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APCO WORLDWIDE INC.

o APCO Warléwide Inc., a ccitpioration erpinived and axisting wider fle Jaws of the
State of Delawarn (the “Corporation”), hereby certifies thet:

“gm Secretary of State of the Stute of Delsisvare an the 27 day of June, 1991, it’ original neme
was APCO Assapistes Ino, and s smetddment to such Crrfificats of Incorporation was filed with

the Searetary of State of the State of Delawsire on 27" day Qctober, 2000 (together, thy *Orlgina)

., Frearporatin -)- . : T

o

| 2. Pursuantto Sectioris 243 md 245 of the Gereee] Corpotaticn Law of the
Btate of Dalaware (the “DGECL"), this Amended and Rostated Certifioate of Irccpormion of the
Re ] .hésb:}ﬁmyag!mdh
sccondsnce tharewifh, an wlm m‘b’ e provisions Qﬁw
Certificate of Bcorporution of the Corporstion.

3. Thetextofthe Original Contifioate of Bicirporation fs menended anil

ﬁmwmwwwmawmm‘um@mh

eate of Tneon

. FIRST: Thename ofthe corporatioii is APCO Wosidwide Tnc, (the

State of Dioks ﬂ?‘mﬁ m“ﬁ‘mﬂfﬁﬂeﬂdﬁgm&wdmwmﬂm
cleware is The Qocperation: Trust Company, located al 1209 Otange Steet, Coiity of
New Castle; City of Wilington, siate of Delawars 19801, Comuty

| “THIERD: The prcpose of the Corparation i to o it
gewsind by s DGCL. 4 exesclse ellof tho powees sud privileg
FOURTE:
A Copitsl Stock.
The total mumber of shares of all clatses of stock which the Corpeistion shal -

have autharity 1 xsue in 23,000 shares of Cominon Stook, e $1.00 per share (fio
“Counmon Stock™). The e shall eansiit of () % of Class A, (Voting)
Covmon Stek (the *Voting Commen Stock), (i) [lhares of Class B (Non-Vetiag)
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mmmamm&ammmﬂmw
pomatic mhimudmﬁouhunﬁng:bueofﬁummwwﬂlhmmdm
29&566673hare’:ofcimANoﬂng) Commii Stock, per vilse $1.00 per share. Each holder of

- one:(1) shere of Common Stock et such timn will, without any fither actici o the part of any

person, irtivediately thereafler hold 298.56667 sheres of Class A (Voting) Common Stock,

Promptly sfier the filing of this Amended and Restated Centificate of
Incorperation, the Corpomiion shall deliver o the holders of issusd and ontstanding Common
8tock a certiffcate or certificates ropresenting the uamber of sharea of Class A (Voting) Common
Stock {zsuable by reason of such conversion n ths nines of sucki holders. This issnance of
cartificutes of shazes of Class A (Vofing) Common Stock upon the conversion of Common Stook
shall be made withoui eny charge for say isswance tex in respect thoreof of other cost iistred by
&sﬂmmmﬁonwﬂhmmmmdhm :smmofslmorcma
(Vohng)(!omnmsm

No factional sharss of Cless A (Voting) Comman Stack shall be ereated or
ouistanding upon the coaversion of Commion Stock. Any bolder of Class A (Voting) Compmon
Stovk who by reason of the comversion of Common Bock would bave been exititled to receive
faction of a share of Class A (Voting) Common Stosk shall recelve cnly the ncarest whiole
share, with .$ shere or.wore fractione] shares being rotmded up o the next whole share,

B. Common Btock. The voting powers, fights and qualifications, limitations or
mmammammmmmmwmnmm
otherwise set forth below. There fiollows cettain specifie sights, quatificarfons, limitations and
Amioﬁonsmningmﬂnmmuchmsmﬂsuissofﬂommmm

