BYLAWS
OF
DEOBIOSCIENCES, INC.

ARTICLE |
Stockholders

Section 1.1 Annual Meetings. An annual meeting of stockholddrall be held for the
election of directors at such date, time and plather within or without the State of Delaware,
as may be designated by resolution of the Boamireictors from time to time. Any other proper
business may be transacted at the annual meeting.

Section 1.2 Special Meetings. Special meetings of stockholtt@rany purpose or
purposes may be called at any time by the Boamirefctors, or by a committee of the Board of
Directors which has been duly designated by thedofDirectors and whose powers and
authority include the power to call such meetirmg,such special meetings may not be called by
any other person or persons.

Section 1.3 Notice of Meetings. Whenever stockholders are meguor permitted to
take any action at a meeting, a written noticenefrheeting shall be given which shall state the
place, date and hour of the meeting, and, in tee oha special meeting, the purpose or purposes
for which the meeting is called. Unless otherwisgvmled by applicable law or the Certificate of
Incorporation, the written notice of any meetinglsbe given not less than fifteen (15) nor more
than ninety (90) days before the date of the mgdtreach stockholder entitled to vote at such
meeting. If mailed, such notice shall be deemeaktgiven when deposited in the mail, postage
prepaid, or provided to private courier directedn® stockholder at his or her address as it
appears on the records of the Corporation, andrudelizery terms reasonably expected to result
in delivery to such stockholder address at least fb) business days prior to such meeting.

Section 1.4 Adjournments. Any meeting of stockholders, annuapecial, may
adjourn from time to time to reconvene at the sam&me other place, and notice need not be
given of any such adjourned meeting if the time plade thereof are announced at the meeting
at which the adjournment is taken. At the adjourmeeting the Corporation may transact any
business which might have been transacted at ithmalrmeeting. If the adjournment is for more
than thirty (30) days, or if after the adjournmantew record date is fixed for the adjourned
meeting, a notice of the adjourned meeting shafjiben to each stockholder of record entitled
to vote at the meeting.

Section 1.5 Quorum. At each meeting of stockholders, exceptresbéherwise
provided by law or the Certificate of Incorporationthese Bylaws, the holders of a majority of
the outstanding shares of stock entitled to voteeatneeting, present in person or by proxy,
shall constitute a quorum. In the absence of auqupthe stockholders so present may, by
majority vote, adjourn the meeting from time to¢iin the manner provided in Section 1.4 of
these Bylaws until a quorum shall attend. Sharets @wn stock belonging to the Corporation or
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to another corporation, if a majority of the shagasitled to vote in the election of directors of
such other corporation is held, directly or indilgdoy the Corporation, shall neither be entitled
to vote nor be counted for quorum purposes; prakilewever, that the foregoing shall not limit
the right of any corporation to vote stock, inchulbut not limited to its own stock, held by it in
a fiduciary capacity.

Section 1.6 Organization. Meetings of stockholders shall besigied over by the
Chairman of the Board, if any, or in the absencsuch person, the President, or in his or her
absence by a Vice President, or in the absendeedbtegoing persons, by a chairman designated
by the Board of Directors, or in the absence ohsigsignation, by a chairman chosen at the
meeting. The Secretary shall act as secretaryeofniieting, but in his or her absence the
chairman of the meeting may appoint any persortassecretary of the meeting.

