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~ CERTIFICATE OF INCORPORATION
~ FABIANI& COMPANY
 FIRST. The name of the corporation (the "Corperation®)is Fabiani &

__ BECOND. The address of the Corporaticn's registered offce in the State of
Delswar i Corporation T Gotr, 300 Orenge e, Winingo, Now Cus
Gounty, Delaware 10601. The name of its rogistered agent at such address is The

_ POURTH. The Corporation shall be authorized to issue one thousand (1000)
s of Common Stock, $.001 per share par valus. e o

mmmﬂnﬂmihnx ing address of the incorporator is:

_ M-MWoﬁhoOomﬁoanemmmdbytheBoardof |
Directors. mmammmmmmmmmmmmm

: Gerﬁﬂcateuﬂwaﬁon. m&nowlngindividualshanmouthediractorofthe
promﬁmﬁl.t&ﬁr@muﬂwﬁngdnﬁckbolduammﬁlhhmmh

Name ' Address
James P. Fabiani ' 1101 Pennsylvania Avenue, NW
: Suite 700
.| Washington, DC 20004

Thenumberof.diNMmybbdtherWordwmndﬁomﬁmehﬁma'
amﬁamwiththoBﬁamofﬂxaCmonﬁmbutshaunot'bemthmﬁ&wn(lg

SEVENTH. Unless and except to the extent that the Bylaws of the

m::]nbzunmmq:ﬂm,thoelecﬁon of directors of the Corporation need not be by

Certif of Incorp Fabiani Ca (2).DOC
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O mGHm In addition to ottisr powers  expressly *mwa-m ute, the
of Directors is autborizad to adopt, amend or repeal the Bylaws of the

n, but the stockholders may make additional Bylaws and may alter or

y Bylaw whether adopted by them or otherwise, o

is threatoned to be made a
ng, whether civil, criminal,

mchﬂirécbor«m,o_ﬁm.tomaﬂ'amomhmadvmdiﬁtahnnulﬁm v be
f detgmﬂnadtha qnehdimcmroroﬁcarismtmﬁﬂodtobemdmiﬁedmd:bthis
Amm.“qmwt:ém?ggmﬁo;dmy,by?m of the Board of Directors,
scope and effect as the foreguing indemnifica tion of directors arxl::oﬁc:m s

. B.  Ifa claim for indemnification or advances under Cl thi
ﬂ%nﬂpﬁd'h&nbyme&mmﬁmm&&tydma&ara?ﬁ”w:now
has mwvedbyﬂzeCorpmﬁon,thedaimantmyatanyﬁmtharenﬁerbring

Wthe@rpomﬁmtomtheﬂpaidammtofthe-blaimand,if

Cextif of inzorp Pablan} Co.DDO | 2
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Delaware law for the Corporation to

er ths failure of the Corporation

protect itself and any director, officer, shareholder, employee or agent of the

Corpomﬁonoranothar corporation, partnership, joint venture, trust or other
would%v:themubhdmi&mchmmmchw,hahhtywlm

E. To the extent that any director, officer, employes or t of the
Corpomﬁanisbygeamf-of'mhpodﬁon, cr'aposiﬁonwithanothere:?é:yatthe
request of the Corporation, a witness in any action, suit or proceeding, to the extent
permitted by law he or she shall be indemnified against all costs and expenses
:hwﬂ:w reasonably incurred by him or her or on his or her behalf in connection

F.  'The Corporation may enter into agreements with any director,
9ﬁeer,.ehareholder, employee or agent of the Corporation providing for
mdexpmﬁcaﬁontothafunextentpermiﬁadbynelawmlaw.

G. Nahﬁtbatmdinganysubnqmtr?pealormodiﬁeaﬁonofthia
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o , roof . ths Corporation shall ‘he hable_ to the_.
_ ,ih‘smkho for monetary damages for breach of | ry
duty as s d:recto_ mptforliab:hty(i)foranybreachofthedﬂectow’adutyoff ty |
”hlmcomﬁonor ,slmkholders,m)foractsoromisﬂmnotin'_ faithor -
W :

ti TENTHﬂmbeneﬁts ofﬂﬂnArﬂoloahaﬂeonﬁnuetoapply
: ttﬁedthaoﬁowxﬂ:mspecttoanyactorommonomrmg

. me;umatohmonnyofthepmvidonaofthia
Cewtiﬁcateoflneorponﬂ ) may be amended, altered or repealed, and other .
~ provisions authorized by the laws of the State of Delaware at the time in force may

_ boaddedorinaerhdinthemnnerandat&aﬁmepmam'bedbywdhwn All

: ;nghtsatanyhmemferreduponthsotockholdmnoftho%rpomhonbythn
Cerﬁﬂcateoflnwrpontionmmtedmbjmtothepronmmofthism
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BYLAWS OF

FABIANI & COMPANY,

a Delaware Corporation
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ByLaws
OF
FABIAN] & COMPANY
a Delaware Corporation

ARTICLE 1
Offices

Section 1.1 Registered Office. The registered office of the Corporation shall
be in the City of Wilmington, County of New Castle, Delaware and the name of the
resident agent in charge thereof is the agent named in the Certificate of
Incorporation. :

Section 1.2 Principal Office. The principal office for the transaction of the
business of the Corporation shall be at such place as may be established by the Board
of Directors of the Corporation (the “Board”). The Board is granted full power and
authority to change sdid prineipal 6ffice from one location to another; whether within
or outside the State of Delaware.

