BYLAWS

OF

SIERRA MONITOR CORPORATION

ARTICLE |
11
1.2
ARTICLE Il
2.1
2.2
2.3
24
25
2.6
2.7
2.8
2.9
2.10
2.11
2.12
2.13
ARTICLE Il
3.1
3.2
3.3
3.4
3.5
3.6
3.7
3.8
3.9
3.10
3.11
3.12
3.13
3.14
ARTICLE IV
4.1
4.2
ARTICLE V
5.1
5.2
5.3

BYLAWS OF SIERRA MONITOR CORPORATION

TABLE OF CONTENTS

Page

1

PRINCIPAL OFFICE

OTHER OFFICES

1

PLACE OF MEETINGS

ANNUAL MEETING

SPECIAL MEETING

NOTICE OF SHAREHOLDERS' MEETINGS

MANNER OF GIVING NOTICE; AFFIDAVIT OF NOTICE
QUORUM

ADJOURNED MEETING; NOTICE

VOTING

VALIDATION OF MEETINGS; WAIVER OF NOTICE; CONSENT
SHAREHOLDER ACTION BY WRITTEN CONSENT WITHOUT A EETING
RECORD DATE FOR SHAREHOLDER NOTICE; VOTING; GIMBN\CONSENTS
PROXIES

INSPECTORS OF ELECTION

;

POWERS

NUMBER OF DIRECTORS

ELECTION AND TERM OF OFFICE OF DIRECTORS
RESIGNATION AND VACANCIES

PLACE OF MEETINGS; MEETINGS BY TELEPHONE
REGULAR MEETINGS

SPECIAL MEETINGS; NOTICE

QUORUM

WAIVER OF NOTICE

ADJOURNMENT

NOTICE OF ADJOURNMENT

BOARD ACTION BY WRITTEN CONSENT WITHOUT A MEETING
FEES AND COMPENSATION OF DIRECTORS

APPROVAL OF LOANS TO OFFICERS*

10

COMMITTEES OF DIRECTORS

MEETINGS AND ACTION OF COMMITTEES

11

OFFICERS

ELECTION OF OFFICERS

SUBORDINATE OFFICERS

\]

\]

© © ©O© ©O© 0 o o

10

11
11

12
12
12



BYLAWS

OF

SIERRA MONITOR CORPORATION

54

55
5.6
5.7
5.8
5.9
5.10
ARTICLE VI
6.1
6.2
6.3
6.4
6.5
6.6
ARTICLE VII
7.1
7.2
7.3
7.4
7.5
7.6
7.7

REMOVAL AND RESIGNATION OF OFFICERS

VACANCIES IN OFFICES

CHAIRMAN OF THE BOARD

PRESIDENT

VICE PRESIDENTS

SECRETARY

CHIEF FINANCIAL OFFICER

14

INDEMNIFICATION OF DIRECTORS AND OFFICERS
INDEMNIFICATION OF OTHERS

PAYMENT OF EXPENSES IN ADVANCE

INDEMNITY NOT EXCLUSIVE

INSURANCE INDEMNIFICATION

CONFLICTS

15

MAINTENANCE AND INSPECTION OF SHARE REGISTER
MAINTENANCE AND INSPECTION OF BYLAWS
MAINTENANCE AND INSPECTION OF OTHER CORPORATE RBRDS
INSPECTION BY DIRECTORS

ANNUAL REPORT TO SHAREHOLDERS; WAIVER
FINANCIAL STATEMENTS

REPRESENTATION OF SHARES OF OTHER CORPORATIONS

ARTICLE VIII 17

8.1
8.2
8.3
8.4
8.5
8.6
ARTICLE IX
9.1
9.2

RECORD DATE FOR PURPOSES OTHER THAN NOTICE AND MOG
CHECKS; DRAFTS; EVIDENCES OF INDEBTEDNESS
CORPORATE CONTRACTS AND INSTRUMENTS: HOW EXECUDE
CERTIFICATES FOR SHARES

LOST CERTIFICATES

CONSTRUCTION; DEFINITIONS

19

AMENDMENT BY SHAREHOLDERS

AMENDMENT BY DIRECTORS

12

12
12
13
13
13
13

14
14
14
14
15
15

15
16
16
16
16
17
17

17
18
18
18
18
18

19
19



BYLAWS

OF

SIERRA MONITOR CORPORATION

ARTICLE |

CORPORATE OFFICES

11 PRINCIPAL OFFICE

The board of directors shall fix the location of ghéncipal executive office of the corporation at any plac
within or outside the State of California. If theinoipal executive office is located outside such staie the
corporation has one or more business offices in swadle, shen the board of directors shall fix and deggra
principal business office in the State of California.

1.2 OTHER OFFICES

The board of directors may at any time establish brancsubordinate offices at any place or places where
the corporation is qualified to do business.

ARTICLE I

MEETINGS OF SHAREHOLDERS

2.1 PLACE OF MEETINGS

Meetings of shareholders shall be held at any platewor outside the State of California designdigdhe
board of directors. In the absence of any such dmsign shareholders' meetings shall be held at timeipal
executive office of the corporation.

2.2 ANNUAL MEETING

The annual meeting of shareholders shall be heldyssston a date and at a time designated by the lbbard
directors. In the absence of such designation,rthead meeting of shareholders shall be held on ttensgeTuesday
of April in each year at 9:00 a.m. However, if such fidlg on a legal holiday, then the meeting shalhble at the
same time and place on the next succeeding full busifagss At the meeting, directors shall be elected, amy
other proper business may be transacted.

2.3 SPECIAL MEETING

A special meeting of the shareholders may be calladytime by the board of directors, or by the charm
of the board, or by the president, or by one or moaeesiolders holding shares in the aggregate entdgledst not
less than ten percent (10%) of the votes at that mgeeti

If a special meeting is called by any person or perstms than the board of directors or the president o
the chairman of the board, then the request shalh be&iting, specifying the time of such meeting and general
nature of the business proposed to be transacted, ahtheslukelivered personally or sent by registered maty
telegraphic or other facsimile transmission to thairenan of the board, the president, any vice presidethe
secretary of the corporation. The officer receivthg request shall cause notice to be promptly givethéo
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shareholders entitled to vote, in accordance with grovisions of Sections 2.4 and 2.5 of these bylaved, &h
meeting will be held at the time requested by the peos@ersons calling the meeting, so long as tha i not less
than thirty-five (35) nor more than sixty (60) days @aftes receipt of the request. If the notice is neémy within
twenty (20) days after receipt of the request, therpénson or persons requesting the meeting may giveotice.
Nothing contained in this paragraph of this Secti@shall be construed as limiting, fixing or affectimg time
when a meeting of shareholders called by actiohebbard of directors may be held.

