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File Number 6413-084-6

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do
hereby certify that

. GOLIN/HARRIS INTERNATIONAL, INC., INCORPORATED IN VIRGMAAND LICENSED

TO TRANSACT BUSINESS IN THIS STATE ON APRIL 04, 2005, APPEARS TO HAVE
COMPLIED WITH ALL THE PROVISIONS OF THE BUSINESS CORPORATION ACT OF
THIS STATE RELATING TO THE PAYMENT OF FRANCHISE TAXES, AND AS OF THIS
DATE, IS A FOREIGN CORPORATION IN GOOD STANDING AND AUTHORIZED TO
TRANSACT BUSINESS IN THE STATE OF ILLINOIS, |

In Testimony Whereof, I hereto set
my hand and cause to be affixed the Great Seal of
the State of Ilinois, this 22ND
day of APRIL AD. 2013

»

Autrientication #: 1311202748 M )’% ‘

Autherticate at hitpiffvww gyberdrivelllinots.com

SECRETARY OF STATE
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BY-LAWS

OF

GOLIN/HARRIS INTERNATIONAL, INC.

'Ihcdrparhted inder the Laws of the
State of Virginia

Amended as of July 7, 2‘004
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BY-LAWS
OF
GOLIN/HARRIS INTERNATIONAL, INC.

| ARTICLE I
ANNUAL MEETINGS OF SHAREHOLDERS

Section 1. All meetings of shareholders:for the election of directors shall be held
in New York, New York and may be fixed from. ume to. umc by the board of dmctur& :

Section 2, AnAnnual fheeting of shareholders, commencing wﬂh the year 2004,
shall be held a time and place to be named when needed.

Section 3. Written or electronic notice of the-annual meeting stating the place,
. date. and hour of the. Meetmg shal! be de[wered not Icss than ten nor more than sixty days

ofﬁeer or persuns cai’hng the meetmg, to each si‘mholder of record enntled to vute at
such meeting.

ARTICLEI
SPECIAL MEETINGS OF SHAREHOLDERS

- within or: thhaut {hé Stiite of New York as shall be stated in the notice of the mesting or
" in aduly executed wanveraf notice:thergof, )

| Section2. Special meetings of the sharehoiders, for any purpose or purposes,
unless otherwise prescribed by law or by the certificate of incorporation, may be called
by the president, the board of directors, or the holdérs of ridt less than fifty one percent
(51%) of the votes of all the shares entitled to vote at the meeting.

Section 3. Written or electronic notice of a special meeting stating the place, date
and hour of the meeting and the pufpose or puqmses for which the meeting is called;
shall be:delivered not less than ten nor more thain'sixty days before the date of the
" . meeting, by orat the direction of the presideat, the secretary, or the officer or persons
- -ealling the meeting; fo each sharcholder of record entitled to vote at such meeting. The
/netice should also indicate that it is bemg issued by, or at the direction of, the person
o calfmg the meenng, , Lo .

. Section 4. The business mm at any special mesting of sharehoiders shll be
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limited to the purposes stated in the notice.

oo ARTICLEID .
QUORUM AND VOTING OF STOCK

- Section 1. The holdets of fifty one percent (51%) of the votes of shares of stock
issued and outstanding and entitled to vote, represented in person or by proxy, shall
constitute-a quiorum at all meetmgeof the shareholders for the transaction of business
except as otherwise provided by statute or by the centificate of incorporation. If, however,
such quorurh shall not be present or represented at any meeting of the shareholders, the
share-holders present in person or represented by proxy shall liave power to adjnum the
miceting from time to time, without notice other than announcement at the meeting, wtil
2 quorum shall be present or representcd At siich adjoitinied riiesting at which a quorum

' shall.be present or represented any business may be u-ansactad which might have been
transacted at'the meeting as orlgmally notified.

