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AMENDED AND RESTATED BYLAWS
OF
REPUBLIC ENVIRONMENTAL SYSTEMS, INC.
ARTICLE 1

Offices
Section 1.1 Recistered Office. The registered office of

Republic Environmental Systems, Inc., a Delawara corporaticn (the
"Corporation") shall be located at Corporation Trust Center, 1209
Orange Street, Wilmington, Delaware 19801.

Section 1.2 Qffices. The Corporation may establish or
discontinue, from time to time, such other offices and places of
business within or without the State of Delaware as the Board of
Directors deams proper for the conduct of the Corporation’s
business.

ARTICLE 2

Meetings of Shareholdexs

Section:2.1 Annual Meeting. An annual meeting of
shareholders: for the purpose of electing directors and
transacting such other business as may come before it shall be
held at such place, within or without the State of Delaware, on
such date and at such time as shall be designated by the Beard of
Directors or the President.

Section 2.2 Special Meetings. Special weetings of the
shareholders, unless otherwise prescribed by statute, may be
called by the Board of Directors or by the Presidént. Business
transacted at any special meeting of the shareholders shall be
liwited to the purposes stated in the notice, but if no purposes
ar2 stated, then any business may be transacted which lawfully
comes before the meeting.

Section 2.3 Notice of Meetings. Written notice of each
meeting of shareholders shall be given to each shareholder of
record entitled to vote at the meeting at the shareholder’s
address as it appears on the stock books of the Corporation. The
notice shall state the time and the place of the meeting and
shall be delivered or mailed not less than ten (10) nor more than
sixty (60) days before the day of the meeting. If mailed, such
notice shail be deemed to be given when deposited in the United
States mail, postage prepaid, directed to the shareholder at his
addrers as it appears on the stock books of the Corporation. In
the case of a special meeting, the notice may but need not state
the purpose or purposes for which the meeting is being called.
Whenever notice is required to be given hereunder, a written
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waiver of notice signed by the shareholder entitled to notice,
whether before-or after the time stated in'the notice, shall'ke
deemed equivalent to notice. Attendance of a person at a rieeting
shall constitute a waiver of notice of such meeting..except; when a
person attends for the express purpose of objectiny, at Lhe
beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened..

.Section 2.4 Quorum and Adjournment. The presenca, in
person or by proxy, of the holders of a majority of the shares of
stock entitled to vote on every matter that is to be voted on,
without regard to class or series, shall constitute a quorum at
all mezetings of the shareholders. In the absence of a quorum,
the holders of a majority of such shares of stock present in
rerson or by proxy may .adjourn such meeting, from time to time,
without notice other than announcement at the aeeting, until a
quorum shall attend. At any meeting reconvened after such
adjournment at which a quorum may be present,. any bisinass may be
transacted which might have bheen transacted at the meeting as
originally called, but only those shareholders entitled to vote
at the meeting as originally called shall be entitled to vote at
any reconvened meeting.

Section 2.5  Offigers at Shareholders’ Meetings. The
Chairman of the Board of Directors shall preside.at all meetings
of shareholders. 1In his absence,. the chair.usan siiall be elected
as the first order of business by the holders of a majority of
the ihgres of stock in attendance and entitled to vote at the
neeting.

Section 2.6  List of Shareholders Entitled to Vote. At
least ten (10) days before every meeting of shareholders, a
complete list of the shareholders entitled to vote ‘at the
meeting, arranged in alphabetical order and showing the address
of each shareholder and the number of shares registered in the
name of each shareholder, shall be prepared by or for the
Secretary and shall be open to the examination of any shareholder
for any purpose germane to the meeting, during ordinary business
hours, either at a place within the city where the meeting is (to
be held, 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. Such list shall be available for inspection at
the meeting. )

