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Item 1.  Description of Registrant’s Securities to be Registered
Common Shares of Arabian American Development Company (“Registrant”)

The authorized capital stock of Registrant consists of 40,000,000 shares of common stock, ten cent ($.10) par value (the “Common Stock”).
See, Certificate of Amendment to Certificate of Incorporation of Registrant, dated January 15, 1993, and attached hereto as Exhibit 1. This
Form 8-A is being filed in connection with listing of the Common Stock on The Nasdaq Stock Market LLC and Registrant’s voluntary
withdrawal of its listing of the Common Stock on the Over-the-Counter Bulletin Board.

Description of Common Stock

Dividends.  The holders of Common Stock will be entitled to receive dividends, if and when declared payable from time to time by the Board
of Directors of Registrant (the “Board”).

Liquidation.  Upon any liquidation, dissolution and/or winding up of Registrant, the holders will share ratably in assets remaining after
payment of liabilities.

Voting Rights.  Each outstanding share of Common Stock of Registrant will entitle the holder thereof to one vote on each matter on which
stockholders generally are entitled to vote. When a quorum is present at any meeting, the vote of the holders of a majority of the Common
Stock, having voting power present in person or represented by proxy, shall decide any question brought before such meeting, unless an
express provision of the Certificate of Incorporation of Registrant (“Certificate”), dated May 4, 1967, and attached hereto as Exhibit 2, and/or
the Amended and Restated By-Laws of Registrant (“By-Laws”), dated April 26, 2007, and attached hereto as Exhibit 3, provide otherwise.

Classification of the Board of Directors.

The By-Laws mandate that Directors shall be classified, with respect to the time for which they severally hold office, into three classes, as
nearly equal in number as possible, as determined by the Board of Directors, one class to be elected for a term expiring at the annual meeting
of stockholders to be held in 2008, another class to be elected for a term expiring at the annual meeting of stockholders to be held in 2009,
and another class to be elected for a term expiring at the annual meeting of stockholders to be held in 2010, with each class to hold office
until its successor is elected and qualified, except as provided in Section 2 of the By-Laws. Section 2 of the By-Laws states that if any
vacancies occur in the Board of Directors caused by death, resignation, retirement, disqualification or removal from office of any Directors or
otherwise, or any new directorship is created by any increase in the authorized number of Directors, a majority of the Directors then in office,
though less than a quorum, may choose a successor or successors to fill the newly created directorship and the Directors so chosen shall
hold office until the next annual meeting of the stockholders and shall stand for election for the balance of his term at that meeting, unless his
term expires at such annual meeting. Cumulative voting is not permitted or required.

Other.

The Common Stock is not convertible into, or exchangeable for, any other class or series of Registrant’s capital stock. No restrictions exist
on the alienability of the Common Stock. The rights of holders of the Common Stock may not be modified otherwise than by a vote of a
majority or more of the outstanding shares. Holders of Common Stock have no preemptive or other rights to subscribe for or purchase
additional securities of Registrant. The Certificate of Registrant contains no sinking fund provisions or redemption provisions with respect to
the Common Stock. The outstanding shares of Common Stock are not liable to further call or to assessment by Registrant. No personal
liability will attach to holders under the laws of the State of Delaware (Registrant’s state of incorporation) or of the State of Texas (the state
in which Registrant’s principal place of business is located). There are no anti-takeover provisions in Registrant’s Certificate or By-Laws.



 
The foregoing description of the Common Stock is qualified in its entirety by the full terms of the Common Stock, as set forth in Exhibits 1
through 3 to this registration statement which are incorporated by reference in this Item 1.

Item 2.   Exhibits.

1. Certificate of Amendment to Certificate of Incorporation.

2. Certificate of Incorporation.

3. Amended and Restated Bylaws.

 
 

SIGNATURE
 
Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the Registrant has duly caused this registration statement
to be signed on its behalf by the undersigned, thereto duly authorized.
 