Section 1.7 Voting; Proxies. Unless otherwise provided by lavihe Certificate of
Incorporation, each stockholder entitled to votarat meeting of stockholders shall be entitled to
one vote for each share of stock held by him whigé voting power upon the matter in question.
Each stockholder entitled to vote at a meetingatldolders may authorize another person or
persons to act for him by proxy, but no such preixgll be voted or acted upon after three years
from its date, unless the proxy provides for a &mgeriod. A duly executed proxy shall be
irrevocable if it states that it is irrevocable ahénd only as long as, it is coupled with an
interest sufficient in law to support an irrevo@pbwer. A stockholder may revoke any proxy
which is not irrevocable by attending the meeting @oting in person or by filing an instrument
in writing revoking the proxy or another duly exesdi proxy bearing a later date with the
Secretary of the Corporation. Unless otherwiseireduy law, voting at meetings of
stockholders need not be by written ballot and me#de conducted by inspectors unless the
Board of Directors, or holders of a majority of thastanding shares of all classes of stock
entitled to vote thereon present in person or bxypat such meeting shall so determine. At all
meetings of stockholders for the election of dvesta plurality of the votes cast shall be
sufficient to elect. All other elections and quess shall, unless otherwise provided by law or by
the Certificate of Incorporation or these Bylaws,decided by the vote of the holders of a super-
majority of at least sixty-percent (60%) of thesiahding shares of stock entitled to vote thereon
present in person or by proxy at the meeting.

Section 1.8 Fixing Date for Determination of Stockholders ofdRe.

€)) In order that the Corporation may determireedtockholders entitled to
notice of or to vote at any meeting of stockhold®rany adjournment thereof, or entitled to
receive payment of any dividend or other distribator allotment of any rights, or entitled to
exercise any rights in respect of any change, asiwe or exchange of stock or for the purpose
of any other lawful action, the Board of Directanay fix, in advance, a record date, which shall
not precede the date such record date is fixedhaltlnot be more than ninety (90) nor less than
fifteen (15) days before the date of such meetwogmore than ninety (90) days prior to any
other action. If no record date is fixed, the relcdate for determining stockholders entitled to
notice of or to vote at a meeting of stockholddalide at the close of business on the day next
preceding the day on which notice is given. Themclate for any other purpose other than
stockholder action by written consent shall béhatdlose of business on the day on which the
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Board of Directors adopts the resolution relatimgréto. A determination of stockholders of
record entitled to notice of or to vote at a megtihstockholders shall apply to any adjournment
of the meeting; provided, however, that the BodrDicectors may fix a new record date for the
adjourned meeting.

(b) In order that the Corporation may determireedtockholders entitled to
consent to corporate action in writing without aetngg, the Board of Directors may fix a record
date, which record date shall not precede theuwjata which the resolution fixing the record
date is adopted by the Board of Directors, and whate shall not be more than ten (10) days
after the date upon which the resolution fixing teeord date is adopted by the Board of
Directors. Any stockholder of record seeking tod#he stockholders authorize or take corporate
action by written consent shall, by written notioghe Secretary, request the Board of Directors
to fix a record date. The Board of Directors spatimptly, but in all events within ten (10) days
after the date on which such a request is receaaajt a resolution fixing the record date. If no
record date has been fixed by the Board of Dirsctethin ten (10) days of the date on which
such a request is received, the record date fermating stockholders entitled to consent to
corporate action in writing without a meeting, whrenprior action by the Board of Directors is
required by applicable law, shall be the first datevhich a signed written consent setting forth
the action taken or proposed to be taken is deld/&v the Corporation by delivery to its
registered office in the State of Delaware, itagpal place of business, or any officer or agent
of the Corporation having custody of the book inakiproceedings of meetings of stockholders
are recorded. Delivery made to the Corporationgsstered office shall be by hand or by certified
or registered mail, return receipt requested. Ifeamrd date has been fixed by the Board of
Directors and prior action by the Board of Direst required by applicable law, the record date
for determining stockholders entitled to consentdporate action in writing without a meeting
shall be at the close of business on the date achwhe Board of Directors adopts the resolution
taking such prior action.