Section 1.3 Other Offices. The Corporation may also have an office or offices
at such. other places, either within or outside the State of Delaware, as the Board may
from time to time designate or the business of the Corporation may require.

ARTICLE II
Meetings of Stockholders

Section 2.1 Time and Place of Meetings. Meetings of stockholders shall be
~ held at such time and place (if any), within or without the State of Delaware, as shall
be stated im the notice of the meeting or in a duly executed waiver of notice thereof.

Section 2.2 Annual Meetings. Annual meetings of the stockholders of the
Corporation for the purpose of electing directors and for the transaction of such other
proper business as may come before such meetings may be held at such time, date
and place, either within or outside the State of Delaware, as may be designated by
resolution of the Board., The Board may, in its sole discretion. determing that the
meeting shall not be held at any place, but may instead be held solely by means of
remote communication as authorized by Section 211 of the General Corporation Law
of the State of Delaware (the “DGCL”).  Stockholders participating by means of
remote communication may be deemed by the Board to be present in person for the
purpose of determining a quorum. In lieu of an annual meeting directors may be
elected as permitted by Section 211(h) of the DCGLL.

Section 2.3 Special Meetings. A special meeting of the stockholders for any
purpose or purposes may be called at any time by the Chairman of the Board, the
President, by a majority of the Board, or by stockholders together holding at least.
fifty percent (50%) of the number of shares of the Corporation at the time

Bytows Paliany Company
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outstanding and entitled to vote with respect to the business to be transacted at
such meeting. At a special meeting no business shall be transacted and no corporate
action shall be taken other than that stated in the notice of the meetmg

Section 2.4 Stockholder Lists. The officer who has char ge of the stock 1edger
of the Corporation shall prepare and make, at least ten (10) days before every
meeting of stockholders, a complete list of stockholders entitled to vote at such
meeting, arranged in alphabetical order, with the address of and the number of
shares of each class or series of capital stock registered in the name of each
stockholder. Such list shall be open to the examination of any stockholder for any
purpose germane to the meeting for a period of at least ten (10) days prior to the
méetifig: (1) on a reasonably accessible electronic network, provided that the
information required to gain access to such list is provided with the notice of the
‘meeting or (2) at the principal place of business of the corporation. The stock ledger
shall be the only evidence as to who are the stockholders entitled to examine the stock
ledger, the list of stockholders or the books of the corporation, or to vote in person or
by proxy at any meeting of stockholders.

Section 2.5 Notice of Meetings. Notice of each meeting of stockholders,
whether annual or gpecial, stating the place (if any), date and hour of the meeting
and, in the case of a special meeting, the purpose or purposes for which such meeting
has been called, shall be given to each stockholder of record not less than ten (10) nor
more than sixty (60) days before the date of the meeting. Subject to the requirements

of applicable law, notice may be given by mail, by e-mail, by prepaid courier, by

telegraph, by telephone, by personal service, by other lawful means or by any
combination thereof as to different stockholders. If mailed, notice is given when
deposited in the United States mail, postage prepaid, directed to the stockholder at
such stockholder’s address as it appears on the records of the Corporation. Except as
otherwise expressly required by law, notice of any adjourned meeting of the
stockholders need not be given if the time and place thereof are announced at the
meeting at which the adjournment is taken,
J N .

Section 2.6 Quorum and Adjournment. The holders of a majority of the stock
issued and outstanding and entitled to vote thereat, present in person or represented
by proxy, shall constitute a quorum for holding all meetings of stockholders, except as
otherwise provided by applicable law, by the Certificate of Incorporation or by these
Bylaws; provided, however, that the stockholders present at a duly called or held
meeting at which a quorum is present may continue to transact business until
adjournment notwithstanding the withdrawal of enough stockholders to leave less
than a quorum, if any action taken (otheér than adjournment) is approved by the
holders or at least a majority of the number of shares that would be required to
constitute a quorum. Shares of its own stock belonging to the Corporation or to

Bylaws Fabison Company 2
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another corporation, if a majority of the shares entitled to vote in the election of
directors ‘of such other corporation is held, directly or indirectly, by the:Corporation,

shall neither be entitled to vote nor be counted for quorum purposes. However, this

provision shall not limit the right of any corperation to vote stock, including but not

limited to its own stock, held by it in a fiduciary capacity.