  ARABIAN AMERICAN DEVELOPMENT COMPANY
    
    
Date:  January 21, 2008 By: /s/ Connie Cook  
  Connie Cook, Secretary  
 
 



Exhibit 1
STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED O9:00 AM 01/29/1993
930335108 - 657007

 
CERTIFICATE  OF  AMENDMENT

OF
CERTIFICATE OF INCORPORATION

OF
ARABIAN SHIELD DEVELOPMENT COMPANY

 
Arabian Shield Development Company (the "Corporation"), a corporation organized and existing under and by virtue of the

General Corporation Law of the State of Delaware,
 

DOES HEREBY CERTIFY;
 

FIRST: That at a meeting of the Board of Directors of the Corporation, resolutions were duly adopted setting forth a proposed
amendment of the Certificate of Incorporation of the Corporation, declaring said amendment to be advisable and calling a meeting of the
stockholders of the Corporation for consideration thereof. The text of the proposed amendment is as follows:
 

RESOLVED, that the first paragraph of Article Fourth of the Certificate of Incorporation be amended to read in its entirety as
follows:

 
"FOURTH. The total number of shares of stock which the corporation shall have authority to issue is forty million
(40,000,000) and the par value of each of such shares is Ten Cents ($.10) amounting in the aggregate to Four Million Dollars
($4,000,000)."

 
SECOND: That thereafter, pursuant to resolution of its Board of Directors, the annual meeting of the stockholders of the

Corporation was duly called and held on December 29, 1992, upon notice in accordance with Section 222 of the General Corporation law
of the state of Delaware at which meeting the necessary number of shares as required by statute were voted in favor of the amendment.

 
THIRD: That said amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation

Law of the State of Delaware.
 

IN WITNESS WHEREOF, the undersigned does hereby execute this Certificate for and on behalf of the Corporation, and does
hereby acknowledge that this Certificate is the act and deed of the Corporation and that the facts stated herein are true.

 
DATED: January 15, 1993

 

  By: /s/ Jack Crichton
   Jack Crichton, Chairman of the Board
Attest: /s/ Drew Wilson   
 Drew Wilson, Secretary   

 
 



Exhibit 2
CERTIFICATE OF INCORPORATION

 
OF

 
ARABIAN SHIELD DEVELOPMENT COMPANY

 
* * * * * * * *

 
FIRST. The name of the corporation is
 

ARABIAN SHIELD DEVELOPMENT COMPANY
 

SECOND. Its principal office in the state of Delaware is located at No. 100 Vest Tenth Street, in the City of Wilmington,
County of New Castle.  The name and address of its resident agent is The Corporation Trust Company, No. 100 West Tenth Street,
Wilmington, Delaware.

 
THIRD. The nature of the Business, or objects or purposes to be transacted, promoted or carried on are:
 
To carry on the business of purchasing or other wise acquiring, owning, holding, investing or dealing in, administering,

managing, operating, and selling, mortgaging, pledging, hypothecating or otherwise disposing of, petroleum, oil, gas, or mineral lands,
properties, rights, royalties, or leases, or fractional interests therein.

 
To buy, exchange, contract for, lease and in any and all other ways, acquire, take, hold, and own, and to deal in, sell, mortgage,

lease or otherwise dispose of lands, claims, mineral rights, oil wells, gas wells, oil lands, gas lands and other real and personal property, and
rights and interests therein and thereto and in and to other real and personal properties, both for its own account and as agent, operator or
manager for the account of others, and to manage, operate, maintain, improve, and develop the said properties, and each and all of them.



To enter into, maintain, operate or carry on in all its branches the business of exploring, drilling and mining for, extracting,
producing, refining, treating, distilling, manufacturing, handling and dealing in, and buying and selling, petroleum, oil, gas, coal and any and
all other mineral and hydrocarbon substances, and any and all products or by-products which may be derived from said substances or any of
them; and for such or any of such purposes to buy, exchange, contract for, lease and in any and all other ways acquire, take, hold and own,
and to sell,  mortgage lease and otherwise dispose of, and to construct, manage, maintain, deal in and operate plants, refineries, pipelines,
gathering systems, tanks, tank cars, trucks, machinery and equipment of every kind, character and description and otherwise to deal in,
operate, establish, promote, carry on, conduct and manage any and all other property and appliances that may in any wise be deemed
advisable in connection with the business of the corporation or any branch thereof, or that may be deemed convenient at any time by the
Board of Directors of the corporation.

 
To enter into, maintain, operate or carry on in all of its branches anywhere in the world the business of exploring, drilling and

mining for, extracting, producing, refining, treating, processing and distilling ores, metals and other minerals, liquid, gaseous, or solid, and
manufacturing, handling and dealing in, and buying and selling, such ores, metals and minerals, and any and all mineral substances. and any
and all products or by-products which may be derived from such substances; to buy, lease or in any way acquire, take, hold, own, develop,
exploit and deal in lands, concessions, franchises and mineral rights anywhere in the world.
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To manufacture, purchase or otherwise acquire, invest in, own, mortgage, pledge, sell, assign and transfer or otherwise dispose
of, trade, deal in and deal with goods, wares and merchandise and personal property of every class and description.

