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I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF .

COPIES OF ALL DOCUMENTS ON' FILE OF "MEHLMAN VOGEL CASTAGNETTI,

INC." AS RECEIVED AND FILED IN THIS OFFICE.

.NOVEMBER, A.D. 2003, AT 11 O'CLOCK A.M.
CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "MERLMAN
STRATEGIES, INC." TO "MEHLMAN & VOGEL, INC.", FILED THE THIRD
DAY OF JUNE, A.D. 2004, AT 11 O'CLOCK A.M. '
CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "MEHLMAN &
VOGEL, INC." TO "MEHLMAN VOGEL CASTAGNETTI, INC:", FILED THE
,FOUR&'EENTH DAY OF MARCH, A.D. 2005, AT 3:14 0'CLOCK P.M.
CERTIFICATE OF CHANGE OF REGISTERED AGENT;. FILED THE‘
TWENTY-FIFTH DAY OF JULY, A.D. 2007, AT 10:40 O'CLOCK A.M.
AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON .'RE;C:ORlﬁ OF THE

AFORESAID CORPORATION, "MEHLMAN VOGEL CASTAGNETTI, INC.".

= “Jeffrey w; B;ull‘l;ck, Secretaryof State {\
TION: 8594479

3727235 81008 \$&&:

110250240

You may verify this certiricate online
at corp.delaware.gov/authver.shtml
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CERTIFICATE OF ( CHANGEOF*wCATIoN' OF REGISTERED OFFICE

'MEHLMAN VOGEL CASTAGNETTI, INC.
CRtis her‘eby.‘cerﬁﬁed that

'MEHLMAN VOGEL ‘CASTAGNETTI, INC.

2. The registered office of the: cotporation within the State of Delaware is
hereby changed to 2711 Centervﬂle Road Suite 400, City of Wilmington 19808 .County of
New Castle.

3. The regxstered agent of the corporation within the State of Delaware is
hereby changed to Corporationi Service Company; the business office of which is identical
with the reglstered office of the corporation as. hereby changed.

4. The corporation has -authorized. the .changes herembefore set forth by
resolution ofits. Board of Directors.

Signedon_JUY 2, 2007

Name BRI} e ME%MW
Title: PQES\W

State of Delaware
i Betre OF Sf:ate
Divigion o
‘Paliveved: 12 55 gﬁm 7/25/2007
FILED 10:40-AM 07/25/2007
SRV 070850567 - 3727235 FILE
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+ T-316  P.003/003 F-892

03-14-2005 03:tlom  From=HARTHAN, SIMONS, SPIELMAN&KOOD

‘CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION

, MEHLMAN & VOGEL,INC., 2 corporation or
: »ANL., ganized and ex istir de
virtue of the General Coxporanon Faw of the State of DeIaWare, 1 ng wnder and by

DOES REREBY CERTIFY:
t the Board of Disectors of said Corporation by written consent of all

Directors, filed within the minute book of fhe Comoratio adopted
‘»g«advxsable the: ilowmg ‘amendment to th:p Cemﬁ:’ats o?

RESOLVED, that the Certificate ofmmrporanon of Mehiman & V.

el, Inc.
be amended by: changing Ariele 1 ("FIRST") ther: f e
szud Article 1shall read as f‘oi}owsc ) thereofso tha, a4 amended,

sFlRSI: ‘The name of the Corporetion is Mehm_ Vogel Castagnerti, Inc.”

SECOND:  Tharall of the Stockholders of said Corporation havi
e given
1o said amendment in accordapce xyzth the provisions of Secng:x 228 of the Gg;ueralthégx;gﬁ;g;

Law:of the State of Delaware

THIRD:  Tharthe aforesaid amendment was duly ado
pred in gtcordance wi
applicable provisions of Sections 141 (), 242 and 228 ofthe Delaware General Corpomtlztgnﬂieaw

IN WITNESS WHEREOF, Mshlman & Vogsl, Inc. hascaused
mgned by the undﬁmgned this 20" day of January, 2005, this certificate to be

MEHLMAN & VOGEL INC.

‘Bruce Mehlman, Presnd:n; e

TR0929-1 10447.0001000 State of Delaware
Secretary of State
Division of Corporations
Dalivarsd 03:14 PM 03/14/2005
FILED 03:14 PM 03/14/2005
SRV 050211340 - 3727235 FILE
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State of ‘Delaware
.Secretary of State
‘ Division of Corporations.
! Delivered 11:00 2M 06/03/2004
FILED 11:00 2M 06/03/2004.

