence by Remote Means.

(a) Quorum; Meeting Adjournment. The holders of a majority of the
stock issued and outstanding and entitled to vote thereat, present in person or represented by
proxy, shall constitute a quorum at all meetings of the stockholders for the transaction ofbusiness except as otherwise provided by statute or by the certificate of incorporation. Ifhowever, such quorum shall not be present or represented at any meeting of the stockholders, the
stockholders entitled to vote thereat, present in person or represented by proxy, shall have powerto adjourn the meeting from time to time, without notice other than announcement at the
meeting, until a quorum shall be present or rprescntd. At such adjoumed meeting at which a
quorum shall be present or represented, any business may be transacted that might have been
transacted at the meeting as originally notified. If the adjournment is for more than thirty (30)days, or if after the adjoumment a new record date is fixed for the adjoumed meeting, a notice ofthe adjoumed meeting shall be given to each stockholder of record entitled to vote at the
meeting.
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aI (b) Presence by Remote Means. If authorized by the Board ofDirectors in its sole discretion, and subject to such guidelines and procedures as the Board ofDirectors may adopt, stockholders and proxyholders not physically present at a meeting of
stockholders may, by means of remote communication:

(l) participate in a meeting of stockholders; and

2) 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 ofremote communication, provided that i) the corporation shall implement reasonable measures toverify that each person deemed present and permitted to vote at the meeting bymeans of remotecommunication is s stockholder or proxyholder, (ii) the corporation shall implement reasonable
measures to provide such stockholders and proxyholders a reasonable opportunity to participatein the meeting and to vote op matters submitted to the stockholders, including an opportunity toread or hear the proceedings of the meeting substantially concurrently with such proceedings,
and (iii) if any stockholder or proxyholder votes or takes other action at the meeting bymans ofremote communication, a record of such vote or other action shall be maintained by the
corporation.

2.9 Voting Tbresbolds. When a quorum is present at any meeting, the voteof the holders of a majority of the stock having voting power present in person or represented by
proxy shall decide any question brought before such meeting, unless the question is one uponwhich by express provision of the statutes or of the certificate of incorporation, a different vote isrequired, in which case such express provision shall govem and control the decision of such
question

2.10 Number ofVotes Per Share. Unless otherwise provided in the certificate
of incorporation, each stockholder shall at every meeting of the stockholders be entitled to onevote by such stockholder or by proxy for each share of the capital stock having voting powerheld by such stockholder, but no proxy shall be voted on after three years from its date, unless
the proxy provides for a longer period.

2.11 Aetion by Written Consent of Stockholders; Eleetroie Consent;Notice ofAction.

(a) Action by Written Consent of Stockholders. Unless otherwise
provided by the certificate of incorporation, any action required or permitted to be taken at anyannual or special meeting of the stockholders may be taken without a meeting, without prior
notice and without a vote, if s consent in writing setting forth the action so taken, is signed in a
manner permitted by law by the holders of outstanding stock having not less than the number of
votes that would be necessary to authorize or Lake such action at a meeting at which all shares
entitled to vote thereon were present and voted. Writen stockholder consents shall bear the dateof signature of each stockholder who signs the consent in the manner permitted by law and shall
be delivered to the corporation as provided in subsection (b) below. No written consent shall beeffective to take the action set forth therein unless, within sixty (60) days of the earliest dated
consent delivered to the corporation in the manner provided above, written consents signed by a
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sufficient number of stockholders to take the action set forth therein are delivered to the
corporation in the manner provided above.