Section 2. If'a quorum is pment, the aﬁ'rmauve vote:of a majority of the votes
- cast in favorof or agamsl an action shidll be the act of the shateholders, unless the vote of
a gredter or lesser number of shares of stock i is required by law or the certificate of
mcurporat:on Exeept as otherwise provided in the certificate of incorporation or the
specific provision of a by-law adoptcd by the shareholders, an abstention sl:mil not .
constitite a vote cast.

Section 3.. Each outstanding sharc of stock hsrviitquting; power shall be entitled
to oneg"vole on each matter submitied to a vote at a meeting of shareholders.. A
shareholder may vote either in person or by proxy authorized in accordance with law.

Section 4. The board of directors in advance of any shareholders' meeting may

.appomt one or more inSpectors to act at the meeting or any adjournment thereof. If
:mpecmm not so appointed, the person presiding dt-a shareholders’ meeting may, and,
on the request of any shareholder entitled to vote thereat, shall appoint one or miore
inspectors. If the corporation has a class of voting stock that is listed on 4 national

- seciirities exchange or authorized for quotation on an interdealer quotation system of a
registered national securities association, Stie or mote inspectors shall be appointed as

" provided herein. In case any person appointed as itspector fails to appear or act, the:
‘vacancy may be filled by the bioard in.advance of the meeting orat.the meeting by the
person presiding thereat. Each inspector; before entering upon the dnscharge of his duties,

- -shall take-and sign an oath faithfally to execute the duties of inspector at such meeting
with-strict impartiality and- aecm'dmg to the best of his.ability.

Section 5. Whenever sharehoiders are reguired or permitted to take any action by
~ vole, suchactian tiay be taken without a meeting on written consent, setting forth the
- “action so'taken, signed by the:holders of all outstanding shares entitled to vote thereon or,
‘ Alf ﬂw certificate. of mcorporatmn so penmts sxgned by the halders af outstandmg shares

or take. such act:on at a meetmg at wluch ail shares enmled to vote thereon were firesent
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and voted. Prompt. notice of the taking of the corporate action without a meeting by less
than unanimons written consent shall be given to those shareholders who have not
comsented in writing, .

ARTICLE IV
DIRECTORS

Section 1, The minimum number of directors shall be one (1). Diréctors shall be
at least eighteehn years of age and need not be residents of the State of Virginia, nor be
sharcholders of the corporation. The directors, other than the first board of directors,.shall
be elected at the. annual meeting of the shareholders, except as hereinafter provided, and
esch directer elected shall serve until the fgxt succeeding annual meeting and until his
suecessor shall have been elected and gualified. The first board of directors shall hold
office until the first azmual meeting of shareholders.

Section2, Any or all of the directors may be remwed with or without cause, at
any time by the vote of the shareholders at a special mieéting called for that purpose.
_ Any director may be removed for cause by the action of the directors at a special
meeting called for that purpose. ‘

Section 3. Unless otherwise p:ovnded in the certificate of incorporation, newly
created d:rectorslnps resulting from an increase in the board of diréctors and all vacancies
occurring in the board of directors, including vacancies caused by removal without cause
may be filled by the affirmative vote of a majority of the board of directors. However, if
the number of directors then in office is less than a quorum, then stich newly created
directorships and vacancies-may be filled by a vote.of a majority of the directors then in
office.-A director elected to fil a vacency shall hold office until the:next meeting of
shareholders at whiich election of directors is the: regular order of business, and until his
successor shell have been elected and qualified. A director elected to fill a newly created

 directorship shall serve urnitil the next succeeding annual meeting of; shareholders and
until his successor shall have been elected and gualified. .

sectmn 4, Thf.‘ busmess affairs of the corporation shall be managed by fts board
* of directors whiich mdy exercise all such powers of the corporatmn and do all such lawful
‘actg'and things as are ot By law or by the certificate of i incorporation or by these by-laws
directed or' reqrnred to be exercised or done: by the sharehoiders "