24 NOTICE OF SHAREHOLDERS' MEETINGS

All notices of meetings of shareholders shall be serotherwise given in accordance with Section 2.5 o
these bylaws not less than ten (10) (or, if sent g-tlass mail pursuant to Section 2.5 of these bylawsy {80))
nor more than sixty (60) days before the date of thetinge The notice shall specify the place, date,ramat of the
meeting and (i) in the case of a special meetirggémeral nature of the business to be transacted (me$sisther
than that specified in the notice may be transaaed)) in the case of the annual meeting, thoseeratvhich the
board of directors, at the time of giving the nqtioéends to present for action by the shareholdersqubject to the
provisions of the next paragraph of this Section 2.4 @oper matter may be presented at the meeting for such
action). The notice of any meeting at which dioestare to be elected shall include the name of anyinee or
nominees who, at the time of the notice, the baatehds to present for election.

If action is proposed to be taken at any meeting ppraval of (i) a contract or transaction in which a
director has a direct or indirect financial intérgairsuant to Section 310 of the Corporations Code dgfo@aa (the
"Code"), (i) an amendment of the articles of inmmation, pursuant to Section 902 of the Code, (iii)a
reorganization of the corporation, pursuant to Sedik@il of the Code, (iv) a voluntary dissolution of the
corporation, pursuant to Section 1900 of the Code, or @gtabution in dissolution other than in accordandt
the rights of outstanding preferred shares, pursuadettion 2007 of the Code, then the notice shall atte she
general nature of that proposal.

25 MANNER OF GIVING NOTICE; AFFIDAVIT OF NOTICE

Written notice of any meeting of shareholders sbalbiven either (i) personally or (ii) by first-classil or
(i) by third-class mail but only if the corporatiora$ outstanding shares held of record by five hunds@d)(or
more persons (determined as provided in Section 60%ddde) on the record date for the shareholdeetimy, or
(iv) by telegraphic or other written communication.tises not personally delivered shall be sent chagsggsaid and
shall be addressed to the shareholder at the aduirésst shareholder appearing on the books of theocation or
given by the shareholder to the corporation for th@@se of notice. If no such address appears on theratigrs
books or is given, notice shall be deemed to have gigen if sent to that shareholder by mail or tedgdnic or other
written communication to the corporation's principaloetiee office, or if published at least once in a ne\gspaf
general circulation in the county where that offiedocated. Notice shall be deemed to have been givére time
when delivered personally or deposited in the madlemt by telegram or other means of written commtinita

If any notice addressed to a shareholder at theeasldf that shareholder appearing on the books of the
corporation is returned to the corporation by the Wdni¢ates Postal Service marked to indicate thatthted
States Postal Service is unable to deliver the nétiche shareholder at that address, then all futotiees or
reports shall be deemed to have been duly given withother mailing if the same shall be available to the
shareholder on written demand of the shareholdéneaprincipal executive office of the corporation fopexiod of
one (1) year from the date of the giving of theceti
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An affidavit of the mailing or other means of gigiany notice of any shareholders' meeting, executeteby
secretary, assistant secretary or any transfert aféhe corporation giving the notice, shall be primeie evidence
of the giving of such notice.

2.6 QUORUM

The presence in person or by proxy of the holders ofaprity of the shares entitled to vote thereat
constitutes a quorum for the transaction of businesdl ateetings of shareholders. The shareholderepred a
duly called or held meeting at which a quorum is preseay continue to do business until adjournment,
notwithstanding the withdrawal of enough sharehslderleave less than a quorum, if any action tak#re dhan
adjournment) is approved by at least a majority ostieres required to constitute a quorum.

2.7 ADJOURNED MEETING:; NOTICE

Any shareholders' meeting, annual or special, whaihemot a quorum is present, may be adjourned from
time to time by the vote of the majority of the sfsarepresented at that meeting, either in person prdxy. In the
absence of a quorum, no other business may be transadtet meeting except as provided in Section 2.6 ekthe
bylaws.

When any meeting of shareholders, either annuapecial, is adjourned to another time or place, notice
need not be given of the adjourned meeting if thes tand place are announced at the meeting at which the
adjournment is taken. However, if a new record @iatehe adjourned meeting is fixed or if the adjouenins for
more than forty-five (45) days from the date setlf@r original meeting, then notice of the adjournegting shall be
given. Notice of any such adjourned meeting shalgilken to each shareholder of record entitled te \ait the
adjourned meeting in accordance with the provisidnSextions 2.4 and 2.5 of these bylaws. At any adjourned
meeting the corporation may transact any busineswiight have been transacted at the original meeting

2.8 VOTING

The shareholders entitled to vote at any meetinghafeholders shall be determined in accordancetheath
provisions of Section 2.11 of these bylaws, subject toptiosisions of Sections 702 through 704 of the Code
(relating to voting shares held by a fiduciary, ia ttame of a corporation or in joint ownership).

The shareholders' vote may be by voice vote or bytbaltovided, however, that any election for direstor
must be by ballot if demanded by any shareholder ahésting and before the voting has begun.

Except as provided in the last paragraph of this Se2t®nor as may be otherwise provided in the articles
of incorporation, each outstanding share, regardieskss, shall be entitled to one vote on eachanattbmitted to
a vote of the shareholders. Any shareholder emtilevote on any matter may vote part of the shiarésvor of the
proposal and refrain from voting the remaining shamesexcept when the matter is the election of dimsgtmay
vote them against the proposal; but, if the sharehédderto specify the number of shares which the siwdder is
voting affirmatively, it will be conclusively presumebat the shareholder's approving vote is with resfzectll
shares which the shareholder is entitled to vote.

If a quorum is present, the affirmative vote of thgamty of the shares represented and voting at a lokelty
meeting (which shares voting affirmatively also stiinte at least a majority of the required quorum}l &feathe act
of the shareholders, unless the vote of a greateb&uar a vote by classes is required by the Code drebgrticles
of incorporation.
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At a shareholders' meeting at which directors arbe elected, a shareholder shall be entitled to ctienula
votes (i.e., cast for any candidate a number of vgteater than the number of votes which such shamhold
normally is entitled to cast) if the candidatesnea have been placed in nomination prior to commemnteohehe
voting and the shareholder has given notice priocammencement of the voting of the shareholdeté&niion to
cumulate votes. If any shareholder has given sucbtieenthen every shareholder entitled to vote wayulate
votes for candidates in nomination either (i) byirgivone candidate a number of votes equal to the nuoiber
directors to be elected multiplied by the number of vtdeshich that shareholder's shares are normatifleshor
(i) by distributing the shareholder's votes on thenesgrinciple among any or all of the candidates, hes t
shareholder thinks fit. The candidates receiving lhighest number of affirmative votes, up to the nunder
directors to be elected, shall be elected; votesixapany candidate and votes withheld shall havegad effect.