SRV 040413021 - 3727235 FILE - CERTIFICATE OF AMENDMENT
OF

'CERTIFICATE OF INCORPORATION. -

'-vu'tue of the General Corporatlon Law of the State of Delaware,
DOES HEREBY ( 'CERT-IFY:-

FIRST: That the Board of Directors of said Corporahon by written consent of all
the menibers of the Board of Directors, filed within the minute book of the: Corporatlon, adopted
a resolution proposing and declaring advisable the following amendment to the Certificate: of

Incorporation of said corporation:

RESOLVED that the Certificate of Incoxporatlon of Mehlman Strategies,
Inc. be amendeéd by changing Article 1 (“FIRST”) thereof so that, as amended,
said Article 1 shall read as follows: _

"FIRST: The name of the Corporation is Mehlman & Vogel, Inc."

SECOND: That all of the Stockholders of said Corporation have given: thelr consent
to said amendment in accordance with the provisions of Section 228 of the’ General Corporatlon

Law-of the State of Delaware.:

THIRD: That the aforesaid amendment was duly adopted in accordance with the -
applicable prov1snons of Sections l41(t) 242 and 228 of the Delaware General Corporation Law.

IN WITNESS WHEREOF Mehiman Strategies, Inc. has caused this certificate to be
signed by the undersigned, this B day of May, 2004, .

MEHLMAN STRATEGIES INC. .

6792121 10617.0001000
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State of Dolaware
Secretary of State
Division of Corporations

Delivered 11:00 2M 11/13/2003
FILED 11:00 AM.11/13/2003
SRV 030730823 - 3727235 FILE

FIRST:
SECOND

FOURTH:

~ FIFTH:

SIXTH:

SEVENTH:

EIGHTH:

CERTIFICATE OF INCORPORATION
‘ OF
MEHLMAN“STRATEGIEs,_mc,

The address of the registered-office of the Corporatron in the State of Delawarei is:

9 East Loockerman Street Sulte l-B Dover, Delaware County of Kent

whlch corporatnons may be orgamzed under the General Corporatlon Law of the
State of Delaware.

$0.01 per share.
The name and mailing address of the sole incorporator is as follows:

Name: Sean J. Coleman, Esq.

Address: Hartman, Simons, Spielman & Wood, LLP
6400 Powers. Ferry Road, N.W.
Suite 400 o
Atlanta, Georgia 30339.

The Corporation is to have perpetual existence.

No director shall be personally liable'to the Corporation or its stockholders for
monetary damages for any breach of ﬁducrary duty-as a director; provided that the
foregoing shall not eliminate. or limit the: liability (i) for any breach of the
director’s duty of loyalty to the Corporation’or its stockholders, (ii) for acts or

omissions not in good faith or which involve intentional misconduct or a knowing

violation of law, (iii) under Section 174 of the Delaware General Corporatlon
Law (“DGCL”) or (iv) for any transaction from which the dlrector derived in an
improper personal benefit.

The Corporation hereby expressly elects not to be governed by Section 203 of the
DGCL.

1, the undersigned, being the incorporator hereinbefore named, for the purpose of forming a
corporation pursuant to the General Corporation Law of the State of Delaware, do make, file and
record this Certificate of Incorporation, and certify that the facts herein stated are’ true, and [ have

accordingly hereunto set my hand this 12th day of Nove

646562-)

her, 2003

eman, Incorporator
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MEHLMAN VOGEL CASTAGNETTL, INC.
BYLAWS.
1. Stockholders |
1.1  Annual Meeting

An-annual meeting of the stockholders, for the electlon of d1rectors to succeed those’ whose
terms expire and for {he transaction of such other business as may properly come before the meet-

. mg, shall be held at such place on such date and at’ such tlme as the Board of D1rectors shall each

1.2 Special Meetmgs

Spec1al meetings of the stockholders, forany purpose O PUrposes. prescnbed in the notice of
the: meeting, may be called by the: Board of Directors and shall be held at such place on such date,

and at such time as the Board of Directors' shall ﬁx

1.3 Notice of Meetings

Written notice of the place; date, and time. of all meetings of the stockholders shall be given,
not less than ten (10) nor more than, sixty (60) days before the date on which the meeting is to be
held, to each stockholder entitled toivote dt such meeting, except as otherwise provided herein or

reqmred by law.