: Section 5. The directors may keep the. baoks of the corpotatign, éxcept such as
are required by law to bé kept within the state, outside the State of Virgmm, at-such plae_e
or places as they magrfmm nme to time deterntine. ‘ '

Section 6. The huard of directors, by the: aﬁirmanve vote of a majonty of the
directors then in n&"ce, and irrespective of any persomel interest of any of its members,
shall have authority to establish reasonable compensation of all d‘mmrs Errsewwes o
the eorporatwn as d’ reutors officers or otherwise. L
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ARTICLE V o
: MEETINGS OF THE BOARD OF DIRECTORS

, Section 1. Meetings of the board of directors, regular or specml may be held
‘ either within or without the State of New York.

Section 2. The fifst fMeeting of each newly elected board of directors shall be
held af such time and place as shall be fixed by the vote of the sharcholders at the annual
m:eetmg and no notice of such meeting shall be necessary to the newly elected directors
in order legally to constitute the meeting, providéd a Guoram.shiall be present, or it may
convene at such place and time as shall be fixed hy the consent in writing of all the
directors,

© Section 3. Regular meefings of the board of directors may be held upon such
notice, or without noticeé, and at such tm'se and at such place as shall ffom tifne t6 time be
detemme:d by the bodrd.

Sectmn 4, Speml meetmgs of the board of directors may be. called by the
- or by mail or by t‘acsmute or electromc te!ccomﬁrmmcanom spec:al meelmgs shall be
called by the president-or sécretary in like manner and on like notice on the wnttcn
request of two directors.

Section 5. Notxce of a meeting need tiot be givén to any director who submits.a
signed waiver of notice whether before orafterthe meeting, or who attends thie meeting
without protesting, prior théfeto or at its commencement, the lack of notice. Neither the
business to be transacted at; northe purpose of, any. regular or special meeting of the
boatd of directors need. be specified in the:notice or waiver of notice of such meeting.

~Settion 6. A ma_;erlty of the directors shall constitute a qmrum forthe.
trarsaction of business unless a greater or lesser numbet is. reqisired by law or by the
certificate of i meorparatmn The vote of a majority of the directors present at any meeting
at which & quorum i§ preseiit ‘shiall be the act of the board of directors, unless the vote of a
greater number is required by lawér by'the certificate of iricorporation, If a quomm shall
not be:present at any: méeting of directors, the directors present may- ad}ourn the meeting
from time to time, without notice otherthan armm:mement at the meetmg, until a o
shall be present :

Seetion 7, Unless Gtherwise restricted by- the certificate of incorporation or these
by-laws, members of tlte board of directors, or any commitiee designated by the board of
directors, may. parf.mzpa:e in 2 meeting of the board of dlrectors, orany committee, by
means of conference: telephane or similar communjcations quipricnt by means of which
all pérsons participating in the: meeling can hear each, other, an such pamerpanon mna '
meeting sh&ﬂ wnst;tute presence in persnn at the" mﬁetmg -

Semen ﬂ. Unless the certlﬁcate of incorporation- pmvrdm utherwnse any action
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required or permitted to be taken ata mcetmg of the directors-or a committee thereof may
be taken without a meeting if a consent in wrmng to the adoption of a resolution
authormng thie action-so takén, shall be signed by all of the directors erm:led to vote with
respect to the subject matter thereof. .

ARTICLE VI
EXECUTIVE COMMITTEE

Section 1. The board of directors, by resolution adopted by a majority of the
entiré board, may designate, from among its members, an executive committee and other
committees, each consisting of one or more directors, and each of which, to the extent
provided in the resélution, or in the certificate of incorporation or these by-laws, shall
‘have all the authunty of the board except as otherwisc required by Iaw Vacanmes m the:

special meeﬁng of the board of directors. The executive commitiee shal] keep regular
minutes of its proceedings and report the same o the board when required.