If it shall appear that such quorum is not present or represented at any

‘meeting of stockholders, the Chairman of the meeting 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 querum shall be present or represented, any business may be transacted that might
have been transacted at the meeting as originally noticed. If the adjournment is for

" more-than thirty days, or if after the adjournment a new record date is fixed for the

adjourned meeting, a notice of the adjourned meeting shall be given to each
stockholder of record entitled to voté at the meeting. The Chairman of the meeting

may determine that a quorum is present based upon any reasonable evidence of the

presence in person or by proxy of stockholders holding a majority of the outstanding

votes, including without limitation evidence from any record of stockholders who have

signed a register indicating their presence at the meeting.

Section 2.7 Voting. In all matters, when a quorum is present at any meeting,
the vote of the holders of a majority of the capital 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 these Bylaws,
applicable law or the Certificate of Incorporation, a different vote is required, in
which case such express provision shall govern and control the decision of such
question. Such vote may be vive voce or by written ballot; provided, however, that the
Board may, in its discretion, require a written ballot for any vote.

Unless otherwise provided in the Certificate of Incorporation, each stockholder
shall at every meeting of the stockholders be entitled to one (1) vote in person or by
proxy for cach sharve of the capital stock of the Corporation having voting power held
by such stockholder.

Section 2.8 Proxies. Bach stockholder entitled to vote at a meeting of

“stockholders may authorize in writing another person or personsg to act for such

holder by proxy, but no proxy shall be voted or acted upon after three years from its
date, unless the person executing the proxy specifies therein the period of time for
which it is to continue in force. A duly executed proxy shall be irrevocable if it states
that it is irrevocable and if, and only as long as, it ig coupled with an interest
sufficient in law to support an irrevocable power. A stockholder may revoke any
proxy that is not irrevocable by attending the meeting and voting in person or by
filing an instrument in writing with the Secretary of the Corporation revoking the
proxy or another duly executed proxy bearing a later date.

Bylaws Fabise! Company ' 3
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Section 2.9  Inspectors of Election. The Corporation may and shall, if required
by Section 231 of the DGCL or upon the demand thereof of the holders of a majority of
the shares of capital stock of the Corporation issued, outstanding and entitled to vote,
in advance of any meeting of stockholders, appoint one or more inspectors, who may
be employees of the Corporation; to act at the meeting and make a written report
thereof. The Corporation or the Chairman of the meeting shall appoint one or more -
alternate ingpectors to replace any inspector who fails to act. Each inspector, before
undertaking his or her duties, shall take and sign an oath faithfully to execute the
duties of inspector with strict impartiality and according to the best of his or her
ability. The inspector shall ascertain the number of shares outstanding and the
voting power of each, determine the shares represented at the meeting and the
validity of the proxies and ballots, count all votes and ballots, determine and retain
for a reasonable period a record of the disposition of any challenges made to any
determination by the inspectors and certify their determination of the number of
shares represented at the meeting and their count of all votes and ballots. The
inspector shall perform his or her duties and shall make all determinations in
accordance with the DGCL including, without limiitation, Section 231 of the DGCL.

Section 2.10 Conduct of Meetings. The date and time of the opening and the
closing of the polls for each matter upon which the stockholders will vote at a
meeting shall be announced at the meeting by the person presiding over the
meeting. The Board may adopt by resolution such rules and regulations for the
conduct of the meeting of stockholders as it shall deem appropriate. Except to the
extent inconsistent with such rules and regulations as adopted by the Board, the
person presiding over any meeting of stockhelders shall have the right and
authority to convene and to adjourn the meeting, to prescribe such rules,
regulations and procedures and to do all such acts as, in the judgment of such
presiding person, are appropriate for the proper conduct of the meeting. Such rules,
regulations or procedures, whether adopted by the Board or prescribed by the
}')residing person of the meeting, may include, without limitation, the {ollowing: (1)
the establishment of an agenda or order of business for the mé(“img? (11) rules and
procedures for maintaining order at the meeting and the safety of those present; (iii)
limitations on attendance at or participation in the meecting to stockholders of
record of the Corporation, their duly authorized and constituted proxies or such
other persons as the presiding person of the meeting shall determine; (v)
restrictions on entry to the meeting after the time fixed for the commencement
thereof; and (v) limitations on the time allotted to questions or comments by
participants. The presiding person at any meeting of stockholders, in addition to
making any other determinations that may be appropriate to the conduct of the
meeting, shall, if the facts warrant, determine and declare to the meeting that a
matter or business was not properly brought before the meeting and if such
presiding person should so determine, such presiding person shall so declare to the
meeting and any such matter or business not properly brought before the meeting
shall not be transacted or considered. Unless and to the extent determined by the
Board or the person presiding over the meeting, meetings of stockholders shall not
be required to be held in accordance with the rules of parliamentary procedure,