(b) Electronic Consent. A telegram, cablegram or other electronic
transmission consenting to an action to be taken and transmitted by a stockholder or proxyholder,
or a person or persons authorized to act for a stockholder or proxyholder, shall be deemed to be
written, signed and dated for the purposes of this section, provided that any such telegram,
cablegram or other electronic transmission sets forth or is delivered with information from which
the corporation can determine (l) that the telegram, cablegram or other electronic transmission
was transmitted by the stockholder or proxybolder or by a person or persons authorized to ct forthe stockholder or proxyholder and (2) the date on which such stockholder or proxyholder or
authorized person or persons transmitted such telegram, cablegram or electronic transmission.
The date on which such telegram, cablegram or electronic transmission is transnitted shall be
deemed to be the date on which such consent was signed. No consont given by telegram,
cablegram or other electronic transmission shall be deemed to have been delivered until such
consent is reproduced in paper form and until sch paper for is delivered to the corporation bydelivery to its registered office in tbe State of Delaware, its principal place of business or an
officer or agemt of the corporation having custody of the bok in which proceedings ofmeetings
of stockholders are recorded. Delivery made to a corporation's registered office shall be made by
hand or by certified or registered mail, retum receipt requested. Notwithstanding the foregoing
limitations on delivery, consents given by telegram, cablegram or other electronic transmission
may be otherwise delivered to the principal place of business of the corporation or to an officer
or agent of the corporation having custody of the book in which proceedings of meetings of
stockholders are recorded if, to the extent and in the mamer provided by resolution of the Board
ofDirectors of the corporation.

(c) Notice ofAction. Prompt notice of any action taken pursuant to
this Section 2.11 shall be provided to the stockholders in accordance with Section 228(e) of the
DGCI..

ARTICLE ID
DIRECTORS

3.1 Authorized Directors. The number of directors that shall constitute the
whole Board ofDirectors shall be determined by resolution of the Board of Directors or by the
stockholders at the annual meeting of the stockholders, except as provided in Section 3.2 of this
Article, and each director elected shall hold office until his successor is elected and qualified.
Directors need not be stockholders.

3.2 Vacancies. Unless otherwise provided in the corporation's certificate of
incorporation, as it may be amended, vacancies and newly created directorships resulting from
any increase in the authorized number of directors may be filled by a majority of the directors
then in office, though less than a quorum, or by a sole remaining director, and the directors so
chosen shall hold office until tbe next annual election and until their successors are duly elected
and shall qualify, unless sooner displaced. If there are no directors in office, then an election of
directors may be held in the manner provided by statute. If, at the time of filling any vacancy or
any newly created directorship, the directors then in office shall constitute less than a majority of
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the whole Board of Directors (as constituted immediately prior to any such increase), tbe Court
of Chancery may, upon application of any stockholder or stockholders holding at least ten
percent (10%) of the total number of the shares at the time outstanding having the right to votefor such directors, summarily order an election to be held to fill any such vacancies or newlycreated directorships, or to replace the directors chosen by the directors then in office.

3.3 Board Authority. The business of the corporation shall be managed by
or under the direction of its Board of Directors, which may exercise all such powers of thecorporation and do al! such lawful acts and things as are not by statute or by the certificate of
incorporation or by these bylaws directed or required to be exercised or done by the
stockholders.

3.4 Location of Meetings. The Board of Directors of the corporation mayhold meetings, both regular and special, either within orwithout the State ofDelaware.

3.5 Fit Meeting. 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 stockholders at
the annual meeting and no notice of such meeting shall be necessary to the newly elected
directors in order to legally constitute the meeting, provided a quorum shall be present. In the
evemt of the failure of the stockholders to fix the time or place of such first meeting of the newly
elected Board ofDirectors, or in the event suchmeeting is not held at the time and place so fixedby the stockholders, the meeting may be held at such time and place as shall be specified in anotice given as hereinafter provided for special meetings of the Board ofDirectors, or as shall bespecified in s written waiver signed by al! of the directors.

3.6 Regular Meetings. Regular meetings of the Board of Directors may beheld without notice at such time and at such place as shall from time to time be determined by
the Board ofDirectors.