29 VALIDATION OF MEETINGS; WAIVER OF NOTICE; CONSENT

The transactions of any meeting of shareholdetisereannual or special, however called and noticed,véherever
held, shall be as valid as though they had been &kammeeting duly held after regular call and nofica,quorum
be present either in person or by proxy, and if, eitheareer after the meeting, each person entitledote,wvho
was not present in person or by proxy, signs a writt@wex of notice or a consent to the holding of ieeting or
an approval of the minutes thereof. The waiver oifcaatr consent or approval need not specify eithebtistness
to be transacted or the purpose of any annual or speegting of shareholders, except that if action igrnabr
proposed to be taken for approval of any of those nsasigecified in the second paragraph of Section 2.4estth
bylaws, the waiver of notice or consent or approvall giate the general nature of the proposal. All suzivers,
consents, and approvals shall be filed with the cotpoeords or made a part of the minutes of the neeeti

Attendance by a person at a meeting shall also tateséi waiver of notice of and presence at that mgeti
except when the person objects at the beginning of gletimg to the transaction of any business becausecttm
is not lawfully called or convened. Attendance aeeting is not a waiver of any right to objectte tonsideration
of matters required by the Code to be included in tiee of the meeting but not so included, if that diiecis
expressly made at the meeting.

210 SHAREHOLDER ACTION BY WRITTEN CONSENT WITHOUT A MEETI NG

Any action which may be taken at any annual or spesedting of shareholders may be taken without a
meeting and without prior notice, if a consent inting, setting forth the action so taken, is sighgdhe holders of
outstanding shares having not less than the minimumbar of votes that would be necessary to authorizaker t
that action at a meeting at which all shares editiib vote on that action were present and voted.

In the case of election of directors, such a conshkatl be effective only if signed by the holdersatif
outstanding shares entitled to vote for the eleatfotirectors. However, a director may be electeahy time to fill
any vacancy on the board of directors, provided ithatis not created by removal of a director and thhas not
been filled by the directors, by the written consdnthe holders of a majority of the outstanding shaestitled to
vote for the election of directors.

All such consents shall be maintained in the corpaetterds. Any shareholder giving a written consent,
the shareholder's proxy holders, or a transferebeoghares, or a personal representative of the sit@deghor their
respective proxy holders, may revoke the consent byitmgvreceived by the secretary of the corporatioforse
written consents of the number of shares requiredttwoaze the proposed action have been filed withébeetary.
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If the consents of all shareholders entitled teevave not been solicited in writing and if the unamis
written consent of all such shareholders has not basgived, then the secretary shall give prompt eaticthe
corporate action approved by the shareholders withoéeting. Such notice shall be given to those shileiso
entitled to vote who have not consented in writimgl shall be given in the manner specified in Se&ibrof these
bylaws. In the case of approval of (i) a contractransaction in which a director has a direct oired financial
interest, pursuant to Section 310 of the Code, (ii) imifggation of a corporate "agent,” pursuant to Secsibn of
the Code, (iii) a reorganization of the corporatiporsuant to Section 1201 of the Code, and (iv) a distoibuti
dissolution other than in accordance with the rigiiteutstanding preferred shares, pursuant to Section ZGbé o
Code, the notice shall be given at least ten (10) dd&fsre the consummation of any action authorized by th
approval.

2.11 RECORD DATE FOR SHAREHOLDER NOTICE; VOTING; GIVING CONSENTS

For purposes of determining the shareholders entaledtice of any meeting or to vote thereat ortleatito
give consent to corporate action without a meeting,board of directors may fix, in advance, a recate,dvhich
shall not be more than sixty (60) days nor less thaifli®) days before the date of any such meeting noe than
sixty (60) days before any such action without a mee#ind,in such event only shareholders of record emléte so
fixed are entitled to notice and to vote or to gremsents, as the case may be, notwithstanding angfér of any
shares on the books of the corporation after therdetate, except as otherwise provided in the Code.

If the board of directors does not so fix a recoriéda

(@) the record date for determining shareholders edtitb notice of or to vote at a meeting of
shareholders shall be at the close of business dsutieess day next preceding the day on which notigeeés or,
if notice is waived, at the close of business orbiliness day next preceding the day on which the rgastireld;
and

(b) the record date for determining shareholders edtitb give consent to corporate action in
writing without a meeting, (i) when no prior action the board has been taken, shall be the day on whectirst
written consent is given, or (i) when prior actioythe board has been taken, shall be at the closeioEbsi®n the
day on which the board adopts the resolution relatiribat action, or the sixtieth (60th) day before thteaf such
other action, whichever is later.

The record date for any other purpose shall be as pindArticle VIII of these bylaws.

212 PROXIES

Every person entitled to vote for directors, or oy ather matter, shall have the right to do soeeiih
person or by one or more agents authorized by a wpttexy signed by the person and filed with the secyeaththe
corporation. A proxy shall be deemed signed if theediwder's name is placed on the proxy (whether by nhanua
signature, typewriting, telegraphic transmission tientise) by the shareholder or the shareholdeosnait-in-fact.

A validly executed proxy which does not state that itrevocable shall continue in full force and effestess (i) the
person who executed the proxy revokes it prior to the gfrvoting by delivering a writing to the corporatistating
that the proxy is revoked or by executing a subsequent @makyresenting it to the meeting or by voting in perso
at the meeting, or (ii) written notice of the death incapacity of the maker of that proxy is receisdthe
corporation before the vote pursuant to that proxy is edyrovided, however, that no proxy shall be valiéraft
the expiration of eleven (11) months from the datenefgdroxy, unless otherwise provided in the proxy. Thesda
contained on the forms of proxy presumptively deterrtheeorder of execution, regardless of the postmarsdart
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the envelopes in which they are mailed. The revéitabf a proxy that states on its face that it iewocable shall
be governed by the provisions of Sections 705(e) and 75t Code.