Section 1.9 List of Stockholders Entitled to Vote. The Secrgtsinall prepare and
make, at least ten days before every meeting okktdders, a complete list of the stockholders
entitled to vote at the meeting, arranged in alphiaél order, and showing the address of each
stockholder and the number of shares registerdteimame of each stockholder. Such list shall
be open to the examination of any stockholderafor purpose germane to the meeting, during
ordinary business hours, for a period of at least(10) days prior to the meeting, at a place
within the city where the meeting is to be heldjchiplace shall be specified in the notice of the
meeting, or, if not so specified, at the place whbe meeting is to be held. The list shall also be
produced and kept at the time and place of theingedtiring the whole time thereof and may be
inspected by any stockholder who is present. Toekdedger shall be the only evidence as to
who are the stockholders entitled to examine tbeksiedger, the list of stockholders or the
books of the Corporation, or to vote in personypioxy at any meeting of stockholders. All
references to a geographic site, herein may bacgeglwith a non-physical electronic medium or
network accessible virtual site, as determinechiyBoard of Directors.
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Section 1.10 Inspectors of Elections; Opening and Closing thiésPo

€)) If required by the Delaware General Corporatiaw, the Board of
Directors by resolution shall appoint one or maspectors, which inspector or inspectors may
include individuals who serve the Corporation ihastcapacities, including, without limitation,
as officers, employees, agents or representativilie cCorporation, to act at the meeting and
make a written report thereof. The procedures,, @atties, and determinations with respect to
inspectors shall be as provided under the DelaBareeral Corporation Law.

(b) The chairman of any meeting shall fix and amue at the meeting the
date and time of the opening and the closing optiiks for each matter upon which the
stockholders will vote at a meeting.

Section 1.11 Action by Written Consent of Stockholders. Unletiseowise restricted by
the Certificate of Incorporation, any action reedior permitted to be taken at any annual or
special meeting of the stockholders may be takémowt a meeting, without prior notice and
without a vote, if a consent in writing, settingtfothe action so taken, shall be signed by the
holders of outstanding stock having not less thaminimum number of votes that would be
necessary to authorize or take such action at éimgesgt which all shares entitled to vote thereon
were present and voted. For any writing underphiwision, authentic signature(s) rendered or
replicated by electronic means shall have the saenght, force and effect as an original
signature(s). Prompt notice of the taking of thgpocate action without a meeting by less than
unanimous written consent shall be given to thésekbolders who have not consented in
writing. Such notice may be rendered via any camiole public or private mail courier, or
confirmable electronic mail (also referred to agriail”) delivery or via telephonic means where
telephonic exchange is confirmed in subsequentrcoable electronic mail by the Corporation.
Any communications under this section occurringelectronic mail shall be made to the e-mail
address of record as provided to the Corporatiothéyeceiving party of the communication.

ARTICLE I
Board of Directors

Section 2.1 Number; Qualifications. The Board of Directors s$lcahsist of one or
more members, the number thereof to be determnoad time to time by resolution of the Board
of Directors. The initial number of directors shad three (3), and thereafter shall be fixed from
time to time by resolution of the Board of DirectobDirectors need not be stockholders.

Section 2.2 Election; Term; Resignation; Removal; Vacancies Board of Directors
shall initially consist of the persons elected @shsby the incorporator or named in the
Corporation’s Certificate of Incorporation. Therglard term of a Director shall last from the
effective date of appointment until the next schedelection during the annual meeting of
stockholders. At the first annual meeting of stadllers and at each annual meeting thereafter,
the stockholders shall elect Directors to replhosé Directors whose terms then expire.
However, the term(s) of a Director(s) shall autaoadily be renewed and no election shall be
required if 1) no nomination(s) for new membershaf Board of Directors has been filed by a
shareholder of at least one-percent (1%) of thed tattstanding shares of voting stock, in writing
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and received at the Corporation’s principal plackusiness at least five (5) business days before
the date of the annual meeting of concern or the dleexecution of any action by written

consent in lieu thereof; and 2) if all Director pimss are filled and all Directors have expressed
agreement to serve another term. Any Director reaign at any time upon written notice to the
Corporation. Any vacancy occurring in the Boardafectors may be filled by the affirmative

vote of a majority of the Board, although such magjas less than a quorum, or by a plurality of
the votes cast at a meeting of stockholders, adkl Baector so elected shall hold office until the
expiration of the term of office of the Director @i he or she has replaced. There are no limits
on the number of terms that a person may servheBaoard.

