
BYLAWS OF 

VIVA CONSUL TlNG GROUP INC. 

A Delaware Corporation 

ARTICLE I 

OF'FICES; PURPOSE 

Section 1.0 I . Registered Office. The registered office of Viva Consulting Group lnc. (tl1e 
"Corporation,) .in the State of Delaware shall be located at 2035 Sunset Lake Road, Sujte B-2, 
Newark, New Castle County, Delaware 19702. The name of the Corporation 's registered agent at such 
address shall be Legallnc Corporate Services, Inc. The registered office and/or registered agent of the 
Corporation may be changed from time to time by action of the Board of Directors of the Corporation . 

Section 1.02. Other Offices. The principal office of the Corporation shall be located at 3 
Dairyfield Court, Rockville, Maryland 20852. The Corporation may also have an office or 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. 

Section 1 .03. Purposes of the Corporation. The primary purpose of the Corporation is to engage 
in any lawful act or activity for which the corporation may be organized under tbe GeneraJ Corporation 
Law of the State of Delaware, as the same may be amended and supplemented from time to time (the 
"DGCL,). 

ARTICLE II 

MEETINGS OF STOCKHOLDERS 

Section 2.0 l . Place and Time of Meetings. All meetings of stockholders shall be held at such 
date and time as designated in the notice of such meeting by the Board of Directors of the Corporation. 
The Boar <.I of Directors may designate any place, either within or without the State of Delaware, and! or 
by means of remote communication (as provided w1der the General Corporation Law of the State of 
Delaware, as the same may be amended and supplemented (the "DGCL ,,), as the place of meeting for 
any annual meeting or for any special meeting called by the Board of Directors. If no designation is 
made, or if a special meeting is otherwise called, the place of meeting shaU be the principal executive 
office of the Corporation as designated in the Certificate of Incorporation. 

Section 2.02. Annual Meeting. The annual meeting of the stockholders shall be held each year 
for the purpose of electing directors and conducting such other proper business as may come before the 
meeting. Unless members of the Board of Directors (each, a "Director") are elected by written consent 
in lieu of an annual meeting as pem1itted under the DGCL, an annual meeting of stockholders shall be 
held for tlhe election of Directors. No annual meeting need be held if not required by the Corporation's 
Certificate of Incorporation, as the same may be amended from time to time (the "Certijicllte of 
Incorporation"). If no annual meeting is held in accordance with the foregoing provisions, or action by 
written consent to elect directors in lieu of an annual meeting has not been taken, the Board of 
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Directors shall cause the meeting to be held as soon thereafter as convenient. If no annual meeting is 
held in accordance with the foregoing provisions, a special meeting may be held in lieu of the annual 
meeting, :and any action taken at that special meeting shall have the same effect as if it had been taken 
at the anoual meeting. In this case, all references herein Lo the "annual meeting of stockholders" shall 
be deemed to refer to such special meeting. 

Section 2.03. Special Meetings. Special meetings of stockholders may be called at any time, by 
the Board of Directors, for any purpose or purposes (including, without limitation, the filling of board 
vacancies and newly created directorships), and may be held at such time and place, within or without 
the State of Delaware, and/or by means of remote communication, as shall be stated in a notice of 
meeting or in a duly executed waiver of notice thereof. Special meetings of stockholders, for any 
purpose or purposes, may be called by stockholders representing a majority of the voting power of all 
of the then outstanding shares of stock entitled to vote generally in the election of directors (tl1e 
" Voting Stock). Business transacted at any special meeting of stockholders shall be limited to matters 
relating to the purpose or purposes stated in the notice of meeting. 

Section 2.04. Notice. Whenever stockholders are required or permitted to take action at a 
meeting, written or printed notice stating the place, iif any, date, time, the means of remote 
communications, if any, by which stockholders and prox.y holders may be deemed to be present in 
person and vote at such meeting, and,. in tbe case of special meetings, the purpose(s), of such meeting, 
shall be given to each stockholder entitled to vote at such meeting not less than ten (10) nor more than 
sixty (60) days before the date of the meeting. The notices of all meetings shall state the place, date ru1d 
hour of the meeting. The notice of a special meeting shall state, in addition, the purpose or purposes for 
which the meeting is cal led. All such notices shall be delivered, either personally, by mail, or by a fonn 
of electronic transmission (if consented to by the stockholder), by or at the direction of the Board of 
Directors, the President or the Secretary, and if mai led, such notice shall be deemed to be delivered 
when deposited in the United States mail, postage prepaid, addressed to the stockholder at his, her or its 
address as the same appears on the records oftbe Corporation. 

Ally stockholder may waive notice of any meeting~ whether special or annual, either before, at 
or after the meeting. Such a wajver shall be in writing, signed by the person entitled to notice, or 
waived by electronic transmission by the person entitled to notice. Attendance of a person at a meeting 
shall constitute a waiver of notice of such meeting, except when the person attends the meeting for tl1e 
express purpose of objecting at the beginning of the meeting to the transaction of any business because 
the meetil!lg is not lawfully called or convened. Neither the business to be transacted at, nor the purpose 
of, any regular or special meeting oftl1e stockholders need be specified im any written waiver or notice, 
or any waiver by electronic transmissi.on. 

Section 2.05. Quorum. Except as otherwise provided in the Certificate of b1corporation or by 
the DGCL , the presence of stockholders holding a majority of the shar es of the capital stock of the 
Corporati<m issued and outstandjng and entitled to vote, either in person or represented by proxy, shall 
constitute a quorum for transaction of business at the meeting. The holders of a majority of the shares 
represented, whether or not constituting a quorum, and wh.o would be entitled to vote at a meeting .if a 
quorum were present, may adjourn such meeting from time to time. Once a share is represented for any 
purpose a t a meeting, it is deemed present for quorum purposes for the remainder of the meeting and 
for any adjournment of the meeting unless a new record date is or must be set for that adjourned 
meeting. 