2.13 INSPECTORS OF ELECTION

Before any meeting of shareholders, the board ettlirs may appoint an inspector or inspectors of etecti
to act at the meeting or its adjournment. If ngatsor of election is so appointed, then the chairofidhe meeting
may, and on the request of any shareholder or elsblider's proxy shall, appoint an inspector or inspeaibrs
election to act at the meeting. The number of ingpecthall be either one (I) or three (3). If inspectare
appointed at a meeting pursuant to the request of omm# ()ore shareholders or proxies, then the holders of
majority of shares or their proxies present at theingeshall determine whether one (I) or three (3pectors are to
be appointed. If any person appointed as inspectortdadppear or fails or refuses to act, then the chairohahe
meeting may, and upon the request of any sharehaldersbareholder's proxy shall, appoint a person tthail
vacancy.

Such inspectors shall:
(@) determine the number of shares outstanding and timg\mdwer of each, the number of shares
represented at the meeting, the existence of a quandrthe authenticity, validity, and effect of
proxies;

(b) receive votes, ballots or consents;

(c) hear and determine all challenges and questionsyimvay arising in connection with the right to
vote;

(d) count and tabulate all votes or consents;
(e) determine when the polls shall close;
() determine the result; and

(g) do any other acts that may be proper to conduct tleiogleor vote with fairness to all
shareholders.
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DIRECTORS

2.14 POWERS

Subject to the provisions of the Code and any linatestiin the articles of incorporation and these bylaws
relating to action required to be approved by the sbédels or by the outstanding shares, the businessffairg @f
the corporation shall be managed and all corporatergasi@ll be exercised by or under the direction obtdaed of
directors.

2.15 NUMBER OF DIRECTORS

The number of directors of the corporation shall beexst than three (3) nor more than five (5). Thetexac
number of directors shall be four (4) until changed, iwithe limits specified above, by a bylaw amending this
Section 3.2, duly adopted by the board of directors ahéghareholders. The indefinite number of direatwag be
changed, or a definite number may be fixed without pravifr an indefinite number, by a duly adopted amenéimen
to the articles of incorporation or by an amendmenthts bylaw duly adopted by the vote or written cohseén
holders of a majority of the outstanding sharegledtto vote; provided, however, that an amendmedticing the
fixed number or the minimum number of directors to a nurtdssr than five (5) cannot be adopted if the votes cas
against its adoption at a meeting, or the sharesamgtenting in the case of an action by written eshsare equal to
more than sixteen and two-thirds percent (16-2/3%) of dimstanding shares entitled to vote thereon. No
amendment may change the stated maximum number of @ethdirectors to a number greater than two (2) times
the stated minimum number of directors minus one (1).

No reduction of the authorized number of directors| $taie the effect of removing any director beforat th
director's term of office expires.

2.16 ELECTION AND TERM OF OFFICE OF DIRECTORS

Directors shall be elected at each annual meetisparfeholders to hold office until the next annual mget
Each director, including a director elected todilvacancy, shall hold office until the expirationtwd term for which
elected and until a successor has been elected aritedual

2.17 RESIGNATION AND VACANCIES

Any director may resign effective on giving writt@otice to the chairman of the board, the presidést,
secretary or the board of directors, unless theaspecifies a later time for that resignation to bexeffective. If
the resignation of a director is effective at a fattime, the board of directors may elect a succdsstake office
when the resignation becomes effective.

Vacancies in the board of directors may be filled logagority of the remaining directors, even if lésan a
qguorum, or by a sole remaining director; however, @amay created by the removal of a director by the wot
written consent of the shareholders or by court ondagy be filled only by the affirmative vote of a mép of the
shares represented and voting at a duly held mestwhich a quorum is present (which shares votingnadtiively
also constitute a majority of the required quorum)hythe unanimous written consent of all shares emtitlevote
thereon. Each director so elected shall hold effiotil the next annual meeting of the shareholdeds Lemil a
successor has been elected and qualified.
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A vacancy or vacancies in the board of directordl df@ deemed to exist (i) in the event of the death,
resignation or removal of any director, (ii) if the®ard of directors by resolution declares vacantothee of a
director who has been declared of unsound mind by der of court or convicted of a felony, (iii) if ttauthorized
number of directors is increased, or (iv) if the shalders fail, at any meeting of shareholders attwany director
or directors are elected, to elect the number ottlire to be elected at that meeting.

The shareholders may elect a director or direcomsny time to fill any vacancy or vacancies nitediby
the directors, but any such election other thanlta fiacancy created by removal, if by written consgimall require
the consent of the holders of a majority of the tauding shares entitled to vote thereon.

2.18 PLACE OF MEETINGS; MEETINGS BY TELEPHONE

Regular meetings of the board of directors may be dtetthy place within or outside the State of Caliéorn
that has been designated from time to time by resaluti the board. In the absence of such a designaégular
meetings shall be held at the principal executive offiicie corporation. Special meetings of the boary lesheld
at any place within or outside the State of Califarthiat has been designated in the notice of thengemt, if not
stated in the notice or if there is no notice hatrincipal executive office of the corporation.

Any meeting, regular or special, may be held by contEréelephone or similar communication equipment,
so long as all directors participating in the meetiag hear one another; and all such directors baleemed to be
present in person at the meeting.

2.19 REGULAR MEETINGS

Regular meetings of the board of directors may bewtbut notice if the times of such meetings aredixe
by the board of directors.

2.20 SPECIAL MEETINGS; NOTICE

Special meetings of the board of directors for any mepw purposes may be called at any time by the
chairman of the board, the president, any vice pressittee secretary or any two directors.

Notice of the time and place of special meetingsl sleadlelivered personally or by telephone to each tdirec
or sent by first-class mail or telegram, charges pdealdressed to each director at that directaltsess as it is
shown on the records of the corporation. If théceas mailed, it shall be deposited in the Uniteat&t mail at least
four (4) days before the time of the holding of thestimg. If the notice is delivered personally or biephone or
telegram, it shall be delivered personally or by teteghor to the telegraph company at least forty-€iB} hours
before the time of the holding of the meeting. Angl notice given personally or by telephone may benmanicated
either to the director or to a person at the offitthe director who the person giving the notice ile@son to believe
will promptly communicate it to the director. Theinetneed not specify the purpose or the place of thenged#
the meeting is to be held at the principal executivieefif the corporation.