When a meeting is- adJourned to- another place, date or time, written notice need not be given
of the adjourned meeting if the place, date and time thereof"are. announced at the meeting at which
the adjournment is taken; provided, however, that if the date of any ad] ourned meeting is more than
tlurty (30) days after the date for which the meeting was originally noticed, or if a new record date
is fixed for the adjoumed meeting, written notice of the place; date, and time of the adjourned meet-
ing shall be given in conformity herewith. At any adjourned meeting, any business may be transact-
ed which might have been transacted at the original meeting. -

1.4 Quorum

At any properly noticed meeting of the stockholders, the holders-of a majority of all of the
shares of the stock entitled to vote at the meeting, present in person or by proxy, shall constitute a
quorum for all purposes, unless-or except to the extent that the presence of a larger number may be
required by law. If a quorum shall fail to attend any meeting, the holders of a majority of the shares
of stock entitled to vote who are present may adjourn the meeting to another place, date, or time.

- 1.5 Voting

All matters voted on by the stockholders shall be determined by a majority of the Votes cast
affirmatively or negatively.

1
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1.6 Consent.of Stockholders.in Lieu of Meeting

Any action required to be taken at any annal or special meeting of stockholders of
Mehlman Vogel Castagnetng_ Inc:, or any action which may be taken at any annual or- special meet-
1ng of the stockholders, m ay be taken without a meetmg, without prior notice and without a vote, if

he action so-taken, shall be signed by the holders‘of

a conseént or conseénts in writing, setting: rth
outstandmg stock havmg not 1éss than the_ ] um number of votes that would be necessary to

ness. An emall message from a: stockholder consentmg to the actlon shall constitute consent'in “writ
ing.

2. Board of Directors
2.1  Number and Term of Office

The number of directors who shall constitute the whole Board shall be three (3), unless the
Board of Directors shall have. designated another number of directors. Each director shall be elect-
ed for a term of one year and shall serve until his or her successor is elected and qualified, except as

otherwise provided herein or required by law.

Whenever the authorized number of directors is increased between annual meetings of the
stockholders; a majority of the directors then‘in office shall have the power to elect such new direc-
tors for the balance of a term and until their successors are elected and qualified. Any decrease in
the authorized number of directors shall not become effective until the expiration of the term of the
directors then in ofﬁce unless, atthe time of such decrease, there shall be vacancies on the board

which are bemg ehmmated by the- decrease

2.2 Vacancies

If the office of any d1rector becomes vacant by reason of death, resignation, disqualification,
removal or other cause, a majority of the directors temaining in office, although less than‘a-quorum;
may elect a successor for the unexpired term and until his or her successor is elected and quahﬁed

2.3  Meetings

Meetings of the Board of Directors shall be held at such place or places, on such date or'
dates, and at such time or times as shall have been established by the Board of Directors and publi4
cized among all directors. Notice of the place, date, and time of each such meeting shall be given
each director by whom it is not waived by delivering written notice not less than one (1) day before
the meeting by mail, facsimile transmission, or email.

2.4 Quorum

At any meeting of the Board of Directors; two-thirds of the whole Board shall constitute a
quorum for all purposes. :

2
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25 -Part_ui_,c_ipatibn in Meetings By Conference Telephone

Meémbers of the Board of Directors may participate in-a meeting of th_eBoard by meatis of

conference telephore or similar communications equrpment by means: of whlch all persons part1c1-r
patrng in the: meeting can hear each-other and such participation:shall constitute presence in person

at such-meeting:

2.6 Coii'('iilctbf Bu’siness

At any meeting: of; e Board of Dlrectors business shall be transacted in snch order and

vote. of a maJonty of the dlrectors present except as otherwxse prov1ded hefeinor reqiiired by law.
Actlon may be taken by the Board of Dlrectors without a meetmg ifall members thereof consent
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sent. 1n wntmg
2.7  Powers

The Board of Directors shall have the power and authorlty to manage the business and af-
fairs of Mehlman. Vogel Castagnetti, Inc. to the greatest extent. penmtted by applrcable law. ‘The
Board of Directors: ‘may, except as otherwise required by law, exercise all such powers.and do-all
such acts and things as'may be exercised or done by Mehlman ‘Vogel Castagnetti, Inc., including,
without limiting the generality'of the foregoing, the unqualified power:

‘(i) To declare.dividends fiom time to time in accordance w'ith,law;

_ (11) To purchase or otherw1se acquire any property, rights or privileges on such
terms as:it’ shall determine;

(ili)  To authorize the creation, making and issuance, in such form as it may deter-
mme of wrltten obhgatrons of every kind, negotrable or. non—negotlable se-

(iv)  Toremove any officer of Mehlman Vogel Castagnetti, Inc. with: or: without

cause, and from time to time to devolve the powers and duties of any officer
upon any other person for the time being;

(v)  To'adopt from time to time such bonus or other compensation plans for em-
ployees of Mehlman Vogel Castagnetti, Inc. and its subsidiaries as it may de-

termine;

(viy To -a‘c_lopt from time to time such insurance, retirement, and other benefit plans
for employees of Mehlman Vogel Castagnetti, Inc. as it may determine; and

(vii) To adopt from time to time regulations, not inconsistent with these Bylaws, for
the management of Mehlman Vogel Castagnetti, Inc.'s business and affairs.