3.7 Special Meetings. Special meetings of the Board of Directors may be
called by the president upon notice to each director, special meetings shall be called by the
president or secretary in likemanner and on like notice on the written request of two (2) directors
unless the Board ofDirectors consists of only one director, in which case special meetings shallbe called by the president or secretary in likemanner sand on like notice on the written request ofthe sole director. Notice of any special meeting shall be given to each director at his business orresidence in writing, or by telegram, facsimile transmission, telephone communication orelectronic transmission (provided, with respect to electronic transmission, that the director has
consented to receive the for of transmission et thie address to which it is directed). Lf riled,such notice shall be deemed adequately delivered when dposited in the United States mails soaddressed, with postage thereon prepaid, at least five (5) days before such meeting. If bytelegram, such notice shall be deemed adequately delivered when the telegram is delivered to the
telegraph company at least twentyfour (24) hours before sucb meeting. If by facsimile
transmission or other electronic transmission, such notice shall be transmitted at least twentyfour (24) hours before such meeting, If by telephone, the notice shall be given at least twelve
(12) hours prior to tbe time set for the meeting. Neither the business to be transacted at, nor the
purpose of, any regular or special meeting of the Bord of Directors need be specified in the
notice of such meeting, except for amendments to these Bylaws as provided under Section 8.1 of
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Article VIII hereof. A meeting may be beld at any time without notice if all the directors arepresent (except as otherwise provided by law) or if those not present waive notice of the meeting
in writing, either before or after such meeting.

3.8 Quorum. At all meetings of the Board of Directors a majority of thedirectors shall constitute a quorum for the transaction ofbusiness and any act of a majority of thedirectors present at any meeting at which tbere is a quorum shall be an ct of the Board ofDirectors, except as may be otherwise specifically provided by statute or by the certificate ofincorporation. lf a quorum is not preseat at any meeting of the Board ofDirectors, the directors
present thereat may adjoumn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum shall be present

3.9 Action Without a Meeting. Unless otherwise restricted by the certificate
of incorporation or these bylaws, any action required or permitted to be taken at any meeting ofthe Board of Directors or of any committee thereof may be taken without a meeting if allmembers of the Board ofDirector or committee, as the case may be, consent thereto in writing
or by electronic transmission, and the writing, writings, electronic transmission or transmissions
are filed with the minutes ofproceedings of the Board ofDirectors or committee,

3.10 Telephone Meetings. Unless otherwise restricted by the certificate ofincorporation or these bylaws, members of the Board ofDirectors or any committee designatedby the Board of Directors may participate in a meeting of the Board of Directors or any
·?) committee, by means of conference telephone or other means of communication by which al).J persons participating in the meeting can bear each other, and such participation shall constitute

presence in person at the meeting.

3.11 Committees. The Board of Directors may designate one or morecommittees, each committee to consist of one or more of the directors of the corporation The
Board of Directors may designate one or more directors as alternate menbers of any committee,who may replace any absent or disqualified member at any meeting of the committee.

In the absence or disqualification of a member of a committee, the member ormembers thereof present at any meeting and not disqualified from voting, whether or not he orshe or they constitute a quorum, may unanimously appoint another member of the Board ofDirectors to act at themeeting in the place of any such absent or disqualified member.
Any such committee, to the extent provided in the resolution of the Board ofDirectors, shall have and may exercise all the powers and authority of tbe Board of Directors in

the management of the business and affairs of the corporation, and may authorize the seal of thecorporation to be affixed to all papers which may require it, but no such committee shall have the
power or authority in reference to the following matters: (i) approving or adopting, orrecommending to the stockholders, any action or matter expressly required by the DGCL to be
submitted to stockholders for approval or (ii) adopting, amending or repealing any provision ofthese bylaws.

3.12 Mutes of Meetings. Each committee shall keep regular minutes of itsmeetings and report the same to the Board ofDirectors when required.
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k) 3.13 Compesstion of Directors. Unless otherwise restricted by hecertificate of incorporation or these bylaws, the Board ofDirectors shall have the authority to f5;the compensation of directors. The directors may be paid their expenses, if any, of attendance ateach meeting of the Board of Directors and may be paid a fixed sum for attendance at eachmeeting of the Board ofDirectors or a stated salary as director. No such payment shall preclude
any director from serving the corporation in any other capacity and receiving compensationtherefor. Members of special or standing committees may be allowed like compensation forattending committee meetings.

