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APCO "Worldwide too, a ecwor^^ 
State of Delaware C^'y^iotu^u^ha^tuSBaa^a^ 

1. I ^ o j g ^ Cortisol 
-ttw SeaM^tfSteofiBjMB ofDekware an the i r ifay of Jane, 1991, ft 

flje Secretary of State of ti» Stale of Delaware on 27* day October. 2000 (together,the "Drfgfnsl 
Cfcrtrficats of^-rtrp^on^ 

State o£Delaware (ii&<3P£Qi?i flfe AmciMled ttid Restated Certificate of Jtoorpotstian of tiie 
CoTPOTgfion ̂ Amended ̂ l t ^ t ^ Certificate of tormo^ fa 
aegvŵ flnce therewith, and agenda, restates aorj inteKratsa the amvfagmB nf-fta nrigwtoi 
Certificate ofIuoituUaUon ofthe Corppiari(m. 

reflated by this Amended and lUswto^SfiBBte o f l a e x f ^ ^ ^ ^ i t ^ ^ t A ^ ia 

HRST̂  T̂ onameofthBoorporaî  

SECOND: l lJe jcse i^oto^ 
SOtte of Delaware is ThB Oorpsralion Trott Company, located al 12Cr? QtaroS^et Gtriaitvof 

THIRDr ^Dwjra^oftta 

DOCXasfem time to time in effect and to possess and cxeiclfleaD of tbepovrers andprfvflcees 

FOURTH: 

A CfrpitriStpcfr 

e o i a m o i i ^ G f a a ; ^ 
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ESectrvetrr^thefflit^ 
[ricorporatiQD, eaoh issued and outstanding share of Common Stock will be converted info 
29&56637 shares of Class A (Vottag) Caramon Stock, par valoe $1,00 per share. Baca holder of 
one (1) share of Common Stock at such time will, without any further action oh the part of any 
p^^Tmr^e^my^icrta^baH29iJ€667 shares of Class A (Voting) Ocunmon Stock 

Pxontptly after the filing of this Amended and Restated Certificate of 
IncorjKnsiio^ 
Stock, a certificate w c e ^ 
Stc îssuaHebyTeasonotf̂  this issuance of 
certificates of shares of Cto A (Voting) ConnBon Stock upon fbc conversion of Ĉ oamon Stoolc 
shall bo made wifeout any charge fin any Bsuance lax so respect thereof ox other cost taennred by 
t̂ Coiporalion in connection wfthsieh conversion and the related isroznee of shares of Class A 
(Voting Cwnraant Stock. 

No fractional shares of Class A (Voting) Oanmon Stock shall bo created or 
oirtstaading upon tbffcoaversion 
Stock who by reason ofthe GomenfaafCo^ 
fraction of a share of Class A (Voting) Cotatnnn Stock shall recervo enly Ihe nearest whole 
share, with .5 share or more 

B. CcmmoaStock. Thevothigi)DWcq.ii^Bi^ Hmfortfrnwnr 
restrictions of each ciasi of the Common Stock stanrttitfantical in all respects except as 
otherwise set forth below. Theie 
rcsuieticra pertaining to ttevar^ 

holders of any ontstano^cuSor series of?re&Red Stock, no dividends ô otiher dSfljutions, 
whether payable ln smirfoYs, in cash, m property or ID shares of capital stock of the Corporation 
shall faedecla^or'jr^ra 
EqojvaiecrDIvttend (as b^ share la declared and im outstanding shares 
ofallorhercdasflesorserlesofC^mî Stock. An"EauivalentDivldflnd."whmuwrfmth 
reference to a dividend or distribntion declared or paid on any class or series of Common Stock, 
sball io«aiL a dhndbid in tto 
series tfCominoa Stock, except thai each claas or series (rf Co 
to he identical to each otter class or series in the case of dividends or ffiirffbwfhro pnynblo fa 
capital stock or in debt or securities exchangeable or exercisable for, or convertible into, cep&d 
stack. 