Pylaws Pabiand Company 4
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Section 2.11 Action Without Meeting. Unless otherwise restricted by the
Certificate of Incorporation, any action required or permitted to be taken at any
annual or special meeting of the stockholders may be taken without a meeting,
without prior notice and without a vote, if a consent or consents in writing; setting
forth the action s0.taken, shall be 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 a4 meeting at which all shares entitled to vote thereon were
present and voted and shall be delivered to the Corporation by delivery to its
registered office in the State of Delaware, its principal place of business, or an
officer or agent of the Corporation having custody of the book in which minutes of
proceedings of stockholders are récorded. Delivery made to the Corporation’s
registered office shall be by hand or by certified or registered mail, return receipt
requested. Prompt notice of the taking of the corporate action without a meeting by
less than unanimous written consent shall, to the extent required by law, be given
to those stockholders who have not consented in writing and who, if the action had
been taken at a meeting, would have been entitled to notice of the meeting if the
record date for such meeting had been the date that written consents signed by a
sufficient number of holders to take the action were delivered to the Corporation.

2

ARTICLE II1

Directors

the Board shall have: the power to manage or direct the management of the property,
business and affairs of the Corporation, and except as expressly limited by law, to
exercise all of its eorporate powers.

~ Section 3.2 Number, Election and Tenure. The Board shall consist of at least
ane (1) and no more than twelve (12) members. The number of directors may be
changed from time to time by resolution of the Board. Directors shall be elected at
edch annual meeting of stockholders, and each director shall serve for a one-year
term, until such person’s successor is elected and qualified or until such person’s
death. retirement, resignation or removal. At the expiration of any term, any
director may be reelected. '

Section 3.3 Vacancies and Newly Created Directorships. Any newly created
dirvectorship resulting from an increase in the number of directors may be filled by a
majority of the Board then in office, provided that a quorum is present; and any other
vacancy on the Board may be filled by a majority of the directors then in office, even if
less than a quorum, or by a gole remaining director.

Bylaws Fabiaal Company )
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~ Section 3.4 _Meetings.' The Board may hold meetings, both regular and
special, either within or outside the State of Delaware.

Section 3.5 Annual Meetings. The Board shall meet as soon as practicable
after each annual election of directors.

Section 3.6 Regular Meetings. Regular meetings of the Board shall be held
“without call or notice at such time and place as shall from time to time be determined
by resolution of the Board. Any notice, if given, may be by mail, by e-mail, by prepaid
courier; by telegraph, by facsimile, by telephone, by personal service, or by any
coimbination thereof as to different directors: '

Section 3.7 Special Meetings. A special meeting of the Board may be called
at any time, and for any purpose permitted by law, by the Chairman of the Board (or,
if the Board does not appoint a Chairman of the Board, the President), or by the
S.ecret_ary on the written request of any two members of the Board unless the Board
consists of only one director, in which case the special meeting shall be called-on the
written request of the sole director, which meeting shall be held, subject to the
balance of this Section 3.7; at the time and place designated by the person or persons

¢alling the meeting. Notice of the time, place and purposé of any such meeting shall
be given to the directors by the Secretary, or in case of the Secretary’s absence,
refusal-or inability to act, by any other officer. Any such notice may be given by mail,
by prepaid courier, by tdegrd_ph. by facsimile, by telephone, by personal service, by
other lawful means or by any combination thereof as to different directors. If the
notice is by mail, then it shall be deposited in a United States Post Office at least
seventy-two hours before the time of the meeting; if by prepaid courier, 1t shall be
deposited with the courier company at least forty-eight hours before the time of the
meeting; if by telegraph, it shall be deposited with the telegraph company at least
twenty-four hours before the time of the meeting; if by electronic mail, telephone,
facsimile, by personal service or by other lawful means the notice shall be
communicated or delivered at least twenty-four hours before the time of the meeting.

Section 3.8 Q uorum. At all meetings of the Board, a majority of the whole
Board 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, except as may be otherwise
specifically provided by applicable law or by the Certificate of Incorporation or by
these Bylaws. Any meeting of the Board may be adjourned to meet again at a stated
day and hour. Even though a quorum is not present, as required in this Section, a
majority of the directors present at any meeting of the Board, either regular or
special, may adjourn from time to time until a quorum is had. Notice of any
adjourned meeting need not be given.

Bylaws Fabiant Company 6
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Section 3.9 Fees and Compensation. Each director and. each member of a
committee of the Board shall receive such fees and reimbursement of expenses

incurred on behalf of the Corporation or in attending meetings as the Board may from

time to time determine. No such payment shall preclude any director from serving
the Corporation in any other capacity and receiving compensation therefor.