Dividends, Sutﬂmtotheprovidmnd‘hwandthnﬁdns.ifmy.ofﬁn
mﬂmofmyomdingclmormsonmmd&mk.mdiMum
mwmwmmhmammw@mmamm
shall bie declaréd or paid on the shares of any class or geries of Common Stock wnlets an
Equivalent Dividend (as hereinafler defised) e stiste in declared snd paid on outetanding shires
of all other clasves or serles of Comnuon Stock. An “Equivelent Dividend * when used with
mwadividmﬂwdim'buﬂondulmdwpmdumgwﬁi&iﬁofﬁmmm
shell mean a divident in the same form and per share amount (bt is paid on avother closs or
setles of Commicn Stack, cxoept that exch class or seties of Comtmon Stock shall be considgied
% be identical 10 each other olasa or setles du the case of dividends or distibutinns pryable in
naphlmckwmdebturswmhesamhmmbkwmﬁﬁiuefor  or couvertible into, cepiia]

Liguidation, Subject o the provisions of law-and the rights, if say, of the
.hﬁmofnayommlugolmwsaduofhefumdm dmoruﬂuofw
baving a prefecence over orxight to partivis witbthe%mu&tock,hthnemdmy
voluntary or idvoluntary ldatm.cﬂmmn vp of the Corporation, the assets
mhblufordim'haﬁmmﬁaholdmdwmckmmmwudmm&&a
?boldusot's!nmafaﬂdmmdmduof&mmonsmkmauyonrhemddmmbaot
mﬁwmm wimnmmypretmorpdoﬂwofmym«mommy
or serjes.
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3. Yoting, (a) Exceptas atherwise required by liw, the holders of shaces of
Stock shall hive tha ight or ofherwise b enfitled to-vets upon. Except s otherwise provided by
1aw, the holders of shiares of NoA-Veting Common Stock shall have no right to vote on any
mretter presented $o the stockhiolders of the Carporation, and the Not-Voting Cortron Btock
shodl ot be iscluded in determining the number of shares voting of eatitled to vote on susk

(bg 1£ the holders of auy shares of Non-Voting Cemmon Stock e entitled, by
réazon of appl Iawr, o vote on any matter; elther ag @ separate olngs or togather with the
holders.of the shares of Vating Comnica Stosk shall also have the xight to vot, separately as e
single ckss, thereon. , ' :

Conversion. (s) Upan the sale of Cominicn Stoclc throngh an underwritten
WMWhmwﬂmwmmd:ﬁmcmmmmmm&
Sonversion”™); provided, hiowever, that zo IPO Cuiiversion shall ocewr; and the provisions of fhis
Axticle Fonxth, Section 4, shall he-without sffect, with respoct 1o ey public offering of dhéres of
mwmmmmmmnrmmmmmnmam
Corporation shall Bive deteaminid by resoliGon tiet such B0 Conversion would resultina
change of controt or & breach of or defpolt viidsr any coniteéct, agreement or i i
to the indebtedness of the Corperetion or wonld give rise to an obligation to repay, tepurchuse,

of the foregaing, except, in any such case, with respect to indebtedness tat will be refinanced or
rep2id in coorisction with, and as & condition te, such offering.

. (v)  The Board of Directors of the Corporation is herehy expressly authoriza
thareupon be and become (without the necessity of any further action to be takin by the
Corporag oﬂ);onbsb.mof\foﬁggcmsm '

FIFTH:

the direction of'a Board of Directors, oxcept as ofherwise provided by law, The smmber of
directors constituting fhe Boand of Directors shatl be fixed from tinia to time by, or ia the manner
provided in, the By-Jiws of the Comparation. Elsction of Directors nesd not be by ‘written batlot
unfess the By-lews vf the Corporation shall e provide. A dircctor shall bold oé :aun:ﬂthe
Lmeeting for fhe year in which his tenm expires and until ki suscessor shall be clected and
shiall qualify, subject, howsver, to prior deuth, resignaticn, vetiréfment, disqualification or
removal front office. Any newily oreated directarship on the Board of Dircctars thist results fom
ant inoreese in the mumber of difectors dnd any vacansy eocusting in the Board of Directars shall

te: filled only by 2 majority of the directors then in office, altbough loss than 2 quortm, orbya

3
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nlemamgd:mtm Any director elected 10 fil} £ vacancy not resulting from an inoreass in
e mumber of diveciors shull have the mnmmaimngm“ﬁndmwem