2. jaflwMPR. Subject to the provision of 
holtaofaaycntstane^o 
hayfite a preference over ctrfjgatto nartMpato with <E» Common Stock, fat the event of soy 
voluntary or involuntary lfoldatioa, rBBsoWnri or vrindmgnp of tho CctyoiatfoB, the assets 
available for distribution to tfaeholto of fJommon Stock shall be distributed to each ofthe 
hcOdera of shares of all ctaes and series of Common Stock ratably tin the basis ofthe number of 
shares hcW by such holder, without any ^ 
other cjaas or series. 
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3. Voting, (a) Except as otherwise remitted by law, the boldest of shares of 
Voting Common Stock shall have one vote per share on all matters on which boWers of Common 
^ck shall have the righicffofh^ Exc^ as otherwise provided by 
law, theholders of shares ofNoŝ Veting Ctarnraon Stock shall have no right to vote oh. any 
matterpresented to the stockholders of the CtnpoxBtioA, and the Non-Voting cWnon Stock 
shall not be faduded in detenntahnj&e number of shares voting or entitled to vote on such 
Matters. 

(M Jftheholto of any shara of Non-Voting CflOT 
reason of applicable law, to vote on any matter, either as a separate class or toother with Ihe 
bdiden of shares of Voting Cojnram Stoĉ  applicable law, the 
holders ofthe shares of Voting Common Stock shall also have the right to vote, separately as a 
»ruile class, thereon. 

public craving pumtant to an effective legjtotmfansĵ  fflcd with the Secwatiea *efl 
Exchange Comrnifirirm, eaoh ooigtandmg share of Non-Voting Common Stock shall 
ffiitbinatieally cbs^ 
farther action to bo taken fay the Cxnpotatim), one share of Voting Common Stock (an T£Q 
&mnktTfi Gffi£ti&& teams* *M» W O m y t a ^ ^ o m , aid thepsWsbns of fids 
Artkde&irtHSecto 
Gsmmon Stock i£ prlai to the consnmnvifion ofsuch oflermg, the Board of Directors ofthe 
CorpoiaiiOT shall have cctemtined by resolnfion that snch IPO Conversion would result in a 
cfoin̂ ofwratrotorato 
to the indebtedness of the Coipovatioa or would give rise to an obhgatioo to repay, repurchase, 
redeem, or o&erwfae discharge any sucfairidehtedness or evidence thereof; or to offerto do any 
of the foregoing, except, in any snob, case, with respect to Inrlffhtedntsa that wHI be refuianocd or 
repaid in connection w 

Co) The Board of Knwtoncf the Corporal 
by resolution or resolutions, to provide fcratkBtionai rJremnflftweea w<fer wrricn <mch 
oanataoolng share c f K ^ 
thereupon be eitfbecon̂  
Corporation), one share of Voting Comes Stock, 

FIFTH: 

1 - The business and afhus ofthe ̂ oration shall be managed by or under 
the dibr̂ on of a Board of Directors, Thennmberof 
dh r̂scorjstrtijtragfhj: shall bofc^firatime to time by, or in the manner 
o«rvUed%$>BH^ BtaeioBô Dheeim 
unless the By-laws ofthe Corporatioii shall so provide. A drcctor shall hold office untn ihe 
anmiat meeting for tins year in which his term oqpirea and until fc& successor shall be elected and 
shall qualify, subiccl however, to prW death, resignation, retirement, Hhfpi«t^^i»n ^ 
removal ftotn office. Any nevfly created director 
an increase inthe number of directors and any vacancy chanting in the Board"of Directors shall 
be: filled only by a majority ofthe Directors then In office, although lets than a quorum, or by a 
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sole reaming b̂ ectoi. Any director elected to fi ll ^ 
therinniiberof aJrecdorssbaU sarao icniaintng term as thatof his prerfftrgssor. 

2. The Board of Directors of tfasCcjpcjatiDn, shall oo Authorized to make, 
amend, aftencmutge, 
inconsistent with the laws of the State ofpetawrae, subject to the power of the stockholders of 
meCotjion£lo&^ 
Directors of the Coipajration. 

SKTH: 