Section 3.10 Meetings by Telephonic Communication. Members of the Board
or any committee thereof may participate in a regular or special meeting of such
Board or committee by means of conference telephone or communications equipment
by means of which all persons participating in the meeting can hear each other.

Participation in a meeting pursuant to this Section shall constitute presence in

person at such meeting.

Section 3.11 Committees. The Board may designate committees, including
without limitation, an executive committec, each committee to consist of one or more
of the directors of the Corporation. The Board 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. Upon the abgence or disqualification of a

member of a committee, if the Board has not designated one or more alternates (or if

such alternates are then absent or disqualified), the member or members of the
Committee present at any meeting and not disqualified from voting, whether or not
such member or members constitute a quorum, may unanimously appoint another
member of the Board to act at the meeting in the place of any such absent ¢
disqualified member or alternate. Any such committee, to the extent provided in the
resolution of the Board and to the extent permitted by applicable law, shall have and
may exercige all the powers and authority of the Board 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 that may require it, but no such committee
shall have the power or authority to: (a) amend the Certificate of Incorparation; (b)
adopt an agreement of merger or consolidation under Section 251 or 252 of the DGCL;
{¢) recommend to the stockholders the sale, lease or exchange of all or substantially
all of the Corporation’s property and assets; (d) recommend to the stockholders a
dissolution of the Corporation or a revocation of a dissolution; or (e) amend the
Bylaws of the Corporation. Unless the resolution appointing such committee or the
Certificate of Incorporation expressly so provides, no such commitiee shall have the
power or authority to declare a dividend or to authorize the issuance of stock or to
adopt a certificate of ownership and merger pursuant to Section 253 of the Delaware
General Corporation Law. FEach committee shall have such name. as may be
determined from time to time by resolution adopted by the Board. Each committee
shall keep minutes of its meetings and report to the Board when required.

Section 3.12 Action_ Without Meeting. Unless otherwise restricted by
applicable law or by the Certificate of Incorporation or by these Bylaws, any action
required or permi‘txted to be takén at any meeting of the Board or of any committee
thereof may be taken without a meeting if all members of the Board or of such
committee, as the case may be, consent thereto in accordance with applicable law.

N Y
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Section 3.13 Removal. Unless otherwise restricted by the Certificate of
Incorporation or by law, any director or the entire Board may be removed at any time,
with or without cause, by the holders of 4 majority of shares entitled to vote at an
election of directors.

Section 3.14 Resignation. Any director may resign at any time by giving
notice to the Board, the President or Secretary. Any such resignation shall take effect
at the date of mcmpt of such notice or at any later time specified therein and, unless

otherwise specified in such notice, the acceptance of the resignation shall not be

necessary to make it effective.

Section 3.15 Interested Directors; Quorum. No contract or transaction
between the Corporation and one or more of its directors or officers, or between the
Corporation and any other corporation, partnership, association, or other
organization in which one or more of its directors or officers are directors or officers,
or have financial interest, shall be void or voidable solely for this reason, or solely

because the director or officer is present at-or participates in the meeting of the Board

which authorizes the contract or transaction, or solely because his, her, or their votes
are counted for that purpose, if: (1) the material facts as to the relationship or interest
and as to the contract or transaction ‘are disclosed or are known to the Board and the
Board in good faith authorizes the contract or transaction by the affirmative votes of a
majority of the disinterested directors, even though the disinterested directors
constitute ‘less than a quorumy or (2) the material facts as to the relationship or
interest and as to the contract or transaction are disclosed or are known to the
stockholders éntitled to vote thereon, and the contract or transaction is specifically
approved in good faith by vote of-the stockholders; or (3) the contract or transaction.is
fair as to the Corporation as of the time it is authorized, approved or ratified by the
Board or the stockholders. Common or interested directors may be counted in
determining the presence of a quorum at a meeting of the Board which authorizes the
contract or transaction.

ARTICLE IV
Officers

Section 4.1 Appointment and Salaries. The officers of the Corporation shall
be appointed by the Board and shall be a President, a Secretary and a Treasurer.
The Board may also appoint a Chairman of the Board and one or more Vice
Presidents. The officers shall hold their offices for such terms and shall exercise such
powers and perform such duties as shall be determined from time to time by the
Board. 1f the Board decides that the officers of the Corporation shall be compensated,

the Board shall fix the salaries of all officers appointed by it. Unless prohibited b},
applicable law or by the Certificate of Incorporation or by these Bylaws, one person
may be elected or appointed to gerve in more than one official capacity. Any vacancy
occurring in any office of the Corporation shall be filled by the Board.