Section 2.7 Eixing Date for Shareholdeis of Record. In
order that the Corporation may identify the shareholders entitled
to notice of or to vote at any meeting of sharecholders or any
adjournment thereof, or to express consent to corporate action in
writing without a meeting, or entitled to receilve payment of zny
dividend or other distribution or allotment of any rights, or
entitled to exercise any rights in respect of any- change,
conversion or exchange of stock or for the purpose of any other
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lawful action, the Board of Directors may fix, in advance, a
record date, which shall not be less than ten (30) days nor more
than sixty (60) days before the date-of such meating, nor more
than sixty (60) days prior to any other action. If no racord
date is fixed, thelrecord date for determining shareholders
entitled to notice of or to vote at a meeting of shareholders
shall be at the cluge of business on the cay next preceding the
day on which notice of t“e meeting is givan, or if notice is
-waived, at the close of business on the day next preceding the
day on which the meeting is held. The reqcord date for
determining shareholders entitled to express consent to- cocrporate
action in writing without a meeting, when no prior action by the
Board of Directors is necessary, shall be the day on -which the
first written consent is given. The record date for determining
sharehclders for any other purpose shall be at the close of
business on the day on which the Board:of .Directors adopts -the
resolution relating thereto. A determination of shareholders of
record entitled to notice of or to vofe at a meeting of
shareholders shall apply to any adjournment of he wmeeting;
provided, however, that the Board of Directors wmay fix a new
record date for the adjourned meeting.

Section 2.8 Voting and Proxies. Subject to the
provisions for fixing the date.for shareholdzrs of record:

(2) Each shareholder shall at every meeting of the
shareholders be entitled to cne vote for each share of stock held
by that shareholder having voting rights as to the matter being
voted upon except as. otherwise specified in the Certificate of
Incorporation.

(b) Each shareholder entitled to vote at a meeting of
shareholders or to express consent or dissent to corporate action
in writing without a meeting may authorize ancther person or
persons to act for that shareholder by proxy; but no such,proxy
shall be voted or acted upon after three years from its date,
unless the proxy expressly provides for a longer period.

(c) Each matter properly presented to any meeting
shall be decided by a majority of the votes present and entitled
to vote on the mattex.

Section 2.9 Voting Procedures. When any natter is
submitted to a vote of the shzreholders, the chairman of the
meeting shall decide upon the qualifications of voters, have the
votes counted and declare the recults. The chairman shall decide
whether voting is to be conducted by written ballot, a show of
hands, or voice vote.

Section 2.10 Consent of Shareholders in Lieu of Meeting.
Any action that may be taken at ary annual or special meeting o
shareholders may be taken without a neeting, without a prio:x
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the whole Board of Directors is present. If such a majority is

not present, such meeting may be held at any other time or place
which may be specified in a notice given in the manner provided

for special meetings of the Board of Directors or in a waiver of
notice thereof.

Section 3.4 Reqular Msetings. -Regular meetings of the
Board of Directors shall be held at such times as may be
determined by the Board of Directors. No notice shall be
required for any regular meeting.

Section 3.5 Special Meetings. Special meetings of the
Board of Directors may be called by the Chajirman of the Board,
the Chief Executive Officer or the President. Notice of any
special meeting shall be mailed to each director at that
director’s residance or usual place of business not later than
three (3) days before the day on which the meeting is to be held,
or shall be given to that director by telegraph, by overnight
express mail service, personally, or by telephone, not later than
twenty-four (24) hours before the time of such meeting. Notice
of any rmeeting of the Bozrd of Directors need not be given to any
directer if that director signs a written waiver thereof ecither
before or after the time stated therein. Attendance of =z
director at a meeting shall constitute a waiver of notice of such
neeting, except when the director attends the meeting for the
express purpose of objecting, at the beginning of the meeting, to
the transaction cf any business because the meeting is not
lawtully called or coxnvened.

Sz2ction 3.6 Action Withoyt Meeting. Any action required
or permitted to be taken at any meeting of the Board of Directors
or of any compittee thereof may be taken without a meeting if all
members of the Board of Directcrs or of such committee, as the
case may be, consent thereto in writing, and the writing or
writings are filed with the minutes of the Board of Directors or
of such comeittee.

Section 3.7 EPresiding Officer and Secretary at Meetings.
Each meeting of the Board of Directors shall be presided over by
the Chairman of the Board of Directors, or in his or her absence,
by the Vice Chairman of the Board, the Chief Executive officer or
the President, in that order, and if none is present, then by
such member of the Board of Directors as shall be chosen at the
meeting.