1. To the tallest extent perming 

(a) i&GsrjMKBtiDn 
execctors or adinimstrators) Who was or Is a party «istiteeafimed to be made a party to any 
threatened, pending or completed action, suit or proceeding (btongbt In the right of the , 
Cbspcntraner 
fymiA VT h t P W 1 , hwSiHW ĝ t^ate hy m m nftKa feet thaii each pantm (ft Wiwr wag » 
director or otBcer ofthe Corporstion or a wholly-ownedsubsidiary ofthe Oaporatipo, or <8) 
wKlc aoarectoror officer of me Coaotatioa»iB or was serving at tiie request ofthe CorporatiDn 
as a diivctoti Officer, partner, trusted, stnployee or agent of another ccrpcsatic^p^ joint 
venture, trust, fiinM 
CorpOTtion, is or was serving at tiw request of the Ĉ rpoiction as a elector ofanother 
corporation, for and agatnat all expenses (including attorneys* to)JudgnKaifr, fines,penalties 
and amouin& paid ia 
careeM>rooradn̂  
NrXwHfastandfflg foe precedir̂  
descdbBdln such sentence in connection with any acta, suit or proceeding (or part thereof) 
orooon̂ nced by such parson only if we ccummencemem of snch action, salt cr proceeding <or part 
thereof) by sn^ The 
Gorpoyation may Indwnntty any person (and siush person's hears, executors oradnainistiators) 
who was oris a parry oris threatened to be irjado a par^ 
actie^ $nitor pzp« oftifflCorpotBtion or otherwise), wh^^ 
crieMnal, sdmhŵ jnative or investigative* end Whether fcimal OTinfiuasa^iABehp&ig appraise by 
fissson ofthe met that au^ 
sciviiBg at the request of fee Oo 
of another corporation* partnttship, j o ^ vaature, trust, limited hahaUty oempauy or other 
enterprise, for and ogan^ judgments, fc»s,p<atalti6s 
and ainotnrts paid fa settlement actnaHy and reasonably mcurrcd by such person or such hubs, 
executors or â n̂ nlstrators in connexion with such action, suit or proceeding, inchidiag appeals. 

(b) theCbnsorationOOflhallprojn^ 
described in the fiwrt and seoc^ sentences of aubsw^ 
(b) may jay cajpeaaoa incurred by any person whom the Corporation has detocrnincd to 
Iwleinj^puisuantto the tbird sentence of siibsortlon (a) of thla Article Sixth, Section I, in each 
case in ddending or bringing any action, suit cr proceeding in advance ofthe final disposition of 
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soehadiĉ anftcvn^ 

(e) The Corpenal ^ 
dftscrihecUn Sttbseotinn (a)of fins Article Sixth, SectioB 1 Bgainstoay B 

such pficsoj), whether ox;*wt the Qorpoxalta 
against such liability under the provisltaaB of this Article Sixth, Section 1 or otherwise, 

(d) Hie provisions of this Article Sixth, Section 1 shall be appKoable to all 
actions, riahm, soils erTpioceediogB made or connrienced after the adoption hereof; whether or 
not arising ftozn acts or omissions to act occurring before or after the adoption hercol The 
provisions of tins Article Sixm, Section 1 shall be deemed to be a contract between the 
CarpontoanAe^ 
Article Sbctn, Section I and the relevant pKrvislons ofthe laws ofthe State of Delaware and 
on^ appHcablc law, if any, are In effect, and any repeal oj jabdifioation hereof shall not affect 
any rights ox < 
proceeding then or theretofore existing, or any Jfff̂ ,;wniToxrr'>rfcqfity Brought or 
thK&amed based fa whô  If anyprPVlsium of this Article 
Sixth, Section 1 sliaUbefbwidtoheinvalHci 
regulation, snch finding shall not affect the validity of me remaining provisions hereof. The 
rights of hidemnifican̂  
nor be deemed in IsnAation of, any rights to which an officer,director, employee or agent of the 
Corporation mayotherwise identified or permitted by contract, tins Anoended and Restated 
Certificateof iirattpctatloa, vote of the Btcokholderflor dxreoton of me CoijKiration or 
otherwise, oi as a matter of law, both as to actions in such person's official capacity and actions 
m any other capscftyJwfcflebol̂ ^ 
in<tenarn̂ cntIon of any person whom me Ckirrjoration is obligated to Indemnify pursuant to the 
first sentence of subsection (a) oftMsArtwle Sixth, Sector 
permitted by law. 

2, A director ofthe Corporation shall not be liable totho ODrpmatioa or its 
stockholders for monetary damages tor breach of fiduciary duty as a Erector, except to the extent 
suohexemption fiom MtKy orInrntatian thereof ra not penult ted under tin D§CL as t he same 
cxisttoriaayliaeeanVim Any iwnwidmenf, moflfication or repeal of the foregoing 
9critanceshâ ri& adversê  
hereunder in respect of any act oroniL n̂wxnrdng prior to the time of snohemendraeta; 
inodhBcatlon or repeat 

SEVENTH: Meetings of stockholders may be held w i ^ 
Delaware, as the By-Lavvsî ^ The books ofthe Con̂ ffatioiin̂ ^ 
any prov̂ im cor|tained 
»ay be b̂ gnated fiom rime to 
Corporation. 