- . PN ")
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Section 4.2 Removal and Resignation. Any officer may be removed at any
time, either with or without cause, by the Board or, in the case of an officer not
appomted by the Board, by the President. Any officer may resign at any time by
giving notice to the Board, the President or Secretary. Any such resignation shall
take effect at the date of receipt of such notice or at any later time specified therein
and, unless otherwise specified in such notice, the acceptance of the resignation shall
not be necessary to make it effective.

Section 4.3 Chaxrman of the Board. The Board may, at its election, appoint a
Chairman of the Board. If a Chairman of the Board is elected, he or she shall, if
present, preside at all meetings of the stockholders and of the Board. He or she also
shall have such other powets and duties as may from time to time be asslgned to him
or her by the Board.

Section 4.4 President. The President shall have such powers as generally
appertain. to his office, subject to the control of the Board. If there be no Chairman of
the Board, or in his or her absence, the President shall preside at all meetings of the
stockholders and. of the Board, if the President is also a director, unless the Board
appoints another person who need not be a stockholder, officer or director of the
Corporation, to preside at a meeting of stockholders, or another director to preside at
the meetings of the Board. The President may sign, with any other proper officer,
certificates for shares of the Corporation and any deeds, bonds, mortgages,
contracts, and other documents that the Board has authorized to be executed,
except where required by law to be otherwise signed and executed and except where
the signing and execution thereof shall be expressly delegated by the Board or these
By-Laws, to some other officer or agent of the (‘mpm ation. In addition, the
President shall perform whatever duties and shall exercise whatever powers as may
be pr LSUIb(’d from time to time by the Board.

Section 4.5 Vice President. In the absence of the President, or in the event of
the President’s inability or refusal to act, the Vice President, it any (or if there be
more than one Vice President, the Vice Presidents in the order of their rank or, if of
equal rank, then in the order designated by the Board or the President or, in the
absence of any designation, then in the order of their appointment), shall perform the
duties of the President and when so acting, shall have all the powers of and be subject
to all the restrictions upon the President. The rank of Vice Presidents in deseending
order shall be Executive Vice President, Senior Vice President and Vice President.
The Vice President shall perform such other duties and have such other powers as the
Board or President may from time to time prescribe.
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Section 4.6 Secretary. The Secretary shall attend all meetings of the Board
(unless the Board shall otherwise determine) and all meetings of the stockholders and
record all the proceedings of the meetings of the Corporation and of the Board in a
book to be kept for that purpose and shall perform like duties for the committees
when required. The Secretary shall give, or cause to be given, notice of all meetings
of stockholders and special meetings of the Board. The Secretary shall have custody
of the corporate seal of the Corporation and shall have authority to affix the same to
any instrument requiring it and to attest it. The Secretary shall perform such other
duties and have such other powers as the Board or the President may from time to
time prescribe.

Section 4.7 Treasurer. The Treasurer shall have custody of the corporate
funds and securities and shall keep full and accurate accounts of receipts and
disbursements in books belonging to the Corporation and shall deposit all monies and
other valuable effects in the name and to the credit of the Corporation in such
depositories as may be designated by the Board. The Treasurer may disburse the
funds of the Corporation as may be ordered by the Board or the President, taking
proper vouchers for such-disbursements, and shall render to the Board at its regular
meetings, or when the Board so requires, an account of transactions and of the
financial condition of the Corporation. The Treasurer shall perform such other duties
and have such other powers as the Board or the President may from time to time
prescribe. :

If required by the Board, the Treasurer shall give the Corporation a bond
(which shall be renewed at such times as specified by the Board) in such sum and
with: such surety or sureties as shall be satisfactory to the Board for the faithful
performance of the duties of such person’s office and for the restoration to the
Corporation, in case of such person’s death, resignation, retirement or removal from
office, of all books, papers, vouchers, money and other property of whatever kind in
such person’s possession or under such person’s contrel belonging to the Corporation.

Section 4.8 Assistant Officers. An assistant officer shall, in the absgence of the
officer to whom such person 18 an assistant or in the event of such officer’s inability or
refusal to act (or, if there be more than one such assistant officer, the assistant
officers in the order designated by the Board or the President or, in the absence of any
designation, then in the order of their appointment), perform the duties and exercise
the powers of such officer. An assistant officer shall perform such other duties and
have such other powers as the Board or the President may from time to time
prescribe.
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ARTICLEV
Seal

- It shall not be necessary to the validity of any instrument executed by any
authorized officer or officers of the Corporation that the execution of such instrument
be evfi‘denccdf by the corporate seal, and all documents, instruments, contracts and
writings of all kinds signed on behalf of the Corporation by any authorized officer or
officers shall be as effectual and binding on the Corporation without the corporate
seal as if the execution of the same had been evidenced by affixing the corporate seal
thereto. The Board may give general authority to-any officer to affix the seal of the
Corporation and to. attest the affixing by signature. The corporate seal shall have the
name of the Corporation inscribed thereon and shall be in such form as may be
approved from time to time by the Board.