ARTICLE VII
NOTICES

Section 1. Whenever, under the pmsmns of the statutes or of the certificate of
incorporation or-of these by-laws, notice is required to be given to any director or
shmhoider, it shall not be construed to mean personal notice, but such notice may beé
given in writing, by mail, addressed to such director or shareholder, at his address as it
appears on the records of the corporation, with postage thereon prépdid, and such notice
shall be deemed to be given at the time when the same shall be deposited in the United
States mail. Notice to shareholders may- also be given electzonically in accordance with
law. Notice to directors may also be given by facsimile or electronic teiecommunmatxen.

. Section 2. Wheneveranynutm ofa meeting is required to be given under the
provisiotis of thié statites or under the provisions of the certificate of incorporation or
these by-faws, a waiver thereof in writing signed by the person or persons entitled.ta such
notice, whether before or after the time stated therein, shalf be deemed equivalent to the
giving of such notice. Sharehoiders may alsef suhmn waivers of notice electronically in
adcordance with law.

ARTICLE VI
OFFICERS

Sndtmn L. The ofﬁcers of the corporation shall be chosen by the board of
directors and shall be 2 piesident and/or chief exécutive-officer, chief financial officer, 2
vice-president, a-secretary, an assistant secretiry and a treasurer. The board of directors
. ‘may also chaose additional vwe-premdents, and one or more assistant secretaries and
.. asSistant treasurers K
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Section 2. The board of directors may appoint such other officers and agents as it
shall deem necessary who shall hold their offices for.such terms and shall exercise such
‘powers and perform such duties as shall be determined from time to time by the board of

" directors. - '

Section 3. The officers-of the corporation shal] hold office until their successors
are chosen and’ quaht‘y Any officer elected or appointed by the board of directors-may be
removed at any tiine by the affirmative vote of a majority of the board of directors. Any
vacancy occurring in.any office of the corporation shall be filled by the board of
dlrectots. .

THE PRESIDENT AND/OR CHIEF EXECUTIVE OFFICER

Section 6. Subject to the powers of the board of directors, the premdent andfor
 chief exécutive officer shiall be in the general and active charge of the entire busingss and
affairs of the corporation, and shall be-its chief policy making sfficer. He or she:shall
preside at meetings of the board of directors and stockholders.and shall have such powers
‘and perform such other duties as'inay be preseribed by the board of directors or provided
in these bylaws. Whenever the president is unable to serve, by reascn of sickniess,
absence or otherwise, the chief executive officer shall perform all of the duties-and
responsibilities and exercise all the powers of the president and vice versa.

THE VICE-PRESIDENTS

Section 7. The vice-president o, if there:shall be more than one, the vice-
presidents in the order determined by the board of diréctors, shall, in thie absence or
disability of the president, perform the duties and exercise the powers of the president
-and shall perform such other duties:and have such other poweis as the board of directors

‘may. from time to time prescribe:

THE SECRET ARY AND ASSISTAN T SECRETAR.!ES

Sectmn 8. The secretary shall attend al! meetmgs of the boatd of directors and all
mcetmgs of the shareliolders and record all the proceedings of the meetings of the
corporation and of the board of directors in a book to-be kept for that purpose. and shall
perfozm like duties for the s&andmg committees when required, He shall give, or cause-to
be given, notice of all meetings of the shareholders and specral meetings of the board of
directors, and shall perform such other duties as may be prescribed by the board of
directors or president, undet whose supervision be shall be. He shall have custody of the
corporate seal of the carporation and he; or.an assistent secrefary; shall- have authority to
‘af‘ﬁx the same to any instrument requiring it and, wheh 5o affixéd, it may be attested by

* his signature.or by the signature of such assistant secretary. The-board of directors riay
gtve general authority to any other oﬁ'mer to afﬁx the sea! of the corpomuon and to attest
theafﬂxmgbyhrssxgnam .
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Section:9. The assistant secretary or, if there be more than. one, the assistant
secreldfiés in the order detérinined by the boaid of directors, shall, in the absence or
disability of the secretary; perform the daties and exercise the powers of the secretary and
ghall perfurm suéh othier dutiés and have such other powers as the board of directors may
from time to time prescribe.