Kiuatiiii: TheCmpunatlonreserves the right tn tmwpAt «fttar. *Mhg»r orrffpftfl 
any provision contained in this Certificate of Inconporstioaj; to or hereafter 
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prescribed by ^ 
reservation. 

IN WTT^SS WKBR^ -
2nc«ipttfai|oa VTJaybf 
Maĉ '2005", 

APCO WOKlDVTIDE IKC 

^ m ' i A M t , ft. Wir 
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AMENDED AND RESTATED 

BY-LAWS 

OF 

APCO WORLDWIDE INC. 
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ARTIC LE I 

STOCKHOLDERS 

Section 1. Annual Meeting. The annual meeting of the 
stpckMders ofthe Corporation shall be held either mthm or without the State of Delaware, at 
such place as the Board of Directors may designate in the call or in a waiver of notice thereof, on 
fee first Monday in January of each year begMng with the year 2006 (or if such day be a legal 
holiday, then on the next succeeding day not a hoUday) at 10 ajpx, for fee purpose of electing 
directors and for the transaction of such other business as may properly be brought before the 
meeting. 

Section 2. Special Meetings. Special Meetings of the 
stockholders may be called by the Board of Directors or by the President, and shall be called by 
tiie President or by the Secretary upon the written request of fee holders of record of at least 
twenty-five per cent (25%) of theshares of stock ofthe Corporation, issued and outstanding and 
entitled to vote, at such times and at such place either within or without the State of Delaware as 
may be stated in fee call or in a waiver of notice thereof. 

Section 3, Notice of Meetings. Notice of the time and place of 
every meeting of stockholders, and in the case of a special meeting, the purpose or purposes 
thereof, shall be defivered personally, mailed or sent by facsimile or email not less than ten days 
nor more than sixty days previous thereto to each stockholder of record entitled to vote, at his 
post office address appearing upon the records of the Corporation or at such other postal address, 
facsimile number or email address as shall be furnished in writing by him to the Corporation for 
such purpose. Such further notice shall begiven as may be required by law or by these By-
Laws. Any meeting may be held without notice if aU sfocldwlte entitled to vote are present m 
person or by proxy, or if notice is waived in writing, either before or after fee meeting, by those 
not present. 

Section 4. Quorum. The holders of record of at least a 
majority of the shares of fee stock of fee Corporation, issued and outstanding and entitled to 
vote* present in person or.by proxy, shall, except as otherwise provided by law or by these By-
Laws, constitute a quorum at all meetings of fee stockholders; if there be no such quorum, the 
holders of a imrjp^pf so present or represented may adjourn the meeting from time 
to time until a quorum shall have been obtained. 

Section 5. Organization ̂ Meetings. Meetings of the 
stockholders shall be presided over by fee Chairman of fee Board* if there be one, or if he is not 
present by the President, or if he is not present, by a chairman to be chosen at the meeting. The 
Seaetary of the Corporation, or in his absence an Assistant Secretary, shall act as Secretary of 
fee meeting, if present. 

Section 6, Voting. At each meeting of stockholders, except 
as ofeerwise provided by statute or fee Certificate of Incorporation as amended (Certificate of 
mcorporatipn"), every holder of record of stock entitled to vote shall be entitled to one vote in 
person or by proxy for each share or partial share of such stock standmg in bis name on the 
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records of theCorporation. Elections of directors shall be determined by a plurality ofthe votes 
cast thereat and, except as otherwise provided by statute, the Certificate of Inccoporatibn, or 
these By-Laws, all other action shall bed^rmined by arnajority of the votes cast at such 
meetings Each proxy to vote shall be in writing and sighed by the stockholder or by his duly 
authorized attorney. 

At all elections of directors, the voting shall be by ballot or in such other manner 
as may be d̂ tennined by the stockholders present in r>erspn or by proxy entitled to vote at such 
election. With respect tb any other matter presented to me stockholders for their consideration at 
a meeting, any stockholder entitled to vote may, on any question, demand a vote by ballot. 

A complete list of the stockholders entitled to vote at each such meeting, arranged 
hi afehab^cal order; with the address of each, and the number of shares registered in me name 
of each stockholder, shall be prepared by the Secretary and shall be open to the examination of 
any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a 
period of at least ten days prior to the meeting, either at a place vrithin the city where the meeting 
is to be hel4 which place shall be specified in the notice of the meeting* or, if not so specified, at 
the place where the meeting is to be held, the Hst shall also be produced and kept at me time 
and place of the meeting during the whole time thereof, and may be inspected by any stockholder 
who is present . 