3
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3. Officer's

3.1  Generally

The ofﬁcers of Mehlman Vogel Castagnetn Inc shall con51st ofa: Pre51dent a Secretary

! _)gerc1se such duties as customarlly pertain to the respectlve ofﬁce The Board of Directors
may appoint such other officers of the Company as it deems appropnate or des1rable

3.2  Delegation of Authority

The Board of Directors may from time to time delegate the powets or duties of any officer to
any other-officers or agents, notwithstanding any provision hereof.

3.3 Removal

The Board of Directors may remove any officer of Mehlman Vogel Castagnetti, Inc. at any
time, with or without:cause.

4. Stock

4.1 Uncertificated Stock

~ The number of shares owned by each stockholder shall be kepton the books-and records of
Mehlman Vogel Castagnetti, Inc. Stock certificates shall not be issued to the stockholder, unless
authorized by the Board of Directors.

42  Transfers of Stock

Transfers of stock shall be made only upon the transfer books of Mehlman Vogel Castagnet-
ti, Inc. kept-at an office of Mehlman Vogel Castagnetti, Inc..

4.3- Record Date

In order that Mehlman Vogel Castagnetti, Inc. may determine the stockholders entitled to
notice of or to vote at any meeting of stockholders, or to.receive payment of any dividend or other
distribution or allotment of any rights or 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 of Directors may fix a

record date; provided, however, that if no record date is fixed by the Board of Directors, 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,
and, for determining stockholders entitled to receive payment of any dividend or other distribution
or-allotment of rights or to exercise any rights of change, conversion or exchange of stock or for any

4
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other purpose; the record date shall be at the close of busmess on the.day on which the Board of Di-
rectors. adopts a resolution relating thereto..

Inorder that Mehlman Vogel Castagnettr 1Inc. may determine the stockholders entrtled to
consent to corporate:action.in. writing without a: meeting, the Board of Directors may.- fix a record
‘ date thch shall not precede the date upon whrcv ;the Board of Drrectors adopts the resolut1on ﬁx-

by wrxtten consent of the stockholders the: record date fo', ,':etermmmg ockholders entitled to con-
sent to-corporate action in writing shall be at the close of business. on the day: on which the Board of

~ Directors adopts the resolution taking: such pior action.

5 Notices
5.1  Notices

Except as otherwise’ specifically provided herein or required by law, all notices required to
be given to any stockholder, director, or officer shall be in writing and may in every instance be ef-
fectively given by hand delivery to the recipient thereof, by depositing such notice in the mails,
‘postage paid, or by sending such notice by facsimile transmission.or email. Any such notice shall
be addressed to such stockholder dlrector or ofﬁcer at hlS or: her last known address fax number
when such notice is recerved if hand dehvered or dlspatched 1f dehvered through the marls by
facsimile transmission or-email, shall be the time of the giviiig of the notice:

5.2 Waivers

: A written waiver (including an email message) of any notice, signed by a stockholder, direc-

tor, or officer, whether beforé or after the time of the event for which notice is to be given, shall be
deemed equivalent to the notice required to be given to such stockholder, director, or officer. Nei-
ther the business nor the purpose of any meeting need be specified in such a waiver.

6. Indemnification of Directors and Officers
6.1 nght to Indemnificaﬁon

Each person who was or is made a party or is threatened to be made a party to or is other-
wise involved in any action, suit or proceeding, whether civil, criminal, administrative or investiga-
tive (a "Proceedmg") by reason of the fact that he is or was a director or an officer of Mehlman Vo-
gel Castagnetti, Inc. (an "Indemnitee”), whether the basis of such proceeding is alleged action in an
official capacity as a director or officer or in any otheér capacity while setving as a director or of-
ficer, shall be indemnified and held harmless by Mehlman Vogel Castagnetti, Inc. to the fullest ex-
tent authorized by the Delaware General Corporation Law, as the same ex1sts or may hereaﬁer be

5
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amended, against-all expense liability ‘and loss (including attorneys' fees, judgments, fines, ERISA

excise taxes or penalties.and amounts: pald in‘settlement) reasonably incurred or suffered by such

" Indemmtee in connection: thé'r_'e”“ T‘,zprov1ded however, that, except as with respect to proceedings

to:enforce rights to indemnification, Mehlman Voge "astagnettr Inc. shall indemnify-any such In-

‘demnitee in connection with-a. proceedmg (or part thereof) initiated by such Indemnitee onlyif such
Proceedmg (or part thereot) was authorized by. the Board of Drrectors of Mehlman Vogel Castag-

netti; Inc.