“THE TREASURER AND ASSISTANT TREASURERS

‘Section 10. The treasurer shall have the custody of the corporate fiinds and
securities-and shall keep full and accurate accounts of receipts and disbursements'in
books belonging to the cofporation and shiall deposit all moneys and other valuable
effects in-the name and to the credit of the corporation in such deposltones as.may be
_des&@aled by the Board of dmectors.

Section }'1. He shall disburse the:funds of the corporation as may be-ordered by
the-board of directors, taking proper vouchers for such disbursements, and shall render to
the-president and the board of directors at its regular meetings; or when the board of
‘dnrecto:ssareqﬁ;res,aaaccomnofnﬂlnstmnsacunnsastrmnrerandoftheﬁnanmai
condition of" the corporation. :

Section 12. If required by the board of directors, he shall gwe thie corporation a
bond in such sum and with such surety or sureties.as shall be satisfactory to.the board of
directors for the faithful performance of the diities of his office and for the restoration to
the-corporation, in case of his: death resignation, retirement or removal from office, of all
books, papers, vouichers, money dnd other property of whatever kind in his possess;on or
under his control befonging to the corporation.

Section.13. The assistant treasurer, or, if there shall be more than one, the
assistant treasurers in the order determined by the board ofdirectors, shall, in the absence
.or disability of the treasurer, perforin thie diities aiid éxercise the powers of thie treasurer
:and shall: perfonn such other duties-and have such other powers asthe board of directors
‘may from tire to time prescribe. ,

. ARTICLEIX
CERTIFICATES FOR SHARES

- Section 1.' The shares of the corporation shall be represented hy cemﬁcates or
shiall b unicertificated. Certificates shall be signed by the chairman or vice-chairman of
the board or'the president or a vice-president and the secretary oran assistaiit secretafy or

 the treasurer or an assistant treasurer-of the corpuranon andmay be sealed with the seal

- of the corporation- 4

- or a facsimile thereof.
When the carporation is authorized to Lssueshmesofmme thanone class, there
shall be set forth upon the face or back of the certificate; or the cértificate shall have a
Statermint that the-corpordtion will furnish to any shareholder upon request and without
eh&rge, a fﬁl} statement of the designation, relative rights, preﬁerenoes, and limitatiors of
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the shares of each class authorized to be issued and, if the corporation is authorized to
issue any class of preferred shares in series, the: designation, relative rights,  preferences
and limitations of each such series so far as the same have been fixed and the authority of
the board of directors to designate and f x the relative rights, preferences and limitations
of other series,

- Within a reasonable time after the-issuance or transfer of any uncertificated shares
there shall be sent to the registered owner thereof a Wiitten notice ¢containing the
information requirved to be set forth or stated on certificates pursuant to Section 13.1-647
of thie Virginia Stock Comomnon Act.

Section 2. The: ssgnamres of the oﬁicers of the corporation upon a certificate may
be facsimiles if the certificate is countersigned by a transfer agent or registered by a
registrar other than the corporation itself or an employee of the corporation, or if the
shares are fisted on a national security exchiange. I case aily-officer who has signed ot
whose facsimiile signature has been placed upon a certificate shall have ceased to.be such
officer before such certificite: is issued, it miay be issued by the corporation with the same:
effect as if he were such officer at the date of issue.

LOST CERTIFICATES

Section 3. The board of divectors. may diréct.a new certificate to be issued:in ,
place of any certificate theretofore issued by the corporation alleged to have been lost or
destroyed. When authonzmg such issue of a new certificate, the board of directors, in ils
discretion and as a condition precedent to the issuance thereof, may prescribe such terms
and conditions as it.deems expedient; and may require such indemnities as it deems
adequate, to protect the corporation | from any claim that may be made against it with
respect to any such certificate alleged to have been lost or destroyed.