Section 3.8 Quorum. A majority of the total number of
directors (other than zdvisory directors) shall constitute a
quorum for the transaction of business. In the absence of a
quorum, a majority of those present (or if only one be present,
then that one) may adjourn the meeting, without notice other than
announcement at the meeting, until such time as a quorum is
present. The vote of a majority of the directors present at a
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notice and without a vote, if a2 consent in.sriting, setting forth
the action so taken, is signed by the shareholders having not
less than the minimum number of votes that. would be necessary to
authorize or take such action at avmeeting at vhich all shares
entitled -to vote thereon were present. and voted. Prompt notice
of the taking of such action without 2 meeting by less than
unanimous written consent shall be-given to<each sharsholder i3
did not consent thereto in writing. Any such notice shall have
been given promptly if such notice is delivered or maziled -within
ten (10) days of the taking of such action. ‘tc each such
shareholder in the manner provided in ‘Secticn 2.3.

ARTICLE 3
Directors

Section 3.1 Nunber and Term of vffice. The business and
affairs of the Corporation shall be managed by or under the
direction of ‘its Board of Directors. The number of directors
that shall constitute the whole Board shall be fixed from time {0
time by resolution of the shareholders or the Beoard of Directors
and shall consist of not more than twelve (12) members, The
directors shall be classified inte three (3) classes, with esch
class as nearly equal in number as possible. At the first annual
neeting of shareholdﬁrs, menbers of the first class shall be
elected for .a cne-year term, members of the second class shall be
elected for a two~year term, and members of the third class shall
be elected for a three~year term. At each annual meeting of
shareholders aftar the first annual neeting, the successors to
the class of directors whose terms expire at thazt meeting shall
be elected for a three-year term. Dirgctors nay be designated as
Madvisory directors® rather than requlir voting directors by the
snareholders at any annual or special neeting of the
shareholders. In addition, the board £ Directors may change t{he
status of a director from an advisory director to a voting
director or from a voting director to zn advisory director. The
Board of Directors may from time to time astablish ninimum
qualifications for eligibility to becsme a director. Those
qualifications may include, but shall not be limited to, a
prerequisite stock ownership in the Corporation.

Section 3.2 Place of Meetings. Meetings of the Bouard of
Directors may be held at any place, within or without the State
of Delaware, from time to time as designated by the Chairman of
the Board or by the body or person calling such neeting.

Section 3.3 Annual Meetings. As soon as practicable
after cach annual neeiving of shareholders and without further
notice, the directors elected at such mesting shall hold the
annual weeting of. the Board of Directors at the place at which
such meeting of shareholders took place, provided a majority of
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nmeeting at which a quorum is present shall be the act of the
Board of Directors.

»

Section 3.9 Meeting by Telephone. Members of the Board
of Directors or of any committee thereof may participate in 2
meeting of the Board of Directors or of such committee by means
of conference telephone or similar communications equipment by
means of which all persons participating in the meeting can hear
each other. Such participation shall constitute presence in
Jerson at such meeting.

Sectiocn 3.10 Compensation. DbDirectors shall receive such
compensation and expense reimbursements for their services as
directors or as members of committees as set by the Board-of
Directors. Nothing herein contained shall be construed to
preclude any director from serving the Corporation in any other
capacity as an.officer, agent or otherwise, and receiving
compensation therefor.

Section 3.11 Resjgnatjons. Any director, member of a
committee or other officer may resign at any time by giving
«written notice therecf to the Chairman of the Board or the
President. Such resignation shall be effective at the time of
its receipt, unlesszs a date certain is specified for it to take
effuct. Acceptance of any resignation shall not be necessary to
make it effective.

Section 3.12 Removal of Directors. Except as otherwise

required by law, any director may be removed for cause by vote of
two thirds of the other directors or by a majority of the
shareholders. No director may be removed without cause before
the expiration of his or her term of office except by vote of the
shareholders at a meeting called for such a purpose.