Section 7. Irispectors of Election. The Board of Directors in 
advance of any meeting of stockholders may appoint one or more Inspectors of Election tp act at 
the meeting or any adjournment thereof. If Inspectors of Election are not so appointed, the 
chairman of the meeting may, and on the request of any stockholder entitled to vote, shall 
appoint one OT mpre Inspectors of Election, Each Insjjectbr of Election, before entering upon the 
d̂ diargje of his duties, shall take and sign an oath faifeftdly tp execute the duties of Inspector of 
Ejection at such meeting with strict impartiality and according to the best of his ability. If 
appointed, Inspectors of Election shall take charge of fee polls and, when fee vote is completed, 
shall make-a certificate of fee result ofthe vote taken and of such other facts as may be requfred 
by law. 

Section 8. Action bv Consent of Stockholders in Lieu of 
Meeting. Any a^pn i^uired or perm̂  

stockholders may be taken without a meetings wifeout prior notice and without a vote, i£ prior to 
such action, a written consent or consents thereto, settingfbrfe such action, is signed by the 
holders of record of shares of the stock ofthe Corporation, issued and outstanding and entitled to 
vote thereon, having not less than fee nunimum number of votes that would be necessary to 
aufeorize or take such action at a meeting at which all shares entitled to vote thereon were 
present and voted. 

ARTICLE EE 

DIRECTORS 

Section 1. Number. Ouortjm. Term-Vacancies. Removal. The 
Board of Directors of fee Corporation shall consist of at least three but no more than twelve 
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persons. The number of directors may be changed by a resolution passed by a majority of the 
whole Board or by a vote of the holders of record of at least a majority ofthe shares of stock of 
the Corporation, issued and outstanding and entitled to vote. 

A majority of the members of the Board of Directors then holding office (but not less than one-
third of the total number of directors nor less than two directors) shall constitute a quorum for the 
transaction of business, but any action required or permitted to be taken at any meeting of the 
Board of Directors shall be approved by a vote of the majority of the members ofthe Board of 
Directors then holding office. If at any meeting of the Board there shall be less than a quorum 
present, a majority of those present may adjourn die meeting from time to time until a quorum 
shall have been obtained. 

Directors shall hold office until the next annual election and until their successors 
shall have been elected and shall have qualified, unless sooner displaced. 

Whenever any Vacancy shall have occurred in the Board of Directors, by reason 
of death, resignation, or otherwise, other than removal of a director with or without cause by a 
vote ofthe stockholders, it shall be filled by a majority of the remaining directors, though less 
than a quorum (except as otherwise provided by law), or by the stockholders, and the person so 
chosen shall hold office until the next annual election and until his successor is duly elected and 
has qualified. 

Any one or more ofthe directors of the Corporation may be removed either with 
or without cause at any time by a vote ofthe holders of record of at least a majority ofthe shares 
of stock of the Corporation, issued and outstanding and entitled to vote, and thereupon the term 
of Ihe director or directors who shall have been so removed shall forthwith terminate and there 
shall be a vacancy or vacancies in the Board of Directors, to be filled by a vote of the 
stockholders as provided in these By-Laws. 

Section 2. Meetings. Notice. Meetings of the Board of 
Directors shall be held at such place either witifcala or without the State of Delaware, as may fiom 
time to tiihe be fixed by resolution of tiie Board, or as may be specified in the call or in a waiver 
of notice thereof. Regular meetings ofthe Board of Directors shall be held at such times as may 
from time to time be fixed by resolution of the Board, and special meetings may be held at any 
time upon the call of two dhictors, the Carman of the Board, if one be elected, or the 
President, by oral, telegraphic or written notice, duly served on or sent electrnrrically or by 
facsimile, or mailed to each d%ector not less than two days before such meeting. A meeting of 
tiie Board may be held without notice immediately after the annual meeting of stockholders at 
the same place at which such rneeting was held. Notice heed hot be given of regular meetings of 
the Board. Any rneeting may be held without notice, if all directors are present, or if notice is 
waived in writing, either before or after the meeting, by those hot present. Any member of the 
Board of Directors, or any committee thereof, may participate in a meeting by means of 
conference telephone, video conferencing or similar communications equipment by means of 
which all persons participating in the meeting can hear each other and participation in a meeting 
by such means shall constitute presence in person at such meeting. 
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Section 3: Committees The Board of Directors may, in its 
discretion, by resolution passed by a majority of the whole Board, designate from among its 
members one or more committees which shall consist of one or more directors. The Board may 
designate one or more directors as alternate members of any such conunittee, who may replace 
any absent or disqualified member at any meeting of the committee. Such committees shall have 
and may exercise such powers as shall be conferred or authorized by the resolution appointing 
them. A Majority of any such cornmittee may determine its action and fix the time and place of 
its meetings, unless the Board of Directors shall otherwise provide. The Board shall have power 
at any time to change fee membership of any such committee, to fill vacancies in it, or to 
dissolve it 