Section 2.3 Regqular Meetings. Regular meetings of the Boardigctors may be held
at such places within or without the State of Deleavand at such times as the Board of
Directors may from time to time determine. Noti¢deegular meetings need not be given if the
date, times and places thereof are fixed by resoluif the Board of Directors.

Section 2.4 Special Meetings. Special meetings of the Boardigdctors may be
called by the Chairman of the Board, the Presideat majority of the members of the Board of
Directors then in office and may be held at anyetiaiate or place, within or without the State of
Delaware, as the person or persons calling theingegtiall fix. Notice of the time, date and
place of such meeting shall be given, orally owriting, by the person or persons calling the
meeting to all directors at least four (4) dayobethe meeting if the notice is mailed, or atieas
twenty-four (24) hours before the meeting if suckice is given by telephone, hand delivery,
telegram, telex, mailgram, facsimile or similar cammication method. Unless otherwise
indicated in the notice, any and all business neardnsacted at a special meeting.

Section 2.5 Telephonic Meetings Permitted. Members of the Badiidirectors, or
any committee designated by the Board, may paatieipn a meeting of such Board or committee
by means of conference telephone or similar comaatioins equipment by means of which all
persons participating in the meeting can hear etioér, and participation in a meeting pursuant
to this bylaw shall constitute presence in perdsuah meeting.

Section 2.6 Quorum; Vote Required for Action. At all meetingstloe Board of
Directors a majority of the whole Board shall causé¢ a quorum for the transaction of business.
Except as otherwise provided in these Bylaws, ¢dhénCertificate of Incorporation or required
by law, the vote of a majority of the directorsgeet shall be the act of the Board of Directors.
However, where a majority is not achieved, theshiall be broken in favor of the voting position
held by the directors holding, aggregately, in corabon with other kindred voting directors, a
majority of the outstanding shares of common stoelld by the directors present and voting at
such meeting.

Section 2.7 Organization. Meetings of the Board of Directoralshe presided over by
the Chairman of the Board, if any, or in his or &bsence by the Vice Chairman of the Board, if
any, or in his or her absence by the President their absence by a chairman chosen at the
meeting. The Secretary shall act as secretaryeofniieting, but in his or her absence the
chairman of the meeting may appoint any persortassecretary of the meeting.
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Section 2.8 Written Action by Directors. Unless otherwise ratéad by the Certificate
of Incorporation, any action required or permittede taken at any meeting of the Board of
Directors, or of any committee thereof, may be makéhout a meeting if all members of the
Board or such committee, as the case may be, cotisgato in writing, and the writing or
writings are filed with the minutes of proceedirmgshe Board or committee. For any writing
under this provision, authentic signature(s) reedar replicated by electronic means shall have
the same weight, force and effect as an origingdagure(s).

Section 2.9 Powers. The Board of Directors may, except as wtiserrequired by law
or the Certificate of Incorporation, exercise altls powers and do all such acts and things as
may be exercised or done by the Corporation.

Section 2.10 Compensation of Directors. Directors, as such, reaegive, pursuant to a
resolution of the Board of Directors, fees and ptmmpensation for their services as directors,
including without limitation their services as meenb of committees of the Board of Directors.