2 The Board of Direotors of the Corporation shall be muthotized to make,
md,nhqnbany,mdmumnl the By-Laws of the Corparation in any manmner not
inconsistent with theé kavy of the State of Delawsre, subject 10 the power of the stockbolders of
ﬂmcoxpnraﬁmmmmd.mmehmga.addnorwmmmwmem&
Directors of the Corpa

1.  Tothe fullest extent permitted by the laws of tho State of Delaware:

(&) tie CoipiGrution shel] indegonify any prisen (aod such parvon’s heirs,
éxéontors or administrators) who was of Is a party or is threatenied to be made 2 pexty © any
threatenied, pending or completad action, xuit or procesding (brought in the rightofthe
Corporation or otherwise), whether civil, criminal, sdministrative or investigative; and whethsr
Mwwmwwmdﬁeﬁamﬁmchmmhmma
director or offSoér of the C¢ 58 OF a wholly-ovened subsidiery of the ar ()
whitia divectir or officer of the Corporation, 12 or was serving ut the request of the Corporation

e5 a direotor, offioer, partner, trustes, employss or agent of aasther corporation, partuership, joint

ventare, trust, Fmited Hability compeny or other enterpsise, or (Hi) while an etiployee of the.

i3 or was sarving at the requeis of flis Corpotation na o discotor of Enothisr

for and against all expensés (including attorneys* foes fines,
mMmmhmmmmwwmmmm
executors or aéministrators in conmection with sash action, suit or proceeding, including appeals,
Notwithstanding the preceding seatencs; the Carporation shall be-required fo lidameify a person
desciibnd In such sentence in comection with any action, sull or procéeding (or part therenf)
WWMWWEMWMMMMNMWM
thereof) by such person was anthorized by the Roard of Directors of the Corporation. The
Corporationmay budemmify sy person (aud much person's heirs, exscotors oradoyinistrators)
whmmhnpﬂmht&ﬂdhhmﬂnnmwm&mﬂm&d.pmﬁngormp}md
mmmmmwh&:mdﬂwwmmm,mm
cririinal, sdministrative or ;and whetber formal or informal, inclading Wppeals; by
renson of the fact that such persox i3 0 wos an employee or agent of the Corporation gr in or was
serving et the request of the Covporation as & direstos; offfices, parines, trusiee, employes or agent
ofmmmmm?mhﬁjoﬁmvmmmllﬂudﬁdﬁmyuwaoﬁu

mdmnmbpddhaet&mmmﬂy ad reasonably mcurred memm
mmudﬂﬁmhmmﬁ&mhmm«mmmﬁmam

&) e Corporation (i) shall promptly pay expenses incucrsd by aoy person
desevibied in the fivat dnd second sentences of subseatin (a) of this Astiols Sixth, Section 1 dnd

() mixy pay exponzpa insarred by any porsan whom the Corporation has dstormined to
pursuant to the thind sentence of subsection (g) of this Artiele Siith, Section 1, in cach

Indenmify
casc in defending or kringling sty sction, suit of pro i adviance of the final disposition of

Received by NSD/FARA Registration Unit  04/28/2015 5:00:10 PM

Tt
Tt



Received by NSD/FARA Registration Unit  04/28/2015 5:00:10 PM

of appropriste

swsh action, guit or proceeding, ﬁldndinsapml!. zals, upon frestntatio
dosumendation.

) mmpmuionmypmhmmdommmmamwofmypm
described fn subssction (a) of this Article Sixth, Seotfon 1 gxinst any Habifity assoried sgainst
such person, whether ornot the Corporation wonild have the power to indemmify sush petion
wms&mmmmwmmmmmm