Section 3.13 Filling of Vacancies. In case of a vacancy

created by an increase in the number of directors or any vacancy
created by death, removal, or resignation, the-vacancy or
vacancies may be filled either (a) by the Board of Directors, or
(b) by the shareholders. 1In the case of a director appointed to
£ill a vacancy created by an increase in the number of directors,
the director so appointed shall hold office for the term to which
his predecessor was elected or until his successor is elected.
In the case of a director appointed to £ill a vacancy created by
the death, rewoval or resignation of a director, the newly
appeinted director shall hold office for the term to which his
predecessor was elected or until his successor is elected.
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ARTICLE 4
Committeesg

The Board of Directors may, by resolution pasised by a
majority of the whole Board of Directors, designate one or more
comrittees, each such committee to consist of one’.or more
directors of the Corporation. In the absence or ‘disqualification
of a member of a committee, the.mexber or members thereof present
at any meeting and not disqualified from voting, whether or not
he or they constitute a quorum, may unanimously appoint another
menmber of the Board of Directors toc act at the meeting in the
Place of any such absent or discgualified member. Any such
committee, to the extent provided in such resclution or
recolutions, shall have and may exercise all the powers and
authority of the Board of Directors'in the management of the
business and afrairs of the Corporation, and may authorize the
senl of the Corporation to be affixed to all papers which may
require it; but no such committee shall have such power or
authority in reference to amending the Certificate of
Incorporation, adopting an agreement of merger or consolidation,
recommending to the shareholders the sale, lease, or exchange of
all or substantially all of the Corporaticn’s property and
assets, recommending to the shareéholders a dissolution of the
Corporation or a revocation of a dissolution. . amending the
Bylaws; and, unless the resolution expressly -so.rovides, no such
committee shall have the power or authority to declare a
dividend, to authorize the issuance of stock or to adopt a
certificate of ownership and merger.

ARTICLE 5

The Qfficers

Section 5.1 Designation. The Corporation shall have such
officers with such titles and duties as set forth in these Bylaws
or in a resolution of the Board of Directors adopted on or after
the effective date of these Bylaws.

Section 5.2 Election and Qualification. The officers of
the Corporation chall be elected by the Board of Directors and
nay consist of a Chairman of the Board, Vice Chairman of the
Board, Chief Executive Officer(s), President, Chief Operating
officer, Chief Financial officer, one or more Vice Presidents, a
Secretary, a Treasurer, one or more Assistant Secretaries and
Assistant Treasurers, and such other ofricers and agents as the
Board of Directors may desm._advisable. None of the officers of
the Corporation need be directors.

Section 5.3  Term of Office. Officers shall be c-csen in
such manner and shall hold their offices for such term =

7

gE300021




determined by the Board of Directors. Each officer shall hold
office from the time of his or her election and qualification to
the time at which his or her successor is elected and qualified,
or until his or her earlier resignation, removal or death.

Section 5.4 Bgﬁignggign Any officer of the Corporation
nay r931gn at any time by giving writter notice of such
resignation to the Chairman of the Board of Directors or to the
President. Any such resignation shall take effect at the time
specified therein or, if no time be specified, upon receipt
thereof by the Chairman of the Board’of Directors or the
President. The acceptance of such resignation shall not be
necessary tc make it effective.

Section 5.5 Removal. Any officer may be removed at any
time, with or without cause, by the .Board of Directors.

Section 5.6 Compengatjon. The compensation.of each
officer shall be determined by the Board of Directors.

Section 5.7 The Chairman of the Beard. The Chairman of
the Board shall, subject to the direction and oversight of the
Board, establish the business plans and policies of the
Corporation, and shall share with the Chief Executive Officer(s)
responsibility for the implementation of those business plans and
policies. The Chairman shall report to the Board, shzll preside
at meetings of the Board of Directors and of its Executive
Committee, and shall have general authority to execute bonds,
deeds and contracts in the name of and on behalf of the
Corpcration.

Section 5.8 Chief Executive Officer(s). EBach Chief
Executive Officer shall, subject to the direction of the Board,
and in conjunction with the Chairman of the Board, establish and
1mp1ement the businesg plans, policies and procedures of the
Corporation. The Chief Executive Officers shall report tc the
Board, shall preside over meetings of the Board in the absence of
tha Chairman or Vice Chairman of the Board, and shall have
general authnrity to execute bonds, deeds and contracts in the
name of and cn behalf of the Corporation and in general to
exercise all. the powers generally appertaining to the Chief
Executive officer of a corporation.