 
To acquire, and pay for in cash, stock or bonds of this corporation or otherwise, the good will, rights, assets and property, and

to undertake or assume the whole or any part of the obligations or liabilities of any person, firm, association or corporation.
 
To acquire, hold, use, sell, assign, lease, grant licenses in respect of, mortgage or otherwise dispose of letters patent of the

United States or any foreign country, patent rights, licenses and privileges, inventions, improvements and processes, copyrights, trademarks
and trade names, relating to or useful in connection with any business of this corporation.

 
To acquire by purchase, subscription or otherwise, and to receive, hold, own, guarantee, sell, assign, exchange, transfer,

mortgage, pledge or otherwise dispose of or deal in and with any of the shares of the capital stock, or any voting trust certificates in respect
of the shares of capital stock, scrip, warrants, rights, bonds, debentures, notes, trust receipts, and other securities, obligations, choses in
action and evidences of indebtedness or interest issued or created by any corporations, joint stock companies, syndicates, associations, firms,
trusts or persons, public or private, or by the government of the United States of America, or by any foreign, government, or by any state,
territory, province, municipality or other political subdivision or by any governmental agency, and as owner thereof to possess and exercise
all the rights, powers and privileges of ownership, including the right to execute consents and vote thereon, and to do any and all acts and
things necessary or advisable for the preservation, protection, improvement and enhancement in value thereof.
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To enter into, make and perform contracts of every kind and description with any person, firm, association, corporation,
municipality, county, state, body politic or government or colony or dependency thereof.

 
To borrow or raise moneys for any of the purposes of the corporation and, from time to time without limit as to amount, to

draw, make, accept, endorse, execute and issue promissory notes, drafts, bills of exchange, warrants, bonds, debentures and other negotiable
or non-negotiable Instruments and evidences of indebtedness, and to secure the payment of any thereof and of the interest thereon by
mortgage upon or pledge, conveyance or assignment in trust of the whole or any part of the property of the corporation, whether at the time
owned or thereafter acquired, and to sell, pledge or otherwise dispose of such bonds or other obligations of the corporation for its corporate
purposes.

 
To loan to any person, firm or corporation any of its surplus funds, either with or without security.
 
To purchase, hold, sell and transfer the shares ■ of its own capital stock; provided it shall not use its funds or property for the

purchase of its own shares of capital stock when such use would cause any impairment of its capital except as otherwise permitted by law,
and provided further that shares of its own capital stock belonging to it shall not be voted upon directly or indirectly.
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To have one or more offices, to carry on all or any of its operations and business and without restriction or limit as to amount to
purchase or otherwise acquire, hold, own, mortgage, sell, convey or otherwise dispose of, real and personal property of every class and
description in any of the states, districts, territories or colonies of the United States, and in any and all foreign countries, subject to the laws
of such state, district, territory, colony or country.

 
In general, to carry on any other business in connection with the foregoing, and to have and exercise all the powers conferred

by the laws of Delaware upon corporations formed under the General Corporation Law of the State of Delaware, and to do any or all of the
things hereinbefore set forth to the same extent as natural persons might or could do.

 
The objects and purposes specified in the foregoing clauses shall, except where otherwise expressed, be in nowise limited or

restricted by reference to, or inference from, the terms of any other clause in this certificate of incorporation, but the objects and purposes
specified in each of the foregoing clauses of this article shall be regarded as independent objects and purposes.
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FOURTH. The total number of shares of stock which the corporation shall have authority to issue is five million (5,000,000)
and the par value of each of such shares is Ten Cents ($0.10) amounting in the aggregate to Five Hundred Thousand Dollars ($500,000.00).