221 QUORUM

A majority of the authorized number of directors slualhstitute a quorum for the transaction of business,
except to adjourn as provided in Section 3.10 of thesevbyld&very act or decision done or made by a mgjofit
the directors present at a duly held meeting at waigorum is present shall be regarded as the act bbtrd of
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directors, subject to the provisions of Section 310 @fGbde (as to approval of contracts or transactiomgich a

director has a direct or indirect material finahdiaterest), Section 311 of the Code (as to appointnoént
committees), Section 317(e) of the Code (as to indeation of directors), the articles of incorporatiand other
applicable law.

A meeting at which a quorum is initially present mantaue to transact business notwithstanding the
withdrawal of directors, if any action taken is apm@ by at least a majority of the required quorum Fat t
meeting.

2.22 WAIVER OF NOTICE

Notice of a meeting need not be given to any dirggfavho signs a waiver of notice or a consertiatrling
the meeting or an approval of the minutes thereofttvehdefore or after the meeting, or (ii) who atgetite meeting
without protesting, prior thereto or at its commenadmthe lack of notice to such directors. All suchivers,
consents, and approvals shall be filed with the cotparecords or made part of the minutes of the meetig
waiver of notice need not specify the purpose of agylae or special meeting of the board of directors.

2.23 ADJOURNMENT

A majority of the directors present, whether or pohstituting a quorum, may adjourn any meeting to
another time and place.

2.24 NOTICE OF ADJOURNMENT

Notice of the time and place of holding an adjournekting need not be given unless the meeting is
adjourned for more than twenty-four (24) hours. |If teeting is adjourned for more than twenty-four (24) spur
then notice of the time and place of the adjourneetingeshall be given before the adjourned meetingstgikace, in
the manner specified in Section 3.7 of these bylawghéodirectors who were not present at the timehef t
adjournment.

2.25 BOARD ACTION BY WRITTEN CONSENT WITHOUT A MEETING

Any action required or permitted to be taken by the dbasdrdirectors may be taken without a meeting,
provided that all members of the board individuallycollectively consent in writing to that action. &uaction by
written consent shall have the same force andteffieca unanimous vote of the board of directors. Sudtew
consent and any counterparts thereof shall be filddthve minutes of the proceedings of the board.

2.26 FEES AND COMPENSATION OF DIRECTORS

Directors and members of committees may receive saoipensation, if any, for their services and such
reimbursement of expenses as may be fixed or determinesbblytion of the board of directors. This Sec8d3
shall not be construed to preclude any director frawirggthe corporation in any other capacity as aiceff agent,
employee or otherwise and receiving compensatiothfme services.
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2.27 APPROVAL OF LOANS TO OFFICERS*

The corporation may, upon the approval of the boardre€uirs alone, make loans of money or property to,
or guarantee the obligations of, any officer of thgporation or its parent or subsidiary, whether orendirector, or
adopt an employee benefit plan or plans authorizing sizstslor guaranties provided that (i) the board ottiire
determines that such a loan or guaranty or plan masonably be expected to benefit the corporation, (ii) the
corporation has outstanding shares held of record by @tbre persons (determined as provided in Section 605 o
the Code) on the date of approval by the board oftdirgcand (iii) the approval of the board of directsrby a
vote sufficient without counting the vote of any ietged director or directors.

"This Section is effective only if it has been apgaby the shareholders in accordance with Sections 3a6¢h).52 of
the Code.
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ARTICLE Il
COMMITTEES

3.1 COMMITTEES OF DIRECTORS

The board of directors may, by resolution adopted byagonity of the authorized number of directors,
designate one (I) or more committees, each congisfi two or more directors, to serve at the pleastithe board.
The board may designate one (I) or more directoraltasnate members of any committee, who may redage
absent member at any meeting of the committee. ppeistment of members or alternate members of a coeamitt
requires the vote of a majority of the authorized nunabalirectors. Any committee, to the extent prodide the
resolution of the board, shall have all the authaftihe board, except with respect to:

(a) the approval of any action which, under the Code, adspires shareholders' approval or
approval of the outstanding shares;

(b) the filling of vacancies on the board of directorsnoany committee;
(c) the fixing of compensation of the directors for segvon the board or any committee;
(d) the amendment or repeal of these bylaws or the adopitioew bylaws;

(e) the amendment or repeal of any resolution of the bokddectors which by its express terms is
not so amendable or repealable;

(H a distribution to the shareholders of the corporagscept at a rate or in a periodic amount or
within a price range determined by the board of darsgtor

(9) the appointment of any other committees of the bodrdirectors or the members of such
committees.

3.2 MEETINGS AND ACTION OF COMMITTEES

Meetings and actions of committees shall be goveimedand held and taken in accordance with, the
provisions of Article 11l of these bylaws, Section @ace of meetings), Section 3.6 (regular meetinggjtice3.7
(special meetings and notice), Section 3.8 (quorum)tidBe®.9 (waiver of notice), Section 3.10 (adjournment),
Section 3.11 (notice of adjournment), and Section 3.1t awithout meeting), with such changes in the canbé
those bylaws as are necessary to substitute the cemnaittd its members for the board of directors and its
members; provided, however, that the time of reguleetimgs of committees may be determined either mjutasn
of the board of directors or by resolution of the caitem, that special meetings of committees may ladscalled by
resolution of the board of directors, and that notitespecial meetings of committees shall also bengteeall
alternate members, who shall have the right to c@iinrmeetings of the committee. The board of dmectay adopt
rules for the government of any committee not instaest with the provisions of these bylaws.

11
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ARTICLE IV
OFFICERS

4.1 OFFICERS

The officers of the corporation shall be a presidentsecretary, and a chief financial officer. The
corporation may also have, at the discretion ofbibard of directors, a chairman of the board, one aremice
presidents, one or more assistant secretaries, ron®m@ assistant treasurers, and such other offaensay be
appointed in accordance with the provisions of Se&i8nof these bylaws. Any number of offices may be bgld
the same person.

4.2 ELECTION OF OFFICERS

The officers of the corporation, except such officersray be appointed in accordance with the provisions
of Section 5.3 or Section 5.5 of these bylaws, shalhbsen by the board, subject to the rights, if anynadféicer
under any contract of employment.

4.3 SUBORDINATE OFFICERS

The board of directors may appoint, or may empowerpthksident to appoint, such other officers as the
business of the corporation may require, each of whuath Bold office for such period, have such authoiyd
perform such duties as are provided in these bylaws tivesboard of directors may from time to time deiee.

4.4 REMOVAL AND RESIGNATION OF OFFICERS

Subject to the rights, if any, of an officer under @oytract of employment, any officer may be removed,
either with or without cause, by the board of direcatrsny regular or special meeting of the board orepxm
case of an officer chosen by the board of directbysany officer upon whom such power of removal may be
conferred by the board of directors.