ARTICLE V1
Form of Stock Certificate

The shares of the Corporation shall be represented by certificates. Every

- holder of stock in the Corporation shall be entitled to have a certificate signed by. or

in the name of, the Corporation by (a) the Chairman or Vice-Chairman of the Board,
if any, or by the President or a Vice President, and (b) by the Treasurer or an
Assistant Treasurer or the Secretary or an-Assistant Secretary certifying the number

of shares owned in the Corporation. Any or all of the signatures on the certificate
may be a facsimile signature, If any officer, transfer agent or registrar who has

signed or whose facsimile signature has been placed upon a certificate shall have
ceased to be such officer; transfer agent or registrar before such certificate is issued, it

may be issued by the Corporation with the same effect as if such person were such

officer, transfer agent or registrar at the date of the issuance.

ARTICLE VII
Representation of Shares of Oth_er Entities

Any and all shares of any other entity or entities standing in the name of the
Corporation shall be voted, and all rights incident thereto shall be represented and
exercised on behall of the Corporation, as follows: (i) as the Board of the Corporation
may d(‘f(")‘n’)in(; from timb i’o time, or (’iii in the ab%e’n('ﬁ (‘»’f' ﬁuch diftermi'nat:j(m. by the
Othm wise act \mth zes_-,pe{,i, t.() th@ bh?ﬂ es, by th(-, Prebldem«. The fm, eg_,()mg authority
may be exercised either by any such officer in person or by any other person
authorized so to do by proxy or power of attorney duly executed by sgaid officer.
However, the Board, Chairman of the Board and the President shall not have
authority to vote the shares of other entities that are held in trust for this
Corporation, where the terms of the trust preclude this Corporation from exercising
any power to determine who shall be entitled to vote or to assign and transfer such
shares.
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ARTICLE VIII
Transfers of Stock

Upon surrender of a certificate for shares duly endorsed or accompanied by
proper evidence of succession, assignment or authority to transfer, it shall be the duty
of the Corporation to igsue a new certificate to the person entitled thereto, cancel the
old certificate and record the transaction upon its books. However, in the event the
issuer has notice of a demand that the Corporation not register a transfer because of
an adverse claim, the Corporation shall withhold registration of the transfer of shares
for a reasonable period of time, not to exceed thirty(30) days, in order to provide the
person making the demand an opportunity to obtain legal process or an indemnity
bond. The Corporation shall communicate notice of the withholding of such
registration to the person who initiated the demand and to the person who presented
the instruction requesting registration of the transfer of shares.

ARTICLE IX
Lost, Stolen or Destroyed Certificates

The Board may direct a new certificate or certificates be issued in place of any
certificate theretofore issued alleged to have been lost, stolen or destroyed, upon the
making of an affidavit of the fact by the person claiming the certificate to be lost,
stolen or destroyed. When authorizing such issue of a hew certificate, the Board may,
in its discretion and as a condition precedent to the issuance, require the owner of
such certificate or certificates, or such person’s legal representative, to 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 the lost, stolen or destroved
certificate.

ARTICLE X
Record Date

In order that the Corporation may determine the stockholders entitled to
notice of or to vote at any meeting of stockholders or any adjournment thereof, or to
express consent to corporate action in writing without a meeting, or entitled to
receive payment of any dividend or other distribution or allotment of any rights, or
entitled to exercise any rights in respect of any change, conversion or exchange of
stock or for the purpose of any other lawful action, the Board may fix a record date,
which record date shall not precede the date upon which the resolution fixing the
record date 1s adopted by the Board and which record date: (1) in the case of
determination of stockholders entitled to vote at any meeting of stockholders or
adjournment thereof, shall, unless otherwise required by law. not be more than
sixty (60) nor less than ten (10) days before the date of such nieeting; (2) in the case
of determination of stockholders entitled to express consent to corporate action in

~writing without a meeting, shall not be more than ten (10) days from the date upon
which the resolution fixing the record date is adopted by the Board; and (3) in the

- - P i
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case of any other action, shall not be more than sixty (60) days prior to such other
action. If no record date is fixed: (1) the record date for determining stockholders
entitled to notice of or to vote at a meeting of stockholders shall be at the close of

‘business on the day next preceding the day on which notice is given, or, if notice is

waived, at the close of business on the day next preceding the day on which the
meeting is held; (ii) the record date for determining stockholders entitled to express
consent to corporate action in writing without a meeting when no prior action of the
Board is required by law shall be the first date on which a signed written consent
at,ttmg forth the action taken or proposed to be taken is delivered to the corporation
in aecordance with applicable law, or, if prior action by the Board is required by
law, shall be at the close of buqmesq on the day on which the Board adopts the
resolution taking such prior action; and (ii) the record date for determining
stockholders for any other purpose shall be at the close of business on the day on
which the Board adopts the resolution relating thereto. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders
shall apply to any adjournment of the meeting: provided, however, that the Board
may fix a new record date for the adjourned meeting.