 
Unless otherwise determined by the board of directors, no holder of stock of the corporation shall, as such holder, have any

right to purchase or subscribe for any stock of any class which the corporation may issue or sell, whether or not exchangeable for any stock
of the corporation or any class or classes and whether out of unissued shares authorized by the certificate of incorporation as originally filed
or by any amendment thereof or out of shares of stock of the corporation acquired by it after the issue thereof; nor, unless otherwise
determined by the board of directors, shall any holder of any shares of the capital stock of the corporation, as such holder, have any right to
purchase or subscribe for any obligation which the corporation may issue or sell that shall be convertible into, or exchangeable for, any
shares of the stock of the corporation of any class or classes, or to which shall be attached or appurtenant any warrant or warrants or other
instrument or instruments that shall confer upon the holder or holders of such obligation the right to subscribe for or purchase from the
corporation any shares of its capital stock of any class or classes.
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FIFTH. The minimum amount of capital with which the corporation will commence business is One Thousand Dollars
($1,000.00).

 
SIXTH. The names and places of residence of the incorporators are as follows:
 

NAMES RESIDENCES
B. J. Consono Wilmington, Delaware
F. J. Obara, Jr. Wilmington, Delaware

A. D. Grier Wilmington, Delaware
 
SEVENTH. The corporation is to have perpetual existence.
 
EIGHTH. The private property of the stockholders shall not be subject to the payment of corporate debts to any extent

whatever.
 
NINTH. In furtherance and not in limitation of the powers conferred by statute, the board of directors is expressly authorized:
 
To make, alter or repeal the by-laws of the corporation.
 
To authorize and cause to be executed mortgages and liens upon the real and personal property of the corporation.
 
To set apart out of any of the funds of the corporation available for dividends a reserve or reserves for any proper purpose and

to abolish any such reserve in the manner in which it was created.
 
By resolution passed by a majority of the whole board, to designate one or more committees, each committee to consist of two

or more of the directors of the corporation, which, to the extent provided in the resolution or in the by-laws of the corporation, shall have and
may exercise the powers of the board of directors in the management of the business and affairs of the corporation, and may authorize the
seal of the corporation to be affixed to all papers which may require it. Such committee or committees shall have such name or names as may
be stated in the by-laws of the corporation or as may be determined from time to time by resolution adopted by the board of directors.
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When and as authorized by the affirmative vote of the holders of a majority of the stock issued and outstanding having voting
power given at a stockholders' meeting duly called for that purpose, or when authorized by the written consent of the holders of a majority of
the voting stock issued and outstanding, to sell, lease or exchange all of the property and assets of the corporation, including its good will
and its corporate franchises, upon such terms and conditions and for such consideration, which may be in whole or in part shares of stock in,
and/or other securities of, any other corporation or corporations, as its board of directors shall deem expedient and for the best interests of the
corporation.

 
TENTH. Whenever a compromise or arrangement is proposed between this corporation and its creditors or any class of them

and/or between this corporation and its stockholders or any class of them, any court of equitable Jurisdiction within the State of Delaware
may, on the application in a summary way of this corporation or of any creditor or stockholder thereof, or on the application of any receiver
or receivers appointed for this corporation under the provisions of section 291 of Title 8 of the Delaware Code or on the application of
trustees in dissolution or of any receiver or receivers appointed for this corporation under the provisions of section 279 of Title 8 of the
Delaware Code order a meeting of the creditors or class of creditors, and/or of the stockholders or class of stockholders of this corporation,
as the case may be, to be summoned in such manner as the said court directs. If a majority in number representing three-fourths in value of
the creditors or class of creditors, and/or of the stockholders or class of stockholders of this corporation, as the case may be, agree to any
compromise or arrangement and to any reorganization of this corporation as consequence of such compromise or arrangement, the said
compromise or arrangement and the said reorganization shall, if sanctioned by the court to which the said application has been made, be
binding on all the creditors or class of creditors, and/or on all the stock-holders or class of stockholders, of this corporation, as the case may
be, and also on this corporation.
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ELEVENTH. Meetings of stockholders may be held outside the State of Delaware, if the by-laws so provide. The books of the

corporation may be kept (subject to any provision contained in the statutes) outside the State of Delaware at such place or places as may be
designated from time to time by the board of directors or in the by-laws of the corporation. Elections of directors need not be by ballot unless
the by-laws of the corporation shall so provide.

 
TWELFTH. The corporation reserves the right to amend, alter, change or repeal any provision contained in this certificate of

incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to
this reservation.
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WE, THE UNDERSIGNED, being each of the incorporators herein before named, for the purpose of forming a corporation
pursuant to the General Corporation Law of the State of Delaware, do make this certificate, hereby declaring and certifying that the facts
herein stated are true, and accordingly have hereunto set our hands and seals this 4th day of May, A.D. 1967.