ARTICLE Il
Committees

Section 3.1 Committees. The Board of Directors may, by resotupassed by a
majority of the whole Board, designate one or ntnamittees, each committee to consist of
one or more of the directors of the Corporatiore Board may designate one or more directors
as alternate members of any committee, who magcepny absent or disqualified member at
any meeting of the committee. In the absence qudigication of a member of the committee,
the member or members thereof present at any ngeatith not disqualified from voting, whether
or not he, she or they constitute a quorum, mayiomausly appoint another member of the
Board of Directors to act at the meeting in platarty such absent or disqualified member. Any
such committee, to the extent provided in the tggm of the Board of Directors, shall have and
may exercise all the powers and authority of tharBaf Directors in the management of the
business and affairs of the Corporation, and méyaize the seal of the Corporation to be
affixed to all papers which may require it; butsuech committee shall have power or authority
in reference to amending the Certificate of Incogtion (except that a committee may, to the
extent authorized in the resolution or resolutipreviding for the issuance of shares of stock
adopted by the Board of Directors as provided ictiSe 151(a) of the General Corporation Law,
fix any of the preferences or rights of such shaggsept voting rights of the shares), adopting an
agreement of merger or consolidation, recommenidirige stockholders the sale, lease or
exchange of all or substantially all of the Corpianais property and assets, recommending to the
stockholders a dissolution of the Corporation og\acation of dissolution, or amending these
Bylaws; and, unless the resolution expressly swiges, no such committee shall have the
power or authority to declare a dividend or to autte the issuance of stock.

Section 3.2 Committee Rules. Unless the Board of Directors mtfse provides, each
committee designated by the Board may make, afigrepeal rules for conduct of its business.
In the absence of such rules each committee stradluct its business in the same manner as the
Board of Directors conducts its business pursuadtticle Il of these Bylaws.

DBS_BYLAWS03-06D_v1 6



ARTICLE IV
Officers

Section 4.1 Executive Officers; Election; Qualifications; TewhOffice; Resignation;
Removal; Vacancies. The Board of Directors shablosle a President and Secretary, and it may,
if it so determines, choose a Chairman of the Baatla Vice Chairman of the Board from
among its members. The Board of Directors may et&mse one or more Vice Presidents, one or
more Assistant Secretaries, a Treasurer and om®i Assistant Treasurers. Each such officer
shall hold office until his or her earlier resigeator removal. Any officer may resign at any
time upon written notice to the Corporation. TheaRBbof Directors may remove any officer with
or without cause at any time, but such removall ffealithout prejudice to the contractual rights
of such officer, if any, with the Corporation. Anymber of offices may be held by the same
person. Any vacancy occurring in any office of @a&rporation by death, resignation, removal or
otherwise may be filled for the unexpired portidritee term by the Board of Directors at any
regular or special meeting.

Section 4.2 Powers and Duties of Executive Officers. The officef the Corporation
shall have such powers and duties in the managevhém¢ Corporation as may be prescribed by
the Board of Directors and, to the extent not sxvigled, as generally pertain to their respective
offices, subject to the control of the Board ofdaitors. The Board of Directors may require any
officer, agent or employee to give security for thghful performance of his or her duties.

Section 4.3 Compensation. The salaries of all officers and eggehthe Corporation
shall be fixed from time to time by the Board of&itors or by a committee appointed or officer
designated for such purpose, and no officer sleafirevented from receiving such compensation
by reason of the fact that he is also a directdhefCorporation.

ARTICLE V
Stock

Section 5.1 Certificates. Every holder of stock shall be eatltto have a certificate
signed by or in the name of the Corporation byG@hairman or Vice Chairman of the Board of
Directors, if any, or the President or a Vice Rtest, and by the Treasurer or an Assistant
Treasurer, or the Secretary or an Assistant Segretathe Corporation, certifying the number of
shares owned by him or her in the Corporation. aingr all the signatures on the certificate may
be a facsimile. In case any officer, transfer agantegistrar who has signed or whose facsimile
signature has been placed upon a certificate sha# ceased to be such officer, transfer agent,
or registrar before such certificate is issuethaly be issued by the Corporation with the same
effect as if he or she were such officer, tranafgnt, or registrar at the date of issue.