6.2 Right’"to r&d‘Vancéﬁréﬁtsaf-Expense‘s

ever, that if the Delaware: General Cor'p, qu1res an advancement of expenses mcurred
by an Indemnitee in his:or her capacity as a ) di or-officer, such expenses shall be advanced on-
ly upon delivery to Mehlman ' Vogel Castagnetti, [ric. of an undertaking, by or on behalf of such In-
demnitee, to repay all amounts-so-advanced if'it shall ultlmately be determined by final judicial de-
cision from which there'is:no further nght to appeal that such Indemnitee is not entitled to be in-
demnified for such expenses - under this Section 6.2 or otherwise. The rights to indemnification and
to the advancement of expenses.conferred in Sections 6.1 and 6.2 of this Agreement shall be con-
tract rights and such rights shall-continue as to an Indemnitee who has ceased to be a director or of-
ficer and shall inure to the benefit of the Indemnitee's heirs, executors and administrators.

63 Right of Indemnitee to Bring Suit

If a claim under Section 6.1 ¢6r 6:2 of' thls Agreement is not paid in full by Mehlman Vogel
Castagnetti, Inc: within sixty.(60) days after a written claim has been received by Mehlman Vogel
Castagnetti, Inc., the Indemnitee may-at any time thereafter bring suit against Mehlman Vogel
Castagnetti, Inc. to recover the unpaid amount of the claim. If successful in whole or in part in any
such suit, or in a suit brought by ] Mehlman Vogel Castagnetti, Inc. to recover an advancement of
expenses pursuant to the terms of an undertaking, the Indemnitee shall be entitled to be paid also the
expense of prosecuting or defending such suit. In any suit brought by the Indemnitee to enforce a
right to indemnification hereunder (but not in a suit brought by the Indemnitee to enforce a right to
an advancement of expenses)-it shall be a defense that the Indemnitee has not met any applicable
standard for indemnification set forth in the Delaware General Corporation Law. In any suit
brought by Mehlman Vogel Castagnetti, Inc. to recover an advancement of expenses pursuant to the
terms of an undertaking, Mehlman Vogel Castagnetti, Inc. shall be entitled to recover such expenses
upon a final adjudication that the Indemnitee has not met any applicable standard for indemnifica-
tion set forth in the Delaware General Corporation Law. Neither the failure of Mehlman Vogel
Castagnetti, Inc. to have made a determination prior to the commencement of such suit that indem-
nification of the Indemnitee is proper in the circumstances because the Indemnitee has met the ap-
plicable standard of conduct set forth in the Delaware General Corporation Law, nor an actual de-
termination by Mehlman Vogel Castagnettr Inc. that the Indemnitee has not met such apphcable
standard of conduct, shall create a presumption that the Indemnitee has not met the applicable
standard of conduct or, in the case of such a suit brought by the Indemnitee, be a defense to such
suit. In any suit brought by the Indemnitée to enforce a right to indemnification or to an advance-

6
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ment of expenses hereundel_' or brought by Mehlman Vogel Castagnettl Inc. to. recover an ad-

demnitee is: not enﬁtled to. be mdemmﬁed orto. such advancement of expenses under this Section 6
or- otherw1se shall be on Mehlman Vogel Castagnetti, Inc.

64 N on-Excluswlty of Rights

stefi;te,' Mehlman Vegel Castagnett1 Inc 's Certlﬁcate of Incorporatlon or Bylaws or. any agree-
‘ent, vote of stockholders or vote of disinterested directors.

65 _.!nsur?;nc'e

tion, partnershlp, Jomt venture trust or other enterpnse against any expense hablhty or loss, wheth-
eror not Mehlman Vogel Castagnetti, Inc. would have the power to indemnify such person against:
such expense; hablhty or loss under the Delaware General Corporation Law.

6.6 Inde_mnifi'cation of Employees and Agents of Mehlman Vogel Castagnetti, Inc.

Mehlman Vogel Castagnetti, Inc. may, to the extent authorized from time to time by the
Board of Ditectors, grant rights to indemnification and to the advancement of expenses to-any em-
ployee or agent of Mehlman Vogel Castagnetti, Inc. to the fullest extent of the provisions of this
he indemnification and advancement of expenses of directors and officers of
Mehlman Vogel Castagnetn Inc:
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