 /s/ B. J. CONSONO (SEAL)
   
 /s/ F. J. OBARA, JR. (SEAL)
   
 /s/ A. D. GRIER (SEAL)
STATE OF DELAWARE
COUNTY OF NEW CASTLE

 )
)
)

 ss:

 
BE IT REMEMBERED that on this 4th day of May, A.D. 1967, personally came before me, a Notary Public for the State of

Delaware, B. J. Consono, F. J, Obara, Jr. and A. D. Grier,all of the parties to the foregoing certificate of incorporation, known to me
personally to be such, and severally acknowledged the said certificate to be the act and deed of the signers respectively and that the facts
therein stated are truly set forth.

 
        GIVEN under my hand and seal of office the day and year aforesaid.

 /s/ A. Dana Atwell
 Notary Public
 



Exhibit 3
 

AMENDED and RESTATED
 

BY-LAWS
 

of
 

ARABIAN AMERICAN DEVELOPMENT COMPANY
 

ARTICLE I
 

OFFICES
 

Section 1. The principal office shall be in the City of Wilmington, County of New Castle, State of Delaware, and the name of the
resident agent in charge thereof is The Corporation Trust Company.

 
Section 2. The Corporation may also have offices at such other places both within and without the State Of Delaware as the Board

of Directors may from time to time determine or the business of the Corporation may require.
 

ARTICLE II
 

MEETINGS OF STOCKHOLDERS
 

Section 1. All meetings of the stockholders may be held on such date and at such time and place, within or outside of the State of
Delaware, as may be fixed by the Board of Directors and stated in the notice of meeting.  Except as otherwise proved by statute, written
notice of the date, time, place and purpose or purposes of every meeting of the stockholders shall be given not less than ten nor more than
sixty days before the date of the meeting, either personally or by mail at such address as appears on the books of the Corporation, to each
stockholder of record entitled to vote at the meeting.

 
Section 2.  An annual meeting of stockholders shall be held on a date not more than thirteen months after the date on which the last

annual meeting of stockholders was held, and at which they shall elect Directors by a plurality vote and transact such other business as may
properly be brought before the meeting.

 



Section 3. At least ten days before every election of Directors, a complete list of the stockholders entitled to vote at said election,
arranged in alphabetical order, with the residence of each and the number of voting shares held by each, shall be prepared by the Secretary.
Such list shall be open at the place where the election is to be held for said ten days, to the examination of any stockholder, and shall be
produced and kept at the time and place of election during the whole time thereof, and subject to the inspection of any stockholder who may
be present.

 
Section 4.  Special meetings of the stockholders, for any purpose or purposes, unless otherwise prescribed by statute or by the

Certificate of Incorporation, may be called by the President, the Board of Directors, the Chairman of the Board of Directors, and shall be
called by the President or Secretary at the request in writing of stockholders owning a majority in amount of the entire capital stock of the
Corporation issued and outstanding and entitled to vote.  Such request shall state the purpose or purposes of the proposed meeting.

 
Section 5. Business transacted at all special meetings shall be confined to the purposes specified in the notice.
 
Section 6. The holders of a majority of the stock issued and outstanding and entitled to vote thereat, present in person or represented

by proxy, shall be requisite and shall constitute a quorum at all meetings of the stockholders for the transaction of business except as
otherwise provided by statute, by the Certificate of Incorporation or by these By-Laws. If, however, such quorum shall not be present or
represented at a meeting of the stockholders, the stockholders entitled to vote thereat, present in person or represented by proxy, shall have
power to adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be present or
represented. At such adjourned meeting at which a quorum shall be present or represented any business may be transacted which might have
been transacted at the meeting as originally notified.
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Section 7. When a quorum is present at any meeting, the vote of the holders of a majority of the stock, having voting power present

in person or represented by proxy shall decide any question brought before such meeting, unless the question is one upon which, by express
provision of the statutes or of the Certificate of Incorporation or of these By-Laws, a different vote is required in which case such express
provision shall govern and control the decision of such question.

 
Section 8. At any meeting of the stockholders every stockholder having the right to vote shall be entitled to vote in person, or by

proxy appointed by an instrument in writing subscribed by such stockholder and bearing a date not more than three years prior to said
meeting, unless said instrument provides for a longer period. Each stockholder shall have one vote for each share of stock having voting
power, registered in his name on the books of the Corporation. Except where the transfer books of the Corporation shall have been closed or
a date shall have been fixed as a record date for the determination of its stockholders entitled to vote, no share of stock shall be voted on at
any election of Directors which shall have been transferred on the books of the Corporation within twenty days preceding such election of
Directors.