Section 2.06. Adjourned Meetings. When a meeting is adjourned to another time and place, 
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notice need not be given of the adjourned meeting if the time, place, if any, thereof, and the means of 
remote communications, if any, by which stockholders andl proxy holders may be deemed to be present 
in person and vote at such adjourned meeting thereof are announced at the meeting, at which tl1e 
adjoununeul is taken. Al lhe adjoumed meeling lhe CorporaLion may u·ansacl any business whicb mighl 
have been transacted at the original meeting. If the adjournment is for more than thirty (30) days> a 
notice of the adjourned meeting sha.ll be given to each stockholder of record entitled to vote at the 
meeting. If after the adjournment a new record date for the stockholders entitled to vote is fixed for the 
adjourned meeting, the Board of Directors shall fix a new record date for notice of such adjourned 
meeting to each stockholder of record entitled to vote at such adjourned meeting as of the record date 
fixed for notice of such adjourned meeting. 

Section 2.07. Vote Required. Each stockholder shall have one vote for each share of capital 
stock enti.tled to vote he ld of record by such stockholder, and a proportionate vote for each fractional 
share so bold, unless otherwise provided in the Certificate oflncorporation. When a quorum is present 
at any meeting, the affirmative vote of the majority of shares present in person or represented by proxy 
at the meeting and entitled to vote on the subject matter shall be the act o f the stockholders, unless the 
question (including but not limited to the election of Directors) is one upon which by express 
provisions of an applicable law or of tbe Certificate of Incorporation or tbese Bylaws a different vote is 
required, in which case s uch express provision shall govem and control the decision of such question. 

Where a separate vote by class or series, or classes or series, is required, the affinnative vote of 
the majority of outstanding shares of such class or series, or classes or series, present in person or 
represented by proxy at the meeting, shall constin1te a qu.orum entitled to take action with respect to 
tl1at vote on that matter and, in all matters oilier than the e lection of Directors, tile affirmative vote of 
tbe majority of shares of such class or series, or classes or series, present in person or represented by 
proxy at the meeting sh.all be the act of such class or series, or classes or series, unless the question is 
one upon which by express provisions of an applicable law or of the Certificate of Incorporation a 
different vote is required, in which case such express provision shall govern and control the decision of 
such question. Directors shall be elected by a plurality of tl1e votes of the shares present in person or 
represented by proxy at the meeting and entitled to vote on the e lection of Directors. 

Section 2.08. Proxies. Each stockholder of record entitled to vote at a meeting of stockholders 
or to express consent or dissent to corporation action in wrjting without a meeting, may vote or express 
such consent or dissent in person or may authorize another person or persons to vote or act for such 
stockholder by written proxy executed by ilie stockholder or his authorized agent and delivered to tl1e 
Secretary or other officer of the Corporation authorized to tabulate votes. No such proxy sha ll be voted 
or acted upon after three (3) years from its date of execution unless the proxy expressly provides for a 
longer period. 

The death or incapacity of the stockholder appointing a proxy d oes not affect the right of the 
Corporation to accept the proxy' s authority unless notice of the death or incapacity is received by tl1e 
Secretary or other officer or agent of the Corporation authorized to tabulate votes before the proxy 
exercises his or her authority under the appointment. An appointment of a proxy is revocable by tbe 
stockholder unless the appointment form conspicuously states that it is irrevocable and the appointment 
is coupled with an interest sufficient in law to support an in·evocable power. 

Section 2.09. Action by Written Consent. Any action required or permitted to be taken at any 
annual or special meeting of stockholders of the Corporation may be taken without a meeting, without 
prior notice and without a vote, if a consent in writing o r electronic transmission, setting forth the 
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action so taken and bearing the dates of signature of the stockholders who gave the consent or consents, 
is signed by the holders of outstanding stock having not less than the minimum number of votes that 
would be necessary to authorize or take such action at a meeting at which all shares entitled to vote on 
such action were present and voted, and delivered to the Corporation by delivery to its registered office 
in the State of Delaware, or the Corporation's principal executive office, or an officer or agent of tl1e 
Corporation having custody of the book or books in which proceedings of meetings of the stockholders 
are recorded. Delivery made to the Corporation' s registered office shall be by hand or by certified or 
registered mail, return receipt requested. No written or electronic consent shall be effective to take the 
corporate action referred to therein unless, within sixty (60) days of the earliest dated consent delivered 
to the Corporation as required by this Section 2.09, consents given by the holders of a suffic.ient 
number of shares to take such corporate action are so recorded. Prompt notice of the taking of tl1e 
corporate action without a meeting by less than unanimous written or electronic consent shall be given 
to those stockholders w ho have not consented. Any action taken pursuant to such written or electronic 
consent of the stockholders shall have the same force and effect as if taken by the stockholders at a 
meeting thereof. Any copy, facsimile or other reliabl.e reproduction of a consent in writing may be 
substituted in lieu of the original writing for any and all purposes for which the original writing could 
be used; provided, however, that such copy, facsimile or other reproduction shall be a complete 
reproduction of the entire original writing. 

Section 2.10. Record Date. The officer who bas charge of the stock ledger of the Corporation 
shall pre)J'are and make, at least ten (10) days before every meeting of stockholders, a complete list of 
the stockholders entitled to vote at that meeting; provided, however, that if the record date for 
determining the stockholders entitled to vote is less than ten (1 0) days before the meeting, the list shall 
reflect the stockholders entitled to vote as of the tenth day before the meeting date, arranged in 
alphabetical order, and showing the address of each stockholder and the 11umber of shares registered in 
his or her name; provided, however, if the record date for determining tlte stockholders entitled to vote 
is less than ten (10) days before the meeting date. Such List shall be open to the exa1nination of any 
stockbold,er, for any purpose germane to the meeting, during ordinary business hours, for a period of at 
least ten ( I 0) days prior to the meeting, at a place within tlhe city where the meeting is. to be held. The 
list shall also be produced and kept at the time and place of the meeting during the entire time of the 
meeting, and may be inspected by any stockholder who is present. 