3,14 Removal of Directors. Unless otherwise provided by the certificate ofincorporation or these bylaws, any director or the entire Board of Directors may be removedwith or without cause, by the holders of a majority of shares entitled to vote at an election ofdirectors. ·

ARTICLE IV
NOTICES

4.1 Nodee Unless otherwise provided in these bylaws, whenever, under theprovisions of the statutes or of the certificate of incorporation or of these bylaws, notice isrequired to be given to any director or stockholder, it shall not be construed to mean persona]notice, but such notice may be given in writing by mail, addressed to such director orstockholder, at his address as it appears on the records of the corporation, with postage thereonprepaid, and such notice shall be deemed to be given at the time when the same shall bedeposited in the United Stats mail. Notice to directors may also be given by telegram.
4.2 Waiver ofNotice, Whenever any notice is required to be give under theprovisions of the statutes or of the certificate of incorporation or of these bylaws, a waiverthereof in writing, signed by the person or persons entitled to said notice, whether before or afterthe time stated therein, shall be deemed equivalent thereto.

4.3 Electronic Notice.

(a) Electronic Transmission. Without limiting the manner by whichnotice otherwise may be given effectively to stockholders and directors, any notice tostockholders or directors given by the corporation under any provision.of the DGCL, thecertificate of incorporation or these bylaws shall be effective if given by a fom of electronictransmission consented to by the stockholder or director to whom the notice is give. Any suchconsent shall be revocable by the stockholder or director by written notice to the corporationAny such consent shall be deemed revoked if (l) the corporation is unable to deliver byelectronic transmission two consecutive notices given by the corporation in accordance with suchconsent and (2) such inability becomes known to the secretary or an assistant secretary of thecorporation or to the transfer agent, or other person responsible for the giving of notice;provided, however, the inadvertent failure to treat such inability as a revocation shall notinvalidate any meeting or other action.

(b) Effective Date ofNotice. Notice given pursuant to subsection (a).} of this section shall be deemed given: (I) if by facsimile telecommunication, when directed to a
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) number at which the stockholder or director has consented to receive notice; (2) if by electronicmail, when directed to an electronic mail address at which the stockholder or director hasconsented to receive notice; (3) if by a posting on an electronic network together with separate
notice to the stockholder or director of such specific posting, upon the later of (i) such posting
and (ii) the giving of such separate notice; and (4) if by any other for of electronic
transmission, when directed to the stockholder or director. An affidavit of the secretary or anassistant secretary or of the transfer age! or other agent of the corporation that the notice hasbeen given by a form of electronic transmission shall, in the absence of fraud, be priia facie
evidence of the facts stated therein

(c) Farin ofElectronic Transmission. For purposes of these bylaws,"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 4recipient thereof, and that may be directly reproduced in paper for by such a recipiemt through
an automated process

ARTICLE V
OFFICERS

S.1 Required and Permitted Offers. The officers of the corporation shallbe chosen by the Board ofDirectors and shall be a president, treasurer and a secretary. TheBoard of Directors may elect from among its members a Chairman of the Board and a ViceChairman of the Board. The Board of Directors may also choose one or more vicepresidents,assistant secretaries and assistant treasurers. Any number of offices may be held by the sameperson, unless the certificate of incorporation or these bylaws otherwise provide.
5.2 Appointment of Required 0fleer. The Board of Directors et its firstmeeting after each anmu! meeting of stockholders shell choose a president, a treasurer, and asecretary and may choose vicepresidents.

5.3 Appointment of Perltted Officer. The Board of Directors mayappoint such other officers and agents as it sball deem necessary who shall hold their offices forsuch terms and shall exercise such powers and perform such duties as shall be determined frma
time to time by the Board ofDirectors.

.4 Offker Compensation. The salaries of all officers and agents of thecorporation shall be fixed by the Board ofDirectors.

5.5 Term of ORee; Vaneles. The officers of the corporation shall holdoffice until their successors are chosen and qualify. Any officer elected or appointed by theBoard of Directors may be removed at any time by the affirmative vote of a majority of theBoard ofDirectors. Any vacancy occurring in any office of the corporation shall be filled by theBoard ofDirectors.