 
Section 9. Whenever the vote of stockholders at meeting thereof is required or permitted to be taken in connection with any

corporate action by any provisions of the statutes or of the Certificate of Incorporation or of these By-Laws, the meeting and vote of
stockholders may be dispensed with, if all the stockholders who would have been entitled to vote upon the action if such meeting were held,
shall consent in writing to such corporate action being taken.
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ARTICLE III

 
DIRECTORS

 
Section 1. The number of Directors of the Corporation shall be determined from time to time by the Board of Directors but shall not

be less than four.  The Directors shall be classified, with respect to the time for which they severally hold office, into three classes, as nearly
equal in number as possible, as determined by the Board of Directors, one class to be elected for a term expiring at the annual meeting of
stockholders to be held in 2008, another class to be elected for a term expiring at the annual meeting of stockholders to be held in 2009, and
another class to be elected for a term expiring at the annual meeting of stockholders to be held in 2010, with each class to hold office until its
successor is elected and qualified, except as provided in Section 2 of this Article.  At each annual meeting of the stockholders of the
Corporation, the successors of the class of directors whose term expires at that meeting shall be elected to hold office for a term expiring at
the annual meeting of the stockholders held in the third year following the year of their election.

 
Section 2. If any vacancies occur in the Board of Directors caused by death, resignation, retirement, disqualification or removal

from office of any Directors or otherwise, or any new directorship is created by any increase in the authorized number of Directors, a
majority of the Directors then in office, though less than a quorum, may choose a successor or successors to fill the newly created
directorship and the Directors so chosen shall hold office until the next annual meeting of the stockholders and shall stand for election for the
balance of his term at that meeting, unless his term expires at such annual meeting.

 
Section 3. The property and business of the Corporation shall be managed by its Board of Directors which may exercise all such

powers of the Corporation and do all such lawful acts and things as are not by statute or by the Certificate of Incorporation or by these By-
Laws directed or required to be exercised or done by the stockholders.
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Section 4. Any Director may be removed at any time, with or without cause, by the affirmative vote of the holders of a majority of

the stock having voting power.
 

MEETINGS OF THE BOARD
 

Section 5. The Directors of the Corporation may hold their meetings, both regular and special, either within or without the State of
Delaware.

 
Section 6. Regular meetings of the Board may be held without notice at such time and place as shall from time to time be determined

by the Board.
 
Section 7.  Special meetings of the Board may be called by the President on two days’ notice to each Director, either personally or

by mail, electronic mail, telephone or facsimile transmission; special meetings shall be called by the President or Secretary in like manner and
on like notice on the written request of two Directors.

 
Section 8. At all meetings of the Board the presence of not less than one-third of the total number of the Board nor less than two

Directors shall be necessary and sufficient to constitute a quorum for the transaction of business and the act of a majority of the Directors
present at any meeting at which there is a quorum shall be the act of the Board of Directors, except as may be otherwise specifically provided
by statute or by the Certificate or Incorporation or by these By-Laws. If a quorum shall not be present at any meeting of Directors, the
Directors present thereat may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum
shall be present.

 
Section 9.  A statement in writing, signed by all members of the Board of Directors shall be deemed to be action by the Board to the

effect therein expressed, and it shall be the duty of the Secretary to record such statement in the minute books of the Corporation under its
proper date.
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COMMITTEES OF DIRECTORS

 
Section 10. The Board of Directors may, by resolution passed by a majority of the whole Board, designate one or more committees,

each committee to consist of two or more of the Directors of the Corporation, which, to the extent provided in said resolution, shall have and
may exercise the powers of the Board of Directors in the management of the business and affairs of the Corporation, and may have power to
authorize the seal of the Corporation to be affixed to all papers which may require it. Such committee or committees shall have such name or
names as may be determined from time to time by resolution adopted by the Board of Directors.

 
Section 11. Unless the Chairman of the Corporation directs otherwise, the committees shall not be required to keep minutes of their

discussions except on matters which said committees refer to the Board of Directors for action.
 