Section 5.2 Lost, Stolen or Destroyed Stock Certificates; Issgaof New Certificates.
The Corporation may issue a new certificate oflstn¢he place of any certificate theretofore
issued by it, alleged to have been lost, stoleshestroyed, and the Corporation may require the
owner of the lost, stolen or destroyed certificatehis or her legal representative, to agree to
indemnify the Corporation and/or to give the Cogtimm a bond sufficient to indemnify it
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against any claim that may be made against it oawatt of the alleged loss, theft or destruction
of any such certificate or the issuance of such centficate.

Section 5.3 Other Reqgulations. The issue, transfer, converanzhregistration of stock
certificates shall be governed by such other reguia as the Board of Directors may establish.

ARTICLE VI
Indemnification

Section 6.1 Right to Indemnification. The Corporation shall @manify and hold
harmless, to the fullest extent permitted by atlie law as it presently exists or may hereafter
be amended in a manner more favorable to indensigesy person (an “Indemnitee”) who was
or is made or is threatened to be made a partyatherwise involved in any action, suit or
proceeding, whether civil, criminal, administratimeinvestigative (a “proceeding”), by reason of
the fact that he, she, or a person for whom héeisthe legal representative, is or was a
director or officer of the Corporation or, whilelaector or officer of the Corporation, is or was
serving at the request of the Corporation as auireofficer, employee or agent of another
corporation or of a partnership, joint venturestr@enterprise or nonprofit entity, including
service with respect to employee benefit plansinagall liability and loss suffered and expenses
(including attorneys’ fees) reasonably incurredsbgh Indemnitee. Notwithstanding the
preceding sentence, except as otherwise provid8eédtion 6.3, the Corporation shall be
required to indemnify an Indemnitee in connectiothva proceeding (or part thereof)
commenced by such Indemnitee only if the commenoéofesuch proceeding (or part thereof)
by the Indemnitee was authorized by the Board oé@ors of the Corporation.

Section 6.2 Prepayment of Expenses. The Corporation shalllpagxpenses
(including attorneys’ fees) incurred by an Inderaaiin defending any proceeding in advance of
its final disposition, provided, however, thatthe extent required by law, such payment of
expenses in advance of the final disposition ofpiteeeeding shall be made only upon receipt of
an undertaking by the Indemnitee to repay all art®advanced if it should ultimately be
determined that the Indemnitee is not entitledganolemnified under this Article VI or
otherwise; angbrovided, further, that the Corporation shall not be required to adeany
expenses to a person against whom the Corporatectlgt brings a claim, in a proceeding,
alleging that such person has breached his orutgrod loyalty to the Corporation, committed an
act or omission not in good faith or that involwetentional misconduct or a knowing violation
of law, or derived an improper personal benefitrfra transaction.

Section 6.3 Claims. If a claim for indemnification or paymeritexpenses under this
Article VI is not paid in full within sixty (60) dgs after a written claim therefor by the
Indemnitee has been received by the Corporati@ennigemnitee may file suit to recover the
unpaid amount of such claim and, if successful ol or in part, shall be entitled to be paid the
expense of prosecuting such claim. In any suclmt¢he Corporation shall have the burden of
proving that the Indemnitee is not entitled to thguested indemnification or payment of
expenses under applicable law.
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Section 6.4 Nonexclusivity of Rights. The rights conferred aryandemnitee by this
Article VI shall not be exclusive of any other riglwhich such Indemnitee may have or hereafter
acquire under any statute, provision of the Cesdtk of Incorporation, these Bylaws, agreement,
vote of stockholders or disinterested directorstberwise. Additionally, nothing in this
Article VI shall limit the ability of the Corporatn, in its discretion, to indemnify or advance
expenses to persons whom the Corporation is na@aibt to indemnify or advance expenses
pursuant to this Article VI.

Section 6.5 Other Sources. The Corporation’s obligation, if ,a@oyindemnify or to
advance expenses to any Indemnitee who was onimget its request as a director, officer,
employee or agent of another corporation, partmgrghint venture, trust, enterprise or nonprofit
entity shall be reduced by any amount such Indexanitay collect as indemnification or
advancement of expenses from such other corporagtartnership, joint venture, trust, enterprise
or nonprofit enterprise.