TRANSFERS OF SHARES

Section 4. Upon surrender to the corporation or the transfer agent of the -
.corporation of a certificate representing shares duly endorsed or accompanied by proper
evidence of & Sumssmn, assignment or auth@nty to transfer, 4 new cértificate shall be |
issued to the:person entitled thereto, and the old ceitificate cangcelled and the transaction
recorded upon the bmks of the corporatiofi.

FIXING RECOR.D DATE

Sectmn 5. For the pufpose of determining sharehiclders entitled to notice of or to
voteat any meeting of shareholders orany adjwrmnent thereof, ar to express éonsent to
. or dissent from any proposai vmhmt a miegtifig, or for the purpase of detenmmng
. sharehotders entitled to receive paymem of any dividend or the allotment of any rights, of
for the purpase.of any dther action, the board of directors may fix, in‘advance, a date as
the record date for any such determination of shareholders. Such date shall not be more
than:sixty nor less than ten days before the date:of any meeting nor more than sixty days

=pmr to ‘any other actron. When a detennmauon of shareholders of record entitled to
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notice of 0t 1o vole at any mietiiig of shareholders has bigen fhade as provided in this
section, suc:h dctermmatmn shall apply to any adjourmnent thereof, unless the board fixes

REGISTERED 'SHAREHQLDER'S

Section 6. The corporation shall be éntitled to recognize the exclusive right 6f a
person registered on its books as the gwrier of shares to receive dividends, and to vote as
such owner, and to hold liable for calls and assessiments a person registered on its books
as the owner of shares, and shall fiot be bound to recognize any eqlntable or other claim
10 or interest in such share or shares on the part of any other person, whether or not it
shall have express ar othér notice thereof, except as otherwise provided by the laws of

V’nrgmm

LIST OF SHAREHOLDERS .

Section 7. A list of shareholders as of the record date, certified by the.corporate
officer responsible for its preparation or by a transfer ageit, shiall be. prodiced at any
meeting upon the request thereat: orprmr thereto of any shareholder: If the right to vote at
any rieeting is- challmged, the ingpectors of election, or person presiding thereat, shall
require-such ljst of shareholders to be produced as evidence of the right of the persons
challenged to vote at such meeting and-ali persons who appear-from such list to be:
shareholders enntled to vote thereat may vote at such meeting.

ARTICLE X
GENERAL PROVISIONS
FISCAL YEAR _
Section 1. ‘The fiscal yed of the capotation shall b the calendar yedr.

SEAL

Section 2. 'Fhe corporate seal.shall have mscnbed thereon the name. of the
corperation, the year of its. arganization.and the words "Corporate Seal, Virginia". The
seal' may be used by causing it or 2 facs:mﬂe therreof to be lmpressed or affixed or in any
nianner reprodnced. ‘

"
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- ARTICLE X1
AMENDMENTS

Section 1. These by—!aws may be.amended or repealed or new by-laws may be
adopted at any regular ot spcial meeting of shareholders at which a quorum is present or
represented, by a majarity of the votes cast by the shares entitled to vote in the election of
any directors, provided notige of the proposed. alterdtion, amendment or repeal be
contained in the notice of such meeting. These by-Taws may also be amended or repealed
or new by-laws may be adopted by the affirmative vote of a mdjority of the bodird of
directors at any regilai of $pecial meeting of the board. By-laws adopted by the board of
directors may be amended or repealed by the shareholders.

N WITNESS WHEREQF the parties hereto, have exécuted these By—Laws effectwe as
of the day anid yeir first above written. .

Nicholas J. Camera

Vice President & Secretary
Interpublic AMS lnc.
Majority Shareholder (82.860%) of Gol‘ n/Harris International, Inc.
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