COMPENSATION OF DIRECTORS
 

Section 12. Directors, as such, shall not receive any stated salary for their services, but, by resolution of the Board a fixed sum and
expenses of attendance, if any may be allowed for attendance at each regular or special meeting of the Board; provided that nothing herein
contained shall be construed to preclude any Director from serving the Corporation in any other capacity and receiving compensation
therefore. Members of special or standing committees may be allowed like compensation for attending committee meetings.
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ARTICLE IV
 

NOTICES
 

Section 1. Whenever under the provisions of the statutes or of the Certificate of Incorporation or of these By-Laws, notice is
required to be given to any Director or stockholder, it shall not be construed to mean personal notice, but such notice may be given in
writing, by mail, addressed to such Director or stockholder at such address as appears on the books of the Corporation, and such notice shall
be deemed to be given at the time when the same shall be thus mailed.

 
Section 2. Whenever any notice is required to be given under the provisions of the statutes or of the Certificate of Incorporation, or

of these By-Laws, a waiver thereof in writing signed by the person or persons entitled to said notice, whether before or after the time stated
therein, shall be deemed equivalent thereto.

 
ARTICLE V

 
OFFICERS

 
Section 1. The officers of the Corporation shall be chosen by the Directors and shall be chairman of the board, chairman of the

executive committee, president, a vice-president, a secretary and a treasurer. The Board of Directors may also choose additional vice-
presidents and one or more assistant secretaries and assistant treasurers. Two or more offices may be held by the same person, except that
where the offices of president and secretary are held by the same person, such person shall not hold any other office.

 
Section 2. The Board of Directors at its first meeting after each annual meeting of stockholders shall choose a president from its

members, and shall choose one or more vice-presidents, a secretary and a treasurer, none of whom need be a member of the Board.
 

- 7 -



 
Section 3. The Board may appoint such other officers and agents as it shall deem necessary, who shall hold their offices for such

terms and shall exercise such power and perform such duties as shall be determined from time to time by the Board.
 
Section 4. The salaries of all officers and agents of the Corporation shall be fixed by the Board of Directors.
 
Section 5. The officers of the Corporation shall hold office until their successors are chosen and qualify in their stead. Any officer

elected or appointed by the Board of Directors may be removed at any time by the affirmative vote of a majority of the whole Board of
Directors. If the office of any officer becomes vacant for any reason, the vacancy shall be filled by the Board of Directors.

 
Section 6. The officers of the Corporation shall have such powers and duties in the management of the business and affairs of the

Corporation, subject to the control of the Board of Directors, as generally pertain to their respective offices, as well as such powers and
duties as from time to time may be prescribed by the Board of Directors.

 
Section 7. In the absence of any officer or for any other reason which may seem sufficient to them, the Board of Directors may

delegate all or any of the powers and duties of any officer to any other officer.
 

ARTICLE VI
 

CERTIFICATES OF STOCK
 

Section 1. The certificates of stock of the Corporation shall be consecutively numbered and shall be entered in the books of the
Corporation as they are issued. They shall exhibit the holder’s name and number of shares and shall be signed by the President or a Vice-
President and the Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary.
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LOST CERTIFICATES

 
Section 2. The Board of Directors may direct a new certificate or certificates to be issued in place of any certificate or certificates

theretofore issued by the Corporation alleged to have been lost or destroyed upon the making of an affidavit of that fact by the person
claiming the certificate of stock to b e lost or destroyed. When authorizing such issue of a new certificate or certificates, the Board of
Directors may, in its discretion and as a condition precedent to the issuance thereof, require the owner of such lost or destroyed certificate or
certificates, or his legal representative, to advertise the same in such manner as it shall require and/or give, the Corporation a bond in such
sum as it may direct as indemnity against any claim that may be made against the Corporation with respect to alleged to have been lost or
destroyed.

 
TRANSFERS OF STOCK

 
Section 3. Upon surrender to the Corporation of a certificate for shares duly endorsed or accompanied by proper evidence of

succession, assignment or authority to transfers it shall be the duty of the Corporation to issue a new certificate to the person entitled thereto,
cancel the old certificate and record the transaction upon its books.