{9 The provisions of this Artiele Sixth, Secfien 1 shall be sppHoable to sif
uctions, claims, suits or proceedings made or cominenced efter the edoption heteof, whether or
mmmmwmmwmmmmwhmﬁu The
provisiont of this Article Sixth, Section 1 shall be deemed to be & contrect between the
Caiporstion and sach director or officer who servea in suck capacity at any fime whils this
Article Sixth, Seetlon | and the relévant provisions of the laws of the State of Delawar: and
other applicable lar, & any, are In effeict, and any repes] or miodification hereof sball not affecy
ay vights or cbligations then existing with respeot 1o soy stité of Sasts 6r any sesion, sukt or
procoeding fhen or theretofire existing, or any actios, sult oc procecding thereifier hronght or
theeatoned based in whole ar'in part on any such state of facts, If any provisiony of this Atticle
Sixth, Sectiog 1 shall be fikind o be hrvalid or tirvited in application by reason of say lew or
mgdaﬁmmmmﬂunmmwmormmpmﬁmm The
rights af indermnification provided in this Astiole Sixth, Section 1 shall nefther be exclusive of,

Comamiou mum«wwmﬁmmw
Mﬁm&h&mﬁmmwﬁam“d&emfth

atherwigs, or s a mitter of law, both gs to actions 15 fueh person’ aoﬁmlupmmdmim
mmm@dwww@mmmmumﬁepﬂkyoﬂhe Corporation that.
indemnificufion of ey person whom ths Corporation s obligated to indetmify pursusnt to the
ﬁmmofmbsemmofﬁmhmhm Seotion 1 shall be saade to the fiflsst Sxient

2. Adnuctorofﬂu&rponﬁmahallmbehauewmmmnwﬂa
stookholders for mionetary datiages for breach of fiduciary duty a5 a director; except to the exteat
mm&mmmmmmmmmmmmmmaumm
cxists ar may heyeaftor be emended, Axy wmendment, wcndment, modification or repeal of the foregoing:
‘saitciice shail not adversefy affict any tight or proteathon of & directar of the Corpioration
humhmmofwmnromiaﬂmmmmmﬂﬁmufumm
.mndaﬂmtlmonapeal.

ﬂ:m MMﬂMgthme&mm
Delawars, ag may provide: The books Corporation may (subject to

mmmmmmmmmwmmummﬁmm

wbaﬁumwdﬁmdmemﬁmcbymsmdofmrmmmmﬂmﬂy meufﬂ:.e

EXGHTH: The Corporation raserves the right to difigsid, éfter, change or repes!
wmimmmhinndiuthlscerﬂﬂmoﬂnmpnunon, b:themmunoworhmanu
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IN'WITNESS WHEREOF, this Amendad md Resisivd Ooefificate of o
1 s best lgned by 6 daly sthmczed e of s Corjoration tls 24 Py of
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AMENDED AND RESTATED
BY-LAWS
OF
APCO WORLDWIDE INC.
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ARTICLEI
STOCKHOLDERS

such place as the Board of Dlrectors may demgnate in the call or in a waiver of notice thereof on
the first Monday in January of each year beginnitig 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 fot the transaction of Such other business as maypropeﬂybebmughtbeforethe

meeting. -

Section2.  Special Meetings. Speclal Meetings of the
stockholders may be called by the Board of Directors or by the President, and shall be called by
the President or by the Secretary upon the written request of the holders of récord of at least
twenly-ﬁve per cent. (25%) of the shares of stook of the Corporauon 1ssued and outstandmg and

maybestaxedmthecallormawmverofnctwethcreof

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 delivered personally, mailed of sent by ficsimile or email not less than ten days
nor more than sixty days prevmus thereto to each stockholder of record entitled to vote, at his
post office address appearinig vpon the records of the Corporation or at such other postal address,
facsimile number or email address as shall be furnished in writing by hitn to the Corporation for
sich purpose. Such further notice shall be:given as:may be required by law ot by these By~
Laws. Any meeting may be held without netice if all stockholders entitled to vote-are present it
person or by proxy, or if notice’is waived in writing, either before or after the meéting, by those

not present.

Section 4. Quorum. The hiolders of record of at ledst a
majority of the shares of the stock of the Corporation; issued and outstanding and entitled to
vote; present n person or by proxy; shall, except as otherwise provided by law or by these By-
Laws, constitute a quorum at all meetings of the stockholders; if there be no such quorim, the
holders of a majority of such shares so present or represested may adjoiun the meeting from time
to time until a quorum shall have been obtained.