Section 4. Action without Meeting bv Consent. Any action 
required or permitted to be taken at any meeting of fee Board of Directors, or of any committee 
thereof, may be taken without a meeting, if written consent or consents thereto is signed by all 
members of the Board, or of such cornmittee as the case may be, and such written consent or 
consents is filed wife fee minutes of proceedings of the Board or committee. 

Section 5. Compensation. The Board of Directors may 
determine, from time to time, fee amount of compensation which shall be paid to its members. 
The Board of Directors shall also have power, in its discretion, to allow a fixed sum and 
expenses for attendance at each regular or special meeting of fee Board, or of any committee of 
fee Board; in addition fee Board of Directors shall also have power, in its discretion, to provide 
forand pay to directors rendering services to the Corporation not ordinarily rendered by 
directors, as such, , special compensation appropriate to the value of such services, as determined 
by fee Board from time tp time. 

ARTICLE 10 

OFFICERS 

Section 1, Titles and Election. The officers of fee 
Corporation; who shall be chosen by the Board of Directors at its first meeting after each annual 
rneeting of stockholders, shall be a President, a Treasurer and a Secretary. The Board of 
Directors from time to time may elect a Chairman of the Board, one or more Vice Presidents, 
Assistant Secretaries, Assistant Treasurers and such other officers and agents as it shall deem 
necessary, and may define their powers and duties. Any number of offices may be held by fee 
same person. 

Section 2. Terms of Office. The officer shall hold office until 
their successors are chosen and qualify. 

Section 3. Removal. Any officer may be removed, either wife 
or without cause, at any time, by fee affirmative vote of a majority ofthe Board of Directors. 

Section 4. Resignations. Any officer may resign at any time 
by giving written notice to the Board of Directors or to fee Secretary. Such resignation shall take 
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effect at the time specified therein, and, unless otherwise specified therein, the acceptance of 
such reagnafion shall not be necessary to make it effective. 

Sections. Vacancies. If the office of any officer or agent 
becomes vacant by reason of death, resignation, retirement, disqualification, removal from office 
or otherwise, the directors may choose a successor, who shall hold office for the unexpired term 
in respect of which such vacancy occurred. 

Section 6. Griairman of the Board. Tne Chapman ofthe Board 
of Directors, if one be elected, snail preside at all meetings ofthe Board of Directors and ofthe 
stockholders, and he shall have and perform such other duties as from time to time may be 
assigned to him by the Board of Directors. 

Section 7. Pr^fdeht. The President shall be the Chief 
Executive Officer ofthe Corporation and, m the absence of the Chairman, shall preside at all 
meetings of tiie Board of Directors, and of the stockholders. She shall exercise the powers-and 
perform the duties usual to tiie chief executive officer and, subject to the control ofthe Board of 
Directors, shall have general management and control of the affairs and business of the 
Corrwraticm; she sMapixnnt and discharge employees and agents of the Corporation (other 
than officers elected by the Board of Directors) and fix their compensation; and she shall see that 
all orders and isolations of the Board of IMrectars are carried into effect. She shall have the 
power to execute bonds, mortgages and other contracts, agreements and instruments ofthe 
Corporation, and shall do and perform such other duties as from time to time may be assigned tp 
her by the Board of Directors. 

Section 8̂  Vice Presidents. If chosen, the "Vice Presidents, in 
the order of their seniority, shall, at the request ofthe fĥ siderit or in the absence or disability of 
the President, exercise all of the powers and duties of the President Such Vice Presidents shall 
have the power to execute bonds, notes, mortgages and other contracts, agreements and 
instruments of the Corporation, and shall do and perform such other duties incident to the office 
of Vice President and as the Board of Directors, or the President shall direct. 