THE CHAIRMAN OFTHE BOARD

5.6 Cbalrmsn Presides. The Chairman of the Board, if any, shall preside atall meetings of the Board of Directors and of the stockholders at which he or she shall be present
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) » Ro he or she shall have and may exercise suc. powers as are, m time to time, assigned to him bythe Board ofDirectors and as may be provided by law.

5.7 Absence of Chairman. I the absence of the Chairman of the Board, theViceChairman of the Board, if any, shall preside at al) meetings of the Board ofDirectors and ofthe stockholders at which he or she shall be present. He or she shall have and may exercise such
powers as are, from time to time, assigned to him by the Board of Directors and as may beprovided by law.

THE PRESIDENT AND VICEPRESIDENTS

5.8 Powers of President. The president shall be tho chief executive officer ofthe corporation; in the absence of the Chairman and ViceChairman of the Board he or she shallpreside at all meetings of the stockholders and the Board of Directors; he or she shall have
general and active management of the business of the corporation and shall see that all ordersand resolutions ofhe Board ofDirectors are carried into effect.

5.9 President's Signature Authority. The president shall execute bonds,
mortgages and other contracts requiring a seal, under the seal of the corporation, except whererequircd or permitted by law to be otherwise signed and executed and except where the signingand execution thereof shall be expressly delegated by the Board of Directors to some otherofficer or agent of the corporation.

5.10 Absence of President In the absence of the president or in the event ofhis inability or refusal to act, the vicepresident, if any, (or in the event tbere be more than onevicopresident, the vicepresidents in the order designated by the directors, or in the absence of
any designation, then in the order of their election) shall perfor the duties of the president, andwhen so acting, shall have all the powers of and be subject to all the restrictions upon thepresident. The vicepresidents shall perform such other duties and have such other powers as theBoard ofDirectorsmay from time to time prescribe.

THE SECRETARY AND ASSISTANT SECRETARY

5.1 Duties of Secretary. The secretary shall attend all meetings of the BoardofDirectors and all meetings of the stockholders and record all the proceedings of the meetingsof the corporation end of the Board ofDirectors in e book to be kept for that purpose and shallperform like duties for the standing committees when rquired. He or she shall give, or cause tobe given, notice of al! meetings of the stockholders and special meetings of the Board ofDirectors, and shall perform such other duties as may be prescribed by the Board ofDirectors orpresident, under whose supervision he or she shall be. He or she shall have custody of the
corporate seal of the corporation and he or she, or an assistant secretary, shall have authority toaffix the same to any instrument requiring it and when so affixed, it may be attested by hissignature or by the signature of such assistant secretary. The Board of Directors may give
general authority to any other offcer to affx the seal of the corporation and to attest tbe affixingby bis signature.

5.12 Duties of Assistant Secretary. The assistant secretary, or if there be
more than one, the assistant secretaries in the order determined by the Bord of Directors (or if
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3;)
there be no such determination, then in the order of their election) shall, in the absence of the
secretary or in the event of his inability or refusal to act, perform the duties and exercise the
powers of the secretary and shall perform such other duties and have such other powers as theBoard ofDirectors ray from time to time prescribe.

THE TREASURER AND ASSISTANT TREASURERS

5.13 Duties of Treasurer. The treasurer shall have the custody of the
corporate funds and securities and shall keep full and accurate accounts of receipts and
disbursements in books belonging to the corporation and shall deposit all moneys and othervaluable effects in the name and to the credit of the corporation in such depositories as may bedesignated by the Board ofDirectors.

S.14 DLsburements and Fiancfal Reports. He or she shall disburse thefunds of the corporation as may be ordered by the Board ofDirectors, taking proper vouchers forsuch disbursements, and shall render to the president and the Board of Directors, at its regularmeetings or when the Board of Directors so requires, an account of all his transactions astreasurer and of the financial condition of the corporation.