Section 5. Qrgaiiz; of Meetings. Meetings of the
stockholders shall be: presided over by the Chamnan of the Board, if there:be one, or if he is fiot
present by the President, or if he is not preseiit, by & chiairmsn to be chosen at the meeting. The
Secretary of the-Corporation, or in his-absence an Assistant Secretary, shall act as Secretary of
the mecting, if present.

Section 6. g At each meeting of stockholders, except
as otherwise provided by statute or the Certlﬁcate of Incorporation as amended (“Certificate of
Incorporation”), 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 staiiding in his name on the-
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vecords of the Corporation. Electxons of directors shall be determined by a plurality of the votes
cast thereat and, except as otherwise provided by statute, the Certificate of Incorporation, or
thése By-Laws, all other action shall be determined by a majority of the votes cast at such
meeting. Each proxy to vote shall be in writing arid signed by the stockholder or by his duIy
duthorized attorney. _

At all elections of directors, the voting shall be by ballot or in such other manner
as may be:determined by the stockholders present in person or by proxy entitled to vote at.such
election. With séspect to any other matter presented to the stockholders for their consideration at
a meeting; any stockholder entitled to vote may, on any quesuon, deinand a vote by ballot.

A complete list of the stockholders entitled to vote at each snch meeting, arranged
in alphabetical order, with the address of ¢4ch, and the fiumber of shares registered in the name
of each stockholder, shall be prepared by the Secretary and shall be open to the examination of
any stockholder, for any puipose géfmane to the meeting, during ordinary business hours, fora
penod of at least ten days prior to the meeting, either at a place within the city Where the meeting
is to be beld, which place shall be specified in the notice:of the mieeting, or, if not so specified, at
the place where the meeting is to be held. The list shiafl also be prodiced and kept at the time
and place of the meeting during the whole time thereof, and may be'inspected by any stockholder

* who ispresent.

Section 7. Inspectors of Election. The Board of Directors in
advance of any meeting. of stockhélders may appaint one or more Inspectors of Election to act at
the meeting or any-adjournment thereof. If Inspectors of Election are not so. appointed, the
chairman of the meéfing may, and on the request of any stockholder entitled to vote, shall
appoint one or more Inspectors of Election. Each Inspector of Election, before entering upon the
discharge of his duties, shalltake and sign-an cath faithfully to execute the duties of Inspector of
Election at:such meeting with strict impartiality and according to the best of his abilxty If
appointed, Inspectors of Election shall take charge of the polls and, when the vote is completed,
shall make a certificaté of the result of the vote taken and of such other facts-as may be required
by law.

. Section 8. Action by C Mt of Stockhelders in Lien of

Meeting. Any action requuedorpermmedto be taken at any meefing of
stockholders may be taken Without a meeting, without prior-notice and without a vote, if, prior to
such action, a written consent or consents thereto, setting forth sich action, is signed by the
holders of recoid of shares of the stock of the Corporation, issued and outstanding and entitled to
vote thereon, having not less than the minimum number of votes that would be necessary to
autharize of take such action at a meeting at which all shares entxtledto vote thereon were
present and voted. :

ARTICLE I
DIRECTORS

Section 1. ‘ ; \ncies. Resgval.
Board of Directors of the- Corporation shall consist of at least three but no more than twelve

2
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persons. The number of directors may be changed by a fesolution passed by a ma_jc{rit_y of the
whole Board or by a vote of the holders of record of at least-a mejority of the 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 nuimber of directors nor less thian 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 of the Board of
Directors then holding office. If at any meeting of the Board there shall bz léss than a quoram
present, a majority of those present may adjourn the meeting from time to.time until 2 qeorum
shall have been obtained.

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

: Whenever any vacancy shiall have occiirted i the Board of Directors, by reason
of death, resignation, or otherwise, other than removal of & director with or without cause by a

vote of the stockhiolders, 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 stockhélders, 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 of the directors of the Corporation may be removed éither Wwith

‘o without caiiée at any tiine by a vote of the holders of record of at least a majority of the shares

of stock of the Cotporation, issued and outstanding and entitled to vote, and thergiipon the term
of the director or directors who shall have been so removed shall forthwith terminate and there
shall be a vacancy or vacancies in the Board of Direétots, to be filled by a vote of the
stockholders-as provided in these By-Laws.