Section 6.6 Amendment or Repeal. Any repeal or modificationhaf foregoing
provisions of this Article VI shall not adverselffexct any right or protection hereunder of any
Indemnitee in respect of any act or omission oaaegiprior to the time of such repeal or
modification.

Section 6.7 Other Indemnification and Prepayment of Expenshs Article VI shall
not limit the right of the Corporation, to the ext@nd in the manner permitted by law, to
indemnify and to advance expenses to persons thitaerindemnitees when and as authorized by
appropriate corporate action.

Section 6.8 Indemnification Contracts. The Board of Direct@suthorized to cause
the Corporation to enter into indemnification cawsts with any director, officer, employee or
agent of the Corporation, or any person servirthatequest of the Corporation as a director,
officer, employee or agent of another corporatpartnership, joint venture, trust or other
enterprise, including employee benefit plans, phimg indemnification rights to such person.
Such rights may be greater than those providelisnArticle VI.

Section 6.9 Effect of Amendment. Any amendment, repeal or modiion of any
provision of this Article VI shall be prospectivalg, and shall not adversely affect any right or
protection conferred on a person pursuant to thil& VI and existing at the time of such
amendment, repeal or modification.

Section 6.10 Insurance. The Corporation may purchase and maiirtaurance on
behalf of any person who is or was or has agrebe@tome a director, officer, employee or agent
of the Corporation, or is or was serving at theuss of the Corporation as a director, officer,
employee or agent of another corporation, partmgrghint venture, trust or other enterprise
against any liability asserted against him or mer imcurred by him or her or on his or her behalf
in any such capacity, or arising out of his or $tatus as such, whether or not the Corporation
would have the power to indemnify him or her agasugh liability under the provisions of this
Article VI.
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Section 6.11 Savings Clause. If this Article VI or any portioarkof shall be invalidated
on any ground by any court of competent jurisdittitnen the Corporation shall nevertheless
indemnify each director and officer of the Corpmatas to costs, charges and expenses
(including attorneys’ fees), judgments, fines antants paid in settlement with respect to any
action, suit or proceeding, whether civil, criminadlministrative or investigative, including an
action by or in the right of the Corporation, te tlull extent permitted by any applicable portion
of this Article VI that shall not have been invaltdd and to the full extent permitted by
applicable law.

ARTICLE VII
Miscellaneous

Section 7.1 Fiscal Year. The fiscal year of the Corporationlisba determined by
resolution of the Board of Directors.

Section 7.2 Seal. The corporate seal shall have the name @adngoration inscribed
thereon and shall be in such form as may be apgrivaen time to time by the Board of
Directors.

Section 7.3 Waiver of Notice of Meetings of Stockholders, Dias and Committees.
Any written waiver of notice, signed by the persmtitled to notice, whether before or after the
time stated therein, shall be deemed equivalenbtioce. Attendance of a person at a meeting
shall constitute a waiver of notice of such meetaxgept when the person attends a meeting for
the express purpose of objecting, at the beginoirige meeting, to the transaction of any
business because the meeting is not lawfully caltetbnvened. Neither the business to be
transacted at, nor the purpose of any regularecigpmeeting of the stockholders, directors, or
members of a committee of directors need be spéaifi any written waiver of notice.