Any officer may resign at any time by giving writtaotice to the corporation. Any resignation shalet
effect at the date of the receipt of that noticeabrany later time specified in that notice; and, ssletherwise
specified in that notice, the acceptance of the masion shall not be necessary to make it effectimy resignation
is without prejudice to the rights, if any, of themamration under any contract to which the officer [zaaty.

4.5 VACANCIES IN OFFICES

A vacancy in any office because of death, resignatemoval, disqualification or any other cause sbell
filled in the manner prescribed in these bylaws fgula appointments to that office.

4.6 CHAIRMAN OF THE BOARD

The chairman of the board, if such an officer be etgcthall, if present, preside at meetings of thecbofr
directors and exercise and perform such other powerslaties as may from time to time be assigned tohblyirthe
board of directors or as may be prescribed by these dyldfwthere is no president, then the chairmarhefiioard
shall also be the chief executive officer of the caaion and shall have the powers and duties prescribed i
Section 5.7 of these bylaws.

12
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4.7 PRESIDENT

Subject to such supervisory powers, if any, as may be giyehe board of directors to the chairman of the
board, if there be such an officer, the president dfelthe chief executive officer of the corporation ahdll,
subject to the control of the board of directors, hgeseral supervision, direction, and control of thertass and
the officers of the corporation. He shall presidealitmeetings of the shareholders and, in the alesenc
nonexistence of a chairman of the board, at all mgetf the board of directors. He shall have tmeige powers
and duties of management usually vested in the affipeesident of a corporation, and shall have suocér ggtbwers
and duties as may be prescribed by the board of diremtdhese bylaws.

4.8 VICE PRESIDENTS

In the absence or disability of the president, the piesidents, if any, in order of their rank as fikgdhe
board of directors or, if not ranked, a vice predidisignated by the board of directors, shall perlirthe duties
of the president and when so acting shall havehallpowers of, and be subject to all the restrictions ,ufien
president. The vice presidents shall have such ptheers and perform such other duties as from timerie mnay
be prescribed for them respectively by the board of thrgecthese bylaws, the president or the chairmatieof
board.

4.9 SECRETARY

The secretary shall keep or cause to be kept, at thegai executive office of the corporation or such other
place as the board of directors may direct, a bookiofites of all meetings and actions of directorsprogtees of
directors and shareholders. The minutes shall shewime and place of each meeting, whether regulapecial
(and, if special, how authorized and the notice givéie names of those present at directors’ meadingsmmittee
meetings, the number of shares present or represérgkdraholders' meetings, and the proceedings thereo

The secretary shall keep, or cause to be kept, at if&pal executive office of the corporation or at the
office of the corporation's transfer agent or registas determined by resolution of the board of threc a share
register, or a duplicate share register, showingndrees of all shareholders and their addressesjutiméer and
classes of shares held by each, the number and degetifitates evidencing such shares, and the nunmakedate
of cancellation of every certificate surrendereddancellation.

The secretary shall give, or cause to be given, eofi@ll meetings of the shareholders and of thedbof
directors required to be given by law or by these bylaks shall keep the seal of the corporation, if llme@dopted,
in safe custody and shall have such other powers enfioim such other duties as may be prescribed by the bbard
directors or by these bylaws.

4.10 CHIEF FINANCIAL OFFICER

The chief financial officer shall keep and maintaincause to be kept and maintained, adequate andtcorre
books and records of accounts of the properties anddsssiransactions of the corporation, including acsoaht
its assets, liabilities, receipts, disbursements, gdasses, capital, retained earnings, and shares.bdbks of
account shall at all reasonable times be open to inspdxt any director.

The chief financial officer shall deposit all moreyd other valuables in the name and to the credheof
corporation with such depositaries as may be desighatéae board of directors. He shall disburse the fundise
corporation as may be ordered by the board of direcsétye| render to the president and directors, wiengney
request it, an account of all of his transactionsclaisf financial officer and of the financial condit of the

13



BYLAWS

OF

SIERRA MONITOR CORPORATION

corporation, and shall have such other powers andrpedoch other duties as may be prescribed by the board of
directors or these bylaws.

ARTICLE V
INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES,
AND OTHER AGENTS

5.1 INDEMNIFICATION OF DIRECTORS AND OFFICERS

The corporation shall, to the maximum extent and imtaener permitted by the Code, indemnify each of its
directors and officers against expenses (as defm&ection 317(a) of the Code), judgments, fines, setties, and
other amounts actually and reasonably incurred in ctionewith any proceeding (as defined in Section 31@{a)
the Code), arising by reason of the fact that sucbopes or was an agent of the corporation. For puspafstis
Article VI, a "director" or "officer" of the corpot@n includes any person (i) who is or was a direotoofficer of
the corporation, (i) who is or was serving at tleguest of the corporation as a director or officeanbther
corporation, partnership, joint venture, trust or oth@erprise, or (iii) who was a director or officéraocorporation
which was a predecessor corporation of the corporatiarf another enterprise at the request of such pessiec
corporation.

52 INDEMNIFICATION OF OTHERS

The corporation shall have the power, to the extedtimthe manner permitted by the Code, to indemnify
each of its employees and agents (other than diseatal officers) against expenses (as defined inoBe®t7(a) of
the Code), judgments, fines, settlements, and aimeunts actually and reasonably incurred in conneatitnany
proceeding (as defined in Section 317(a) of the Cai&ing by reason of the fact that such person isaw an
agent of the corporation. For purposes of this Ariéllean "employee” or "agent” of the corporation @tthan a
director or officer) includes any person (i) who iswas an employee or agent of the corporation, (i) v8 or was
serving at the request of the corporation as an employ agent of another corporation, partnership, y@nture,
trust or other enterprise, or (iii) who was an empogeagent of a corporation which was a predecessporation
of the corporation or of another enterprise at theest of such predecessor corporation.

5.3 PAYMENT OF EXPENSES IN ADVANCE

Expenses incurred in defending any civil or criminatiam or proceeding for which indemnification is
required pursuant to Section 6.1 or for which indemrificais permitted pursuant to Section 6.2 following
authorization thereof by the Board of Directors shallpaid by the corporation in advance of the finglagion of
such action or proceeding upon receipt of an undertdkngr on behalf of the indemnified party to repay such
amount if it shall ultimately be determined that th@emnified party is not entitled to be indemnifiechashorized in
this Article VI.