5.15 Treasurer's Bond. If required by the Board of Directors, the treasurershall give the corporation a bond (which shall be renewed every six years) in such sum and withsuch surety or sureties as shall be satisfactory to the Board of Directors for the faithful
perforance of the duties of his office and for the restoration to the corporation, in case of hisdeath, resignation, retirement or removal from office, of al] books, papers, vouchers, money andother property of whatever kind in his possession or under his control belonging to the
corporation.

5.16 Duties ofAssistant Treasurer. The assistant treasurer, or if there shall bemore than one, the assistant treasurers in the order determined by the Board of Directors (or ifthere be no such determination, then in the order of their election) shall, in the absence of the
treasurer or in the event of the treasurer's inability or refusal to act, perform the duties andexercise the powers of the treasurer and shall perform such other duties and have such other
powers as the Board ofDirectors may from time to time prescribe.

ARTICLE VI
CERTIFICATE OF STOCK

6.1 Stock Certificates. Every holder of stock in the corporation shall be
entitled to have a certificate, signed by or in the name of the corporation by, the Chairman orViceChairman of the Board of Directors, or the president or a vicepresident and the treasurer oran assistant treasurer, or the secretary or an assistant secretary of the corporation, certifying thenumber of shares owned by him in the corporation.

Certificates may be issued for partly paid shares and in such case upon the face orback of the certificates issued to represent any such partly paid shares, the total amount of theconsideration to be paid therefor, and the amount paid thereon shall be specified.

GDSVFH767942
JO



3/ lf the corporation shall be authorized to issue more than one class of stock ormore than one series of any class, the powers, designations, preferences and relativeparticipating, optional or other special rights of each class of stock or series thereof and thequalification, Limitations or restrictions of such preferences and/or rights shall be set forth in fuIor summarized on the face or back of the certificate which the corporation shall issue to representsuch class or series of stock, provided that, except as otherwise provided in Section 202 of theDGCL, in lieu of he foregoing requirements, there may be set forth on he face or back ofMcertificate which the corporation shall issue to represent such class or series ofstock, a statementthat the corporation will fumish without charge to each stockholder who so requests the powers,designations, preferences and relative participating, optional or other special rights of eacb classof stock or series thereof and the qualifications, limitations or restrictions of such preferencesand/or rights.

6.2 Faesille Signatures. Any or all of the signatures on the certificate maybe facsimile. In the event that any officer, transfer agent or registrar who has signed or whosefacsimile signature has been placed upon a certificate shall have cased to be such office,transfer agent or registrar before such certificate is issued, tho certificate may be issued by hecorporation with the same effect as if such officer, transfer agent or registrar were still acting essuch at the date of issue.

6.3 Lost Certificates. The Board ofDirectors may direct a new certificate orcertificates to be issued in place of any certificate or certificates theretofore issued by thecorporation alleged to have been lost, stolen or destroyed upon the making of an affidavit ofhafat by the person claiming tbe certificate to be lost, stole or destroyed. When authorizing muelissuance of a new certificate or certificates, the Board ofDirectors may, in its discretion andacondition precedent to the issuance, require the owner of such lost, stolen or destroyed certificateor certificates, or his legal representative, to advertise the ame in such manner as it shall requireand/or to give the corporation a bond in such sum as it may direct as indemnity against any claimthat may be made against the corporation with respect to the certificate alleged to have been lgstolen or destroyed,

6.4 Transfer of Stock. Upon surrender to the corporation or the transferagent of the corporation of a certificate for shares duly endorsed or accompanied by properevidence of succession, assignation or authority to transfer, it shall be the duty of the corporationto issue a new certificate to the person entitled thereto, cancel the old certificate and record thetransaction upon its books.

6.5 Filg s Record Date. In order that the corporation may determine thestockholders entitled to notice of or to vote at any meeting of stockholders or any adjournmentthereof, or to express consent to corporate action in writing without a meeting, or entitled toreceive payment of any dividend or other distribution or allotment of any nights, or entitled texercise any rights in respect of any change, conversion or exchange of stock or for the purposeof any other lawful action, the Board ofDirectors may fix a record date which shall not be morethan sixty (60) nor less than ten (10) days before the date of such meeting, nor more than sixty(60) days prior to any other action. A determination of stockholders of record entitled to noticeof or to vote at a meeting of stockholders shall apply to any adjournment of the meeting;)
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) provided, however, that the Board of Directors may fix a new record date for the adjoumed
meeting.