Section 2. M@'ggg;}jm Meetmgs of the Board of
Diirectors shall be held at such place either within or without the State of Delawaté, as may from

time to time be fixed by resolution of the Board, or as may be specified in the call or in a waiver
of notice thereof. Regular meetings of the Board of Ditectors shall be held at such times as may
frotn tithe to tiffie be fixed by resolution of the Board, and special meetings may be held at any
time upon the call of two directors, the Chairman of the Board, if one be élected, or the
President, by otal, telegraphic or written notice, duly-served on or sent electronically or by
facsimile or mailed to each director not less than two days before such meeting. A meeting of
the Board may be held without notice immediately after the annual meetmg of stockholders at
the same place at which such meeting was held. Notice need ot be givén of regular meetings of
the Board. Asiy meeting 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 riot preseat. Any member of the
Board of Directors, or any committee thereof, may participate in a meeting by mieans of
conferenice telephore, video conferencing or similar communications equipment by means of
which all persons participating in the meetmg can hear each other and participation in a meeting
by such means shall constitute presence in person at such meeting.

3

~Received by NSD/FARA Registration Unit 04/28/2015 5:00:11 PM




Received by NSD/FARA Registration Unit  04/28/2015 5:00:11 PM

Section 3. Cormmittees. The Board of Directors may, in its
discretion, by resohition passed by a majority of the whole Board, designate fiom among its
members one or more.committees which shall consist of one or more directors. The Board may
designate one-or more directors as altemnate members of any such conitsiittee, who miay replace
any absent or msquallfied member at any mcetmg of thc commattee Such commlttees shall have

them. A majority of any such ttee may determmc its action and ﬁx the time and place of

its mieetings, unléss the Board of Directors shall otherwise provide. The-Board shaill have power

at any time to change the membership of eny such committee, to fill vacancies in it, or to
dissolve it.

Section 4. Action without Meeting by Consent. Any action
required or permitied to be taken-at any meeting of the Board of Directors, or of any committee
thereof, may be taken without a meeting, if written consent or conserits thereto is signed by all
members of the Board, or of such committee as the case may be, and such written consent or
consents is. filed with thie iifiites 6f proceedings of the Board or commiitee.

Section 5. Compensation. The Board of Directors may
detetmine, from time to time, the amount of compcns_i_ation which shall be paid to its members.
The Board of Directors shall also have power, in its discretion, to dllow a fixed siim and
expenses for attendance at each regular or special meeting of the Board, or of any committee of
the Board; in addition the Board of Ditectors shall also have power, in its discretion, to provide:
for-and pay to directors rendering services to the Corporation not ordinarily rendered by
directors, as siich, speciil compensation appropriate to the value of such services, as determined
by the Board from time to time.

ARTICLE III_
OFFICERS
Sectlon 1. ;;Les and Electxo The ofﬁcers of the

maetng of stockholders shall be a Pms:d_ent, a Treasmter anda Secretary The Boa_rd of
Directors from time to time may elect-a Chairman of the Board, one or. inore Vice Presidents,

Assistant Secretaries, Asgistant 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 the
same person.

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

Section 3. Removal. Any officer inay be removed, either with
or without cause; at any time, by the affirmative vote of a majority of the Board of Directors.

Section4.  Resignations. Any officer may resign at any time
by giving writter notice to the Board of Directors or to the Secretary. Svch resignation shall take.
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effect at the time specified therein, and, unless otherwise specified therein, the acceptance of
such resignation shall not be necessary to make'it éffective.

7 Section 5. ‘Vacancies. Ifthe office of : any officer or-agent

becomes vacant by reason of death, res:gnanon, retirement, disqualification, removal from office
or otherwise, the:directors:may choose & successor, who shall hold.office for the usiexpired térm
in respect of which such vacancy occurred.