54 INDEMNITY NOT EXCLUSIVE

The indemnification provided by this Article VI shaibt be deemed exclusive of any other rights to which
those seeking indemnification may be entitled undwr laylaw, agreement, vote of shareholders or disated
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directors or otherwise, both as to action in arciafficapacity and as to action in another capaciijevidolding such
office, to the extent that such additional rightgngemnification are authorized in the Articles ofdnporation.

55 INSURANCE INDEMNIFICATION

The corporation shall have the power to purchase amstamainsurance on behalf of any person who is or avas
director, officer, employee or agent of the corporatagainst any liability asserted against or inculygdsuch
person in such capacity or arising out of such perstatisssas such, whether or not the corporation would tizes
power to indemnify him against such liability under finevisions of this Article VI.

5.6 CONFLICTS

No indemnification or advance shall be made under Alnticle VI, except where such indemnification or
advance is mandated by law or the order, judgmentecree of any court of competent jurisdiction, in any
circumstance where it appears:

(1) That it would be inconsistent with a provisiortta# Articles of Incorporation, these bylaws, a resatut
of the shareholders or an agreement in effecteatitiie of the accrual of the alleged cause of theraeisserted in
the proceeding in which the expenses were incurredher amounts were paid, which prohibits or otherwisgdi
indemnification; or

(2) That it would be inconsistent with any conditexpressly imposed by a court in approving a settlement.

ARTICLE VI
RECORDS AND REPORTS

6.1 MAINTENANCE AND INSPECTION OF SHARE REGISTER

The corporation shall keep either at its principal exeeutffice or at the office of its transfer agemt o
registrar (if either be appointed), as determined byglugion of the board of directors, a record of hargholders
listing the names and addresses of all sharehddahelshe number and class of shares held by eactheluzre

A shareholder or shareholders of the corporation hidids at least five percent (5%) in the aggregateef
outstanding voting shares of the corporation or whidshat least one percent (1%) of such voting shaneshas
filed a Schedule 14B with the Securities and Exchangan@ssion relating to the election of directors, ngy
inspect and copy the records of shareholders' naadesesses, and shareholdings during usual businessdmours
five (5) days' prior written demand on the corporatifi) obtain from the transfer agent of the corpiomt on
written demand and on the tender of such transfentagusual charges for such list, a list of the naames
addresses of the shareholders who are entitledtéofor the election of directors, and their shaldihgs, as of the
most recent record date for which that list has lmegnpiled or as of a date specified by the sharehaifier the
date of demand. Such list shall be made availableytsach shareholder by the transfer agent on or béferkater
of five (5) days after the demand is received o {&) days after the date specified in the demarileadate as of
which the list is to be compiled.

The record of shareholders shall also be open toahepeon the written demand of any shareholder or
holder of a voting trust certificate, at any timeidgrusual business hours, for a purpose reasonably retathd t
holder's interests as a shareholder or as therhafidevoting trust certificate.
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Any inspection and copying under this Section 7.1 mambeée in person or by an agent or attorney of the
shareholder or holder of a voting trust certificaizking the demand.

6.2 MAINTENANCE AND INSPECTION OF BYLAWS

The corporation shall keep at its principal executiveefor, if its principal executive office is not in the
State of California, at its principal business office&Cialifornia the original or a copy of these bylawsaaended to
date, which bylaws shall be open to inspection by theetiolders at all reasonable times during office holfrthe
principal executive office of the corporation is outdide State of California and the corporation has macyal
business office in such state, then the secretary, sipgin the written request of any shareholder, fartisthat
shareholder a copy of these bylaws as amended to date

6.3 MAINTENANCE AND INSPECTION OF OTHER CORPORATE RECOR DS

The accounting books and records and the minutes cbg@imgs of the shareholders, of the board of
directors, and of any committee or committees eftibard of directors shall be kept at such place or plaseare
designated by the board of directors or, in absencgucii designation, at the principal executive officehef
corporation. The minutes shall be kept in written foamd the accounting books and records shall be kéet @
written form or in any other form capable of beingweted into written form.

The minutes and accounting books and records shajpdre to inspection upon the written demand of any
shareholder or holder of a voting trust certificateany reasonable time during usual business hours,porpase
reasonably related to the holder's interests asaeelsblider or as the holder of a voting trust cedti. The
inspection may be made in person or by an agent aneyt@nd shall include the right to copy and makeaekst
Such rights of inspection shall extend to the recof@sch subsidiary corporation of the corporation.

6.4 INSPECTION BY DIRECTORS

Every director shall have the absolute right at aggsonable time to inspect all books, records, and
documents of every kind as well as the physical priggeof the corporation and each of its subsidiary certpms.
Such inspection by a director may be made in person anlagent or attorney. The right of inspectionudeb the
right to copy and make extracts of documents.

6.5 ANNUAL REPORT TO SHAREHOLDERS; WAIVER

The board of directors shall cause an annual repdr¢ gent to the shareholders not later than one hiindre
twenty (120) days after the close of the fiscal yedopged by the corporation. Such report shall be selefat
fifteen (15) days (or, if sent by third-class mailrtihfive (35) days) before the annual meeting of shalders to be
held during the next fiscal year and in the mannecispa in Section 2.5 of these bylaws for giving netio
shareholders of the corporation.

The annual report shall contain (i) a balance sheef #® end of the fiscal year, (ii) an income atagnt,
(i) a statement of changes in financial position the fiscal year, and (iv) any report of indepeh@®countants or,
if there is no such report, the certificate of an auted officer of the corporation that the statersemtre prepared
without audit from the books and records of the corpmna

The foregoing requirement of an annual report shaWdeged so long as the shares of the corporation are
held by fewer than one hundred (100) holders of record.
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6.6 FINANCIAL STATEMENTS

If no annual report for the fiscal year has been sershareholders, then the corporation shall, upon the
written request of any shareholder made more tharhandred twenty (120) days after the close of suchlfysar,
deliver or mail to the person making the requeshiwithirty (30) days thereafter, a copy of a balaneetsas of the
end of such fiscal year and an income statemenstateiment of changes in financial position for sistaf year.