ARTICLE ill 

DIRECTORS 

Section 3.0 1. General Powers_ The business and affairs of the Corporation shall be managed by 
or under the direction of tbe Board of Directors, who may exercise all of the powers of the corporation 
except as otherwise provided by law or the Certificate of Incorporation. 

Section 3.02. Number and Term of Office. The number of Directors who shall constitute the 
entire Board of Directors shall be detennined by resolution of the stockholders~ but shall in no event be 
less than one (1). The number of directors may be decreased at any time and from time to time either 
by the stockholders or by a majority of the Directors then in office, but only to elillllnate vacancies 
existing by reason of the death, resignation, removal or expirat ion of the term of one or more Directors. 
Tbe Directors shall be elected at the annual meeting of stockholders or by such stockholders as have 
the right to vote on such e lection. Directors need not be stockholders of the corporation . In tbe event of 
a vacancy in the Board of Directors, the remaining Directors, except as otherwise provided by law, 
may exercise the powers of the full Board until the vacancy is filled. The number of Directors may lbe 
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increased at any time and from time to time by the stockholders or by a majority of the Directors then 
in office. Each Director shall hold office until the next annual meeting of stockholders and until his 
successor is elected and qualified, or until his or her earlier death, resignation or removal. 

Section 3.03. Procedure for Election of Directors; Required Vote. Election of Directors at all 
meetings of the stockholders at which Directors are to bee 1ected shall be by ballot. If authorized by the 
Board of Directors, such requirement of a written ballot shall be satisfied by a ballot submitted by 
electronic transmission , provided that any such electronic transmission must either set forth or be 
submitted with information from which it can be determined that the electronic transmission was 
authorized by the stockholder or proxy holder. A plurality of the votes cast at any meeting for tJ1e 
election of Directors at which a quorum is present shall eJect Directors. Except as otb.erwise provided 
by the DGCL, the Certificate of Incorporation or these Bylaws, in all matters other tha11 the e lection of 
Directors, the affirmative vote of a majority of the shares present in person or represe11ted by proxy at 
the meeting and entitled to vote on the matter shall be the act of the stockJ10lders. 

Stockholders may act by Wli tten consent to elect Directors; provided, however, that if such 
consent is less than unanimous, such action by written consent may be in lieu of holding an annual 
meeting only if all of the directorships to which directors could be elected at an annual meeting held at 
the effective time of such action are vacant and are filled by such action. Any other proper business 
may be transacted at tbe annual meeting of shareholders. 

A bylaw amendment adopted by stockholder which specifies the votes that shall be necessary 
for the election of Directors shall not be nuther amended or repealed by the Board ofD irectors. 

Section 3.04. Duties. A director shall discharge his or her duties as a director, including his or 
her duties as a member of a committee: (a) in good faith~ (b) with the care an ordinarily pmdent person 
in a like position would exercise under similar circumstances; and (c) in a manner he or she reasonably 
believes to be in the best interests oftl1e Corporation. 

Section 3.05. Removal and Resignation. Any Director may resign by delivering his or ber 
notice of resignation in writing or by electronic transmission to the Corporation at its principal office. 
Such resignation shall be effective upon receipt unless the resignation is specified to be effective at 
some other time or upon the happening of some other event. Any Director, or the entire Board of 
Directors, may be removed, with or without cause, by the holders of a majority of the shares then 
entitled to vote at an election of Directors, except that the Directors elected by t11e holders of a 
particular class or series of stock may be removed without cause only by vote of the holders of a 
majority of the outstanding shares of such class or series, and except as otherwise as provided in the 
DGCL. 

Section 3.06. Vacancies. Unless and until filled by the stockholders, any vacancy in the Board 
of Directors, however occurring, including a vacancy resulting from an enlargement of the Board, may 
be filled by vote of a majority of the Directors then in office, altho\lgh less than a quorum, or by a sole 
remaining Director. A Director elected to fill a vacancy shall be elected f<>r the unexpired tenn of his or 
her predecessor in offi-ce, and a Director chosen to fi ll a position resulting from an increase in tbe 
number of directors shalt hold office until the next annual meeting of stockholders and until his 
successor is elected and qualified, or until his or her earlier death, resignation or removal. 

Section 3.07. Time, Notice, and Call ofMeetings. T he Board ofDirectors may, at any time and 
from time to time, provide by resolution the time and place, either within or without the State of 
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Delaware, for the holding of regular meetings of the Board of Directors. Regular meetings of the Board 
of Directors may be .held without notice at such time and place, either within or without the State of 
Delaware, as the Board of Directors may fix; provided that any Director who is absent when such a 
detenninaLion is made shall be given notice of the detem1ination. A regular meeting of Lhe Board of 
Directors may be held without notice immediately after, and at the same place, as the annual meeting 
of stockholders. 

Special meetings ofthe Board of Directors may be held at any time and pl.ace, within or without 
the State of Delaware, designated in a call by the Chairman of the B oard, President, two or more 
Directors, or by one Director in the event there is only a single Director in office. Notice of any special 
meeting of Directors shall be given at least twenty-four (24) hours in advance, by telephone, email or 
in writing, stating the date, time, and place of the meeting. A notice or waiver of notice of a meeting of 
the Board of Directors need not describe the purpose of the special meetin g. 

A majority of the directors present, whether or not a quorum exists, may adjourn any meeting of 
the Board of Directors to another time and place. Notice of any such adj oumed meeting sha ll be given 
to the directors who were not present at the time of the adjournment and, unless the time and place of 
the adjourned meeting are announced at the time of the adjournment, to the other directors. 