 
CLOSING OF TRANSFER BOOKS

 
Section 4. The Board of Directors may close the stock transfer books of the Corporation for a period not exceeding fifty days

preceding the date of any meeting of stockholders or the date for payment of any dividend or the date for the allotment of rights or the date
when any change or conversion or exchange of capital stock shall go into effect or for a period of not exceeding fifty days in connection with
obtaining the consent of stockholders for any purpose. In lieu of closing the stock transfer books as aforesaid, the Board of Directors may
fix in advance a date, not exceeding fifty days preceding the date of any meeting of stockholders, or the date for the payment of any dividend,
or the date for the allotment of rights, or the date when any change or conversion or exchange of capital stock shall go into effect, or a date in
connection with obtaining such consent, as a record date for the determination of the stockholders entitled to notice of and to vote at, any
such meeting, and any adjournment thereof, or entitled to receive payment of any such dividend, or to any such allotment of rights, or to
exercise the rights in respect of any such change, conversion or exchange of capital stock, or to give such consent, and in such case such
stockholders and only such stockholders as shall be stockholders of record on the date so fixed shall be entitled to such notice of, and to vote
at, such meeting and any adjournment thereof, or to receive payment of such dividend or to receive such allotment of rights, or to exercise
such rights, or to give such consent, as the case may be, notwithstanding any transfer of any stock on the books of the Corporation after any
such record date fixed as aforesaid.
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REGISTERED STOCKHOLDERS

 
Section 5. The Corporation shall be entitled to treat the holder of record of any share or shares of stock as the holder in fact thereof

and, accordingly, shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of any other
person, whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of Delaware.

 
ARTICLE VII

 
GENERAL PROVISIONS

 
Section 1. All checks or demands for money and notes of the Corporation shall be signed by such officer or officers or such other

person or persons as the Board, of Directors may from time to time designate.
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FISCAL YEAR

 
Section 2. The fiscal year of the Corporation shall begin on the first day of January in each year.
 

SEAL
 

Section 3. The corporate seal shall have inscribed thereon the name of the Corporation, the year of its organization and the words
“Corporate Seal, Delaware.” Said seal may be used by causing it or a facsimile thereof to be impressed or affixed o r reproduced or
otherwise.

 
ARTICLE VIII

 
INDEMNIFICATION

 
The Corporation shall indemnify, defend and hold harmless any person who was or is a party or is threatened to be made a party to

any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative, investigative, or other, including
appeals, by reason of the fact that he is or was a director, officer or employee of the Corporation, or is or was serving at the request of the
Corporation as a director, officer or employee of any corporation, partnership, joint venture, trust or other enterprise, including service with
respect to employee benefit plans, against expenses (including costs and attorneys’ fees), judgments, fines, penalties, excise taxes, and
amounts paid or to be paid in settlement which may be reasonably incurred or paid by such person in connection with such action (and where
it is in the interest of the Corporation that such settlement be made), suit or proceeding, or any appeal therein.  In cases where such action,
suit or proceeding shall proceed to final adjudication, such indemnification shall not extend to matters as to which it shall be adjudged that
such director, officer or employee is liable for negligence or misconduct in the performance of his duties to the Corporation.  The right of
indemnification herein provided for shall not be exclusive of other rights to which any director, officer or employee may now or hereafter be
entitled, shall continue as to a person who has ceased to be such director, officer or employee, and shall inure to the benefit of the heirs,
executors and administrators of a director, officer or employee.  The Board of Directors shall determine the propriety of the expenses
(including attorneys’ fees) incurred by any person who claims indemnity hereunder, and such determination shall be final and
conclusive.  None of the provisions hereof shall be construed as a limitation upon the right of the Corporation to exercise its general power to
enter into a contract or undertaking of indemnity with any director, officer or employee in any proper case not provided for herein.
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ARTICLE IX

 
AMENDMENTS

 
These By-Laws may be altered or repealed at any regular meeting of the stockholders or at any special meeting of the stockholders

at which a quorum is present or represented, provided notice of the proposed alteration or repeal be contained in the notice of such special
meeting, by the affirmative vote of a majority of the stock entitled to vote at such meeting and present or represented thereat, or by the
affirmative vote of a majority of the Board of Directors at any regular meeting of the Board or at any special meeting of the Board if notice of
the proposed alteration or repeal be contained in the notice of such special meeting.

 
APPROVED AND ACCEPTED this 26th day of April, 2007
 
/s/ Hatem El-Khalidi  /s/ Nicholas N. Carter
Hatem El-Khalidi, Director Nicholas N. Carter, Director
  
/s/ Robert E. Kennedy /s/ John A. Crichton
Robert E. Kennedy, Director John A. Crichton, Director
  
/s/ Ghazi Sultan  
Ghazi Sultan, Director  
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