Section 5.9 President, cChief | G
Financial 0f:1caz. ‘The President, the Chief Operating Officer
and the Chief Financial officer shall have such duties as shall
be assigned to each from time tc time by the Chairman of the
Board, the-Chief Executive Officers and by the Board. During the
absence of the Chairman of the Board or during his inability to
act, the President shall exercise the powers and shall perform
the dr*ies of the Chairman of the Board, subject to the direction
of t*z 3oard of Directors.
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Section 5.10 Vice Presiden.. Ea. Vive President shall
have such powers and shall perform such dutics as shall be
assigned to him or her by the Board of Directors. )

Section 5.11 Secretary. The Secretary shall attend
meetings of the Board of Directors and shareholders and record
votes and minutes of such proceedings, subject to the direction
of the Chairman; ascist in issuing calls for meetings of
shareholders and directors; keep the seal of the Corporation and
affix it to such instruments as may be required from time to
time; keep the stock transfer books and other books and records
of the Corporation; act as stock transfer agent for the
Corporatic.l; attest the Corporation’s execution of instruments
when requested and appropriate; make such reports.to the Board of
Directors as are properly requested; and perform such other
duties incident to the office of Secretary and those that may be
otherwise assigned to the Secretary from time to time by the
President or the Chairman of the Board of Directors.

Section 5.12 Treasurer. The Treasarer T have custody
of all corporate funds and securities and:shall , :p full and
accurate accounts of receipts and disbursements -in- books
belonging to the Corporation. The Treasurer shall deposit or
disburse all moneys and other property in the name and to the
credit of the Corporation as may be designated bv the President
or the Roard of Directors. Th2 Treasurer shall _.ader to the
President and the Board of Directors at the regular meetings of
the Board of Directors, or whenever they.may request it, an
-account of all his or her transactions as Treasurer and .of the
financial condition of the Corporation. The Treasurex shall
perform such other duties incident to the office of Treasurer as
the President or the Board of Directors shall from time to time
designate.

Section 5.13 Other officerxz, Each other officer of the
Corporation shall have such powers and shall perform such duties
as shall be assigned to him or heir by the Becard of Directors.

ARTICLE 6

Certificates of Stock,
Transfers of Stock and

Registered Shareholders

Section 6.1 Stock Certificates. The interest of each
holder of stock of the Corporation shall be evidenced by a
certifinate or certificates signed by or in the name of the
Corpora*ion by the Chairman of the Board of Directors, or the
Preside:r or a Vice President, and Qy the Treasurer or an
Assistant Treasurer, or the Se.retary or an Assistant Secretary
of the Corporatinon certifying the number of shares owned by the
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‘holder thereof in the Corporation. Any of or all of the
signatures on the certificate may be a facsimile. If any
officer, transfer agent or registrar who has:signed or whose
facsimile signature has been placed upon a certificate shall have
cezased to be such officer, transfer agent or registrar before
such certificate is issued, the certificate may be issued.by the
Corporation with the same effect as if he/she were such officer,
transier agent: or registrar at the dare of issuance.

Section 6.2 Classes/Serjes of Stock. The Corporation may

issue one or more classes of stock or one or nmore series of stock
within any class thereof, as stated and expressed in the
Certificate of Incorporation or of any amendment thereto, any or
all of which classes may be stock with par value or stock without
par value. The powers, designations, preferences and relative,
participating, optional or o‘her special rights of each class of
stock or series thereof and. the qualifications, limitations or
restrictions of such prefeérences and/or rights shall be set forth
in full or summarized ch the face or back of the certificate
which the Corporation shall issue tec represent such class or
series of stock, provided that, in accordance with the General
Corporation Law of the State of Delaware, in lieu of the
foregoing requirements, there may be set forth on the face or
back of the certificate which the Corporation shall issue to
represent such class or series of stock, a statement that the
Corporation will furnish without charge to each shareholder who
so requests the powers, designations, preferences and relative,
participating, opticnal or other special rights of each class of
stock or series thereof and the qualifications, limitations or
restrictions of such preferences and/or rights.,

Section 6.3 Iransfer of Stogk. Subject to the transfer
restrictions permitted by Section 202 of the General Corporation
Law of the State of Celaware and to stop transfer orders directed
in good faith by the Corporation to any transfer agent to prevent
possible violations of federal or state securities laws, rules or
regulations, the shares of stock of the Corporation shall be
transferrable upon its books by the holders thereof in person or
by their duly authorized attorneys or legal representatives, and
upon such transfer the old certificates shall be surrendered to
the Corporation by the delivery thereof to the person in charge
of the stock and transfer books and ledgers, or to such other
persons as the directors may designate, by whom they shall be
cancelled, and new certificates shall be issued. A record shall
be made of each transfer and whenever a transfer shall be made
for collateral security, and not absolutely, it shall be so
expressed in the entry ¢f the transfer.