Section 3.08. Quorum and Adjoumment. A majority of the total number of the entire Board of 
Directors then in office shall constitute a quorum at all meetings of the Board of Directors for purposes 
of conducting business. In the event that one or more of the Directors shall be disqual ified to vote at 
any meeting, then the required quonam shall be reduced by one for each such Director so disqualified; 
provided, however, that in no case shall less than one third (I /3) of the number so ftxed constitute a 
quorum. The majority vote of directors present at a meeting at which a quorum is present shall be the 
act of the Board of Directors. If a quo rum shall not be present at any meeting of the Board of Directot·s, 
the directors present thereat may adjourn the meeting from time to time, without n.ot1ce other than 
announcement at the meeting, until a quomm shall be present. 

Section 3.09. Committees. The Board of Directors may, by resolution passed by a majority of 
the Directors then in office, designate one or more committees, each c·ommittee to consist of one or 
more of the Directors of the Corporation, which to the extent provided in such res.olution or these 
Bylaws shall have and may exercise the powers of the Board of Directors in the management and 
affairs of the Corporation except as otherwise limited by the DGCL. The Board of Directors may 
designate one or more Directors as alternate members of any committee, who may replace any absent 
or disqualified member at any meeting of the committee. In the absence or disqualification of a 
member of a committee, the member or members of the committee present at any meeting and not 
disqualified from voting, whether or not he or they constitute a quorum, may unanimously appoint 
another member of the Board of Directors to act at the m eeting in the place of any such absent or 
disqualified member. Any such committee, to the extent provided in the resolution of the Board of 
Directors and subject to the provisions of the DGCL, sha11 have any may exercise all of the powers and 
authority 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 a11 papers which may require it. Each 
such committee shall keep minutes and make such reports as the Board ()f Directors may from time to 
time request. Except as the Board of Directors may otherwise detennine, any committee may ma:ke 
rules for the conduct of its business, but unless otherwise provided by the Directors or in such rules, :its 
business s haJI be condu-cted as nearly as possible in the same manner as is provided in these Bylaws for 
the Board of Directors. Such comm ittee or committees shall have such name or names as may be 
detennined from time to time by resolution adopted by the Board of Directors. 
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Section 3.1 0. Communications Equipment. Members of the Board of Directors or any 
committee designated by the Board~ may participate in and act at any meeting of such Board of 
Directors or committee thereof through the use of a conference telephone or other communications 
equipment by means of which all persons participating in the meeting can hear each other, and 
participation in the meeting pursuant to this Section 3.10 shall constitute presence jn person at the 
meeting. 

Section 3.11. Waiver of Notice and Presumption of Assent. Notice of a meeting of the Board of 
Directors or any committee thereof need not be given to any Director or committee member who signs 
a waiver of notice either before, at, or after the meeting. Any member of the Board of Directors or any 
committee thereof who is present at a meeting shall be conclusively presll.lmed to have waived notice of 
such meeting except wJ1en such member attends for the express purpose of objecting at the beginning 
of the meeting to the transaction of any business because the mee6ng is not lawfully called or 
convened. Such director of the Corporation who is present at a meeting of its Board of Directors or a 
committee of the Board of Directors when corporate action is taken is deemed to have assented to the 
action taken unless the director objects at the beginning of the meeting (or promptly upon his or her 
arrival) to holding it or transacting specified business at the meeting; or votes against or abstains from 
the action taken. 

Section 3.12. Action at Meeting. At any meeting of the Board of Directors at which a quorum is 
present, the vote of a majority of those Directors present shall be sufficient to take any action, unless a 
djfferent vote is specified by law, the Certificate oflncorporatioo or these Bylaws. 

Section 3.13. Action by Written Consent. Any action required or permitted to be taken at any 
meeting of the Board of Directors, or of any committee the reof, may be taken without a meeting if all 
members of the Board of Directors or <:ommittee thereof, as the case may be, consent thereto in writing 
or by electronic transmission, and th.e writing(s) or electroni c transmission s are filed witl1 the minutes of 
proceedings of the Board of Directors. or committee thereof. Such filing shall be in paper form if the 
minutes are maintained in paper fonn and shall be in electronic form if the minutes are maintained in 
electronic form. Any person (whether or not then a director) may provide, whether through instruction to 
an agent or otherwise, that a consent to action will be effective at a future time ( including a tirne 
determined upon the hapJPening of an event), no later than 60 days after su ch instruction is given or su ch 
provision is made and such consent shall be deemed to have been given for purposes of tl1is subsection at 
such effective time so long as such person is then a director and did not revoke the consent prior to such 
time. Any such consent shall be revocable prior to its becoming effective. 

Section 3.14. Compensation of Directors. Directors may be paid such compensation for their 
services and such reimbursement for expenses of attendance at meetings as the Board of Directors may 
from time to time detennjne. No such payment shall preclude any director from serving the Corporation 
or any of jts parent or subsidiary corporations in any otber capacity and receiving compensation for su.cb 
serv•ce. 

ARTICLE IV 

OFFlCERS 
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Section 4.0 l . Number. The officers of the Corporation shall be elected by the Board of 
Directors and shall consist of a Chief Executive Officer, Managing Director Legal and Project Finance, 
Managing Director Glolbal Operations, a Secretary, a Treasurer, and such other officers with such otber 
titles as the Board of Directors shall derennine. Any number of offices may be held by lbe same 
person. In its discretion, the Board of Directors may choose not to fill any office for any period as it 
may deem advisable. No officer needs to be a shareholder. 

Section 4.02. Election and Term of Office. The .officers of the Corporation shall be el.ected 
annually by the Board of Directors at its first meeting held after each annual meeting of stockholders or 
as soon thereafter as conveniently may be. The Board of Directors shall appoint other officers to serve 
for such terms it deems desirable. Each officer shall hold office until such officer' s successor is du ly 
elected and qualified (unless a different tenn is specified in tbe vote appointing bjm or her) or until 
such officer' s earlier death, resignation or removal as hereinafter provided. Other officers may be 
appointed by the Board ofDirectors at any meeting. 