Section 6. Chairman.of the Board. The Chairman of the Board
of Directors, rfonebeelected,shallpresxdeatallmeeungsofﬂ:eBoa:dofDu'ectorsandofthe
stockholders, and he shall have and perform such other duties as from time to time may be
assgnedtohmbyﬂwBoardofDxrectors

‘ Section 7. President.. The President shall be the Chief
Executive Officer of the Corporation and, in the-absence of the Chairman, shall preside at all
meetings of the Boaid of Directois, and of the stockholders. ‘She-shall exercise the powers-and
perform the duties usual to the chief executive officer and, subject to the control of the Board of
Directors, sball have general fhanagement and control of the affairs and business of the
Corporation; she shall appoint-and discharge employees dnd ageiits of the Corparation (other
than officers elected by the Board of Directors) and fix their compensation; and she shall see thiat
all orders and resolutions of the Board of Directo#s dre carried irito effect. She shall have the
power to execute bonds, mortgages and other contracts, agreements and instruments of thie
Corporation, and shall do-and pérform sich other duties as from time to time may be-assigned to
her by the Board of Directors.

Section 8. Vice Presidents. If chosen, the Vice Presidents, in
the order of their: semonty, shall, at the request of the President 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 bofids, hotes, mortgages and other contracts, ‘agreements and
instruments-of the Corporation, and shall do and pérform such other duties incident to the office
of Vice President @nd as the Board of Directors, or the President shall direct.

Section 9, Secretary, The Secrstéry shall attend all sessions of
the Board and ail meetmgs of the stockholders and record all votes and the mimites of
proceedings in a book to be kept for that purpose. ‘She shall give, or cause to be given, notice of”
all meetings of the stockholders and of the Board of Directors, arxd shall perform such other
duties as may be prescnbed by the Board of Directots. The Secretary shall affix the corporate
seal to any instrument requiring it, and when so affixed, it shall be attested by the signatuire of the
Secretary or an Assistant Secretary or the Tréasiiféf or-an Assistant Treasurer who- may affix the
seal to any such instrument in the event of the absence or disability of the Secretary. The
Secretary 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 docuimuents and records required by law-are properly kept and filed.

Section 10.  Treasurer. The Tréasurér shall have the custody of
the cofporate funds.and securities and shall keep full and accurate accounts of recetpts and
disbursements in books belofiging to thie Corporation and shall deposit all moneys, and other
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valuable effects in the name and to:the credit of the-Corporation, in such depositoties as may be

- desighated by the Board of Directors. He shall disburse the fands of the Corporation as may be

ordered by the Board, taking proper vouchers for such disbtirsemeits, and shiall render to the
directors whenever they may require it, an account of all his transactions as Treasurer and of the
finamcial condition of the Coxporauon

Section 11. Duties of Officers may be Delegated. In case of the
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 afiy of
them, of such officer to any other 6fficer, or to any director.

ARTICLETV
CAPITAL STOCK

Section 1. Certificates. The interest of each stockholder of the
Corporation shall be-evidenced by certificates for shares of stock in such form as the Board of
Directors may from tifhe to tithe prescribe. The certificates of stock shall be signed by the :
President or'a Vice President and by the Secretary, or the Treasiitet, of an Assistant Secretary, or
an Assistant Tneasurer and countersxgned and reglstered in such manner, if any, as the Board of
agent other than the Corpo:atlon or 1ts employee, or registered by a registrar other than the
Corporation or'its employee, the signsture of any such officer may be a facsimile signature. In
case-any officer or-officers who shall have signed, or whose facsimile signatife or signatires -
shall have been tised on, atly such certificate or certificates shall cease to be such officer or
officers of the Corporation, whether because of death, resignation ot otherwise, before such
certilicate or certificates shall have been delivered by the Corporation, such certificate or
certificates may nevertheless be. adopted by the Corporation and be issued and delivered as
though the person or persons-who signed such certificate:or certificates or whose facsiriile
signatiire or sighsdtures 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 the Corporation
shall be transferred only upon the books of the Corporatien by the holder thereof in person or by
his gttorney, upon surrender for canceilation of certificates for the same number of shares, with
an assignment and power of transfer endorsed theréon or attached therete, duly executed, with
such proof of the authenticity of the signature as the Corporation or its agents may reasonably

Tequire.

