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I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "ICO MEMBER
SERVICES, INC.", FILED IN THIS OFFICE ON THE TWENTIETH DAY OF
DECEMBER, A.D. 2004, AT 6:03 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 3566233

3899947 8100

040924150 DATE: 12-21-04
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State of Delaware
Secre of State
Division of Corporations
Delivared 06:11 PM 12/20/2004
FILED 06:03 PM 12/20/2004
SRV 040924150 - 3899947 FILE

CERTIFICATE OF INCORPORATION
L)) O
ICO MEMBER SERVIC'ES, INC.

The undersigned, a natural person, for the purpose of organizing a corporation fox
conducting the busincss and promoting the purposes hereinafter stated, under the provisions and
subject to the requirements of the laws of the State of Delaware (particularly Chapter 1, Title 8 of
the Delaware Code and the acts amendatory thereof and supplemental thereto, and known,
identified, and referred to as the “DGCL™), hereby certifies that:

) ARTICLE 1 -NAME
The name of the corporation is ICO Member Services, Inc.
ARTICLE 2 -DURATION
The period of its duration is perpetual.
ARTICLE 3 - PURPOSES
The nature of the business or purposes to be conducted or promoted is to engage in any
lawful act or activity for which corporations may be organized under the General Corporation
Law of Delaware.
ARTICLE 4 - REGISTERED AGENT
The address of the corporation’s registered office in the State of Delaware is 2711

Centerville Road, Suite 400, City of Wilmington 19308, County of New Castle. The name of its
registered agent at such address is Corporation Service Company.

ARTICLE 5 - SHARES

The total number of shares of stock that the corporation shall have authozity to issue is
100, with a par value of $.001. All such shares are of one class and are shares of Common
Stock.

ARTICLE 6 — NO PREEMPTIVE RIGETYS
Except as may otherwise be provided by the Board of Directors, no precmptive rights

shall exist with xespect to shares of stock or securities convertible into shares of stock of this
corporation.
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ARTICLE 7 - BYLAWS

The Board of Directors shall have the power to adopt, amend, restate or repeal the
Bylaws or adopt new Bylaws. Nothing herein shall deny the concurrent power of the
stockholders to adopt, alter, amend, restate or repeal the Bylaws.

ARTICLE 8 - DIRECTORS

The number of directors of the corporation shall be determined in the manner specified
by the Bylaws and may be increased or decreased from time to time in the manner provided
therein. The term of the initial directors shall be until the first annual meeting of the
stockholders or until their successors ars elected and qualified, unless removed in accordance
with the provisions of the Bylaws.

ARTICLE 9 - NO CUMULATIVE VOTING

At sach election for directors, the holder of each share of stock entitled to vote at such
election has the right to vote in pexson or by proxy the numbex of shares of stock held by such
stockholder for as many persons as there are directors 1o be elected. No cumulative vating for
directors shall be permitted. '

ARTICLE 10 - INDEMNIFICATION

A. The corporation shall, to the fullest extent permitted by the provisions of Scction 145
of the DGCL, as the same may be amended and supplemented, indemmify any and all persons
whom it shall have the power to indemnify under said section from and against any and all
expenses, liabilities or other matters referred to in or covered by said section, and the
indermification provided hercin shall not be deemed exclusive of any other right to which those
indemnified may be entitled under any bylaw, agrcoment, vote of stockholders or disinterested
directors or otherwise, both as to actions in such person’s officiel capacity and es to action in
another capacity while holding such office and shall continue as to a person who has ceased to be
a director, officer, employee or agent and shall imre to the benefit of the heirs, exccutors and
administrators of such person.

B. Expenscs (including attorney’s fees) incurred in defending a civil or criminal action,
suit or proceeding shall (in the case of any action, suit or proceeding against a director of the
corporation) or may (in the case of any action, suit, or procecding against an officer, trustee,
employee or agent) be paid by the corporation in advance of the final disposition of such action,
suit or proceeding as authorized by the Board of Directors upon receipt of an undertaking by or
on behalf of the indemnified person to repay such amount if it shall ultimately be determined that
he or she is not entitled to indemnification by the corporation as authorized in this Article 10.

C. Neither the amendment or repeal of this Axticle 10, nor the adoption of any provision
of this Certificate of Incorporation inconsistent with this provision shall eliminate or reduce the
effect of this Article 10 in respect of any mattexs occurring before such amendment, repeal or
adoption of an inconsistent provision or in respect of any cause of action, suit or claim relating to
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