Section 4.03. Removal and Resignation. Any officer may be removed, at any time, with or 
without c-ause, by a vote of a majority of the entire number of Directors then in office. Any officer may 
resign by delivering his or her written resignation to the Corporation at its principal office or to tl1e 
Secretary. Such resignation shaU be effective upon receipt unless it is specified to be effective at some 
other time or upon the happening of some other event. Except as the Board of Directors may otberwi se 
determine, uo officer who resigns or is removed shall have auy right to auy compensation as au officer 
for any period following his resignation or removal, or any right to damages on account of such 
removal, unless such compensation is expressly provided in a duly authorized written agreement with 
the Corporation. 

Section 4.04. Vacancies. The Board of Directors may fi ll any vacancy occuning in any office 
for any reason and may , in its discretion, leave unfilled for such period as it may determine any offices 
other tham those of Chi_ef Executive Officer, Treasurer and Secretary. Each such successor shall bold 
office for the unexpired term of his or her predecessor and until his or her successor is elected and 
qualified, or until his or her earlier death, resignation or removaL 

Section 4.05. Compensation. Compensation of aJl officers shall be fixed by the Board of 
Directors or a subset or committee thereof designated by the Board of Directors as having 
responsib ility for compensation of officers, and no officer shaH be prevented from receiving such 
compensation by virtue of his or her also being a director of the Corporation. 

Section 4.06. The Chairman of the Board. The Chairman of the Board, which shall initially lbe 
Frederick L. Whitaker, shall be a member of the Board of Directors amd, if present, shall preside at 
each meeting of the Board of Directors or stockholders. He or she shall advise the Chief Executive 
Officer, and in the Chief Executive Officer's absence, other officers of the Corporation, and shall 
perform such other duties as may from time to time be assigned to him or her by the Board of 
Directors. 

Section 4.07. The Chief Executive Officer. In the absence of the Chairman of the Board or if a 
Chairman of the Board shall have not been elected, tbe Chief Executive Officer (i) shall preside at all 
meetings of the stockholders aud Board of Directors at wruch be or she is present (if the Chief 
Executive Officer is also a Director); (ii) subject to the powers of the Board of Directors, shall have 
general charge of the business, affairs and property of the Corporation~ and control over its officers, 
agents and employees; and (iii) shall see that all orders and resolutions of the Board of Directors are 
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carried into effect. The Chief Executive Officer shall have such other p<>wers and perform such other 
duties as may be prescribed by the Board of Directors or as. may be provided in these Bylaws. 

Section 4.08. Vice Presidents. The Vice President, jf any, or if there shall be more than one, the 
Vice Presidents in the order determined by the Board of Directors shall, in the absence or disability of 
the Chief Executive Officer, act with all of the powers and be subject to all the restrictions of the Chief 
Executive Officer. The Vice President(s) shall also perform such other duties and have such other 
powers as the Board of Directors, the Chief Executive Officer or these Bylaws may, fr.om time to time, 
prescribe. 

Section 4.09. Tile Secretary and Assistant Secretaries. The Secretary shall attend all meetings of 
the Board of Directors, all meetings of the committees thereof and all meetings of the stockholders and 
record all the proceedings of the meetings in a book or books to be kept for that purpose. Under the 
Chief Executive Officer' s supervision, the Secretary (i) shall give, or cause to be given, all notices 
required to be given by these Bylaws or by applicable law; (ii) shall have such powers and perform 
such duties as the Board of Directors, the Chief Executive Officer or these Bylaws may, from time to 
time, prescribe; and (iii) shall have custody of the corporate seal of the Corporation, if any. 

The Secretary, or an Assistant Secretary, shall have authority to affix the corporate seal to any 
instrument requiring it and when so affixed, it may be attested by his or her signature or by the 
signature of such Assistant Secretary. The Board of Directors may give general authority to any other 
officer to affix the seal of the Corporation and to attest the affixing by his or her signature. The 
Assistant Secretary, or if there be more than one, the Assistant Secretaries in the order determined !by 
the Board of Directors, shall, in the absence or disability of the Secretary, perform th€ duties and 
exercise the powers of the Secretary and shall perfom1 sucb other duties and have such other powers as 
the Board of Directors, the President, or Secretary may, from time to time, prescribe. 

In the absence of a Secretary or Assistant Secretary, at any meeting of stockholders or Directors, 
the perso11 presiding at the meeting shall designate a temporary secretary to keep a record of tbe 
meeting. 

Section 4.10. The Treasurer and Assistant Treasurers. The Treasurer (i) shall have the custody 
of the corporate funds and securities; (ii) shall keep full and accurate accounts of receipts and 
disbursements in books belonging to the Corporation; (iii) shall deposit all monies and other valuable 
effects in the name and to the credit of the Corporation as may be ordered by the Board of Directors; 
(iv) shall cause the funds of the Corporation to be disbursed when such disbursements have been duly 
authorized, taking proper vouchers for such disbursements; (v) shall render to the Chief Executi ve 
Officer and the Board of Directors, at its regular meeting or when the Board of Directors so requires, an 
account of the Corporation; and (vi) shall have such powers and perform such duties as the Board of 
Directors, the Chief Executive Officer or these Bylaws may, from time to time, prescribe. The Assistant 
Treasurer, or if there shall be more than one, the Assistant Treasurers iJ1 the order determined by the 
Board of Directors, shall in the abseoce or disability of the Treasurer, perfom1 the duties and exercise 
the powers of the Treasurer. The Assistant Treasw·ers shall perfonn such other dutie:5 and have such 
other powers as the Board of Directors, the Chief Executive Offi.cer or Treasurer may, from time to 
time, prescribe. 