ARTICLE X1
Registered Stockholders

The Corporation shall be entitled to treat the holder of record of any share or
shares of stock of the Corporation as the holder in fact thereof and shall not be bound
to recognize any equitable or other claim to or interest in such share on the part of
any other person, whether or not it .shall have express or other nmn e thereof, except
as expressly provided by applicable law. :

ARTICLE X1I
Fiscal Year

The fiscal year of the Corporation shall be fixed by resolution of the Board from
time to time.

ARTICLE X111
Amendments

Subject to any contrary or limiting provisions contained in the Certificate of
Incorporation, these Bylaws may be amended or repealed, or new Bylaws may be
adopted (a) by the affirmative vote of the holders of a majority of the stock of the
Corporation issued and outstanding and entitled to vote or (b) by the affirmative vote
of the majority of the Board at any regular or special meeting. Any Bylaws adopted
or amended by the stockholders may be amended or repealed by the Board or the
stockholders,
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ARTICLE X1V
Dividends

Section 14.1 Declax ation. Dividends on the capital stock of the Corporation,
subject to the provisions of the Certificate of Incorporation, if any, may be declared by
the Board at any regular or special meeting, pursuant to law, and may be paid in

cash, in property or in shares of capital stock‘

Section 14.2 Set Aside Funds. Before payment of any dividend, there may be

get aside out of any funds of the Corporation avmlable for dividends such sums as the

directors from time to time, in their absolute discretion, think proper as a reserve or

reserves to meet contingencies, or for equalizing dividends, or for repairing or
maintaining any property of the Corporation, or for such other purpose as the
directors shall determine to be in the best interest of the C(}l”pmatl()n, and the

directors may modify or abolish any such reserve in the manner in which it was
created.

ARTICLE XV -
S Corporation

The Corporation shall elect to be taxed as an S corporation under the
applicable provisions of the Internal Revenue Code of 1986, as amended. No holder of
any stock of the Corporation shall do any act or fail to do any act (including the sale
ar transfer of such holder’s stock or interest therein) that shall interfere with or
revoke the Corporation’s election to be taxed as an S corporation. No. stockholder
shall transfer his or her shares (i) to a person who does not agree to the ( Corporation’s
election to be taxed das an S corporation, (ii) to a non-resident alien, (ii1) to a trust,
corporation, or other organization that may not be a stockholder of a corporation
electing to be taxed as an S corporation, or (iv) to two or more persons if the effect
thereof will be to increase the number of stockholders to more than the number
permitted by Section 1361 of the Internal Revenue Code or any successor statute
thereto (each &s the same may be amended from time to time). Each stock certificate
shall bear the following legend:

“Article XV of the Bylaws of the Corporation containg a restriction on the transfer of
the Common Stock of the Corporation due to the election by the Corporation to be
taxed as an S corporation. The Corporation will furnish the record holder without
charge upon written request to the Corporation at its principal place of business or
registered office a copy of Article XV of the Bylaws. An unexpected termination of the
election by the Corporation to be taxed as an S corporation may have undesirable tax
consequences. Restrictions on transfer to preserve the election by the Corporation to
be taxed as an S corperation may be specifically authorized by statute.”
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ARTICLE XV
Miscellaneous

Section 15.1 Form of Records. Any records maintained by the Corporatlon in
the regular course of its business, mcludmg its stock ledger, books of account and
minute books, may be kept on, or be in the form of, punch cards, magnetic tape,
photographs, microphotographs, or any other information storage device, provided
that they may be converted into clearly legible form within a reasonable time. The
Corporation shall so convert any such records upon the request of any pex son entitled
toinspect them.

Section 15.2 Waiver of Notice of Meetings of Stockholders, Board and
Committees. Any waiver of notice, given by the person entitled to notice, whether
before or after the time stated therein, shall be deemed equivalent to notice.
Attendance of a person at a meeting (or, in the case of a stockholder, attendance by
proxy) shall constitute a waiver of notice of that meeting, except when the person
attends a meeting for the express purpose of ohjecting, at the beginning of the
meeting, to the transaction of any business because the meeting is not lawfully called
or convened. Neither the business to be transacted- at, nor the purpose of any regular
or special meeting of the stockholders, directors, or members of a committee of
directors need be specified in any waiver of notice.
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Certificate of Secretary
: of
Fabiani & Company,
a Delaware Corporation

I hereby certify that I am the duly elected and acting Secretary of
Fabiani & Company, a Delaware corporation, and that the foregoing Bylaws,
comprising fifteen (15) pages, constitute the Bylaws of said cg voration as duly
ddoptcd by the Board on : :

»
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