Section 6.4 Holders of Rec¢ord. Prior to due presentment
for registration of transfer, the Corporation may treat the

holder of record -of a share of its stouck as thz complcte owner
thereof exclusively entitled to vote, to receive no‘:ifications
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and otharwise entitled to all the rights and powars of a complete
owner thereof, notwithstanding notice of the contrary.

Section 6.5  Lost, Stolen, Destroved, or Mutilateq
i « A new certificate of gstock may be issued to

replace a certificate -theretofore issued by the Corporation,
allaged to have been lost, stolen, destroyed or mutilated, and
the Board of Directors or the President may require the cwner of
the lost or destroyed certificate or his or her legal
representatives, to give such sumias they may direct to indemnify
the Corporation against any expensa or loss it mav incur on
account of the alleged loss of any such certificate.

Section 6.6 Rividends. Subject to the provisions of the
Certificate of Incorporation and applicakle law, the directors
may, out of funds legally available therefor at any annual,
regular, or special meeting, declare dividends upon the capital
stock of the Corporation as and when they deem expedient.
Dividends may be paid in cash, in property, or in shares of stock
of the Corporation. Before declaring any dividends there may be
set apart out of any funds-of the Corporation availabie for
dividends such sum or sums as the directors from time to time in
their-discretion deem proper working capital to serve-as a
reserve fund to meet contingencies or as equalizing dividends or
for such other purposes as the directors shall deem in the best
interest of the Corporation.

ARTICLE 7

Indemnification of officers,

Directors, Employees and Agents

Section 7.1 = Indemnification Other Than in Action by or in
Right of Corporation. To the fullest extent and in the manner
permitted by the laws of the State  of Delaware and specifically
as is permitted under Section 145 of the General Corporation Law
of the State of Delaware or its successor or any other law which
may hereafter be enacted granting to a corporation the powers of
indemnificatio . the Corporation shall indemnify any person who
was or is a pzrty or is threatened to be made a party to any
threatened, pending or completed action, suit or prcceeding,
whether civil, criminal, administrative or investigative, other
than.an action by or in the riglt of the Corporation, by reason
of the fact that such person is or was a director, officer,
enployee or agent. of the Corporation, or is or was serving at the
request of the Corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust
or other enterprise against expenses, including attorneys’ fees,
Judgments, fines and amounts paid in settlement actually and
reasonably incurred in connection with such action, suit, or
proceeding if he acted in gecod faith and in a manner he
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reasonably believed to be in and not opposed to the best
interests of the Corporation, and with respect to any criminal
action or proceeding, he had no reasonable cause to believe his
conduc* wag unlawful. Determination of any action, suit, or
proceeding by judgmeni, order, settlement, conviction, or upon a
plea of nolo contendere or its equivalent, shall not, of itself,
create 2" presumption that the person did not act in good faith
and in a manner which- he reasonably believed to be in and not
opposed to the best interests of the Corporation, and with
respect to any criminal action or-proceeding, had reasonable
cause to believe that his conduct was lawful.

Saction 7.2 Indemnificetion in Action by or in Right of
Corporation. The Corporation shall indemnify any person who was

or is a party or is threatened to be made a party to any
threatesied, pending or completed action or suit by. ~: in the
right of the Corporation to procure a judgment in its favor by
reason of the fact that he is or was a director, officer,
employee or agent of the Corporation, or is or was serving at the
resquest of the Corporation as a director, officer, employee or
ageht of another corporation, partnership, joint venture, trust
or other enterprise against expenses, including attorneys‘¢ fees,
actually and reasonably incurred by him in connection with the
defense or ssttlement of such action or suit if he acted in good
faith and in a wanner he reasonably believed to be in or not
opposed to the best interests of the Corporation, except that no
indemnification shall be made in respect of any claim, issue or
matter as to which such perscn shall have been adjudged to be
liable for negligence or misconduct in the performance of his
duty to the Corporation unless and only to the extent that the
court in which such action or suit was brought shall determine
upon application that, despite the adjudication of liability but
in view of all the c¢ircumstances of the case, such person is
fairly and reasornably entitled to indemnity for such expenses
which the court shazil deem proper.