6.6 Registered Stockholders. The corporation shall be entitled to recognizethe exclusive right of a person registered on its books as the owner of shares to receivedividends, to vote as such owner, to hold liable for calls ind assessments a person registered onits books as the owner of shares and shall not be bound to recognize any equitable or other claimto or interest in such share or shares on the part of any other person, whether or not it shall haveexpress or other notice thereof, except as otherwise provided by the laws ofDelaware.

ARTICLE VII
GENERAL PROVISIONS

7.1 Dividends. Dividends upon the capita) stock of the corporation, if any,subject to the provisions of the certificate of incorporation, may be declared by the Board ofDirectors at any regular or special meeting, pursuant to law. Dividends may be paid in cash, in
property or in shares of the capital stock, subject to the provisions of the certificate ofincorporation.

7.2 Reserve for Dhidends. Before payment of any dividend, there may beset aside out of any funds of the corporation available for dividends such sum or sums as thedirectors from time to time, in their sole discretion, think proper as a reserve or reserves to meet
A contingencies, or for equalizing dividends, or for repairing or maintaining any property of the} corporation, or for such other purposes as the directors think conducive to the interests of thecorporation, and the directors may modify or abolish any such reserve in themarer in which it

was created.

73 'Checks. Al] checks or demands for money and notes of the corporationshall be signed by such officer or officers or such oher person or persons as the Board ofDirectors may from time to time designate.

7.4 Fiscal Year. Tho fiscal year of the corporation shall be fixed byresolution of the Board ofDirectors.

_:)

7.5 Corporate Seal. The Board of Directors may adopt a corporate sealhaving inscribed thereon the name of the corporation, the year of its organization and the words"Corporate Sa], Delaware." The seal may be used by causing it or a facsimile thereof to beimpressed or affixed or otherwise reproduced.

7.6 Indemnification. The corporation shal, to the fullest extent authorizedunder the laws of the State ofDelaware, as those laws may be amended and supplemented fromtime to time, indemnify any director made, or threatened to be made, a party to an action orproceeding, whether criminal, civil, administrative or investigative, by reason ofbeing a directorof the corporation or a predecessor corporation or a director or officer of another corporation, ifsuch person served in such position at the request of the corporation; provided, however, that thecorporation shall indemnify any such director or officer in connection with a proceeding initiatedby such director or officer only if such proceeding was authorized by the Board of Directors ofthe corporation. The indemnification provided for in this Section 7.6 shall: (i) not be deemed
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exclusive of any other rights to which those indemnified may be entitled under these bylaws,agreement or vote of stockholders or disinterested directors or otherwise, both as to action intheir official capacities and as to action in another capacity while holding such office,(ii) continue as to a person who has ceased to be a director, and (iii) inure to the benefit of}heirs, executors and administrators of a person who has ceased to be a director. Thecorporation's obligation to provide indemnification under this Section 7.6 shall be offset to theextent of any other source of indemnification or any otherwise applicable insurance coverageunder a policy maintained by the corporation or any other person.
Expenses incurred by a director of the corporation in defending a civil or criminalaction, suit or proceeding by reason of the fact that he or she is or was a director of hecorporation (or was serving at the corporation's request as a director or officer of anothercorporation) shall bo paid by the corporation in advance of the final disposition of such action,suit or proceeding upon receipt of an undertaking by or on behalf of such director to repay suchamount if it shall ultimately be determined that he or she is not entitled to be indemnified by hecorporation as authorized by relevant sections of the DGCL. Notwithstanding the foregoing, thecorporation shall not be required to advance such expenses to an ageat who is a party to anaction, suit or proceeding brought by the corporation and approved by a majority of tbe Board ofDirectors of the corporation that alleges willful misappropriation of corporate assets by suchagent, disclosure of confidential information in violation of such agent's fiduciary or contractualobligations to the corporation or any other willful and deliberate breach in bad faith ofujagent's duty to the corporation or its stockholders.