Section3.  Record Dates. The Board of Directors may fix if
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 distribiition or
allotment of any rights, or the date when any change, conversion or exchange of capital stock
shall go inte effect, as a record date for the determination of the stockholders entitled to notice
of; and to vote at, any such meeting, or entitled to receive payment of any sich 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 sich case anly such steckholders as
shall be stockholders of record on the: date so fixed shall be entltlcdtg such notice of, and to vote
at, such meeting, or to receive:payment of stich dividend, or to receive:such distribution or
allotment or rights or to exercise such rights, as the case may be, notwithstanding atiy transfér of
any stock on the books of thie Cotporafion after any such record date fixed as aforesaid.

Section 4. Lost Certificates. In the: evcnt that any certificate of
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 shisres 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 mintilated ceftificate, or the legal representative of the: owner to make am
affidavit or affirmation setting forth such facts as to the loss, destruction or mutilation as it
deems necgssary, and to give the Corporation a bond in such reasoneble sun as it directs to
inderamify the Corporation.

ARTICLE V
CHECKS, NOTES, ETC.

‘Section 1. Checks. Ngtes, Etc. All checks and drafts on the
Corporation's bark accounts and all bills of exchange:and promissory fotes, anid all aceeptances,
obligations-and other instrunients for the payment of money, may be signed by the President and
may-also be signed by such other officer or officers, agent or agénts, as shall be aiithorized from
time to time by the Board of Directors to do so.

ARTICLE VI
MISCELLANEOQUS PROVISIONS

Section 1. Offices. The registered office of the Corporation
shall be located at the office of The Corporation Trust Company, Corpo:ratmm Trust Center, 1209
Orange Street, in the City of Wilmington, Cotinty of New Castle, in the:State-of Delaware and
said corperation shall be the registered agent of this Corporation in charge thereof. The -
Corporation may have other offices either within of without the State of Delaware at such places
as shall be determined from time to time by the Board of Directors or the business.of the

Corporation may require.

Section 2. Fiscal Year. The fiscal year of the Corporation
shall be determined by the Board of Directofs.

Section 3. Corporate Seal. The seal of the Corpofation shall
‘be circular in form and conitain the fariie of the Corporation, and the year and state of its
incorporation. Such seal may be altered from time to time at the discretion of the Board of
= Directors.

Section 4. Books. There sha]l be kept at such office of the
Corporation as the Board of Directors shall determine, within or without the Stite of Delaware,

‘ _
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correct books and records of account of all its business and transactions, minutes of the
proceedings of its stockholders, Board of Directors and committees, 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, and in
which thie transfer of stock shall be registered, and such other books and records as the Board of
Directors may from time to time determine.

Section 5. Voting of Stock. Unless otherwise: spec:ﬁcally

authorized by the Board of Directors, all stock of other corfipanies owiied 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. tune to. txme by the Board of Directors, on behalf

of the Corporation.

Section 6. Josurance. The Corporation may purchase ard
maintain insurance on behalf of any pa’son whio is or was a director, officer, efiployee or agent
of the Cotporation, or is or was sewmg at the request of the Corporation as a director; officer,
employee or agent of or participant in another corporation, partriership, joint venture, trustor
othermctpnseagmnstanyhablhtyasscrtodagamsthnnandmurmdbyhmmmy 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 Coiporation Law of the State of Delaware or otherwise.

ARTICLE ViI

Section 1. Amendments. The vote of the holders of at least a
majority of the shares of stock of the Corporation, issued and outstanding and entitled to vote;
shall be:necessary dt any meetifig of stockholders to amend or repeal these By-Laws or to adopt
new by-laws. These By-Laws may also be amendéd or repealed, or new biy-laws. adopted, at any
meeting of the Board of Directors by the vote of at least a majority of the 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 to amend or repeal these By-Laws or to adopt hew by—laws shall be
stated in the notice of the meéting of the Board of Directors-or the stockholders, or inl the waiver
of notice thereof, as the case may be, unless-all of the ditectors or the holders of record of all of
the shaies of stock of the Corporation, issued- and outstanding and entitled to vote, are piesent at
such meeting.
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Exhibit A

AMENDMENT NO.1 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 annual meeting of the stockholders of
the Corporation shall be held either within 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 the
fourth Monday in January of each year beginning 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 busiriess as may properly be
brought before the meeting.”
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