Section 7.3 Further Indemnity. To the extent that a

director, officer, emmloyee or agent of the Corporation has been
successful on the merits or otherwise in defense of any action,
suit or proceeding referred to in Section 7.1 or 7.2 above, or in
defense of any claim, issue or matter Lherein, he shall be
indemnified against expenses, including attorneys’ fees, actually
and reasonably incurred by him in connection therewith.

Section 7.4 . ; . Any
indemnitication under the provisions of Section 7.1 or 7.2 above,
unless ordered by a couxt, shall be made by the Corporation only
as authorized in the specific case upon a dztermination that
indemnification of the director, officer, employee or agent is
proper in the circumstances because he has me'’: the applicable
standard of conduct set forth in section 7.1 or 7.2, as
applicable. Such determination shall he made:
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(a) by the Board of Directors by a majority vote of a
quorum consisting of directors who were not parties to such
action, suit or proceeding; or

(b) if such a quorum is not obtainable, or even if
obtainable, if a quorum of disinterested directors so directs, by
independent legal counsel in a written opinion; or

(c) by the shareholders.

Section 7.5 .
Expenses incurred by an officer or director in defending a civil
or criminal action, suit or proceeding may be paid by the
Corporation in advance of the final disposition of such action,
suit or proceeding as authorized by the Board of Directors in the
specific case upon receipt of an undertaking by or on behalf of
such director or officer to repay such amount, unless it shall
ultimately be determined that he is entitled to be indemnified by
the Corporation as authorized by the provisions of this section.
Such expenses incurx=d by other employees and agents may be so
paid upon such terms-.and conditions, if any, as the Board of
Directors deems app:’coriate.

Section 7.¢ Other Indemnification. The indemnification
herein provided shall not limit the Corporation from providing
any other indemnification permitted by law nor shall it be deemed
exclusive of any other rights to which those seeking
indemnification may be entitled under any bylaw, agreement, vote
of shareholders or disinterested directors or otherwise, both as
to action in his or her official capacity and as to action in
another capacity while holding such office, and shall continue as
to a person who has ceased to be a director, officer, employee or
agent and shall jinure to the benefit of the heirs, executors and
administrators of such a person.

Section 7.7 dnsurance. The Corporation may purchase and
maintain 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 another corporation, partnership,
Joint venture, trust or other enterprise against any liability
asserted against and incurred by him or her in any such capacity,
or arising out of his or hei status as such, whether or not the
Corporation would have the power to indemnify him or her against
such liability under these -provisions.

Section 7.8 Other Entities. For the purposes of this
section, references to "the Corporation® shall include, in
addition to the resulting corporation, any.constituent
corporation (including any constituent of a constituent) absorbed
in a consolidation or merger which, if its separate existence had
continued, would have had power and authority to indemnify its
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directors, officers, and employees.otr' agents so that any person
who is or was a director, officer, employee or agent of such
constituent corporation, or is or was serving at the request of
such constituent corporation as a director, officer, employee or
agent of ancther corporation, partnership, joint venture, trust
or other enterprise, shall stand in the same position under the
provisions of this section with respect to the resulting or
surviving corporation as he/she would have with respect to such
constituent corporation if its separate existence had continued.

ARTICLE 8

Miscellaneous

Section 8.1 Fiscal Year. The fiscal year of the
Corporation shall be determined by resolution of the Board of
Directors.

Section 8.2 Corporate Seal. The corporate seal shall be
in such form as the Board of Directors may from time to time
prescribe and the same may be used by causirg it or a facsimile
thereof to be impressed or affixed or in any; other manner
reproduced.

Section 8.3 Severability., ‘The invalidity or unenforcea-

bility of any provision hereof shall not affect the validity or
enforceability of the remaining provisions hereof.

ARTICLE 9
Amendment of Bylaws

These Bylaws may be made, altered, or repealed, or new
bylaws may be adopted by the shareholders or the Board of
Directors.

c irect

The foregoing Amended and Restated Bylaws wWere adopted by
the Directors of Republic Environmental Systems, Inc., a Delaware
corporation, on the 14th day of February, 1995.
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