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I1CO MEMBER SERVICES, INC.
A Delaware Corporation

BYLAWS

ARTICLEI

STOCKHOLDERS
Section 1.1 Annual Meeting.

An annual meeting of stockholders for the purpose of electing directors and of transacting
such other business as may come before it shall be held each year within 90 to 180 days after the
Corporation’s fiscal year end at such time and place, either within or without the State of
Delaware, as may be specified by the Board of Directors (the “Board”).

Section 1.2 Special Meetings.

Special meetings of stockholders for any purpose or purposes may be held at any time
upon call of the Chairman of the Board, the Vice Chairman, the Chief Executive Officer, or the
President, at such time and place either within or without the State of Delaware as may be stated
in the notice.

Section 1.3 Notice of Meetings.

Written notice of duly called meetings of the stockholders, stating the place, date, and
hour thereof shall be given by the Chairman of the Board, the Vice Chairman of the Board, the
Chief Executive Officer, the President or the Secretary, to each stockholder entitled to vote
thereat at least ten days but not more than sixty days before the date of the meeting, unless a
different period is prescribed by law. The notice of an annual meeting shall state that the meeting
is called for the election of directors and for the transaction of other business which may properly
come before the meeting, and shall, if any other action which could be taken at a special meeting
is to be taken at such annual meeting, state the nature of such action. The notice of a special
meeting shall in all instances state the purpose or purposes for which the meeting is called.

Section 1.4 Quorum.

Except as otherwise provided by law or in the Certificate of Incorporation or these
Bylaws, at any meeting of stockholders, the holders of a majority of the outstanding shares of
each class of stock entitled to vote at the meeting shall be present or represented by proxy in
order to constitute a quorum for the transaction of any business. In the absence of a quorum, a
majority in voting interest of the stockholders present or the chairman of the meeting may
adjourn the meeting from time to time in the manner provided in Section 1.5 of these Bylaws
until a quorum shall be present.
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Section 1.5 Adjournment.

Any meeting of stockholders, annual or special, may adjourn from time to time to
reconvene at the same or some other place, and notice need not be given of any such adjourned
meeting if the time and place thereof are announced at the meeting at which the adjournment is
taken. At any adjourned meeting at which a quorum is present, any business may be transacted
which might have been transacted at the original meeting. If the adjournment is for more than
thirty days, or if after the adjournment a new record date is fixed for the adjourned meeting, a
notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at
the meeting.

Section 1.6 Organization.

The Chairman of the Board, or in his or her absence the Vice Chairman of the Board, or
in their absence the Chief Executive Officer or the President, shall call to order meetings of
stockholders, and shall act as chairman of such meetings. The Board of Directors or, if the Board
fails to act, the stockholders, may appoint any stockholder, director or officer of the Corporation
to act as chairman of any meeting in the absence of the Chairman of the Board, the Vice
Chairman of the Board, the Chief Executive Officer and the President. The Secretary of the
Corporation shall act as secretary of all meetings of stockholders but, in the absence of the
Secretary, the chairman of the meeting may appoint any other person to act as secretary of the
meeting.

Section 1.7 Voting.

Except as otherwise provided by law or in the Certificate of Incorporation or these
Bylaws, at any meeting duly called and held at which a quorum is present, corporate action to be
taken by stockholder vote, other than the election of directors, shall be authorized by a majority
of the votes cast at a meeting of stockholders. Directors shall be elected at each annual meeting
of stockholders by a plurality of the votes cast and shall hold office until the next succeeding
annual meeting of stockholders and until the election and qualification of their respective
SUCCessors.

Section 1.8 Action Without Meeting.

Any action required or permitted to be taken at any meeting of stockholders may be taken
without a meeting, without a vote, if a consent in writing, setting forth the action so taken, shall
(a) be signed by the holders of outstanding stock having not fewer than the minimum number of
votes assigned under the Certificate of Incorporation to the shares of the Corporation that would
be necessary to authorize or take such action at a meeting at which all shares entitled to vote
thereon were present and voting and (b) be delivered to the Corporation by delivery to its
registered office in the State of Delaware, its principal place of business, or an officer or agent of
the Corporation having custody of the records of proceedings of meetings of stockholders.
Delivery made to the Corporation’s registered office shall be by hand, by verified facsimile, by
nationally recognized courier or by certified mail or registered mail, return receipt requested.
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
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