.) The foregoing provisions of this Sectian 7.6 shall be deemed to be a contactbetween the corporation and each director who serves in such capacity at any time while thisbylaw is in effect, end any repeal or modification thereof shall not affect any rights or obligationsthe existing with respect to any state of facts then or theretofore existing or any action, suit orproceeding theretofore or thereafter brought based in whole or in pant upon any such state 'offacts.

The Board of Directors in its sole discretion shall have power on behalf of thecorporation to indemnify any person, other than a director, made a party to any action, suit orproceeding by reason of the fact that he or she, his testator or intestate, is or was an officer oremployee of the corporation.

To assure indemnification under this Section 7.6 of al) directors, officers andemployees who are determined by the corporation or otherwise to be or to have been"fiduciaries" of any employee benefit plan of the corporation that may exist from time to time,Section 145 of the DGCL shall, for the purposes of this Section 7.6, be interpreted as follows: an"other enterprise" shall be deemed to include such an employee benefit plan, including withoutlimitation, any plan of the corporation that is governed by the Act of Congress entitled"Employee Retirement Income Security At of 1974," as amended from time to time; thecorporation shall be deemed to have requested a person to serve the corporation for purposes ofSection 145 of the DGCL, as administrator of an employee benefit plan where the performanceby such person of his duties to the corporation also imposes duties on, or otherwise involvesservices by, such person to the plan or participants or beneficiaries of the plan; excise taxes
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&)
assessed on a person with respect to an employee benefit plan pursuant to such Aet of Congressshall be deemed "fines."

CERTIFICATE OF INCORPORATION GOVERNS
7.7 Conflicts with Certificate of Incorporatlon. In the event of any conflictbetween the provisions of the corporation's certificate of incorporation and these bylaws, theprovisions of the certificate of incorporation shall gover.

ARTICLE VII
AMENDMENTS

8.1 These bylaws may be altered, mended or repealed, or new bylaws may beadopted by the stockholders or by the Board ofDirectors, when such power is conferred upon theBoard ofDirectors by the certificate of incorporation at any regular meeting of the stockholdersor of the Board of Directors or at any special meeting of the stockholders or of the Board ofDirectors ifnotice of such alteration, amendment, repeal or doption ofnew bylaws be containedin the notice ofsuch special meeting lfthe power to adopt, amend or repeal bylaws is conferredupon the Board of Directors by the certificate of incorporation, it shall not divest or limit the· power of the stockholders to adopt, amend or repeal bylaws.

ARTICLE LX
LOANS TO OFFICERS

9.1 The corporation may lend money to, or guarantee any obligation of orotherwise assist any officer or other employee of the corporation or of its subsidiaries, includingany officer or employee who is a director of the corporation or its subsidiaries, whenever, in theJudgment of the Board of Directors, such loan, guarantee or assistance may reasonably beexpected to benefit the corporation. The loan, guarantee or other assistance may be with orwithout interest and may be unsecured or secured in such manner gs the Board ofDirectors shal]approve, including, without limitation, a pledge ofshares of stock of the corporation. Nothing inthese bylaws shall be deemed to deny, limit or restrict the powers ofguaranty or warranty ofHecorporation at common law or under any statute
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CERTIFICATE OP PRESIDENTOF

TARGETSPOT, INC.

The anderaiged, Doug Perlson, hereby certifies that he ls the duly elected endacting President of 'TargetSpot, Iac., s Delaware corporation (the "Company"), and that the
Bylaws atteched bareto canstitte the Byaws ofsaid Corporation as dly adopted by Action byWriten Conset in Lieu ofOrganizational Meeting by theDirector onMarch 1, 2007.

IN WITNESS WHERROE, the undersigned hs hereunto subscribed his Damethis r day ofMarch, 2007,
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