If a shareholder or shareholders holding at leastdercent (5%) of the outstanding shares of any aés
stock of the corporation makes a written requesheccbrporation for an income statement of the cotjmor#or the
three-month, six-month or nine-month period of thentburrent fiscal year ended more than thirty (30k dsefore
the date of the request, and for a balance shebé @orporation as of the end of that period, therchiref financial
officer shall cause that statement to be preparedytitiineady prepared, and shall deliver personally aif that
statement or statements to the person making thesegithin thirty (30) days after the receipt of tequest. If the
corporation has not sent to the shareholders itsadmaport for the last fiscal year, the statemesfisrred to in the
first paragraph of this Section 7.6 shall likewise bkveleed or mailed to the shareholder or sharehsldéthin
thirty (30) days after the request.

The quarterly income statements and balance shdetseteto in this Section shall be accompanied by the
report, if any, of any independent accountants engagethe corporation or by the certificate of an autteuti
officer of the corporation that the financial stagens were prepared without audit from the books anddsaj the
corporation.

6.7 REPRESENTATION OF SHARES OF OTHER CORPORATIONS

The chairman of the board, the president, any viceigmet, the chief financial officer, the secretary
assistant secretary of this corporation, or anyrgtleeson authorized by the board of directors or thsigeet or a
vice president, is authorized to vote, representeaactise on behalf of this corporation all rightsdeait to any and
all shares of any other corporation or corporatidasding in the name of this corporation. The authhdrerein
granted may be exercised either by such person digdtly any other person authorized to do so by proxy oepow
of attorney duly executed by such person having the atythor

ARTICLE VI
GENERAL MATTERS

7.1 RECORD DATE FOR PURPOSES OTHER THAN NOTICE AND VOTI NG

For purposes of determining the shareholders entdlegceive payment of any dividend or other distriuti
or allotment of any rights or the shareholderstledtito exercise any rights in respect of any otherful action
(other than action by shareholders by written consgthbut a meeting), the board of directors may fixadvance,
a record date, which shall not be more than sixty §@@% before any such action. In that case, onlyebbéters of
record at the close of business on the date so fied@r#itled to receive the dividend, distributionadibtment of
rights, or to exercise such rights, as the case maydbeithstanding any transfer of any shares orbtduks of the
corporation after the record date so fixed, exceptteswise provided in the Code.

If the board of directors does not so fix a recortédthen the record date for determining sharehslfts
any such purpose shall be at the close of business olayhen which the board adopts the applicable resolution o
the sixtieth (60th) day before the date of that actidrichever is later.

17



BYLAWS

OF

SIERRA MONITOR CORPORATION

7.2 CHECKS: DRAFTS:; EVIDENCES OF INDEBTEDNESS

From time to time, the board of directors shall detee by resolution which person or persons may sign or
endorse all checks, drafts, other orders for payiemioney, notes or other evidences of indebtedhessare issued
in the name of or payable to the corporation, and ¢my persons so authorized shall sign or endorses thos
instruments.

7.3 CORPORATE CONTRACTS AND INSTRUMENTS: HOW EXECUTED

The board of directors, except as otherwise providedese bylaws, may authorize any officer or officers,
or agent or agents, to enter into any contractxa@cuwe any instrument in the name of and on behalhef t
corporation; such authority may be general or confinespecific instances. Unless so authorized oriedtly the
board of directors or within the agency power of #icer, no officer, agent or employee shall have power or
authority to bind the corporation by any contract ayagement or to pledge its credit or to render kldigor any
purpose or for any amount.

7.4 CERTIFICATES FOR SHARES

A certificate or certificates for shares of thepmmation shall be issued to each shareholder wheonfauch
shares are fully paid. The board of directors may aizidh the issuance of certificates for shares pardig
provided that these certificates shall state thal tmthount of the consideration to be paid for themtaadamount
actually paid. All certificates shall be signed ie tlame of the corporation by the chairman of the boatte vice
chairman of the board or the president or a vice geasiand by the chief financial officer or an assistreasurer
or the secretary or an assistant secretary, dagithhie number of shares and the class or seridsaoés owned by
the shareholder. Any or all of the signatures enctirtificate may be facsimile.

In case any officer, transfer agent or registrao Wwas signed or whose facsimile signature has beeadla
on a certificate ceases to be that officer, transfnt or registrar before that certificate is issitaghay be issued
by the corporation with the same effect as if thas@erwere an officer, transfer agent or registrathatdate of
issue.

7.5 LOST CERTIFICATES

Except as provided in this Section 8.5, no new certdg&or shares shall be issued to replace a previously
issued certificate unless the latter is surrenderdfidéaorporation and cancelled at the same timee bidard of
directors may, in case any share certificate dificaite for any other security is lost, stolen esttoyed, authorize
the issuance of replacement certificates on such nohgonditions as the board may require; the boayd-aspire
indemnification of the corporation secured by a bondtber adequate security sufficient to protect the catpm
against any claim that may be made against it, imguainy expense or liability, on account of the alldged, theft
or destruction of the certificate or the issuancehefreplacement certificate.

7.6 CONSTRUCTION; DEFINITIONS

Unless the context requires otherwise, the generaisioos, rules of construction, and definitions ie th
Code shall govern the construction of these bylaWathout limiting the generality of this provision,dtsingular
number includes the plural, the plural number includes thgulsir, and the term "person" includes both a
corporation and a natural person.
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ARTICLE VIII
AMENDMENTS

8.1 AMENDMENT BY SHAREHOLDERS

New bylaws may be adopted or these bylaws may be amendegealed by the vote or written consent of
holders of a majority of the outstanding sharegledtto vote; provided, however, that if the argcté incorporation
of the corporation set forth the number of authoriziedctbrs of the corporation, then the authorized nunaber
directors may be changed only by an amendment @frtfetes of incorporation.

8.2 AMENDMENT BY DIRECTORS

Subject to the rights of the shareholders as provileglection 9.1 of these bylaws, bylaws, other than a
bylaw or an amendment of a bylaw changing the auttmrmimber of directors (except to fix the authorized number
of directors pursuant to a bylaw providing for a variahlenber of directors), may be adopted, amended or espeal
by the board of directors.

Certificate by Secretary

The undersigned hereby certifies that he is the debtezl, qualified, and acting Secretary of Sierranitéo
Corporation and that the foregoing Bylaws, comprisingnty-one (21) pages, constitute the Bylaws of the
corporation as originally adopted on September 13, 1989 pursmahe Agreement of Merger filed with the
California Secretary of State on September 13, 1989 arstilzsequently amended and restated by the board of
directors and/or the shareholders of the corporaiimugh the date hereof.

IN WITNESS WHEREOF, the undersigned has hereuntdisehand and affixed the corporate seal this
19th day of May 1998.
\s\ Gordon R. Arnold
Gordon R. Arnold, Secretary
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