Section 7.4 Interested Directors; Quorum. No contract or tratiea between the
Corporation and one or more of its directors oiceffs, or between the Corporation and any
other corporation, partnership, association, oelotinganization in which one or more of its
directors or officers are directors or officershawve a financial interest, shall be void or voidab
solely for this reason, or solely because the threar officer is present at or participates in the
meeting of the Board or committee thereof whicthatizes the contract or transaction, or solely
because his or her or their votes are countedufdr purpose, if: (1) the material facts as to his o
her relationship or interest and as to the contrattansaction are disclosed or are known to the
Board of Directors or the committee, and the Baardommittee in good faith authorizes the
contract or transaction by the affirmative votesnafjority of the disinterested directors, even
though the disinterested directors be less tharoaum; or (2) the material facts as to his or her
relationship or interest and as to the contrat¢tasrsaction are disclosed or are known to the
stockholders entitled to vote thereon, and thereghbr transaction is specifically approved in
good faith by vote of the stockholders; or (3) teatract or transaction is fair as to the
Corporation as of the time it is authorized, appobor ratified by the Board of Directors, a
committee thereof, or the stockholders. Commomiarested directors may be counted in
determining the presence of a quorum at a meefitigedBoard of Directors or of a committee
which authorizes the contract or transaction.
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Section 7.5 Form of Records. Any records maintained by the G@jpon in the
regular course of its business, including its stedger, books of account, and minute books,
may be kept on, or be in the form of any informatstorage device, provided that the records so
kept can be converted into clearly legible formhivita reasonable time. The Corporation shall
S0 convert any records so kept upon the requestyoperson entitled to inspect the same.

Section 7.6 Reliance Upon Books and Records. A member of tteedBof Directors,
or a member of any committee designated by thedBofDirectors shall, in the performance of
his or her duties, be fully protected in relyinggmod faith upon records of the Corporation and
upon such information, opinions, reports or stateisipresented to the Corporation by any of the
Corporation’s officers or employees, or committekthe Board of Directors, or by any other
person as to matters the member reasonably bekegasithin such other person’s professional
or expert competence and who has been selectedeagionable care by or on behalf of the
Corporation.

Section 7.7 Certification of Incorporation Governs. In the ewvehany conflict
between the provisions of the Corporation’s Ceudiie of Incorporation and these Bylaws, the
provisions of the Certificate of Incorporation digdvern.

Section 7.8 Severability. If any provision of these Bylaws dtwed held to be invalid,
illegal, unenforceable or in conflict with the prens of the Corporation’s Certificate of
Incorporation, then such provision shall nonetrelss enforced to the maximum extent possible
consistent with such holding and the remaining igious of these Bylaws (including without
limitation, all portions of any section of thesel®8ys containing any such provision held to be
invalid, illegal, unenforceable or in conflict withe Certificate of Incorporation, that are not
themselves invalid, illegal, unenforceable or inftiot with the Certificate of Incorporation)
shall remain in full force and effect.

Section 7.9 Amendments. Stockholders of the Corporation holdisgiper-majority of
at least sixty percent (60%) of the Corporationisstanding voting stock shall have power to
adopt, amend or repeal Bylaws but not the Actiotubgnimous Written Consent of Board of
Directors in Lieu of Organizational Meeting. Thedad of Directors of the Corporation shall
also have the power to adopt, amend or repeal Bytdwhe Corporation without the assent or
vote of the stockholders, except insofar as Byladapted by the stockholders shall otherwise
provide, or insofar as such action(s) would rettivaty alter the number, value, or ownership of
stock shares already issued, in which case stod&l®othall have the right to vote on a properly
presented resolution on such proposed action.

Section 7.10 Virtual Access. Any references to a physical lmrgtin these Bylaws,
may be replaced with a non-physical electronic mn@dor network accessible virtual site that
provides a comparable level of entitlement or biénef determined by the Board of Directors, in
the interests of health, safety, or practical coiemce.
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CERTIFICATION OF BYLAWS
OF
DEOBIOSCIENCES, INC.
(a Delaware corporation)
KNOW ALL BY THESE PRESENTS:
I, John F. Adamson, Jr., certify that | am Seasedf DeoBioSciences, Inc., a
Delaware corporation (the “Company”), that | amydalithorized to make and deliver this

certification, that the attached Bylaws are a tind correct copy of the Bylaws of the Company

in effect as of the date of this certificate.

Dated: August 5, 2002. x f

~J Secretary \J