Section 9. Secretary, the Secretary shall attend all sessions of 
the Board and all meetings of the stockholders and record all votes and the minutes of 
rjroccedlngs in a book to be kept for that purpose. She shaU.give, oir cause to be given, notice of 
all meetings of the stockholders and of the Board of Directors, and shall perform such other 
duties as may be prescribed by the Board Pf IMrectors. The Secretary shall affix the corporate 
seal to anyinstrumei* it, and when so affixed, it shall be attested by the signature ofthe 
Secretary or an Assistant Secretary or the Treasurer or ah Assistant treasurer who may affix the 
seal tb any such instrument in the event of the absence or disability of the Secretary. The 
Secretory shall have and be the custodian of the stock records and all other books, records and 
papers of the Corporation (other than financial) and shall see that all books, reports, statements, 
certificates and other documents and records required by law are properly kept and filed. 

Section 10. Treasurer. The Treasurer shall have the custody of 
tiie 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 moneys, and other 
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valuable effects in the name and teethe credit of the Corporation, in such depositories as may be 
designated by Ihe Board of Directors. He shall disburse the funds of the Corporation as may be 
ordered by the Board, taking proper vouchers for such <&bureements, and shall render to the 
directors whenever they may require it, an account of all his transactions as Treasurer and of the 
financial condition of the Corporation. 

Section 11. Duties of Officers mav be Delegated. Incase ofthe 
absence or disability of any officer of the Corporation, or for any other reason that the Board 
may deem sufficient* the Board may delegate, for the time being, the powers or duties, or any of 
them, of such officer to any other officer, or to any director. 

ARTICLE TV 

CAPITAL STOCK 

Section 1. Certificates, The interest of each stockholder ofthe 
Corporation shall be evidenced by certificates for shares of stock in such form as the Board of 
Directors may fibm time to time prescribe. The certificates of stock shall be signed by the 
President or a Vice President and by the Secretary, or the Treasurer, or an Assistant Secretary, or 
an Assistant Treasurer, and countersigned and registered in such manner, if any, as the Board of 
pfctetors may by re l̂utipn prescribe. Where any such certificate is countersigned by a transfer 
agent other than the Corporation or its employee, or registered by a registrar other than the 
Corporation or its employee, the signature of any such officer may be a facsimile signature. In 
case any officer or officers who shall have signed, or whose facsimile signature or signatures 
shall have been used on, any such certificate or certificates shall cease to be such officer or 
officers ofthe Corporation, whether because of death, resignation or otherwise, before such 
certificate or certificates shall have been delivered by the Corporation, such certificate or 
certificates may nevertheless be adopted by the COrrwrationand be issued and delivered as 
though the person or persons who signed such certificate* certificates or whose facsimile 
signature or si^tures shall have been used thereon had not ceased to be such officer or officers, 
of the Corporation. 

Section 2. Transfer . The shares of stock of tiie Corporation 
shall be transferred only upon the books ofthe Corporation by the holder thereof in person or by 
hi$ attorney, upon surrender for cancellation of certificates fOTthe same number of shares, with 
an assignment and power of tracer endorse thereon or attached thereto, duly executed, with 
such proof of the authenticity ofthe sigriature as the Corporation or its agente may reasonably 
require. 

Section 3. Record Dates. The Board of Directors may fix in 
advance a date, not less than ten nor more than sixty days preceding the date of any meeting of 
stockholders, or the date for the payment of any dividend, or the date for the distribution or 
allotment of any rights, or the date when any change, conversion or exchange of capital stock 
shall go into effect as a record date for the determihatibn of the stockholders entitled to notice 
o£ and to vote at, any such meeting, or entitled to receive payment of any such Dividend, or to 
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receive any distribution or allotment of such rights, or to exercise the rights in respect of any 
such change, conversion or exchange of capital stock, and in such case only such stockholders as 
shall be stockholders of record on the date so fixed shall be entitled to such notice of, and to vote 
â  such meeting, or to receive payment of such dividend, or to receive:such distribution or 
allotment or rights or to exercise such rights, as the case may be, notwithstanding any transfer of 
any stock on thebppks ofthe Corporation after any such record date fixed as aforesaid. 

Section 4. Lost Certificates. Inme eventthatanycertfficateof 
stock is lost, stolen, destroyed or mutilated, the Board of Directors may authorize the issuance of 
a new certificate of the same tenor and for the same number of shares in lieu thereof The Board 
may in its discretion, before the issuance of such new certificate, require the owner of the lost, 
stolen, destroyed or mutated certificate, or the legal representative of the owner to make an 
affidavit or affiiinatioq setting forth such facts as to the loss, destruction or nwtilatibnas it 
deem necessary, and to give the Corporation a bond in such reasonable sun as It directs to 
mdemntfy the (Corporation. 

ARTICLE V 

CHECKS, NOTES, ETC. 