Section 4.1 I. Other Officers, Assistant Officers and Agents. Officers, assistant officers atld 
agents, if any, other than those whose duties are provided f<>r in these Bylaws, shall have such authority 
and petform such duties as may from time to time be prescribed by resolution of the Board of Directors. 
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Section 4.12, Absence or Disability of Officers. In the case of tbe absence or disability of any 
officer of the Corporabon and of any person hereby authorized to act in such officer's place duriJlg 
such officer's absence or disabilily, Lbe Board of DirecLors may by resolution delegate the powers and 
duties of such officer to any other offtcer or to any director., or to any otJ1er person whom it may select. 

Section 4.13. Salaries. Officers of the Corporation shall be entitled to such salaries, 
compensation or reimbursement as shall be fixed or allowed from tiime to time by the Board of 
Directors. 

ARTICLEV 

INDEMNIF ICATION OF OFFICERS, DIRECTORS AND OTHERS 

Section 5.01. Nature of Indemnity. Each person wbo was or is made a party or is or was 
threatened to be made a party to or is or was otherwise involved (including involvement as a witness) in 
any action, suit or proceeding, whetl1er civil, criminal, administrative or investigative (hereinafter a 
"proceeding"), by reason of the fact that he or sbe (or a person of whom he or she is the legal 
representative), is or was a Director, officer, or fiduciary of the Corporation or, while a Director, 
officer, or fiduciary of the Corporatiotl, is or was serving at the request of the Corporation as a Director, 
officer, ftduciary, employee, or agent of another corporation or of a partnership, joint venture, trust or 
other enterprise, including service with respect to employee benefit plans, whether t11e basis of such 
proceeding is alleged action in an ofttcial capacity as a Director, officer, or t1duciary or in any other 
capacity whi le serving as a Director,. officer, fiduciary, employee, or agent, shall be indemnified and 
held harmless by tbe Corporation to the fu llest extent wbich it is empowered to do so by the DGCL 
(but, in the case of an amendment of the DGCL, only to the extent that such amendment permits the 
Corporation to provide broader indemnification rights tihan said law permitted the Corporation to 
provide prior to such amendment) against all expense, liability and loss (including attorneys' fees, 
judgments, fines, excise taxes or penalties arising under the Employee Retirement Income Security Act 
of 1974) actually and reasonably incurred or suffered by such person in connection with such 
proceeding and such ittdemnification shall continue to such person who has ceased to be a Direct()r, 
officer, or fiduciary and shall inure to the benefit of his or her heirs, executors and administrators; 
provided, however, that, except as provided in Section 5 .02 of these Bylaws, the Corporation sl1all 
indemnify any such person seeking i ndernnification in connection with a proceeding (or pan thereof) 
initiated by such perso11 only if such proceeding (or part thereof) was authorized at any time or from 
time to time by the Board of Directors of the Corporation. The foregoing proviso shall not apply (i) to 
counterclaims or affirmative defenses asserted by a person seeking indemnification in an action brought 
against such person or ( ii) to any proceeding brought by a person seeking indemnification or payment 
under any directors' and officers' liability insurance covering such person or seeking enforcement of 
such person' s rights to indemnification under this Article V . The right to indemnification conferred in 
this Article V shall be a contract right and, subject to Sections 5.01 and 5.06 of these Bylaws, sh.all 
includ€ the right to paym€nt by the Corporation of tbe expenses incurmd in defending any such 
proceeding in advance of its final disposition. Tbe Corporation may, by action of the Board of 
Directors~ provide indemnification to employees and agents of the Corporation with the same scope and 
effect as the foregoing indemnification of directors and officers. 

Section 5.02. Limitation of Director Liability. To tl1e fu llest extent permitted by the DGCL, as 
the same exists or may hereafter be amended, a Director of the Corporation shall not be personally 
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liable to the Corporation or its stock:holders for monetary damages for breach of fidlllciary duty as a 
Director, except for any liability imposed by law (as in effect from time to time) (i) for any breach of 
the Director' s duty of loyalty to the Corporation or its stockholders, (ii) for any act or omission not in 
good faith or which involved inleuLional misconducl of a knowing violation of Law, (iii) under Section 
174 of the DGCL or (iv) for any transaction from which the Director derived an improper personal 
benefit 

Section 5.03. Right ofCiaimant to Bring Suit. If a claim under Section 5.01 of these Bylaws is 
not paid in full by the Corporation within thirty (30) days after a written claim has been received by the 
Corporation, the claimant may at any time thereafter bring suit against the Corporation to recover the 
unpaid amount of the claim and, if successful in whole or in part, the claimant shalJ b e entitled to be 
paid also the expense of prosecuting s uch claim. It shall be a defense to any such action (other than an 
action brought to enforce a claim for expenses incurred in defending any proceeding in advance of its 
final disposition where the required undertaking, if any is required, has been tendered to the 
Corporation) that the claimant has not met the standards of conduct which make it permissible under 
the DGCL for the Corporation to ind emnify the claimant for the amount claimed, but the burden of 
proving sltlch defense shall be on the Corporation. Neither the faiJure of the Corporation (including its 
Board of Directors, inde pendent legal counsel, or its stockholders) to have made a determination prior 
to the commencement of such action that indemnification o f the claimant is proper in the circumstances 
because b e or she has met the applicable standard of conduct set forth in the DGCL, nor an actual 
determination by the Corporation (including its Board, independent legal counsel, or jrs stockholders) 
that the c laimant has not met such applicable standard of conduct, shall be a defense to the action or 
create a preswnption that the claimant has not met the applicable standard of conduct. 

Section 5.04. Nonexclusivity of Article V. The rig hts to indemnification and the payment of 
expenses incurred in defending a proceeding in advance of its final disposition conferred in this Articl e 
V shall not be exclusive of any other right which any person may have o r hereafter acquire under any 
statute, provision of the Certificate of Incorporation, bylaw, agreement, vote of stockholders or 
disinterested directors or otherwise. 