Section!. Checks. Notes. Etc, All checks and drafts on the 
Corporation's bank accounts and all bills of exchange and promissory notes, and all acceptances, 
obligations and other nistrumehts for the payment of money, may be signed by the President and 
may also be signed by such other officer or officers, agent or agents, as shall be authorized from 
tune to time by the Board of Directors to do so. 

ARTICLE VI 

MISCELLANEOUS PROVISIONS 

Section 1. Offices. The registered office of the Corporation 
shall be located at the office of The Corporation Trust Company, Corporation Trust Center, 1209 
Orange Street, in the City of Wilmington, County of New Castle, in the State of Delaware and 
said corfxiration shall be the registered agent of this Corporation in charge thereof The • 
Corporation may rmye other offices either wMn. of wutaut the State of Delaware at such places 
as shall be â terauned from time to time by the Board of Drrectors or the business of the 
Corporation may require. 

Section 2. Fiscal Year. Tiie fiscal year of tiie Corporation 
shall be determined by the Board of Directors. 

Section 3. Corporate Seal. The seal of the Corporation shall 
be circular in form and contain the name of the Corporation, and the year and stab of its 
incorporation. Such seal may be altered from time to time at the discretion of die Board of 
Directors. 

Section 4. Books. There shall be kept at such office ofthe 
Corporation as tiie Board of Directors shall determine, within or without the State of Delaware, 
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correct books and records of account of all its business and transactions, minutes ofthe 
proceedings of its stockholders, Board of Directors and conunittees, and the stock book, 
containing the names and addresses of the stockholders, the number of shares held by them, 
respectively, and the dates when they respectively became the owners of record thereof; arid in 
which the transfer of stock shall be registered, and such other books and records as the Board of 
Directors may from time to tune determine. 

Section s. Voting of Stack. Unless otherwise specifically 
authorized by the Board of Directors, all stock of other companies owned by the Corporation, 
shall be voted, in person or by proxy, by the President of the Corporation, or by such Other 
officer or officers as shall be authorized from time to time by the Board of Directors, on behalf 
of the Corporation. 

Section 6. Insurance. The Corporation may purchase and 
maintain insurance on behalf of any person who is or was a director, officer, employee or agent 
of the Corporation, or is or was serving at the request of the Corporation as a director, officer, 
employee or agent of or participant in another corporation, partnership, joint venture, trust or 
other enterprise against any liability asserted against him and incurred by him in any such 
capacity, or arising out of his status as such, whether or not the Corporation would have the 
power to indemnify him against such liability under its Certificate of Incorporation, Section 145 
of the General Corporation Law of the State of Delaware or otherwise. 

ARTICLE Vn 

AMENDMENTS 

Section 1. Amendments The vote of the holders of at least a 
majority ofthe shares of stock ofthe Corporation, issued and outstanding and entitled to vote, 
shall be necessary at any noting of stockholders to amend or repeal these By-Laws or to adopt 
new by-laws. These By-Laws may also be amended or repealed, or hew by-laws adopted, at any 
meeting ofthe Board of Direxaors by the vote of at least a majority ofthe entire Board; provided 
that any by-law adopted by the Board may be amended or repealed by the stockholders in the 
manner set forth above. 

Any proposal tp amend or repeal these By-Laws or tb adopt hew by-laws shall be 
stated in the notice ofthe rneeting ofthe Board of Directors or the stockholders, or in the waiver 
of notice thereof, as fee case may be, unless all ofthe draectors or the fodders of record of all of 
the shares of stock of the Corporation, issued and outstanding and entitled to vote, are present at 
such meeting. 
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Exhibit A 

AMENDMENT NO.l to AMENDED AND RESTATED BY -LAWS OF 

APCO WORLDWIDE INC. 

Section 1 of the Amended and Restated By-Laws of APCO Worldwide Inc. is hereby 
amended to change the date of the annual meeting from the first Monday in January each 
year to the fourth Monday in January each year by deleting Section 1 in its entirety and 
substituting it with the following: 

"Section 1. Annual Meeting. The armual rneeting of the stockholders of 
the Corporation shall be held either within or without tiie State of Delaware, at such place 
as the Board of Directors may designate in the call or in a waiver of notice thereof, oh the 
fourth Monday m January of each year begmning with the year 2006 (or if such day be a 
legal holiday, then on the next succeeding day not a holiday) at 10 a.m., for the purpose 
of electing directors and for the transaction of such other business as may properly be 
brought before the meeting," 
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