Section 5.05. Insurance. The Corporation may maintain insurarnce, at its expense, to protect 
itself and any Director, officer, employee or agent of the Corporation or anoth er corporation, 
partnership, joint venture, trust or other enterprise against any such expense, liability or loss, whether or 
not the Corporation would have the power to indemnify such person against such expense, liability or 
loss under the DGCL. 

Section 5.06. Expenses. Expenses incurred by any person described in Section 5.01 or these 
Bylaws in defending a proceeding sball be paid by the Corporation in advance of such proceeding's 
final disp osition unless otherwise determined by the Board of Directors in tJ1e specific case upon 
receipt of an undertaking by or on behalf of the relevant director or officer to repay such amount if it 
shall ultimately be determined that he is not entitled to be indemnified by the Corporation. Suc h 
expenses incurred by other employees and agents may be so paid upon such terms and conditions, if 
any, as the Board of Directors deems appropriate. 

Section 5.07. Service for Subsidiaries. Any person serving as a Director, officer, employee or 
agent of another corporation, partnership, limited liability company, joint venture or other enterprise, at 
least fifty percent (50%) of whose equity interests are owned by the Corporation shall be conclus ively 
presumed to be serving in such capacity at the request of tile Corporation. 
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Section 5.08. Employees and Aeents. Persons who are not covered by the foregoing provisions 
of this Article V and who are or were employees or agents of the Coll]Joration, or who are or were 
serving at the request of the Corporation as employees or agents of another corporation, partnership, 
joint venlure, trust or other enterprise, may be indemnified to the extent authorized at any lime or fium 
time to time by the Board of Directors. 

Section 5.09 Contract Rights. The provisions of this Article V shall be deemed to be a contract 
right between the Corporation and each Director, offi.cer, or fiduciary who serves in any such capacity 
at any time while this Article V and the relevant provisions of the DGCL or other applicable law are in 
effect, and such rights shall continue as to a Director, officer, or fiduciary who has ceased to be a 
Director, officer, or fid11.1ciary and shall inure to tbe benefit of such Director's, officer's, or fiduciary's 
heirs, executors and adn1inistrators. Any repeal or modification of this Article V or any such law that 
adversely affects any right of any Director, officer, or fiduciary or former director, officer, or fiduciary 
shall be prospective only and shall not affect any rights or obligations then existing with respect to any 
state of facts or proceeding then existing. 

Section 5.10. Merger or Consolidation. For purposes of this Article V, references to "the 
Corporation" shall include, in addition to the resulting corporation, any constituent corporation 
(including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate 
existence had continued, would have had power and authority to indemnify its directors, officers, and 
employees or agents, so that any person who is or was a director, officer, employee <>r agent of su.ch 
constituent corporation, or is or was serving at the request of such constituent corporation as a director, 
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, 
shall stand in the same position under this Article V with respect to the resulting or surviving 
corporation as he or she would have with respect to such constituent corporation if its separate 
existence had continued. 

Section 5. 11 . Certificate of Incorporation. Any discrepancies in the indemnification provisio·ns 
in these B ylaws and the Certificate of Incorporation shall be determined in favor of the language of the 
Certificate of Incorporation. 

ARTICLE VI 

CERTIFICATES OF STOCK 

Section 6.0 L Issuance of Stock: Additional Shares of Stock. Unless otherwise voted by the 
stockholders and subject to the provisions of the Certificate of Incorporation, the whole or any part of 
any unissued balance of the authorized capital stock of the Corporation or the whole or any part of any 
unissued balance of the authorized capital stock of the Corporation held in its treasury may be issued, 
sold, transferred or otherwise disposed of by vote of the Board of Directors in such manner, for such 
consideration, and on such terms as the Board of Directors may determine. The Board of Directors 
may, at any time and from time to time, if aJI of the shares of capital stock which the Corporation is 
authorized by its Certificate of Incorporation to issue have not been issued, subscribed for, or otherwise 
committed to be issued, issue or take subscriptions for additional shares of its capital stock up to the 
amount authorized in its Certificate of Incorporation. 

Section 6.02. Form. Every bolder of stock of the Corporation shall be entitled to have a 
certificate, in such fon11 as may be prescribed by law and by the Board of Directors, certifying the 
number and class of shares owned by him or her in the Corporation. Certificates representing shares, in 
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the Corporation shall be signed (either manually or by facsimile) by, or in the name of the Corporation 
by, the Chairman of tbe Board of Directors, Chief Executive Officer or Vice President, and by the 
Secretary or an Assistant Secretary, or the Treasurer or an Assistant Treasurer, of the Corporation, and 
may be sealed with lhe :seal of the Corporation or a facsimile lbereof. 

A certificate that has been signed by an officer or officers who later ceases to be such officer 
shall be valid. Each certificate representing shares shall state upon the face thereof the name of the 
Corporation; that the Corporation is organized under the laws of the State of Delaware; the nan1e of the 
person or persons to whom issued; the number and class of shares, and the designation of the series~ if 
any, which such certificate represents. 

If the Corporation is authorized to issue different classes of shMes or different series within a 
class, the powers, designations, relative rights, preferences, and Li.mitatiOJlS applicable to each class and 
the variations in rights, preferences, and limitations determined for each series (and the authority of the 
Board of Directors to determine va1iations for future series) must be summarized on the front or back of 
each certificate representing shares of such class or series. of stock; alternatively, each certificate may 
state conspicuously on its front or back that the Corporation wi ll furnish the stockholder a full statement 
of this infonnation on request and without charge. 

Each certificate for shares of stock that is subject to any restriction on transfer pursuant to the 
Certificate of Inco.rporation, bylaws, applicable securities laws or any agreement among any number of 
shareholders, or among such holders and the Corporation, shall have conspicuously noted on the face or 
back of the certificate either the ful l text of the restriction or a statement of the existence of such 
restriction. 

Section 6.03. Transfer of Shares. Except as otherwise establis.hed by rules and regulations 
adopted by the Board of Directors, and subject to applicable law, transfers of shares of stock of tl1e 
Corporation shall be made only on tbe stock transfer books of the Corporation by the holder of such 
shares in person or by such person' s attorney duly autJ10rized in writing, and (a) in the case of 
certificated shares of stock, only after the surrender to the Corporation of the certificates representing 
such shalfes, and (b) in case of uucertificated shares of stock, upon receipt of proper transfer 
instructions fom1 the registered holders of the shares or by such person,s attorney duJy authorized in 
writing, and upon compliance with appropriate procedures for transferring shares in uncertificated form 
as detennined by the Corporation from time to time. Ex.cept as provided under applicable law, the 
person in whose name shares stand on the books of the Corpora6on shall be deemed by the 
Corporation to be the owner thereof for all purposes, and the Corporation shall not be bound to 
recognize any equitable or other claim to, or interest in, such shares on the part of any other person, 
whether o r not it shall h.ave express or other notice thereof. 

Section 6.03. Record Date. For purposes of fixing the record date in order to detennine the 
stockholders entitled to notice of a stockholders' meeting, to demand a special meeting, to vote, or to 
take any other action, the Board of Directors may fix rbe reoord date, provided, however, that such 
record date may not be more than sixty (60) days nor less than ten (1) days before the meeting or 
action requiring a determination of stockholders. A determination of stockholders entitled to notice of 
or to vote at a stockholders' meeting is effective for any adjournment of the meeting unless the Board 
of Directors fixes a new record date, which it must do if the meeting is adjourned to a date more than 
one hundred twenty ( 12.0) days after tl1e date fixed for the original meeting. 

If no record date is fixed, the record date for determining stockhoUders entitled to notice of or to 
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vote at a meeting of stockholders shal l be at the close of business on the day before the day on which 
notice is given, or, if notice is waived, at the close of business on the day before the day on which tile 
meeting is held. The record date for detennining stockholders entitled to express consent to corporate 
action in writing without a meeting, when no p1ior action by lbe Board of Directors is necessary, shall 
be the day on which the first written consent is properly delivered to the corporation. The record date 
for determining stockholders for any other purpose shall be at the close of business on tJ1e day on which 
the Board of Directors adopts the resolution relating to such purpose. 

Section 6.04. Lost, Stolen, or Destroyed Certificates. The Corpo-ration shall issue a new stock 
certificate in the place of any certificate previously issued if the holder of record of the certificate (a) 
makes proof in affidavit form that it has been lost, destroyed or wrongfully taken; (b) requests the issue 
of a new certificate before the Corporation has notice that the certificate has been acquired by a 
purchaser for value in good faith and without notice of any adverse claim; (c) at the discretion of the 
Board of Directors, gjves bond in such form as the Corporation may direct, to indemnify the 
Corporation, the transfer agent, and registrar against any claim that may be made on account of the 
alleged loss, destruction, or theft of a certificate; and (d) satisfies any other reasonable requirements 
imposed by the Corporation. 

ARTICLE VI 

GENERAL 

PROVISIONS 

Section 7.0 l. Books and Records. This Corporation shall maintain accurate accounting records, 
and shall keep as permanent records minutes of all meetings of its stockholders and Board of Directors, 
a record of all actions taken by Lbe slockbolders or Board of Directors w itboul a meeliilg, and a rec01·d 
of all actions taken by a committee of the Board of Directors in place of the Board of Directors on 
behalf of the Corporation. The Co.rporation or its agent shall maintain a record of its stockholders in a 
form that permits preparation of a list of the names and addresses of all stockholders in alphabetical 
order by class of shares showing the number and series of shares held by each. The records shall be 
maintained in written form or in any other form capable of being converted into written form within a 
reasonable time. 

Section 7 .02. Dividends. The Board of Directors of the Corporation may, from time to time, 
declare and the Corporation may pay dividends on its shares in cash, property or its own shares, to tl:te 
full extent permitted by law. 

Section 7.03. Amendments. These Bylaws may be altered, amended, or repealed at any meeting 
of the Board of Directors or of the stockl10lders, provided notice of the proposed change was given in 
the notice of the meeting and, in the case of a meeting of the Board of Directors, in a notice given not 
less than two (2) days prior to the meeting. 

Section 7.04. Fiscal Year. Except as from time to time otherwise designated by the Board of 
Directors. the fiscal year of the corporation shall begin on the first day of January in each year and end 
on the last day of December in each year. 

Section 7.05. Comorate Seal. The corporate seaJ shall be in such form as shall be approved by the 
Board of D irectors. 
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Se<Ction 7.06. Waiver of Notice. Whenever any notice whatsoever is required to be given by law, 
by the Certificate of [ncorporation or by these By-laws, a waiver of such notice either in writing signed 
by the person entitled LO such notice or sucb person's duly authorized anomey, or by telegraph, cable or 
any other available metb od, whether before, at or after the tjme stated in such waiver, or d1e appearance 
of such person or persons at such meeting in person or by proxy, shall be deemed equivalent to such 
notice. 

Section 7.07. Voting of Securities. Except as the directors may otherwise designate, the Chief 
Executive Officer or Treasurer may waive notice of, and act as, or appoint any person or persons to act 
as, proxy or attorney-in-fact for this corporation (with or without power of substitution) at, any meeting 
of stockholders or shareholders of any other corporation or o rganization, the securities of which may ibe 
held by this corporation. 

Section 7.08. Evidence of Authority. A certificate by the Secretary, or an Assistant Secretary, or 
a temporary Secretary, as to any action taken by the stockholders, directors, a committee or any officer 
or representative of the corporation shall as to all persons who rely on the certificate in good faith be 
conclusive evidence of such action. 
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